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ARTICLES OF MERGER ASser FL%% It
4
of

MERIDIAN INVESTMENT COMPANY
(2 Pennsytvania corporation and referred vo hecein 2s the “Merging Entity™

and ﬁmﬁ“‘}aé
e
ABCA, INC,
(a Florida corporation and referred to herein as the “Spyvivigg Botity™)

Pursuant to the provisions of the Florida Business Corporation Act, the Merging Entity and
the Surviving Entity do hereby submit the following Articles of Merger:

FIRST: The name of the surviving corporation is ABCA, Iue., a Florida corporstion (the
“Surviving Entity”), and the nmne of the corporation being merged into the Smviving Entity is

Meridian Invesiment Company, a Pennsylvania corporation (the “Merging Sotiny™ and, rogether

with the Surviving Entity, the "Conglituent Entities”).

SECOND: An Agresmert and Plan of Merger (the “Plan of Merger™ has been approved
and adopted by the unanimous writien consent of the shareholders of the Merging Entity in
accordance with Chaprer 15 of the Penusylvania Business Corporation Law of 1988 and by the
unanimons written consent of shar¢holders of the Surviving Endry I accordance with Chapter
607 of the Florida Busincas Corperation Act. The Plan of Merger is attached heroto 28 Exhibit A

and incorporated herein by reftrence.

THIRD: The merger is to becoms effeciive on Fehmnary 28, 2006 at 11:59 pxn., Eastern
Standard Time.

[Signature pags follows on next page.j
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IN WITNESS WHEREOF, the undersigned have caused this certificars To be signed by an
anthorized officer, this 2.1 day of February, 2006,

“Merging Entity™:
MERIDIAN INVESTMENT COMPANY

By Mw IM':L}_
Name: Willlam Schwartz
Title: Assistant Vice President

“Surviving Entity™:

ABCA, INC. ff

By: 7% /%
Na‘mc: William Schwartz
Title: Assistant Vice President

162688
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Attached is 2 copy of the

Agreement and Plan of Merger berween
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'AGREEMENT AND PLAN OF MERGER. OF

MERIDIAN INVESTMENT COMPANY
WITH AND INTO
ABCA, Inc.

This AGREEMENT AND PLAN OF MERGER (this “Agrsement™, by and between
Meridian Investment Company, a Peansylvania corporation (hereinafrer “Meridiag™ and being

somctimes referred to herein as the “Merging Eotity™) and ABCA; Inc. a Florida corporation
(hereipafier “ABCA™ and heing sometimes refiqred to herein as the “Survivige Entity'), sers
forth the termns and condirions upon which Meridian shall be merged with and into ABCA.

RECITALS

WHEREAS, the Merging Entity is a corporation duly organized, validly existing and in
good standing under the laws of the State of Pennsylvania; )

WHEREAS, the Surviving Entity 15 8 corporation duly formed, validly exdsting and in
good standing under the laws of the State of Florida: and

WHEREAS, Wachovia Corporation desites that the Merging Entfity, Wachovia
Corporation's wholly-owned subsidiary, merge into the Surviving Eusity, ap indirecr wholly-
ownad suvgidiary of Wachovia Corporation, in 2 fransaction sttuctured to qualify as g tax-free
staturcry merger under Section 368 of the Internal Revenne Code of 1988, as amendad;

NOW, THEREFORE, the parties herstns, in consideration of the mmutual covenants,
agreements and provisions heremnafter contained, do hereby agree upon and prescribe the terms
and conditdons of such merger and the mode of carrying it into effect, as follows:

ARITICLE]
CONSTITUENT ENTITIES

Sectionl.l  Entities to be Merged. The husiness entities that will be merged pursuant
to this Agreement are Meridian and ABCA (such entities beiny sometimes collectively referred

to herein as the “Constituent Bnntigs™).

Secfion12  Name of Surviving FiHty. ABCA shall be the surviving entity and as the
surviving oty shall retein the name ABCA, Tne.

ARTICLE T
TERMS AND CONDITIONS OF THE MERGER

Section 2.1  Merger and Effect. Meridian shall be merged with and into the Surviving
Entity, effective as provided in Section 2.2 below (the “Merger™). The Surviving Entity shall
continue fo be governed by the Jawe of the Swte of Florida, and the ssparate corporate existence
of Meridian shell thereby cease. The Merger shall be pursuant to, #nd have the effective provided
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by, the applicable provisions of the Pemnsylvania Business Corporation Law of 1988, as
amended, and of the Florida Business Corporation Act.

Section 2.2  Effactive Time. The Merger shall become effsctive as of February 28,
2006 at 11:59 p.m., Bastero Standard Tims (such time and date being refored to herein as the

“FEfective Time™).
Seciion 2.3 Rlobts of Comstitnent Enﬁg_ ties. From and after the Effective Time, the

Surviving Entity shall, to the extent consistent with its Certificate of Formation, possess all of the
rights, privileges, immunities and franchises, of a public as well as of a private nature, of each of
the Constituent Entities. All property (real, personal and mixed), all debia dne on whatever
account {and ail other choses in action) and all and every other interest (of or belonging to or dus
to each of the Constituent Entities) shall be takent and deemed 1o be ransferred to and vested in
the Surviving Entity, without further act or deed. Title 1o anymal estate, or any interest therein,
vested in each, of the Constitiant Enrities shall not revert to ar be in any way {mpaired by TSA500

of the Merger.

