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CUSIP No. 31845F 10 0
 
  (1) 

 

Names of reporting persons.
 
FADV Holdings LLC

  (2)

 

Check the appropriate box if a member of a group (see instructions)
(a)  ☒        (b)  ☒(1)
 

  (3)
 

SEC use only
 

  (4)

 

Source of funds (see instructions)
 
OO

  (5)
 

Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)
 

  (6)

 

Citizenship or place of organization
Delaware

Number of
shares

beneficially
owned by

each
reporting

person
with:

  

  (7) 

  

Sole voting power
 
0

  

  (8)

  

Shared voting power
 
47,726,521(1)

  

  (9)

  

Sole dispositive power
 
0

  

(10)

  

Shared dispositive power
 
47,726,521(1)

(11)

 

Aggregate amount beneficially owned by each reporting person
 
47,726,521(1)

(12)
 

Check if the aggregate amount in Row (11) excludes certain shares (see instructions)
 

(13)

 

Percent of class represented by amount in Row (11)
 
79.8%(2)

(14)

 

Type of reporting person (see instructions)
 
HC

 
(1) Experian Information Solutions, Inc. may be deemed to be part of a group with the Reporting Persons that beneficially owns 47,726,521 shares of First

Advantage Corporation’s Class A common stock, par value $0.001 per share (the “Class A Stock”), by virtue of Experian’s ownership interest in First
American Real Estate Solutions LLC, as described in Items 3 and 5 of Amendment No. 1 to the Schedule 13D filed with the Securities and Exchange
Commission (the “SEC”) on September 23, 2005. The Reporting Persons expressly disclaim that Experian Information Solutions, Inc. forms part of such
group.

 

(2) Based on 12,097,680 shares of Class A Stock outstanding as of October 7, 2009 (pursuant to information provided by the Issuer), and includes shares of
Class A Stock that may be acquired within 60 days of October 7, 2009 upon conversion of shares of First Advantage Corporation’s Class B common stock,
par value $0.001 per share (the “Class B Stock”), on a one-for-one basis. Because each share of Class B Stock is entitled to 10 votes per share, the
Reporting Persons beneficially own equity securities of First Advantage Corporation representing approximately 98% of the voting power of First
Advantage Corporation (assuming no conversion of the Class B Stock).
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CUSIP No. 31845F 10 0
 
  (1) 

 

Names of reporting persons.
 
The First American Corporation

  (2)

 

Check the appropriate box if a member of a group (see instructions)
(a)  ☒        (b)  ☒(1)
 

  (3)
 

SEC use only
 

  (4)

 

Source of funds (see instructions)
 
OO

  (5)
 

Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)
 

  (6)

 

Citizenship or place of organization
 
California

Number of
shares

beneficially
owned by

each
reporting

person
with:

  

  (7) 

  

Sole voting power
 
3,386

  

  (8)

  

Shared voting power
 
47,726,521(1)

  

  (9)

  

Sole dispositive power
 
29,876,249

  

(10)

  

Shared dispositive power
 
47,726,521(1)

(11)

 

Aggregate amount beneficially owned by each reporting person
 
47,726,521(1)

(12)
 

Check if the aggregate amount in Row (11) excludes certain shares (see instructions)
 

(13)

 

Percent of class represented by amount in Row (11)
 
79.8%(2)

(14)

 

Type of reporting person (see instructions)
 
HC/CO

 
(1) Experian Information Solutions, Inc. may be deemed to be part of a group with the Reporting Persons that beneficially owns 47,726,521 shares of Class A

Stock by virtue of Experian’s ownership interest in First American Real Estate Solutions LLC, as described in Items 3 and 5 of Amendment No. 1 to the
Schedule 13D filed with the SEC on September 23, 2005. The Reporting Persons expressly disclaim that Experian Information Solutions, Inc. forms part of
such group.

 

(2) Based on 12,097,680 shares of Class A Stock outstanding as of October 7, 2009 (pursuant to information provided by the Issuer), and includes shares of
Class A Stock that may be acquired within 60 days of October 7, 2009 upon conversion of shares of Class B Stock, on a one-for-one basis. Because each
share of Class B Stock is entitled to 10 votes per share, the Reporting Persons beneficially own equity securities of First Advantage Corporation
representing approximately 98% of the voting power of First Advantage Corporation (assuming no conversion of the Class B Stock).
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CUSIP No. 31845F 10 0
 
  (1) 

 

Names of reporting persons.
 
