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ARTICLES OF MERGER
Merger Sheet

MERGING:

FIRST UNION GENESIS HOLDINGS, INC., a Florida corporation,
P9800O0005358

INTO

EVEREN CAPITAL CORPORATION, a Delaware entity not qualified in Florida.

File date: April 22, 2003, effective May 1, 2003

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
{Profit Corporations}

The following atticles of merger are submited In aceordance with the Florida Business Corporation Act,
pursnant to section £07.1105, F.3,

s
First: The name and jurisdiction of the supviving corporation: W
Name . Jugisdicgon DRogument Number

{1f known/ wppliceble)

EVEREN Canital Corporgtion Delawarg

Second: The name and jurisdiction of sach merging corporarion:

Name Jurisdiction Docnment MNumber
{iknowns anglicable)
Firat Union Senesis Holdings, Ine. Flarida

0ISIATD
138331{\

)
14

J0N

03
Ad

i
037

Third: The Plan of Merger is attached,

Wd' 22 4dV E00L

.
-

0lIVY0d
ERLARY

Fourth: The merger shall become effective on the date the Ardcles of Merger are flad with the Florida 2
Dreparimeant of Siate.

2

OR _ 8 ¢ 1 4

08 (Enwera specific dams, NOTE: An effactive date caumnot ba prior o the dats o filing or mor
than 90 days in the funwe.}

Fifth: Adoprion of Merger by surviving corporation - {COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shaveholders of the surviving corporation on __Apel 22, 2003

The Plan of Merger was adopted by the board of dixeerers of the surviving corporation on
MN/A and sharsholder approval was not required,

Sixth: Adoptiom of Marger by merging corporation{(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopred by the shareholders of the marging corporation{s) on __ April 22, 2003

The Plan of Merger was adopred by the board of directors of the merging covporation(s) on
N/A and shareholder approval was not required.

(irach additional sheers if necessary)

HO3000131888 1
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Seventh: SIGNATURES FOR FACH CORPORATION
Namg of Corporation

Typed or Printed Wame of Individnal & Title _

EVEREN Capitat Somporsation Bavid A, Haebrer, Senisr Vice President

First Union Seneasis Holdingy, Inc,s

_Bayid A Hebner, Gecratary

HO30006131886 1
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Execution Copy

AGREEMENT AND PLAN OF MERGER
merging
FIRST UNION GENESIS HOLDINGS, ]NC
{a Florida eorporation),
with azd intn
EVEREN CAPITAL CORPORATION
{8 Delaware carporation}

AGREEMENT AND PLAN OF MERGHR, dated as of April 22, 2003, by and hetwesn
FIRST UNION GENESIS HOLDINGS, INC., 4 Florida corporation (“Gapesis™), and EVEREN
CAPITAL CORPORATION, & Delawars corporation (“ECC™, with the following recitals:

RECITALS

A, Genesis is s comporation duly oraanized, validiy existing and in gnod standing
nnder the Iaws of the State of Florida, Genssis has oue class of shares, designated as voting
comman stock, 1,000 of which have bean authorized and 1,000 of which ave currently

oustanding.

B, BCC is 2 corporation duly organized, validly existing and in good standing under
the lzws of the State of Dalawsare. ECC has one class of shares, designated as voting cotoron
stack, 1,000 of which have been authoiized and 1,000 of whirh are euyrently outstanding.

C.  Wachoviz Corporation ("Wachovia™) is the sole stockhnlder of Grenesis.
. Wachovia is the sole stockholder of BCC.

E. Warchovia desires that Genesis merge with and into ECC (the “Merger™), with
ECC surviving, npon the temas and subject tn the conditions herein sat farth and in accordance .
with the laws of the State of Delsware and the State of Florida. e

F. This Agreement and Plap of Merger and the Merger have been duly approvad by
the Board of Directors #nd the gole shareholder of Gepesis In 2ccordance with Section $07.1103
of the Florida Business Corperation Acr (the “FBLA™).

G, This Agreement ané Plan of Meyger and the Merger have been duly approved by
the Board of Directors and the sole sharshalder of BCC in accordance with the regquirements of
Section 252 of the Delaware Genera] Corporation Lew (“DGCL™)-

NOW, THEREFQORE, the parties harsto, in considsration of the mutual covensmts herefn
rmntamcd and Intending 1o be legally bound, hevehy aprec a8 follows:

WNYISEITER2
HO3000131886 1
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ARTICIEX
General

