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ARTICLES OF MERGER

{Prafit Corporations) \
Ths following stticles of merger are submitted i secordance with the Florida Business Corporation Act, pursuqnt i
section 607.11053, F.5. .‘

Tirst; The name and jurisdiction of the gyrviving coporation: _ i ’
Narge Tusisdiction Document Nurmber b
(X knowny applicable) ! 2
t i
REBC Dain Ranscher 1
Ing, Minnesota F98000002630 :
Second: The name and furisdiction of sich merging corparation: - = "
.“,7: ] 5
- » - — rﬁ 5 .
Nams Iucigdistion Eocurnent Nuinber : 2% [ ]
(F known/ spplicabls) 23 o 2.
i, o
vy N #T\
[543 P ] o .
William R. Hough & TR =
Ca., Inc Florida , GOI78S ot Wi B
=25 %

lnk < ':
Third: The Plan of Merger is attached.

Fourth; The merger shail become effective r-m the date the Articles of Merger are filad with the Florida Departarent of k
Stnte v 5730 pom. Bagtern Standard Time,

OR __ _J 7 __ . {(Buoteraspecific date, NOTE: &n effective date cannot be prior to the date of filing o¢
than 90 dzys it the Aiture.)

Inoxe |

Fifth: Adoption of Mecger by gyrvivigg corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was sdopted by the shareholders of the surviving corporstion on

The Plan of Meyger was adopted by the board of directors of the surviving corporation on
February 27, 2004 and shareholder approval was not requited.,

Slxth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT) i
The Plan of Merger was adopled by the shareholders of the merging corporation(s) on __Februgry 27,2004 |

H

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on

;
and sharehoider approval was not tequired. !
{Artach additional sheets if necarsary)

NY{I1334:125805.5




Seventh: Al S CH CORPQ N ‘
RBC Dain Rauscher [nc. - < ﬁ Jg&m Lipa 4. Ferric—Exscutive Vice Pretriden:;:&;‘ﬁ.&g-
William R. Hough & . :
Co., Inec. g\d ;jh Liga A. Ferris—Treasgsurer §& Secratiry 1
S
”
WY L2534122895.6




PLAN OF MERGER
{Nout Subsidiaries)

The following plan of merger is submined in compliance with section 607.1101, B.S. and in accordance with the
any other zpplicable jurlsdiction of ihcorporation.

First: The name and jurisdiction of the survivige corporation:

Name Jurjediction
RBC Dain Ranscher Iuc. Minnesota

Second: The name and jurisdiction of sach mwergins corporation:
Name Jwisdiction
William R. Hough & Co., Inc Florida

<

Third: The terms and conditions of the merger are as follows:

Please sas the Agreement and Plan of Merger attached hersto.

"Fourth: The manner and basis ¢f converting the shares of sach corporation into shares, obligations, ot other sccuﬁtiea-of Do

the surviving corpoaation or any other eorporation or, in whols or in part, into cash or other property and the
basis of converting rights 1o acquire shares of each corporation ko rights to asquire shares, obligations, or other
of the surviving or zay oiher corporation or, in whole or in part, into cash or other property are as follgws:

By virtue of the merger end without any action on the part of the bolder of any shares of the lssued and outstandi
par vajue $0.01 per share, of William R, Hough & Co., Inc., all shares of William R. Hough & Co., Inc. shail be
automatically cancelled and reticed and shall cease to exist upon effectiveness of the merger. Hach shaze of o
stock, par vatue 30.125 per share, of RBC Dain Rauscher Inc. issued and outstanding immediately prior to the
effectiveness of the merger shall remain issued and outstanding and unaffected by the merger,

NY12534:125895.4
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THE FOLLOWING MAY BE SET FORTH IF APPLICABLE:
Amgndrgents to the articles of incorporation of the surviving cotporation are indicated below or atisched as an axhibit:

None.

OR

Restated anticles pre attached:

Not Applicable.

Oiher provisions relating to the merger are 25 follows:

None,

MY [ 253441259955

At s

r -
A Lo
B N .-j‘_%
s
1 .
v RE
A
LY FL A
+ -
Y v
N R
. '

» ! PR

N .
. ;
. L

. s

4 i
s .

' o

s L
s
& irs

-

el
v
.
B

N ..

