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ARTICLES OF MERGER
(Pirofit Corporatioms)

The follgwing articles of merger are gubmitgd in actordanee with the Florkla Business Corppration Act,
pursuaat to gegtion 607, 1 105, Florida Stamies.

Fivst: ‘Thoname and jurisdiction of the surviving corporation:

Newe Juisdigtion Dognment Number
{1 knivivir applisablo)
BVEREN Capital Corporation Defaware | Fobooeo 05939

Seeond); The name and jurlsdiction ol each ynerelng corporation:

Hame Suyisdiction . Dogument Nugaber
) {IF k! npplicable)
IWGenesis Financial Group, Inc.  Florida D00 3169
L
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Third: Ths Plan of Merger is attached. > Q

Fourth: The merger shall become effective on the date the Articles of Mevger ave filed with the Florida
Department of State.

OR 12 / a1 / 20 {(Enters specifiy dote, NOTE: An-effective dnfe cannol be pridr o the dnte of fillisg or more
than 80.dnys-after merger file dnte.)

Fitth:  Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the suryiving sorporation on

The Plan of Merger was adbpted by the board of diractors of the surviving corporation on
November 30, 2011 and sharehalder approval svas not raquired,

Sixths Adeption of Merger by merghig corporation(s) (COMPLETE ONLY ONE STATEMENTY ber 30. 201 |
The Plan of Mexger was adapled by the shieholders of the merging corporation(s) o 11OYEMOEY SV, ,

The Plan of Merger was ndopted by the board of divectors of the merging corpration(s) on
and shaeholder approval was not required. .

(Atieeh additional sheety if nevassary)

H11000281846 3
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Scventl: SIGNATURES FOR BEACH CORPORATION
Name of Corporation Signature of an Officer or | ot Printed Niune of Individual & Tiile

Rircetor

David A. Hebner, Divector

David A, Hebner, Divector

H11000281846 3
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PLAN AND AGREEMENT OF MERGER OF
JWGENESES FINANCIAL GROUP, IRC,
WITH AND INTO
EVEREN CAPITAL CORPORATION

This PLAN AND AGRBEMENT OF MERGER (this “4greement”), made this 300 day
of November, 2011, by and batween JWiGenosia Financial Gronp, Inte., a Florids cotporution
{"“TWGenesis™ or the (“Merging Entity™), and EVEREN Capital Cerporation, 4 Delawars
gampoyation, ("BVEREN™) or the (“Surviving Entily™), sets forfl the tsrms and conditions upen
which e Merging Entity shalt be merged with and into the Surviving. Entity,

WHEREAS, the Merging Entity is a corporstion duly organized, validly existing and in
good standing wnder the laws of the State of Florida; and

WHEREAS, the Survivihg Butlty is a corperation duly organized, vellldly exisiing end in
good swnding under (he Jaws.of the Stato of Delaware; and

WHEREAS, the board of directors and sole shareholder of the Merging Eittity and the
board of direelors and the sole sharghalder of the Supviving EnotHy have approved, and deem #
advizable and in the best interests of the Merging Entity and the Suiviving Entily, respeclively,
to comsummate @ bysiress combination transaetion whereby the Merping Enlity will mergs with
and into the Surviving Entily on sueh termss and provisions as set forth herein (the “Merger™).

NOW, THEREFORE, the parties heveto, in eonsideration of the mumal covenants,
agreerients and provisions evetnatier containgd, <o hereby agres ipon and prescribe the terms
and sonditiens of the Mergzer and fhe mode of varrying it into affect, a8 follows:

TICLEB A
CONSTITUENT ENTITIES
Seclionl.]  Entity to be Merped. The ontity that will be morged pursuant o this

Agreemant Is FGenosis Financial Group, Inc., the (“*Constltuent Enfity™),

Section 1.2 Nuwmg of Surviving Eutjity, EVEREN Capital Corporation shall be the
surviving entlty and as the surviving entity shall retain the name EVEREN Capital Corporation,

ARTICLE, II
TERMS AND CONDITIONS OF THE MERGER

Section2.1  Mergey nnd Effeet. The Merger shall be consummiated as more fully set
forth.herein and shall be effertive ag provided in Section 2.2 below. The Surviving Eutity shall
gontinue to be governed by the Jaws of the State of Delaware, and the sopgrate existence of
JWGenesis shall (hereby ¢ease. The Merger shall he consummated pursuant to, and bave the

FIM 60
H11000281948 3
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effect provided by, the applicable provisions of the Flerida Corporation Company Aet and tlie
Delaware Busingss Sorporation Act.