Section 24 Pebts and Linhilities of Merging Entity. From and after the Effective
Time, whe Surviving Entity shall thenceforth be responsible and Yable for all debts, liahilities,
obligations, dures and penalties of each of the Consfimuent Entides, and the same shall

thencefortls attach to the Swrviving Entity and may be enforeed against the Surviving Batity to
the same extent as if said debts, liabilities, obligations, duties and penalties had been incurred or
contracted by the Surviving Entity. No lability or obligation due at the Effective Time, or then
becoms dus, mor amy claim or demand for any canse then existing against either of the
Constitvent Entities (or any stockholder, member, director, manager, partner or officer thereof)
shall be releaseqd or impaired by the Merger. All rights of ereditors and sll licns upon property of
cach of the Constinyent Entities shall be preserved ummpazrcd Any existing claim and any
action or procesding, rivil or criminal, pending by or against either of the Constituen? Entties
may be prosecuted as if the Merger had not taken place, with the Surviving Entity being
subsiituted in place of Meridian, and any judgment rendered against either of the Constituent
Entities may be suforeed againzt the Surviving Entity.

ARTICLE I
ARTICLES OF INCORPORATION AND BYLAWS

Saction 3.1 Cerii iop. At the Effective Time, the Axticles of

Lerfificate of Foymatiop.
Incorporation of the Suwxmg Batity (the “Articles of Ineorporation’) gshall continue to be the
articles of incorporation of the Surviving BEauty, and no changc 1o the Articles of Incorporation

shal] be effected by the Merger.

Section 3.2 Bylaws. At the Fffective Thne, the goveming docmment of the Surviving
Entity (the “Bylaws™) shall coptinue to be the goveming document of the Swrviving Entity, and
no chaugs to the Bylaws shall be effected by the Merger. After the Effective Time, the Operating
Agreement may be amended and modified, from time to thue, In accordance with its termes and

applicable law.
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Section 3.3 i &S . At the Effective Time,
the directors and officers of the Su:rvzvmg Enmy {the MQM’) ghall continue to bs the
directors aud officers of the Smviving Entity, subject to the Atticles of Incorporation and the
Bylaws and the laws of the State of Florida, and no changs to the Management shall be affected
by the Merger. After the Effactive Time, the Management may be restmciured and modified,
from time to_time, in accordance with the Articles of neorporaton, the Bylaws and the laws of

the 8tate of Florida.

ARTICLE IV
MANNER AND BASIS OF CONVERTING OWNERSEHIP INTERESTS

Section 4.1 Dw. ests o i ity, Due fo the fact that the
Constituent Entities are both indirsctly wholly owned by Wachovia Corporation, at the Effective
Time, by virtue of the Merger, sach share of stock of the Merging Entity, issued and ouistanding
immediately prior to the Effective Time, shall be deemed cancefled and cease to exist by virtue
of the Merger, without any action on the part of the holder thereof, and shall not be convcrted ‘

into any interas? of the Surviving Entity.

Section 4.2 niity. At the Effactive Time, sach

issued and ontstanding share of stock in the Surviving Entiry immcdmtely prior to the Merges (i) .
shall not be converted, exchanged or altered in any mannér as & resalt of the Merger, (if) shall
remsin the only outstanding ownership interests in the Surviving Entity, and () shall x:.mtmue

o be held in accordanes with the Axticles of Incorporation sxd the Bylaws.

Section 4.3 No Additional Seanrity Issusnce. No cash, sharss, uniis, secumties,

cortificates or obligations will be distibuted or issued az a result of the Merger.

ARTICIEY
MISCELLANEQUS

Section 5.1  Termination of Acreement. This Agreement may be terminated by the
action of either of the Constituent Eutities at any time prior to the Effective Time.

Secrion 5.2 Applicable Law. This Agreement shall be govemed by and construed and
enforced in accordance wirh the laws of the Stals of Florida.

Secticn 5.3  Amendreyts. BExcept as provided in Section 5.1, this Agreemeant may be
amended, modifisd or supplemented only in writing signed by a duly antherized representative
of gach of the Constituenr Entires.

Section 5.4  Canstruction: Cguntg;ggm The headings preceding the text of Articles
and Sections of this Agreement are for convenience only and shall not be desmed part of this

Agreeraent. In cage any provisions of this Agreement shall be nvalid, illegal or unenforcesble,
the validity, legality and enforceability of the remaining provisivns shall aot in any way be
affected or impaired thereby. This Agreement may be executed in one or mors counterparts, each
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of which shail be deemed fo be an orginal, but all of which taken together shall constitute one
and the same instrunzent.

Section 5.5  Further Agsurances. Each of the Constitusnt Entities agrees to take such
further actions and fo sxscufe or causs 10 be executed such additional documents, insttuments or
agTeements as are necsssary of desirable in order to carry out the intent and purposes of this

Agresment.
Section 5.6 Sucgesors and Assigns This Agreement shall be binding upon and fnwre
to the benefit of the Constiment Entivies and their respective successors and assigus.

Section 5.7 . ffect. This Agreement copstities the
complete agreement of the Constituent Ennities with respect to the subjsct matter hereof,
supersedes all prior discussions, negotiations and undexstandmgs, and shelt be binding and

effective as of the date hereof.
[Signature page(s) follow(s) on next page.}
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TN WITNESS WHEREQF, this Agresment and Plan of Merger bas been exxecuted as of
the2# Bay of February, 2006.

“Merging Entity™:

MERIDIAN INVESTMENT COMPANY

By:_?@i ,/%-JD

Name: William Schwartz
Tirle: Assigtant Vice President

“Surviving Eatity”:

ABCA’ INC; ) ‘ LZ‘/
By: Wf
Na/me: William Schwartz

Title: Assistant Vice President

Signetnre Pags - Agreement znd Plan of Merger