B o f
SR
2 aat s
- SR
3 AR

L
K -~ -
o
P
L tead
IO AL
~ T
il
N
~ o
"
i
ne e

N +

: iy
K AN

v

e

* *

. B

AY .

. .

- - ¥

. X

-
”
5
"
'~
’
k)

-

L S

s

LTS SRR
-
-

o



AGREEMENT AND PLAN OF MERGER (this “Agreement™) dated a3 of

February 27, 2004, avaong RBC Dain Rauscher Inc., a Minnesots corpqration {*RBC
Dain Rauscher”) and William R. Hoiigh & Ce., Inc,, a Florida corporation {the {

“Company™).

|
WHEREAS, RBC Dain Reuscher, Royil Bank of Canada, a Canadian |
chartered bank, the Compeny and the shareholders of the Company entered into 2 Stock:
Purchase Agreement, dated as of December 15, 2003 (the “Stock Purchase Agreement!)
ptrsusnt to which the Company becams a wholly owned subsidiary of RBC Dain A ‘
Rauscher affeciive as of the closing of the purchasc and sale {the "Stock Purchase”) ofjall
. of the isgued and outstanding stock, par value 30,01 per share, of the Company (the
“Company Stock”} by RBC Drin Rauscher;

WHEREAS, on the terms and subjsct fo ths condifions contained in this
Agreement, the parties to this Agreement intend to effect the merger (the “Merger™) of
the Company with and into RBC Dain Ravscher; and

WHEREAS, the Board of Dixectors of RBC Diain Rauscher hag appro
and the Board of Directorg of the Company has approved und resommended 1o the !
sharcholders of the Company the adoption of, this Agreement; ‘i

NOW, THEREFORE, in consideration of the foregoing and the respective
representations, warranties, covenants and agreements 82t forth herein, the parties here
agres as foliows: -

ARTICLEI
THE MERGER

: L1 Effecrive Time of the Merger. Subject to the provisions of
this Agreemment, as soon as practicable on or after the Closing Date {as defiped in
Section 1.2}, RBC Dain Rauscher shall fle (A} with the Secretary of State of the stats of]
Minnesota a copy of this Agreement together with Articles of Merger, in accordancs with
Section 302A.615 of the Minnssote Business Corparations Aci {the “MBCA™) and i
{B} with the Secratary of State of the stale of Florida a copy of this Agreement fogether
with Articles of Merger, in accordance with Section 607.1105 of the Florids Business
Corporation Act (the “FBCA”). Pursuent to Section 302A.641 of the MBCA and

i
!
|

Section 607.1105 of the FBCA, the Merger shall be effective at 5:30 P.M, (Bastem i

Standard Time) on February 27, 2004 (the “Effective Time™).

1.2 Closing. The cloging of the Merger will takie place 2t & time and
ont & date to be specified by the parties (the “Closing Date™).

1.3 Effects of the Merger. Al the Effective Time, (i) the separate
existence of the Company shall cease and the Company shall be merged with and inte

NYI1534: 1258888
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RBC Dain Rauscher (RBC Dain Rauscher is sometimes referred 1o hersin as the

“Survivoer™), {ii) the Certificate of Incorporation of RBC Dain Rauscher ag in effect priey

to the Effective Time shall he the Certifeate of Incorporation of the Survivor, (iii) the!

I

nsme of the Survivor shall be “RBC Dain Rauscher Ine.”, (iv} the By-laws of RBC Dain

kT

<
e,
£ N

T e aakay

Rauscher 35 in effect pror to the Effective Time shall be the By-Iaws of the Survivor, ;}nd
{¥} the board of directors and officers of the Survivor shall copsist of the board of

¥
3

directars and officers of RBC Dain Bauscher.

1.4  The Surviver, The Survivor shall be RBC Dain Rauscher. The |
principal office of the Suyvivor shall be at RBC Dain Rauscher Inc., 60 South Sixth
Street, Minneapolis, MV §5402,

1.8  Tax Treatment i is fhe intention of the partics that the business

combination contemplated hercin be treated for ULS. federal income tax purposes aga

“tax free Hquidation” pursuant to Section 332 of the Internal Revenue Code of 1986, as
amended. -

ARTICLE X
CONSIDERATION

2.1 Effzct on the Company Stock. By vinue of the Merger and withoy

any action on the part of the holder of any shares of the Company Steck, at the Effectival

¢

Tims, all sheres of the Company Stock shall be sutomatically cancelled apd retired and |

ghall cease to exisgt.