First American Real Estate Information Services, Inc.

  (2)

 

Check the appropriate box if a member of a group (see instructions)
(a)  ☒        (b)  ☒(1)
 

  (3)
 

SEC use only
 

  (4)

 

Source of funds (see instructions)
 
OO

  (5)
 

Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)
 

  (6)

 

Citizenship or place of organization
 
California

Number of
shares

beneficially
owned by

each
reporting

person
with:

  

  (7) 

  

Sole voting power
 
0

  

  (8)

  

Shared voting power
 
47,726,521(1)

  

  (9)

  

Sole dispositive power
 
536,585

  

(10)

  

Shared dispositive power
 
47,726,521(1)

(11)

 

Aggregate amount beneficially owned by each reporting person
 
47,726,521(1)

(12)
 

Check if the aggregate amount in Row (11) excludes certain shares (see instructions)
 

(13)

 

Percent of class represented by amount in Row (11)
 
79.8%(2)

(14)

 

Type of reporting person (see instructions)
 
CO

 
(1) Experian Information Solutions, Inc. may be deemed to be part of a group with the Reporting Persons that beneficially owns 47,726,521 shares of Class A

Stock by virtue of Experian’s ownership interest in First American Real Estate Solutions LLC, as described in Items 3 and 5 of Amendment No. 1 to the
Schedule 13D filed with the SEC on September 23, 2005. The Reporting Persons expressly disclaim that Experian Information Solutions, Inc. forms part of
such group.

 

(2) Based on 12,097,680 shares of Class A Stock outstanding as of October 7, 2009 (pursuant to information provided by the Issuer), and includes shares of
Class A Stock that may be acquired within 60 days of October 7, 2009 upon conversion of shares of Class B Stock, on a one-for-one basis. Because each
share of Class B Stock is entitled to 10 votes per share, the Reporting Persons beneficially own equity securities of First Advantage Corporation
representing approximately 98% of the voting power of First Advantage Corporation (assuming no conversion of the Class B Stock).
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CUSIP No. 31845F 10 0
 
  (1) 

 

Names of reporting persons.
 
First American Real Estate Solutions LLC

  (2)

 

Check the appropriate box if a member of a group (see instructions)
(a)  ☒        (b)  ☒(1)
 

  (3)
 

SEC use only
 

  (4)

 

Source of funds (see instructions)
 
OO

  (5)
 

Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)
 

  (6)

 

Citizenship or place of organization
 
California

Number of
shares

beneficially
owned by

each
reporting

person
with:

  

  (7) 

  

Sole voting power
 
0

  

  (8)

  

Shared voting power
 
47,726,521(1)

  

  (9)

  

Sole dispositive power
 
17,317,073

  

(10)

  

Shared dispositive power
 
47,726,521(1)

(11)

 

Aggregate amount beneficially owned by each reporting person
 
47,726,521(1)

(12)
 

Check if the aggregate amount in Row (11) excludes certain shares (see instructions)
 

(13)

 

Percent of class represented by amount in Row (11)
 
79.8%(2)

(14)

 

Type of reporting person (see instructions)
 
OO

 
(1) Experian Information Solutions, Inc. may be deemed to be part of a group with the Reporting Persons that beneficially owns 47,726,521 shares of Class A

Stock by virtue of Experian’s ownership interest in First American Real Estate Solutions LLC, as described in Items 3 and 5 of Amendment No. 1 to the
Schedule 13D filed with the SEC on September 23, 2005. The Reporting Persons expressly disclaim that Experian Information Solutions, Inc. forms part of
such group.

