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WPAC, LLC .
WITH AND INTO
THOMAS R_ JONES, INC.

Pursuant to the provisiona of Section 607.1109 ¢f the Florida Stututes, the

undersigned business entities herely execute the follewing Articles of Merger:

The Agtesment md Plan of Merger is attached heveto as Exhibit A and :s
incorporated herein by reference. '

The Agreement and Blan of Merger was apnroved by the Board of Directors and
the sols shareholder of Thomas R. Jones, Inc. on February 2, 2007 in socordance
with Section 607.11068(5) of the Florida Statutes.

The Agreement and Plan of Merger was approved by the sole membes of WPAC,

LLC on February 2, 2007 in accordance with Bection 508.4331 of the Flard:
Statutes.

The merger will ba effective on Feleuary 2, 2007,
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_ IN WITNESS WHEREOF, the undersigned busingss entities have cavsed thes:
Articles of Merger to be exccufed by their duly authorized representatives this gpq  de)y
of February, 2007,

THOMAS R. JONES, INC.

oy bl M

Name: Adam 3, Meyamwﬂz
Tiile: Secretary

WPAC, L1LC

By: Bescher Carizon Ingurance Services,
LLC, its sole member

o[ s T

Name: Adam §. Meyerowitz  ©
Title: Secretary »
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Bxhibit A
Agrvement and Plan of Merger
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AGREEMENT AND PLAN OF MERGER

Parsumnt to this Agreement and Plan of Merger, dated as of the 2ud day i \
Febmuary, 2007, WPAC, LLC, n Florida imited linbikity company, shall be merged with |
and into Thomas R. Jores, Inc., s Floride cosporation. |

. SECTION1 \
1.1 Effective Date. "Bffective Date" shall mean the date on which the Meeger i

contemplated by this Agreoment and Plan of Merger becomes effective pursuant to the
laws of the SMofFluidaasdetemimﬂmmo_mdmwiﬂ!Swﬁonlzohhs

Agrecment epd Plan of Merger.
12  Suryiving Corpomtien. "Surviving Corporation™ shall refer to Thomas B.

Jones, Inc., a Flotids, corposation, which, subsedquent to the merges conternplated by this
Agresment and Plan of Merget, shall continue to be known aa Thomas R. Jones, Ino. i1
accordance with Section 2.1 of this Agreement and Plan of Merger.

13  Meing Compagy. "Merging Company” shall refer t0o WPAC, LLC, o
Florida Limited Liability company.

1.4 Merper. "Merger" shall refer to the rmerger of the Merging Company with
and into the Sturviving Corporation in accordance with Section 2.1 of this Agreement anc.
Plan of Merger.

N2

SECTION 2
TERMS OF MERGER

2.1 . Merger. In eocordance with the applicable laws of the State of Florida, and
subject to the fexms and conditions of this Agreement and Plan of Merger, the Merging
Company shall, on the Effective Dats, be merged with and imto Thomas R. Jones, Inc..
which shall be the Surviving Corporgtion and ghall continye to exist snd to be governed
by the laws of the State of Florida under the corporate nams Thomas R. Jones, Inc.

i
‘ 22  Effective Dato. The Merger contemplated by this Agreement and Plan of
Merger shall be effective on February 2, 2007, oz °

23 Agicles of Jncorporation. The Artldles of Jocorporation of the Survi
Cowﬁmu&nymm&aﬁﬁ'ecﬁvebmahallmaininfuufmmmeffactgﬁ'

the Effective Dats and 1 o,
shall not be amended by virtue of the Merger. S =
. 24 Bolagn. The bylaws of the Surviving Corporstion as they exist on the 11 5%
‘Bffective Date shall remain the bylaws of the Swviving Corporstion until altered ar o
amended a3 pravided in such bylaws, r\|) c:g;::"l
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25  Boerd of Directors. The directors of Thomas R Janes, Inc. shall contiiue
to gerve ag the directors of the Surviving Corporation, and shall hold office from and att
the Effective Daie until their respective successors are elected and qualify.

26  QOffioers. The officers of Thomas R, Jones, Inc, shall continue to serve &g
the officers of the Surviving Cerporation, and shall hold office from and after 1be
Effective Dats until their regpective suocessarg are elected and gualify,

The issued and outstanding raember interests of the Merging Company shall x
capcelled and cease to exist by virtue of the Mergar on the Bffective Date. The fssux!
and outstanding sbares of the Surviving Corporation shall remain fssued and cutstandbiygy
and shall be unafficted by the Merger. '

SECTION 4

A

For all tax purposss, the parties imtend for the Merger to qualify as a tan-frie
transaction under Section 351 of the Intornal Revenue Cnde of 1936, as amended, and the
parties agree to file all tax returns and reporte and take all tax positions (whethet in the
course of any tex andis, 1ax review, tax liipation or otherwice) consistent therewith.

SECTION 5
FURTHER ASSURANCES

Eath party to this Agreement and Flan of Merger agrees to do such things a5 ma:-

ke roasomably requestad by the other pwrty in order more effectively 1o consunrmnate o
dooutent the transactions corpempliated by this Agresment and Plan of Merger.

{Signarures on following page]
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IN WITNESS WHERKEOF, the undersigned business entitics have caused| this

Agracment and Plan of Merger to be executed by their duly suthorized representatiyes as
of the dato first above wrltton. > ’ ?

SURVIVING CORPORATION:
THOMAS R. JONES, INC.

/\
B}':_(A‘:{LLM
Neme: Adam 5. M tz
Title: Secretary

MERGING COMPANY:

WPAG, LLC

By: Beecher Carlson Insuranoce Services,
LLC, its sole membrer

L by

Neame: Adam S, Meyerow
Title: Secretaty

[S{gnaure Poge - Agreament and Plan of Merger]
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