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February 9, 1999 ~ ~_ ... . . oot T T :
RAYMOND JAMES FINANCIAL SERVICES, INC. ... .. . _._. .. ) .
880 CARILLON PARKWAY
PO BOX 12749 ‘ L S
ST PETERSBURG, FL 33733-2749 -
SUBJECT: RAYMOND JAMES FINANCIAL SERVICES, InC. 7~ = =7 .

REF: 435930 “

s

the document has not been filed. Please makeitheziollowing':? L
corrections and refax the complete document, including the ; R
electronic filing cover sheet. R

We received_your"electronically transmitfed document. HOWEveI,

On page 2, of the plan of merger, it states that ALL OTHER
OFFICERS OF THE ABSORBED_CORPORATION SHALL RETAIN THEIR CQERENT
TITLES. Does this mean that all the officers of the absorbed.
corporation and surviving corporation .will be the officers for . Do
the surviving corporation as soon as- the merger is-effective??99 " -
Please give me.a..call concerning this matter. .. . R .

FPlease return your document, along with a,coPy’of,this_léﬁgeii | b
within 60 days or your filing will be considetred abandoned.

10 you have any questions concerning the filing of your.
document, please call (850) 487-6906. T

Darlene Comnnell S - - FAX Aud. #:
Corporate Specialist
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Beitween A, e
zE S -1
INVESTMENT MANAGEMENT & RESEARCH, INC. T Q-
A Florida Corporation = - ol
k/n/a Raymond James Financial Services, Inc. “&ﬁ - m
And - g = [
e E
ROBERT THOMAS SECURITIES, INC. . bt e
A Florida Corporation E i
e

Pursuant to the provisions of §607.1105, Florida Statutes, the undersigned
corporations adopt the following Articles of Merger for the purpose of merging Investment
Management & Rescarch, Ine. and Robert Thomas Securities, Ine.:

1. The names of the corporations which are parties to this merger are Investment
Management & Rescarch, Inc. ("TM&R") and Robert Thomas Secuntleb, Inc.
("RTS"). IM&R shall he the surviving corporation.

2. On December 15, 1998, the Plan of Merger was approved by the stockholders
of each of the undcreigned corporations in the manner p‘rescnbcd by the
Florida Statutes,

3 As to each of the undersigned corporations, the number of shares outstanding
and the desighation and number of the shares of each class entifled o vole as a
class, arc as follows: _

RTS - 10,000 Shares issued
IM&ER - 5,000 Shares issued

4, As to each corporation, the tofal number of shares which voted for aud/or
against the Plan of Merger, respectively, is as follows:

Corporation Total _  Tor _ o Against  _ Class
TM&R 5,000 5,000 0 ~Commaon
RTS 10,000 10,000 0 _ Common

Exceuted this 15" day of December, 1998,

HOU000003050 4 ' INVESTMENT MANAGEMENT & RESEARCH, TNC.

Paul L. Matecki, Esq
Raymund Jame Finaneial, e,
PO Bux 12749

SL Potcrshurg, FL 337332710
(727)573-3800x 5180
Dat Na. 739577
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Belore me, the undersigned authority, personally appeared M. ANTIIONY GREENE,
the President of Investment Management & Research, Inc. and who, altcr being duly sworn,
statcs that he is authorized to sign the Articles of Merger between Investment Management &
Research, Tne. and Robert Thomas Securities, Inc., and that he sipned the same on behalf of
Investment Management & Roscarch, Inc. in his capacity as President. '

,Q@,,J D , -

{AHotary Public
Fubtic ‘Courty, Georgla
W Fmgg:‘mdum B. :zorgﬂ o

ROBERT THOMAS SECURITIES, INC.

%*"’lmum“"‘\

Before me, the undersigned authority, personally appesared J. STRPHEN PUTNAM,
the President of Robert Thomas Securities, Inc. and who, afier being duly sworn, states that
he i authorized to sipn the Articles of Merger beiween Robert Thomas Securities, Inc. and
Investment Management & Research, inc., and that he signed the sume on behall of Robert
Thomas Securities, Inc. in his capacity as President.

b

TEEW T GERORANK f. HAWKE

) A \\ Notmy Pusiz, Statg of Florts |

3 WiGor reve ey 3. 1 |

\ b], ! ; t‘} My '"?lio!.":'?m-‘i%'-_““ V
tary Public ot R e

T KFSARTMERG
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H99000003050 4 PLAN OF MERGER

Plan of Merger dated Tecember 15, 1998, between Investment Management &
Research, Inc.y("IM&R") hereinafter referred to as the "surviving corporation," and Robert
Thomas Securities, ne. ("RTS"), hereinafier referred to as the "absorbed corporation.”

