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ARTICLES OF MERGER
Merger Sheet

------------------------- -

MERGING: S -

RONEY CAPITAL CORPORATION, INC., a Delaware corporation not qualified to
do business in the State of Florida o

INTO - R
RAYMOND JAMES & ASSOCIATES, INC., a Fiorida entity, 341815

File date: September 29, 1999

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
(%2
Belween %-% ‘—;,ﬂ
= g
RAYMOND JAMES & ASSOCIATES, INC. 2T
A Florida Corporation %f;fﬁ O
@t 2
And T&
Ly
[we]
RONEY CAPITAL CORPORATION, INC. .~ 2
A Delaware Corporation ' b4

Pursuant io the provisions of §607.1105, Florida Statutes, and Title 4, Section 252,
Delaware Statutes, the undersigned corporations adopt the following Articles of Merger for
the purpose of merging Raymond James & Associates, Inc. and Roney Capital Corporation,

The names of the corporations which are parties to this merger are Raymond

James & Associates, Inc. (“RIA"} and Roney Capital Corporation, Inc.

("Roney Capital"). RJA shall be the surviving corporation.

On August 25, 1999 the Plan of Merger was approved by the stockholders of

cach of the undersigned corporations in the manner prescribed by the Florida

Statutes.

As to each of the undersigned corporations, the number of shares outstanding
and the designation and number of the shares of gach ¢lass entitled to vote as a
class, arc as follows:

RIA -
Roney Capital -

1,163,400 Sharcs issued
220,000 Sharcs issued

As 10 each corporation, the total number of shares which voted [or and/or
apainst the Plan of Merger, respectively, is as follows:

Corporation Total  For _ Agginst Class
RIA 4,000,000 4,000,000 0 Common
Roney Capital 220,000 220,000 G Common

Excouted this 1% day of September 1999.

Inc.
1.
2.
3.
4,
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Fuul L. Matceki, Esy.

Raymaond James Financial, Ine,

P.O. Box 127492

St. Petersburg, FL
{727) 573-3800 x15T80
Nar Mo, 739677
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Before me, the undersigned authority, personally appcared Thomas 5. Franke, (he
President of Raymond James & Associates, Inc. and who, after being duly sworn, statcs that
he is authorized to sign the Articles of Merger between Raymond James & Associates, Inc.
and Roney Capital Corporation, Inc., and that he signed the same on behalf of Raymond

James & Associates, Inc. in his capacity as President.

GRAGE M. PALSHA
Notary Public, State of Fiotida

otary Public My comma. exp. Feb. 21, 2003
| Comm. No. CC798353

RONEY CAPITAL CORPORATION, INC. .

O f::,‘-h:_.{ 27

DAVITW. HARRIS
PRESIDENT

Altb‘s‘t"/ ) | | - |

By

Secre

Refore me, the undersigned authority, personally appeared David W, Harris, the
president of Roney Capital Corporation, inc. and who, after being duly sworn, stales that he
is anthorized to sign the Articles of Merger betweon Raymond James & Associatcs, Inc. and
Roney Capital Corporation, Inc., and that he signed the same on hehatl of Roney Capital

Comporation, Tnc. in his capacity as President.

H99000024465 9



+ Sent'By: RJ LEGAL; 727 573 8053;

P

6
F99000024465 9 PLAN OF MERGER

Plun of Mergoer dated September 24, 1999 between Raymond Jamées & Associates, 1ne.
("RIA") hereinaficr raferred to as the "surviving corporation,” znd Raney Capital
Corporation, Inc. {"Roney Capital"), hereinafter referred to as the nghsorbed corporation.”

WIHEREAS, RJAIs 2 corporation or ganized and existing under the laws of the State of
Florida, with its principal office at 880 Carillon Parkway, St, Petersburg, Florida, 3371 6; and

WHEREAS, RIA has a capitalization of Four Million (4,000,000) authorized shares of
common stock, of which One Million, Sixty-three Thousand, Four [lundred (1,063,400)
ghares are 1ssued and putstanding; and -

WHEREAS, Roney Capital is & gorporation organized and existing undcxf the laws of
ihe State of Delaware, with its principat office at 1 Griswold, Detroit, Michigan, 48226; and

WHEREAS, Roney Capial has a capitatization of Two Hundred Twenty Thousand
(220,000} authorized sharcs of common stock of which Two ‘Hundred Twenty Thousand
{220,000) shares are issucd and oulstanding; and : S