 

(2) Based on 12,097,680 shares of Class A Stock outstanding as of October 7, 2009 (pursuant to information provided by the Issuer), and includes shares of
Class A Stock that may be acquired within 60 days of October 7, 2009 upon conversion of shares of Class B Stock, on a one-for-one basis. Because each
share of Class B Stock is entitled to 10 votes per share, the Reporting Persons beneficially own equity securities of First Advantage Corporation
representing approximately 98% of the voting power of First Advantage Corporation (assuming no conversion of the Class B Stock).
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INTRODUCTION:

This Schedule 13D/A amends the Schedule 13D previously filed by The First American Corporation, a California corporation (“First American”), on
June 16, 2003 (the “Original 13D”), as amended by Amendments No. 1, No. 2 and No. 3 to the Original 13D filed jointly by First American; FADV Holdings
LLC, a Delaware limited liability company (“Holdings”); First American Real Estate Solutions LLC, a California limited liability company (“FARES”); and First
American Real Estate Information Services, Inc., a California corporation (“FAREISI”; First American, Holdings, FARES and FAREISI are each sometimes
referred to herein as a “Reporting Person” and are collectively referred to herein as the “Reporting Persons”) on September 23, 2005, April 14, 2006 and June 29,
2009, respectively, relating to shares of Class A common stock, par value $0.001 per share (the “Class A Stock”), of First Advantage Corporation, a Delaware
corporation (the “Issuer”), including Class A Stock that may be acquired upon conversion of the Issuer’s Class B common stock, par value $0.001 per share (the
“Class B Stock”), held by the Reporting Persons. Unless specifically amended or updated hereby, the disclosure set forth in the Original 13D, as filed or
previously amended, remains unchanged. Capitalized terms used herein have the meanings ascribed to them in the Original 13D, as filed or previously amended,
unless otherwise indicated.

ITEM 3. SOURCE OR AMOUNT OF FUNDS OR OTHER CONSIDERATION.

First American has commenced an exchange offer for all shares of Class A Stock of the Issuer (the “Exchange Offer”). First American will use its common
shares (plus cash in lieu of fractional shares) as consideration for the shares of Class A Stock of the Issuer to be acquired in the Exchange Offer, at a fixed
exchange ratio of 0.58 of a First American common share per share of Class A Stock and subsequent short-form merger of a wholly-owned subsidiary of First
American with and into the Issuer (the “Merger”), each as described, and subject to the terms and conditions set forth, in the prospectus included as part of a
Registration Statement on Form S-4 filed on October 9, 2009 (the “Prospectus”).

ITEM 4. PURPOSE OF TRANSACTION.

On October 8, 2009, First American issued a press release (the “Press Release”) announcing its intention to commence the Exchange Offer. The Press
Release is filed herewith as Exhibit 99.1 and incorporated herein by reference.

On October 9, 2009, First American commenced the Exchange Offer on the terms and conditions set forth in the Prospectus. The Prospectus is filed
herewith as Exhibit 99.2 and is incorporated herein by reference.

ITEM 5. INTEREST IN SECURITIES OF THE ISSUER.

(a), (b) Based on information provided by the Issuer, as of October 7, 2009, there were 12,097,680 shares of Class A Stock and 47,726,521 shares of Class
B Stock outstanding. Each share of Class B Stock is convertible on a one-for-one basis into one share of Class A Stock at any time in the absolute discretion of
the holder of such share and on a mandatory basis upon the occurrence of certain events specified in the Issuer’s First Amended and Restated Certificate of
Incorporation. Holdings, by virtue of its ownership of 47,726,521 shares of Class B Stock, is the beneficial owner of 47,726,521 shares of Class A Stock, which
represents 79.8% of the Class A Stock. First American, FARES and FAREISI, as holders of 62.5917%, 36.284% and 1.1243%, respectively, of the outstanding
equity of Holdings, and based on their status as affiliates, may be deemed to share voting and dispositive power with respect to the 47,726,521 shares of Class A
Stock beneficially owned by Holdings. However, each of the Reporting Persons disclaim beneficial ownership over the others’ shares except to the extent of its
pecuniary interest therein. In addition, because each share of Class B Stock is entitled to 10 votes per share, the Reporting Persons beneficially own equity
securities of the Issuer representing approximately 98% of the voting power of the Issuer (assuming no conversion of the Class B Stock). In addition, First
American has received 3,386 shares of Class A Stock pursuant to agreements with Parker S. Kennedy and Frank V. McMahon whereby Messrs. Kennedy and
McMahon are required to remit to First American any after-tax benefits derived from restricted stock unit awards granted to them by the Issuer in connection with
their service on the Issuer’s board of directors.

ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH RESPECT TO SECURITIES OF THE ISSUER.

In connection with the Exchange Offer and Merger, First American and Experian Information Solutions, Inc. have entered into a Consent to Transaction,
dated October 2, 2009 (the “Consent to Transaction”). The Consent to Transaction is described in the Prospectus under the heading “AGREEMENTS
REGARDING FIRST ADVANTAGE SECURITIES—Experian Consent,” which description is incorporated herein by reference.
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ITEM 7. MATERIAL TO BE FILED AS EXHIBITS.
 

99.1 Press Release, dated October 8, 2009 (incorporated by reference to The First American Corporation’s current report on Form 8-K filed on October 8, 2009).
 

99.2 Prospectus registering the offer and sale of common shares of The First American Corporation (incorporated by reference to The First American
Corporation’s registration statement on Form S-4 filed on October 9, 2009).

 

99.3 Consent to Transaction, by and between The First American Corporation and Experian Information Solutions, Inc., dated October 2, 2009.

*        *        *
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SIGNATURES

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete, and correct.

 
Date: October 9, 2009   FADV HOLDINGS LLC
   /s/ Kenneth D. DeGiorgio

  Kenneth DeGiorgio, Vice President

Date: October 9, 2009   THE FIRST AMERICAN CORPORATION
   /s/ Kenneth D. DeGiorgio

  Kenneth D. DeGiorgio, Senior Vice President

Date: October 9, 2009   FIRST AMERICAN REAL ESTATE INFORMATION
   /s/ Kenneth D. DeGiorgio

  Kenneth D. DeGiorgio, Vice President

Date: October 9, 2009   FIRST AMERICAN REAL ESTATE SOLUTIONS LLC
   /s/ Kenneth D. DeGiorgio

  Kenneth D. DeGiorgio, Vice President
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Index to Exhibits
 

99.1 Press Release, dated October 8, 2009 (incorporated by reference to the First American Corporation’s current report on Form 8-K filed on October 8, 2009).
 

99.2 Prospectus registering the offer and sale of common shares of The First American Corporation (incorporated by reference to The First American
Corporation’s registration statement on Form S-4 filed on October 9, 2009).

 

99.3 Consent to Transaction, by and between The First American Corporation and Experian Information Solutions, Inc., dated October 2, 2009.



Exhibit 99.3

Consent to Transaction

This Consent to Transaction (this “Consent”) is made by and between The First American Corporation, a California corporation (“First American”), and
Experian Information Solutions, Inc., an Ohio corporation (“Experian”), as of October 2, 2009.

Recitals

WHEREAS, First American has proposed to purchase all publicly held shares of First Advantage Corporation, a Delaware corporation (“First Advantage”);

WHEREAS, First Advantage is majority owned by FADV Holdings LLC, a Delaware limited liability company (“Holdings”);

WHEREAS, First American intends to accomplish such purchase of First Advantage publicly held shares through an exchange offer (the “Exchange Offer”)
followed by, if necessary, a short form merger pursuant to Section 253 of the Delaware General Corporation Law (the “Short-Form Merger” and together with
the Exchange Offer, the “Transaction”);

WHEREAS, Holdings is partially owned by First American Real Estate Solutions LLC, a California limited liability company (“FARES”), of which Experian is a
member;

WHEREAS, pursuant to the Limited Liability Company Agreement of Holdings (the “Holdings LLC Agreement”), the Contribution and Joint Venture
Agreement by and among First American, Experian and certain other parties, dated November 30, 1997, as amended (the “Contribution Agreement”), the
Amended and Restated Omnibus Agreement, dated as of June 22, 2005, by and among First American, Experian and FARES (the “Omnibus Agreement”), the
Amended and Restated Master Transfer Agreement, dated June 20, 2005, by and among First American, First American Real Estate Information Services, Inc., a
California corporation, FARES, Holdings and First Advantage, the Operating Agreement for FARES, dated as of November 30, 1997, as amended (the “FARES
LLC Agreement”), and certain other agreements to which First American and Experian are parties (collectively, the “Agreements”), various actions, consents or
waivers by Experian may be required to effectuate the Transaction;