WIHEREAS, IM&R is a corporation organized and existing under the laws of the Stale
of Florida, with its principal office at 880 Carillon Parkway, SL. Petersburg, Florida, 33716;
and o

WHEREAS, IM&R has a capilalization of Five Thousand (5,000) authorized shares of
common stock, of which Five Thousand (5,000) shares are issued and outstanding; and

WHEREAS, RTS is a corporation organized and existing nnder the laws of the State of
Florida, with its principal office at 880 Carillon Parkway, St. Petersburg, Florida, 33716 and

WHEREAS, R'I'S has a capitalization of Ten Thousand (10,000) authorized shares of
commmon stock of which Ten Thousand (10,000) shares are issued and outslanding; and

WHEREAS, The Boards of Dircetors of the constituent corporations deem it desirable
and in (he best business interests of the corporations and their shareholders that RTS be
merped into IM&R pursuant to the provisions of Sections 607.1101 ot scq. of the Florida
Business Corporation Act in order thal the transaction qualify as a “reorganization” within the
meaning of Section 368({a)(1)(A) of the Intcrnal Revenue Code of 1986, as amended;

NOW, THEREFORE, in consideration of the muiual covenants, and subject to the
terms and conditions set forth below, (he constitucat corporations agres as follows:

1. Merger. RTS shall merge with and into IM&R, which shall be the surviving
corporation. .

2. Terms and Conditions. On the effective date of the merger, the separate
exislence of the absorbed corporation shall cease, and the surviving corporation shall succced
{o all the rights, privileges, immunities, and franchises, and ail the property, rcal, personal,
and mixed of the absorbed corporation, withoul the necessity for any separate transfer, The
surviving corporation shall then be responsible and Liable for al liabilities and obligations of
the absarbed corporativn, and ncither the rights of creditors nor any liens on the property of
the ubsorbed corporation shall be impaired by the merger.

3. Conversion of Shares. The manncr and basis of converting the shares of the
absorbed corporation info shares of the surviving corporation is as follows:

(#)  Each sharc of the common stock of RTS issued and outstanding on the
clicetive date of the merger shall be converted into one share of the common stock of IM&R,
which shares of common stock of the surviving corporation shall then be issued and

* k/nfa Raymond James Financial Services, Inc,

1199000003050 4
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outstanding. However, in no event shall [ractional shares of the surviving_corporation he
jssued. In lieu of the issuance of Factional sharcs to which any holder of the common stock
of the absorhed corporation would otherwise be entitled as a result of the conversion, a
payment in cash shall be made equal to the value of such fraction, based on the market value
of the common stock on the effective date of the merger.

(b) The conversion shail be effected as follows: Afior the cffective date of
the merger, each holder of certificales for sharcs of common stock in the absorbed corporation
shall surrender them to the surviving corporation o its duly appointed agent, in the manner
that the surviving corporation shall legally require. On receipt of the shure certificates, the
surviving corporation shzll issue and exchange certificates for sharce of common stock in the
surviving corporation, representing the number of shares of steck to which the holder is
entitled as provided above. The surviving corporation shall issue to an agent for the holders
otheswise cntitled to fractional share interests, and the agent shall sell the whole shares and
pay over the proceeds to the entitled shareholders in proportion to their fraclional share
interests.

(c) Holders of certificates of common stock of the absorbed corporation
shall not be entitled to dividends payable on shares of stock in the surviving corporation until
certificates have been issued to those shareholders. Then, cach such sharcholder shall be
entitled to receive any dividends on shares of siock of the surviving corporation issuable to
(hem under this plan which may have been declarad and paid between the effective date of the
merger and the issuance to those shareholders of the certificate for his or her shares in the

surviving corporation.

4, Changes in Articles of Incorporation. The Articles of Incorporation of the
surviving corporation shall continue to be its Articles of Incorporation following the effeclive
date of the merger.

5 Changes in Bylaws. The Bylaws of the surviving corporation shall continue to
be its bylaws following the effective date of the merger.