Yeotion 2.2 Effeetiyo Time. The Merger shall bécome cftective as of 12:01 aum, on
December 1, 2011 or such oflier time and date us muy be detetrained by an appropriate officer of

IWGenesis imd EVEREN (the “Effective Time™),

Section 23 Rights _of Constituent Entities. From and afier the Efftplive Time, the
Surviving Entity shall, to The exieni consistent with ifs Artictes of Incorporation (a5 herein
defimed), possess all of the vights, privileges, immuonities and franchises, of a public ad private
netuye, of the Constitient Botity. ANl praperly freal, personal and mixcd), ali dehts due on
whalever acconnt {and-all other choses In action) and all and cvery other nterest (of or belonging
to or due lo e Canstitient Bntity) shall be taken and devmed 1o be uansferred to and vested in
the Surviving Enity, without firthor act or-deed. Titfle to any real estate, or any interest therein,
vegted In the Constitudnt Entity shafl nol reverl b or be in any way Impaired by reason of the

Merper,

Section 2.4 Debis and Liabilities of Meyging Entity. From and afier the Effeclive

Time, the Surviving Botlty shall thenveforth bo sesponsible snd Bable for all debts, Habilitles,
abligations, dufies and ponsliies of the Constituent Entily, and the same shell thenceforth attach
1o tho.Surviving Entity and smny be enforcsd agalnst the Surviving Enfity tp the same extent as if
sakd debts, liabilitics, obligatians, duties and povaltics had been ineurrert or conracled by the
Surviving Eatity. No Habijity or obligalion due as of the Effcetive Time, or then becoming dug,
nor any claim or demand for any cause then existing against the Constituent Entity (sr any
stockholder, member, divector, mebager, partnur oy nfficer therenf) shal} be released or impaired
by the Merger. All rights of creditors and all ons upon yroperty of the. Constituent Entity sholl
be presarved unimpaired. Any exisiing clalm and any action py proceeding, clvil or criminal,
pending by or agninst the Constituent Bulity may be prosccuted ag i the Morger bad not
oceurred, with the Surviving Entity being substituied in place of JWQenesis, and any dgment
rendered against the Constituent Emlity may be enforced against the Suyviving Entity.

_ ARTICLE I
. ARTICLES OF RNCORPORATION AND BYLAWS

Section 3] Arficlos of Invorporation, At the Effeetive Tims, tle Adicles of

Incorpovation of the Surviving Eniity (the “Articles of Ingorporation”) shall continue to be the
Articles of Imtorporation of the Surviving Entily, and mo change (o such Articles of Incorporation

sholf be effacted by the Merget,

Sooffon 3.2  Bylaws. At the Elfective Time, the bylaws of the Surviving Entily {1he
“Ryfnwa™) shall continuo to bo the Bylaws of the Surviving Bntity, and no change 1o such
Bylaws shall bie offected by the Merger, Afler the Bffestive Time, the Bylews may ba amended,
and metified, from time to tiwie, inaccordance with its teems and applicable law.

