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ARTICLES OF MERGER
Merger Sheet

SCBK HOLDINGS, INC., a North Carolina corporation, not qualified in Florida

PROFESSIONAL ASSET MANAGEMENT IN TENNESSEE, INC., a Tennessee
corporation not qualified in Florida

INTO

WS, INC., a Florida corporation, H54134.

File date: October 31, 1997

Corporate Specialist: Karen Gibson

Account number: 072100000032 Account charged: 105.00

Division of Corporations - P.O, BOX 6327 -Tallahassee, Florida 32314
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Merger of ] AN fﬁ
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SCBK Holdings, Inc., and ‘%:; 2 '@
(2 North Carolina corporation) -ﬂf}. B

ol

PROFESSIONAL ASSET MANAGEMENT IN TENNESSEE, INC;:;;, ‘é‘,
(a Tennessee corporation) ' %’;—?\

(collectively referred to hereafter as the “Merging Corporations™ 7
into

WSI, INC.
(a Florida corporation and
referred to hereafter as the “Surviving Corporation™)

These Articles of Merger are delivered to the Secretary of State of Florida for filing pursuant to
Sections 607.1105 and 607.1107 of the Florida 1989 Business Corporation Act (the “FBCA™).

Section 1. Plan of Merger.

Attached hereto as Exhibit A is the Plan of Merger(the “Plan”) providing for the merger of the
Merging Corporations with and into the Surviving Corporation (the “Merger™).

Section 2. Approval of Plan.

(a) The shareholders of the Merging Corporations approved the Plan as of Qctober 24, 1997.
The shareholders of the Surviving Corporation were not required to approve the Plan
pursuant to Section 607.1103(7) of the FBCA. -

(b)  The boards of directors of each of the Merging Corporations and the Surviving Corporation
approved the Plan as of October 24, 1997, ~ . L

Section 3. Effective Time.

The Effective Time of the Merger shall be at 11:59 P.M. on October 31, 1997.
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Effective as of the 24th day of October, 1997,

Surviving Corporation:

WSI, INC.

By: fote St Bl

Name: Robert L. Andersen
Its: Senior Vice President

Attest: &M&J ? Cuﬁ‘:é/

Name: Lisa P. Clontz
Its:  Assistant Secretary
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RS Exhibit A

PLAN OF MERGER
Merging

SCBK Holdings, Inc., and
(a North Carolina corporation}
PROFESSIONAL ASSET MANAGEMENT IN TENNESSEE INC.
(a Tennessee corporatiornt)

(Collectively referred to hereafter as the “Merging Corporations™)
into

WSI, INC.
(a Florida corporation and
referred to hereafter as the “Surviving Corporation™)

This Plan of Merger (hereafter “Plan”) is entered into by and among the Merging Corporations and
the Surviving Corporation pursuant to Section 55-11-01 of the North Carolina Business
Corporation Act, Section 48-21-102 of the Tennessee Business Corporation Act and Section
607.1101 of the Florida 1989 Business Corporation Act.

Section 1. The Merger.

At 11:59 P.M. on October 31, 1997 (the “Effective Time™), the Merging Corporations shall merge
with and into the Surviving Corporation (the “Merger”). At the Effective Time, the separate
corporate existence of the Merging Corporations shall cease and the existence of the Surviving
Corporation shall continue.

Section 2. Name of Surviving Corporation; Articles of Incorporation; Bylaws; Directors
and Officers.

The name of the Surviving Corporation shall remain “WSI, INC.” The Articles of Incorporation
and Bylaws of the Surviving Corporation in effect immediately prior to the Merger shall be the
Articles of Incorporation and Bylaws of the Surviving Corporation immediately after the Merger.
Until their successors are elected and qualified, the directors and officers of the Surviving
Corporation immediately prior to the Merver shall be the Dn-ectors and Ofﬁcers of the Surviving
Corporation after the Merger. -
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Section 3. Conversion and Exchange of Shares.
At the Effective Time:

(a) All of the outstanding shares of the capital stock of the Merging Corporations shall be
canceled, and

(b) All of the outstanding shares of the capital stock of the Surviving Corporation immediately
prior to the Merger shall remain outstanding and shall not be converted, exchanged or in
any manner altered by the Merger.

Section 4. Effect of Merger.

All of the assets of the Merging Corporations at the Effective Time shall pass to, vest in and
become assets of the Surviving Corporation. All of the liabilities of the Merging Corporations
shall become liabilities of the Surviving Corporation in accordance with applicable law.

Section 5. Waiver, Amendment, Termination; Further Assurances.

This Plan may be amended at any time prior to the Effective Time by the parties executing a
written amendment hereto and may be terminated or abandoned at any time prior to the Effective
Time by the parties executing a written termination or abandonment.

(a) In the event that the Merger shall have been fully authorized in accordance with the
provisions of the laws of the jurisdictions of incorporation of each of the Merging
Corporations and the Surviving Corporation, each of the Merging Corporations and the
Surviving Corporation hereby agree that they will canse to be executed and filed and/or
recorded any document or documents prescribed by the laws of such states of
incorporation, and that they will cause to be performed all necessary acts therein and
elsewhere to efféctiate the Merger. =~ =~ )

(b)  The Boards and Directors and the proper officers of each of the Merging Corporations and
of the Surviving Corporation, respectively, are hereby authorized, empowered and directed
to do any and all acts and things, and to make, execute, deliver, file, and/or record any and
all instruments, papers and documents which shall be or become necessary, proper or
convenient to carry out or put into effect any of the provisions of this Plan or of the Merger
herein provided for.
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in w1tness whereof, this Plan has been executed by each of the Mergmg Corporatlons and the

Surviving Corporation.
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Merging Corporations:
SCBK HOLDINGS, INC.

Robert L. Andersen
Its: Senior Vice President

Attest: (%UO‘J pdd\ji(

Lisa P. Clontz
Its:  Assistant Secretary

PROFESSIONAL ASSET MANAGEMENT IN
TENNESSEE, INC.

WW

Robcrt L. Andersen
Its: Senior Vice President

Attest: @SJ Q- p Olmj_;/

Lisa P. Clontz
Its:  Assistant Secretary

Surviving Corporation:
WHSI, INC.

Robert L. Andersen
Its: Senior Vice President

Attest: d’-/‘wp a!”j;/

Lisa P. Clontz
Its:  Assistant Secretary