WHEREAS, pursuant to the Agreements, Experian has a right to require Holdings to distribute to FARES the First Advantage securities owned by Holdings
which are allocable to FARES (the “FARES Allocable Securities”), and in turn, FARES is required to distribute the FARES Allocable Securities to Experian and
its other members (the FARES Allocable Securities so distributable to Experian being referred to herein as the “Experian Allocable Securities”);
 

1



WHEREAS, in connection with the Transaction, the parties desire to provide that (a) Experian will have the opportunity to exercise its right, subject to the terms
and conditions of this Consent (i) to cause Holdings to distribute the FARES Allocable Securities to FARES and (ii) to cause FARES to distribute the FARES
Allocable Securities to its members (such distributions being referred to herein collectively as the “Distributions”), and, (b) if Experian exercises such right,
Experian will immediately thereafter tender the Experian Allocable Securities in the Exchange Offer; and

WHEREAS, Experian is agreeable to taking certain actions and providing certain consents and waivers pursuant to the Agreements necessary to facilitate the
consummation of the Transaction.

Agreement

Now, therefore, for good and valuable consideration, including, without limitation, First American’s efforts to acquire the publicly held shares of First Advantage,
First American and Experian hereby agree as follows:
 

1. (a)    First American shall provide Experian with copies of all documents distributed to the stockholders of First Advantage in connection with or related to
the Transaction simultaneously with provision to the stockholders of First Advantage or which are otherwise filed with the Securities and Exchange
Commission in connection therewith promptly (but in no event more than one business day) following the filing thereof, provided that First American shall
not be required to provide such documents to the extent such documents are filed with the Securities and Exchange Commission (the “SEC”), and
thereafter promptly available on the SEC’s EDGAR system.

(b)    Notwithstanding the foregoing, if any documents referred to in clause (a) reference Experian or this Consent, First American shall also provide
Experian with a substantially final draft of such document at least twenty-four hours prior to filing with the SEC (which document, as filed, shall not be
materially altered from the draft provided to Experian with respect to any disclosures that reference Experian or this Consent); provided, that to the extent
that despite its commercially reasonable efforts, First American cannot provide any such draft to Experian at least twenty-four hours prior to filing and also
comply with the rules and regulations of the SEC with respect to the timely filing of such document, First American shall deliver such document to
Experian as soon as reasonably practical, but in no event later than the time such document is filed with the SEC.

 
2. (a)    The parties agree that unless Experian provides written notice to First American not less than five business days prior to the closing of the Exchange

Offer that Experian elects not to cause the Distributions and not to participate in the Exchange Offer (a “Revocation Notice”), this Consent shall be a valid,
binding and irrevocable election on the part of Experian to (i) exercise its rights pursuant to the Agreements to cause the Distributions, (ii) convert any
Experian Allocable Securities that are shares of Class B common stock of First Advantage (the “Class B Common Stock”) into shares of Class A common
stock of First Advantage (the “Class A Common Stock”), and (iii) tender all of the Experian

Allocable Securities (as so converted, if applicable) pursuant to the terms and conditions of the Exchange Offer (the actions described in clauses (i) through
(iii) being collectively referred to herein as the “Distributions and Tender”), with the Distributions and Tender becoming effective immediately prior to
the closing of the Exchange Offer, and being subject to the closing of the Exchange Offer. Notwithstanding the foregoing, Experian shall have the right to
deliver a Revocation Notice at any time within 24 hours after the receipt of notice from First American of the filing of any amendment to First American’s
Schedule TO reporting a material change in the terms of the Exchange Offer.

 
2



(b)    Experian agrees that effective upon the consummation of the Distributions and Tender (i) Experian hereby irrevocably waives and terminates, from
and after such date, all of its rights under the Holdings LLC Agreement, including its rights as a third party beneficiary thereunder and the right to appoint
managers under Section 5.1(b) thereof, and agrees that, effective as of such date, the managers of Holdings appointed by Experian shall be automatically
removed as managers without further action by Experian or FARES, (ii) Experian shall cause, as of such time, that certain Registration Rights Agreement,
dated as of September 14, 2005, by and between First Advantage and Experian (the “Registration Rights Agreement”) to be terminated pursuant to a
termination agreement executed by Experian and delivered by Experian to First Advantage and First American, in form reasonably acceptable to First
American, and (iii) Experian hereby irrevocably waives, from and after such date (and, with First American, shall cause FARES to irrevocably waive), any
other rights of Experian or FARES pursuant to any and all of the other Agreements with respect to or in connection with Holdings or First Advantage. In
addition, effective upon the consummation of the Distributions and Tender, the obligations of the parties pursuant to Section 7.01(c) of the FARES LLC
Agreement shall be terminated.