Sedion 3.3 ory and Ofiecrs of the Swryjving Eptity. At the Effextive Tims,
the direetors und officers of the Surviving Entity {the “Managenient”y shall continue 1g be the

¥1317260 )
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direetors and officers of the Surviving Entity, subject to the Articlas of Incorporation, (he Bylaws
avg the laws of the State of Flarida, nnd wp changs to the Manegenment shall be affeoted by the
Merger. Afier the Eifedtive Time, the Management may he restructured and mudified, from. fime
1o time, in arvordance with the Articles of Tcorporation, the Byiws and the laws of the Siate of

Florida,
_ ARTICLETY
MANNER AND BASIS OF CONVERTING OWNERSHIP INTERESTS
Section 4,1 ratifyy Inercsty of Mer iitity. At the Effective Time, by

virtue of the Morger, cach tssued and owtstandlng shave of capital #tock in the Merging Entity
imhediaicly prior to the Blfestive Time shall be deemed cancelled snd .cense to exisl, without
any action on th part of the holder thereof and withowt cansidération therefor, and shill not be
converted b mmy intevest of the Surviving Botity,

Segtion 4.2 norship Inierests Fvivi tity., At (he Effective Time, each
issued and outstabding shace of capitel stock fn the Surviving Entity immetiately prior 1o the
Mevger (i) shall het be converted, exchanged or altered in my mimner as » result of the Merger,
(1) shiall temain the anly oulstanding owneeship interests in the Surviving Entity, and (iii} shall
conthie:to be held in agcordance with the Asticlos of Incorporation and 1lie Bytavs.

Section 4.3 No_Agditiony) Security Jsguance. No cash, shares, units, secoritics,

cerlificates or obligations will be distibuted or issued as a resuht of the Merger.

ic
MISCELLANEOUS

Section 5.1 Terminatiop of Agrepment. This Agreoment may be terminated by the
detion of either of tite Conntituent Entitigs at any time prior to the Bffective Time.

Sectlon 5.2 Appiteable Law. This Agresient shall be governed by and sonstrued ang
enforeed i aovordmice with the laws of the State of Florida and the Blofe of Delaware,

Section 5,3 Amendwments. Except as provitled In Szetion 5.1, this Agreement may be
amended, modilied ov supplemonted only in writing signed by a duly sntherized tepresentative
of erich of the Constituent Entitios,

Section 54  Conpg on; Copmterpavts, The headings preceding the test of Awicles
and Sections of this Agreement are for convenience only ang shall nol be deemed part of this
Agecnent, ln case any provisions of this Agrecment shell be invalid, illegal or unenforceabie,
the validity, legelity and enforceability of the remaining provisions shal) not in any way be
affected of impaired theveby. This Agraement may be excented.in one or more eounterparts, ¢ach
of which shall be deemed to be un aviginal, but all of which taken topether shal) tonsiiie one

and 1h1e spme insitument,

1317760 3
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Sestion 5.5  Further Assnyanees. Tach of the Canstituent Entities agyees 1p take such
Thrther actions antd ©© executo or sause 1o be exesuted suah addftional documents, instruments or
pgrecincnts o are neeessary or desireble in order Yo carry out the idtent and purposes of this
Agreement, .

Beclivn 5.6  Succesyors and Assiens: This Agreement shafl be binding wpon and inne
10 the benefft-of the Constituent Bnlities and their respeotive-puocessars and assigns.

Section’A,7  Entire_Agreemeni; Binding Lffcet. This Apreement constitutes the
complets ppreament of the Constitront Lntities with rospesi (o the sybject maller hereef,
supersetles all prior discussions, riegotintions md understandings, and shall be binding and
effective agof the tate hereof, :

Section 5.8 Fllings, For payposes of any filings required by he State of Florida and/or
State of Denlwaro, this Apgreoment may be condensed or oflterwise modified from its original
form to compon with appligatile filing requirements or typical formsat of the State of Florida and
tha State of Delawere.

[REMATNDER OF PAGE INTENTIONALLY BLANK)
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IN WITNESS WHERROP, this Plan and Agreenvent 8f Merger has boen éxgouted the
date flrst writien above,

MERGING ENTITY:
JWGENESEIS FINANCIAL GROUP, ING.

Name: Thwvid A, Hebner

Title: Secrstnry

SURVIVING ENTITY:
EVEREN CAPTTAL CORYORATION

By S

Namg! Bravid A. Hcbner
© Tiler Director

- FI3{TTED 5
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