1.01. ThaMerrer. ECC and Genesis shall sffeet the Merger in accordance with and
suhjeet 1o the rerms and conditions of this Agreement and Plan of Merger, the TNICL snd the
FBRCA. AttheBifective Time {zs defined in Section 1.02 hereof), Genesis shall be merged with
and into ECC, and the separate cxistence of Genesis ghall ceass, all with the effect provided in
the FBCA and the DGCL; Including withowt Nmitation, that all of the xights, privileges and
powers of (enssis and 211 property, resl, personal and mixed, and all debts due to Genesis, as
well g5 211 other things and canses of action belepging to Genesis and all Habilitiss end
obligations of Genesis shall be ransferred 10 axd vested in ECC, as the sveiving entity, and
skell thergafter by the property and obligations of ECC as they wers of Genesis pdar to the
Merger, and no such assets or liabilities shall vevert oy be in any way impaired by reason of the
Merger. ECC ghall be the simviving corporatian in the Merger and 18 sornetimes hersinafter

called the “Syrvivipe Corporation™.

1.02. Effeefiveness A Cortificate of Merger, Articles of Merger and such other
documents and instrinpents 2s are required by, and complying i all respects with, the FBCA
and/er DGCL, shall he dalivered to the approprizte state officials for fling, The Merger shall
hecoma effeetive #t 5 pon, Eastern Time on May 1, 2003 (the YEffextive Time™).

1.03. Purther Assuraneas, Ifarany time BCC, or it snecgsors or assigns, shall
tonsider or be advised that any fiwthér asgigrments or assurances in law or any other acts are
peressary of desirable fo (8) vest, perfect ar confitm, of record or otherwiss, m BOC irs rights,
title or intevest in, to or wnder 2y of the rights, propenies or assets of Gegesis acguired orto be
acquired by BCC as a vesult of, or in connection with, the Merger, or (B) otherwise coyry our the
porposes of this Agreerment apd Plan of Merger, Genesis and ii5 proper officers and directors
shall be deemed o have granted o ECC an Imevocable power of artorney 1o execwts and deliver
all such propsr deeds, assignments and assurances iz law and 1o do all asts necessary or properto
vest, perfect or confimm tifls to and possession of such rights, properties or assets in BCC and
atherwise To carry out the purpeses of this Agreement and Plan of Merger; and the proper
oifcers and managers o BCC are fully authorized in the names of Genesis or otherwise 1o take
any and all such actions, o

ARTICLREIT
Conversion of Securities

2.01. Seeurigss of Tach Merped Subsidiary. On the Effective Time, all of the issued
and outstianding sharss of Genests shel), by virtus of the Merger, and without any zetion on the
part of the holder thereof] cease to b outstanding, shall be canceled and retived withowt any
payment of any consideration therefbr and shall cease to exist. As the sole stockholder af
Genesis and the sole stogkholder of BCC, Wachovia shall receive valus for sush cancelled shares
through its shares of ECC,

I-NY/ISR17882
HO3000131886 1
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ARTICLE TIL
Miscellaneous Provisions
3.01. Certificats of Ingpporation gnd Bylaws. The Certificate of Incorperation of

ECC, 28 in effect fmmediately preceding the Effective Thns (the “Certificars of ncorporstipn™),
ghall be the Cevlificate of Incorporation of the Surviving Corporation untll amended in
accordance with applicable law. The Bylaws of ECC, as in effect immeadiately preceding the
Effactive Time (the “Bylaws™), shall be unafected by the Merger aud may be chenged after the
Effsctive Time in acoordancs with such Bylaws and the Certificate of Incorporation.

3.02. Mapegemeny The officers and direstors of ECC will be the officars and directors
of the Surviving Corporation after the Effective Time in accondance with the terms of the Bylaws
and applicable law.

3.03. Abandomment. Atbany thne prior to the time o Certificate of Merger fled with the
Secretary of Stars of the State of Delsware or the Secvetary of State of the State of Floridae
becomes sffective, the transactions contemplated hy this Agreement and Plag of Merger may be
zhandoged and suck Cegtificates rerminated in accordance with Section 251(d) of the DGCL and
Section 607.1103(9) of the FBCA, as spplicable, and any other applicable lavw.

3.04. Govepning Law, This Agreement and Plan nchrgershaﬂb:mnstmediﬁ
aecordanee with and governed by rha Iaws of the Stafs nf Delaware, withon! giving offerst to
principles of conflicts of law, .

3.05. Couprerperts. This Agresment and Plan of Merger may be exeotired in
counterparts, ¢ch of which shall be deemned an original and afl of which togsther shall constitute
ons and the seroa instromen,

Signature Page to Follow
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IV WITNESS WHEREQF, the undersigned have aet their hand and seal on the frst date abave
witen,

FIRST UNION GENESIS HOLDINGS, INC.

Narme: ot KG, Altran
Title: B o, Llon.. B salin?

HO3000131886 1
Signature Page o Agreement and Plen of My for Genesis intp ECC



