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ARTICLES OF MERGER

Mg =8
erging . E-?:- ?
FIRST UNION INSURANCE AGENCY OF FL, INC,, and%ff—;
{a Florida corporation) fasgil
s
WATER STREET INSURANCE AGENCY, INC. S5
(a Florida corporation) Zé;

(collectively referred to hereafter as the "Merging Corporations") *~

mto

WACHOVIA INSURANCE AGENCY, INC.
(a Virginia corporation and
referred to hereafter as the “Surviving Corporation™)

These Articles of Merger are delivered to the

Department of State of Florida for filing
pursuant to Sections 607.1105 and 607.1107 o
Act (the “FBCA™).

f the Florida 1989 Business Corporation
Section 1. Plan of Merger.

Attached hereto as Exhibit A is the Agreement and 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.

(&) The sole shareholders of the Merging Corporations approved the Plan as of April
12, 2002. The sole shareholder of the Surviving Corporation was not required to
approve the Plan.

(b) The board of directors of the Merging Corporations and the Surviving
Corporation approved the Plan as of April 12, 2002.
(c)

The Merger is permitted by the I
corporation is incorporated

upon making any required
the Merger.

aw of the state under whose law the foreign
and the foreign corporation has complied with, or
filings. will have complied with such law in effecting

Section 3. Effective Time.

The Effective Time of the Merger shall be immediately upon the filing of the Certificates
and Articles of Merger.
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DATED as of the 12" day of April, 2002.

Surviving Corporation:
WACHOVIA INSURANCE AGENCY, INC.

By: /Zfi ’Lﬁ-aﬁ-‘w

Name: Robert L. Andersen S : e .
Title: Senior Vice President

Merging Corporations:

FIRST UNION INSURANCE WATER STREET INSURANCE
AGENCY OF FL, INC. AGENCY, INC.

py. [l the Gl — oy, At e —
Name: Robert L. Andersen T 7777 "Name: Robert L. Andersen

Title: Senlor Vice President Title: Senior Vice President
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AGREEMENT AND PLAN OF MERGER
of

FIRST FIDELITY INSURANCE SERVICES, INC.,
(a New Jersey corporation)

FIRST UNION INSURANCE AGENCY OF FL, INC.,
(a Florida corporartion)

OLD YORK AGENCY, INC,,

(a Pennsylvania corporation)

SKYHAWK AGENCY, INC., and
(a New York corporation)

WATER STREET INSURANCE AGENCY, INC.,
(a Flonda corporation)

(collectively referred to hereinafter as the “Merging Corporations™)
nto

WACHOVIA INSURANCE AGENCY, INC.
(a Virginia corporation and referred
to hereinafter as the “Surviving Corporation™)

This Agreement and Plan of Merger ("Plan") is entered into by and between the Merging
Corporations and the Surviving Corporation pursuant to Section 14A:10-1 of New Jersev Business
Corporation Act , Section 607.1101 of the Florida 1989 Business C orporation Act , Section 1922 of
the Pennsylvania Business Corporation Law. and Section 907 of the New York Business
Corporation Law.

Section 1. The Merger.

On June 15, 2002 at 11:59 P.M. (the "Effective Time"), the Merging Corporations shall be merged
(the "Merger") with and into the Surviving Corporation. At the Effective Time. the separate
existence of the Merging shall cease and the existence of the Surviving Corporation shall continue.

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

The name of the Surviving Corporation shall be "WACHOVIA INSURANCE AGENCY. INC."
The Articles of [ncorporation and Bylaws of the Surviving Corporation shall be the Articles of
Incorporation and Bylaws of the Surviving Corporation as in effect immediately prior to the
Effective Time. Until their successors are elected and qualified. the directors and officers of the
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Surviving Corporation after the Effective Time shall be the directors and officers of the Surviving
Corporation in office immediately prior to the Effective Time. T

Section 3. Conversion and Exchange of Shares.
At the Effective Time:

(a) the outstanding shares of Common Stock of the Merging Corporations shall be
canceled; and

(b) the outstanding shares of Common Stock of the Surviving Corporation shall not be
converted, exchanged or in any manner altered as a result of the Merger and shail
remain outstanding as the shares of Common Stock of the Surviving Corporation.

Section 4. Effect of the Merger.

All of the assets of the Merging Corporations and the Surviving Corporation as they exist at the
Effective Time shall pass to, vest in, and become assets of the Surviving Corporation. All of the
liabilities of the Merging Corporations and the Surviving Corporation as they exist at the Effective
Time shall become liabilities of the Surviving Corporation in accordance with applicable law.
Section 5. Amendment; Termination.

This Plan may be amended at any time prior to the Effective Time by an amendment signed by the

parties hereto and may be terminated or abandoned at any time prior to the Effective Time by the
Surviving Corporation in writing, without the consent or joinder of the other party hereto.

95938 T



OLD YORK AGENCY., INC.

P 7
By: &=y ‘7%— é_,.,(,_.___-
Name: Robert L. Andersen
Title: Senior Vice President

Attest: @Mum n‘ MLJU

Name: Aprille M. Mitchell
Title: Assistant Secretary

WATER STREET INSURANCE AGENCY, INC.

By: /Q/“ﬁz— C’E‘ —

Name: Robert L. Andersen
Title: Senior Vice President

Attest: [bﬂlﬁﬂi %’ VUJ;% 4 N

Name: Aprille M. Mitchell
Title: Assistant Secretary
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- SKYHAWK AGENCY, INC.

Name: Robert L. Andersen

Title: Senior Vice President

s Ll 00 L, 1

Name: ApHile M. Mitchell
Title: Assistant Secretary



IN WITNESS WHEREOF. the Merging Corporations and the Surviving Corporation have
caused this Plan to be signed by their duly authorized officers as of the 12 day of April. 2002. .

Surviving Corporation:

WACHOVIA INSURANCE AGENCY. INC.

o St e

Name: Robert L. Andersen
Title: Senior Vice President

i iy i -
Attest: ((uyub ((Ij TW : ijﬂf ﬂ
Name: Aptille M. Mitchell

Title: Assistant Secretary

Merging Corporations:

FIRST FIDELITY INSURANCE FIRST UNION INSURANCE
SERVICES, INC. AGENCY OF FL, INC.

o sty D .7y

Name: Robert L. Andersen o """ Name: Robert L. Andersen

Title: President Title; Senior Vice President
awess (L0l MY ket e UL ML
Name: Aprille M. Mitchell Name: Aprille M. Mitchell

Title: Assistant Secretary ~ Title: Assistant Secretary
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