(c)    Experian hereby irrevocably consents to the withdrawal of FARES, at First American’s option, as a member of Holdings following the Distributions
and Tender. Notwithstanding the foregoing sentence, First American shall cause the withdrawal of FARES as a member of Holdings following the
Distributions and Tender in the event that Experian reasonably concludes that the failure to withdraw is reasonably likely to prevent Experian from using
the equity accounting method with respect to its ownership interest in FARES. Experian acknowledges that First American desires to thereafter terminate
the Holdings LLC Agreement or amend and restate the Holdings LLC Agreement to, among other matters, reflect the foregoing, and Experian irrevocably
consents to such action, and agrees to cause FARES, with First American, to take all necessary or advisable actions, if any, in connection therewith.

(d)    Immediately following the Distributions and Tender, the parties shall cause the termination of Sections 3, 4, 5, 6 and 7 of the Omnibus Agreement
pursuant to a termination agreement, effective as of such date, executed by Experian, FARES and First American (on behalf of itself and the First American
Subsidiaries, as defined in the Omnibus Agreement) and delivered by such parties, in form reasonably acceptable to First American, and enter into (and
cause FARES to enter into) any amendments to any other Agreements, to the extent necessary, to reflect such termination.

 
3



(e)    Unless Experian delivers a timely Revocation Notice, First American agrees, that, subject to the closing of the Exchange Offer, it will use its
commercially reasonable efforts to cause all actions within the control of it or its controlled subsidiaries to be taken that are reasonably necessary for the
consummation of the Distributions and Tender.

 

3. In the event that Experian delivers a timely Revocation Notice as provided above, then effective and conditional upon the closing of the Exchange Offer,
Experian hereby irrevocably consents to the following (and agrees, with First American, to cause FARES to consent to the following, to the extent such
consent is required):

 

 

(a) (i)    the contribution by Holdings following consummation of the Exchange Offer (if and when deemed advisable by First American) of all of
Holdings’ securities in First Advantage to a then newly-formed, wholly-owned corporate subsidiary of First American (“Newco”) (which is
authorized to issue only common stock of a single class and series) in exchange for 0.0001 share of common stock of Newco for each share of
Class A Common Stock or Class B Common Stock (collectively, “FADV Common Stock”) contributed by Holdings;

(ii)    the issuance to First American or one of its subsidiaries (other than Holdings or its subsidiaries) (a “First American Party”) of 0.0001 share of
common stock of Newco (or the surviving corporation in the Short-Form Merger, as applicable) in exchange for (A) each share of FADV Common
Stock contributed to Newco by a First American Party, (B) each share of FADV Common Stock purchased or otherwise acquired by Newco for
which a First American Party provides the consideration to purchase or otherwise acquire such share, (C) each share of FADV Common Stock
cancelled in the Short-Form Merger and (D) each outstanding First Advantage restricted stock unit that vests on or before the consummation of the
Short-Form Merger;

(iii)    promptly after the close of the Short-Form Merger, the issuance to a First American Party designated by First American of shares of common
stock of the surviving corporation in the Short-Form Merger, equal to:

 

where:

  

A    =

  

the value of all outstanding First Advantage options and warrants as of the date, but immediately
after, the Exchange Offer closes, using a lattice option pricing model in a manner consistent with that
employed by First Advantage;

  

B    =
  

the number of shares of First American common stock issued in exchange for each share of Class A
Common Stock in the Exchange Offer; and

  C    =  the closing price for a share of First American common stock on the date the Exchange Offer closes;
 