WHEREAS, The Boards of Directors of the vonstituent corperations deemn it desirable
and in the best business interests of {he corperations and their sharaholders that Roney Capital
be merged into RIA pursuani {o the provisions of Title 8, Section 252 of the Delaware
General Corporation T.aw and Sections 607.1101 et sed. of the Florida Business Corporation
Act in order that the transaction qualily as & "peorganization” within the meaning of Section

368(a)(1)(A) of the Internal Revenue Code of 1986, as alncndcd;:

NOW, THEREFORE, in consideration of the mutual céwcnénts, and subject to the '

rerms and conditions set forth helow, the constituent corporations agree as follows:

. Merger. Roney Capital shall merge with and into RJA, which éﬁall be the
surviving corporation. : :

2. Terms and Conditions. On the effective date% of the merger, the scparate

cxistence of the absorbed corporation shall cease, and the surviving corporation’ shall succeed
to all the rights, privileges, immunitics, and franchises, and all the property, teals personal,
and mixed of the absorbed corporation, without the necessity for any separate transfer. The
surviving corporation chall then be responsible and ligble for atl Habillties and obligations of

the absorbed corporation, and neither the rights of creditors noi any liens on the property of

{he abserbed corporation shall bo impaired by (he merger.

3, Conversion of Shares. ‘[he manner and basis of converting the shares of the
absorbed corporation into shares of the surviving gorporation is Bs follows:

(a) Fach sharc of the common stock of:; Roney Capilal issued and :

outstanding on the effective date of the merger shall be converted into one share of the

99000024465 9
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common stock of RJA, which shares of common stock of the surviving corporation shall then
be issued and outstanding. However, in no event shalt fractional sharcs of the surviving
corporation be issued. In lieu of the issnance of fractional shares to which any holder of the
common stock of the absotbed corporation would otherwise be entitled as 2 result of the
conversion, a payment in cash shall be made equal to the value of such fraction, based on the
matket value of the common stock on the effective date of the merger.

(b)  The conversion shall be affected as follows: Afier the effective date of
the merger, cach holder of certificates for shares of common stock in the absorbed corporation
shall surretider them to the surviving corporation or its duly appointed agent, in the manner
that the surviving corporation shall legally require. On receipt of the share certificates, the
surviving corporation shafl issue and exchange certificates for shares of common siock in the
surviving corporation, representing the number of shares of stock to which the holder is
entitled as provided ahove. The surviving corporation shall issue to an agent for the holders
otherwise entitled 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 fractional share
interests.

(¢}  Holders of certificates of common stock of the absorbed corporation
ahall ot be entitled to dividends payable on shares of stock in the surviving corporation nntil
certificates have been issucd to those shareholders, Then, each such shareholder shall be
entitied to receive any dividends on shares of stack of the surviving corporation issuable o
them under this plan which may have been declared and paid between the effcctive date of the
merger and the issuance (o those sharcholders of the certificate for his or her sharcs in the
surviving corporation. T

4. Changes in Articles of Incorporation. The Articles of Incorporation of the

surviving curporation shall continuc to be its Articles of Incorporation following the effective

date of the merger.

5. Changes in Bylaws. The Bylaws of the surviving corpuration shall continue (v
be its bylaws following the effective date of the merger.

b. Directors and Officers. The Directors and Officers of the surviving

corporation on the effective date of the merger shall continue as the Dircctors and Officers of
the surviving corpuration for the full unexpired terms of their offices. As of the cffective date

of (he merger, Thomas §. Franke shall become a Dirgctor of thg surviving corporation and

shall have the title of President.

7. Approval by Shareholders. This plan of merger shall be submitted for the
approval ol the shareholders of the constituent corporations in the manncr provided by the
applicable laws of the State of Florida al meetings 1o be held on or pefore Scptember 29,

1999, or al such other time as to which the Boards of Directors of the constituent corporations

may agree.

HO%000024465 &
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The cffective date of this merger shall be

8. Effective Date of the Merger.

September 25, 1999.
Execution of Agreement. This plan of merger may be exccuted in any nuniber

9,
of counterparts, and euch counterpart shall constitute an original instrument.

Executed on behalf of the parties by their officers, scaled with their corporate scals,
and attested by their respective Secretaries pursuant to the authorizalion of their respective

Boards of Directors on the date first above written.
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By:
THOMAS 8. FRANKE
PRESIDENT

Aftest:

RONEY CAPITATL CORPORATION, INC.

By: ’_\) .:::.w_ﬂ (,fo“%v( .

~DAVID W. HARRIS
{Corporate Seal) PRESIDENT
Attost: LIRCA J. ZOUFAL
Notary Public, Wayra Counly, Michious
My Commission Expirsg Jne 73, 2004

A6 o, 3

Secreta:@ o g‘
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