6. Directors and Officers. The Dircotors and Officers of the surviving
corporation on the effective date of the merger shall continue as the Directors and Officers of
the surviving corporation for the full unexpired terms of their offices. As of the effective date
of the merger, J. Stephen Putnam shall become a Director of the surviving corporation and
shall have the title of President. All other Officers of the absorbed corporation shall retain
their currert 1itles. {See Attachment “A")

7. Approval by Shareholders. This plan of merger shall be submilted for the
approval of the shareholders of the conslituent corporations in the manner provided by the
applicable laws of the State of Florida at meetings to be held on or before December 31, 1998,
or af such other time as to which the Boards of Directors of the constituent corporations may

agree.

H92000003050 4
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8. Effective Date of the Merger. The effective dale of this merger shall be
Janvary 1, 1999,

9, Exccution of Agreement. Thig plan of merger may be executed in any number
of counterparts, and each counterpart shall constitute an ariginal instrument.

Exceuted on behalf of the parties by their officers, sealed with their corporate seals,

and attested by their respective Secretaries pursuant to the authorization ol their respective
Boards of Directors on the date first sbove written.

INVESTMENT MANAGEMENT & RESEARCII, INC.

!|.. e

Qg‘ .‘,u"
Altegt: A

I c‘:{\*\\%}-.\g,)‘_ \;’: \\QM\,} 777

Secretary \ "\\

Al

'...ﬂo-ﬁ.“?.?:_.-' ) § A ~
%, (CotporageSeal) .PRESIDENT

U

Attest:

, D -

SwCrelary

Tiu RIFRILANMERG
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ATTACIOMENT "A"
Surviving Corporation

Board of Directors and Officers

Directors:
M. Anthony Greene -

J. Stephen Putham
Chet B. Helck -~
Richard G, Averitt '

Dennis W. Zank
T3¢

M. Anthony Creene Chairman

I. Stephen Puinam President R .

Chet B. Helck Executive Vice President =

Dennis W. Zank Treasurer B

Mary [Taas Secretary

Thomas R, Tremaine Assistant ‘I'rcasurcr }

Grace M. Palsha Assistant Secretary -

Sharry L, Mauney Assistant Secretary

Brewster M. Ellis President, Securities Division

M. Anthony Greene President, Investmaent Management Division -

Bernadette T. Seprish Vice President, Securities Division R

Kevin A. Carreno Vice President-Compliarice/Internal Audit, Securities Division

David DiSciascio Senior Vice President-Operations, Sccuritics Division

Richard G. Averitt - Executive Vice President/National! Sales Manager

William 1. MeCGovern First Vice President-Operations, Investment Management Division

Scott D). Peisner Vice President-Operations, Invesiment Management Division

Michael DiGirolamo Vice Presidert-Compliance, Investment Manapcment Division

Majorie S. Blue Vice President-Marketing, Investment Manageniént Division

Donald K. Runkle Assistant Vice President/Regional Compliance Officer,
Investment Mansgement Division

Michael E, Shelly Agssistant Viee President-Information Services, —
Investment Management Division

Rebecva L. Taylor Assistant Vice President, Investment Mandgt:menl. Division

Jeannc M. Wright Assistant Vice President-Operations, Investment
Management Division

Andrew Butte Assistant Vice President, Investment Management Division

Beverly F. Beren Assigtant Vice President, Investment Management Division

Susan A, Miller Assistant Vice President-Marketing,
Investment Management Division

Peter T. Roe Asgistant Vice President, lnvestment Management Division

HH5006003050 4 -
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Officers continued:
Louis R. Spence, L
Rachel M. Corn

Grace A. Loses
Aptil I.. Capdevielle
Brewster M. Ellis
Kathleen M, Ellis
Tim O'Rourke
David Doerflinger
James A. Fulp

Chet B, Helek

Yohn Joseph Dowms, HI

Rebert L. Ilinson
Richard 3. Saunders
John Langlois

Scott Whitley
William J. Counsman
David B. Patchon

H99000003050 4
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Assistant Vice President/Regional Ccmphance Officer
Investment Management Division -
Assistanl Compliance Officer, R
Investment Management Division

Assistant Vice President, Securities Division
Assistant Vice Presiden(-Operations, Scouritics Division
President, Financial Institutions Division

Vice President, Financial Tnstitutions Division

Senior Vice President, Financial Institutions Division
Vice President, Financial Institulions Division

Senlor Vice President, Business Development
Executive Vice President, Business Development

Vice President, Business Development

Vice President, Business Development

Vice President, Business Development

Vice President, Business Development

Vice President, Business Development

Vice President, Busincss Development

Vice President, Business Development
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