4



(iv)    in the event there are outstanding First Advantage restricted stock units assumed by First American upon consummation of the Short-Form
Merger, promptly after the close of the Short-Form Merger, the issuance to a First American Party designated by First American of shares of
common stock of the surviving corporation in the Short-Form Merger in an amount to be negotiated in good faith by Experian and First American
that reflects the value of all First Advantage restricted stock units assumed by First American as of such date (but excluding for such purpose any
restricted stock units that vest on or before the consummation of the Short-Form Merger, and which are included in the stock calculations set forth in
Section 3(a)(ii));

provided, that for so long as Experian is a member of FARES, neither Newco nor the surviving corporation in the Short-Form Merger shall issue any
equity securities, other than as set forth herein;

 
 (b) the conversion of any or all of the shares of Class B Common Stock into Class A Common Stock, if and when deemed advisable by First American;
 

 
(c) the termination of the Registration Rights Agreement pursuant to a termination agreement, effective as of such date, executed by Experian and

delivered by Experian to First Advantage and First American, in form reasonably acceptable to First American;
 

 

(d) the termination of Sections 3, 4 and 5 of the Omnibus Agreement pursuant to a termination agreement, effective as of such date, executed by
Experian, FARES and First American (on behalf of itself and the First American Subsidiaries, as defined in the Omnibus Agreement) and delivered
by such parties, in form reasonably acceptable to First American, and enter into (and cause FARES to enter into) any amendments to any other
Agreements, to the extent necessary, to reflect such termination;

 
5



 (e) the amendment and restatement of Section 6 of the Omnibus Agreement to read, in its entirety, as follows:

6.    Tag-Along Right. Until such time as Experian ceases to be a member of FARES, if First American and/or any of its subsidiaries (other than
FARES and its subsidiaries) (the “Tag Along Parties”) proposes to sell in a single transaction or a series of related transactions any shares of First
Advantage (which for purposes of this Section 6, shall mean, after the Short-Form Merger (as defined in that certain consent, dated October 2, 2009,
by and between First American and Experian (the “Experian Consent”), the surviving corporation of such Short-Form Merger), which constitutes not
less than 5% of the then issued and outstanding capital stock of First Advantage, to a person or entity who is not a direct or indirect subsidiary of
First American (including within its subsidiaries, FARES or a direct or indirect subsidiary of FARES) (such purchaser, the “Tag Along Purchaser,”
and such transaction, the “Tag Along Transaction”), Experian shall have the right to cause Newco and FARES to make Distributions (as defined in
the Experian Consent), such that the percentage of the Experian Allocable Securities (as defined in the Experian Consent) received by Experian in
the Distributions equals the percentage that the shares of First Advantage being sold collectively by the Tag Along Parties in the Tag Along
Transaction represents of the total shares of First Advantage held by all of the Tag Along Parties. The effectiveness of any such Distributions shall be
contingent on the consummation of the Tag Along Transaction. The Tag Along Parties shall cause the Tag Along Purchaser to purchase all, but not
less than all, of the voting securities of First Advantage received, or to be received, by Experian pursuant to such Distributions (such right, the “Tag
Along Right”; such securities, the “Tag Along Securities”). If Experian exercises the Tag Along Right, the Tag Along Parties shall require that the
Tag Along Purchaser make an offer (the “Tag Along Offer”) in writing (containing reasonable detail regarding the material terms of the proposed Tag
Along Transaction) to Experian to purchase the Tag Along Securities (such Tag Along Offer to be open for acceptance by Experian for a period of
not less than fourteen (14) days) at the same per security price as that offered to the Tag Along Parties, and otherwise subject to the same conditions
as the Tag Along Transaction. The consideration for the Tag Along Securities shall be payable in cash or in the same form as that offered by the Tag
Along Purchaser to the Tag Along Parties in full without set off within a reasonable period of time of acceptance of the Tag Along Offer by Experian
but in any event no later than thirty (30) days after such acceptance. Pending such payment, the Tag Along Parties shall not be entitled to transfer any
shares of First Advantage to the Tag Along Purchaser. If Experian does not accept the Tag Along Offer within such fourteen-day period, the Tag
Along Parties may transfer the shares of First Advantage held by them to the Tag Along Purchaser on price, payment and liquidity terms no more
favorable than those set forth in the Tag Along Offer at any time after the close of such fourteen-day period but prior to the 90  day thereafter. If the
Tag Along Purchaser fails or refuses to make a Tag Along Offer to Experian, as a provided above, the Tag Along Parties shall not transfer any shares
of First Advantage to such Tag Along Purchaser.”;
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(f) the amendment or amendment and restatement of the Holdings LLC Agreement by First American to affect (i) the foregoing agreements, (ii) the
termination of Experian’s rights under Section 5.1(b) (provided such amendment shall not affect the rights of FARES under such section), (iii) the
deletion of the reference to Experian’s interests under Section 5.1(c), and (iv) the termination of all rights of Experian and First American under
Section 7.2 of the Holdings LLC Agreement, and Experian agrees to cause FARES, with First American, to take all necessary or advisable actions, if
any, in connection therewith;

 
 (g) the consummation of the Short-Form Merger; and
 

 

(h) all other actions that are reasonably necessary or advisable to consummate the foregoing, provided such actions do not adversely affect the rights or
benefits of Experian pursuant to the Agreements in any manner not expressly provided for herein, including the ability of Experian to use the equity
accounting method with respect to its ownership interest in FARES and its indirect ownership interests in (i) Holdings, (ii) First Advantage and
Newco prior to the Short-Form Merger, and (iii) the surviving corporation of the Short-Form Merger after the effective time thereof.

 
4. (a)    The consents pursuant to Section 3 are subject to the following conditions:

 
(i) First American’s material compliance with the terms hereof, and (ii) the number of shares of Class A Common Stock owned by Newco after

consummation of the Exchange Offer being sufficient for Newco and First Advantage to consummate the Short-Form Merger.
 

 
(b) First American further covenants, as a condition to the consents contained in Section 3, that promptly following consummation of the Exchange

Offer, First American will use its commercially reasonable efforts to cause Newco and First Advantage, to the extent permitted by applicable law, to
consummate the Short-Form Merger.

 
5. This Consent shall expire, and be of no further force or effect, in the event that the Exchange Offer is not closed on or prior to April 30, 2010.
 
6. Experian acknowledges and agrees that First American is relying upon this Consent in pursuing the Transaction. The parties hereto shall use all

commercially reasonable efforts to take, or cause to be taken, all appropriate action, to do or cause to be done all things necessary, proper or advisable
under applicable law, and to execute and deliver such documents and other papers and obtain any waivers, consents as may be required to carry out the
provisions of this Consent and to consummate and make effective the transactions contemplated by this Consent ( including, without limitation, the
Transaction), including in each case to cause FARES (and its managers appointed by such party) to grant all approvals and take all other actions necessary
or advisable to consummate such transactions.

 
7



7. No modification of or amendment to this Consent shall be valid or binding unless set forth in writing and duly executed by both of the parties hereto.
 
8. This Consent shall be governed by, and construed in accordance with, the laws of the State of California, as such laws are applied to contracts entered into

and performed in such state.
 
9. This Consent embodies the entire agreement and understanding of the parties hereto in respect of the subject matter contained herein and supersedes all

prior agreements and understandings and all contemporaneous oral agreements and understandings between the parties with respect to such subject matter.
This Consent shall not constitute a course of dealings, or otherwise constitute an agreement or obligation to grant any consents not expressly contemplated
by the terms hereof. Notwithstanding the foregoing, except as expressly provided by this Consent, the Agreements shall continue to be and remain in full
force and effect in accordance with their respective terms.

 
10. This Consent shall be construed without regard to any presumption or other rule requiring the resolution of any ambiguity regarding the interpretation or

construction hereof against the party causing this Consent to be drafted.
 
11. This Consent may be executed in one or more counterparts, which will together constitute one and the same instrument.
 
12. All notices deliverable pursuant hereto shall be delivered in accordance with Section 10.06 of the Contribution Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Consent as of the date first above written.
 
Experian Information Solutions, Inc.   The First American Corporation

/s/ Scott Leslie   /s/ Kenneth DeGiorgio

Name:  Scott Leslie   Name: Kenneth DeGiorgio

Title:  Secretary   Title:  Senior Vice President, General Counsel and Secretary
 

[Signature Page to Consent to Transaction]