22 Effect on the RBC Dain Rauscher Conmon Stock, Bach ghaveaf
the commen stock, par value $0.125 per share, of RBC Duin Rauscher jesued and
outstanding imroediately prior to the Effective Time shall remain isvued and outstanding
snd ungffected by the Merger,

ARTICLE H1

COVENANTS

o 3.1 Covenants. During the period from the date of this Agreement and
sontimung untii the Bffective Time, ezch of the parties hereto agrees 1o use ail reasonable

sfforts to take, or cause to be 1aken, afl actions and to do, or cause to be done, all things
necessary, proper or advisable under appiicable laws and regulations to consummaets and
make effective the transzctions contemplated by this Agreement.

-2
NY 12324155888 3
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ARTICLE IV
CONDFITIONS PRECEDENT

s oy AR g
s e e

4.1  Conditians to Eack Party's Obligation to Effect the Merger. Tl}ae
respective obhgaucns of cach party to effect the nger shall be subject to the follawfgn
conditions; {i) that pnor to the Closing Date all requisite regulatory approvals relatingifo

the Marger shall continue to be in full fore= and effect, (ii) no temporary restraining
order, preliminary or permanent infugction or other order issued by any court of

competent jurisdiction or other legal restraint ot prohibition preventing the consummation

of the Merger shall be in effect and (ii) that this Agreemont and the Merger shall have
been approved by the shareholders of the Company in accordance with Section §07.11
of the FBCA.

ARTICLEV

03

TERMINATION AND AMENDMENT

5.1  Termination, This Agreement may be terminated at any time pri
1o the Bffective Time by an instrument excouted by cach of the partias hereto,

52  Amendmeni, This Agreemetit may be amended by an instrament
wiiting signed on behalf of each of the parties hcrem V

ARTICLE V1
GENERAL PROVISIONS

81  Nonsurvivgl of Agreements. None of the agreemcnts in this

Agreement or in any instrument delivered pursuant to this Agreement shall survive the
Effective Time.

T

s

6.2  Notices. All notices and other communications hereunder shall bd

{n writing and shall be deemed given if delivered personally, telecopied {(with .
confirmation;) or mailed by registered or certified mail (retur receipt requested) to:

NY12534:1235888.9
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(8)  inthe case of RBC Dain Rauschet: P '”g
Bruce Neary F Sf
RBC Dain Ravscher Inc, < i
69 South Sixth Street, Suite 1400 R
Minneapolis, MN 55402 g
Fucsimile: (§12) 371-77585 oo
With 4 capy to: g ' k
Lt 3

Bentley J. Anderson, Exq. BRI
RBC Dein Ravscher Ine. Lo
60 South Sixth Street, Suite 1400 N

ol
Minneapolis, MIN 55402 ot g
Facsimile: {612)371-7766 RCEE n?
and o
Donald J. Toumey, Esqg. ~§
Sullivan & Cromwsll LLP N
125 Broad Street el
New York, New ¥ork 10004 PO,
Facsimiler (212) 558-3588 RS
i ‘ -
Ee)) in the case of the Company: . "
Bruce Neary i
RBC Dain Rauscher Inc. R
60 South Sixth Street, Suite 1400 g
Mimneapolis, MN 55402 Y
Pacsimile: (612) 371-7755 S
With a copy 1o -
Bentley J. Anderson, Exq. e
RBC Dain Rauscher Ing. Lo

60 South Sixtk Street, Suite 1400
Minnrapolis, MN 55402 .
Facaimile: (612) 371-7766 A

i

JELe

and

v

. . .
A .

« L ek 'R V.
L ai T PH b

Denald I, Tourney, Esq. ' f
Sullivan & Cromwel! LLP .
125 Proad Strect b

P

g

o

NYI2534:115888.9




!
;
|
!
£
New Yorik, Now York 10004 ;
Facsimile: {212) 553-3588 |
]
6.3  interpretation. When a reference {s made in this Agrestnent to |
Soctions, such refersnce shall be to a Secton of this Agrecment unless siharwise i
indicated. The headings contained in this Agreement ave for refersuce pwrpascs only &
shall not affect in any way the tneaning or interpretation of this Agrecment, Whenever
the words “include™, “includes” or “including™, are used in this Agreement, they shall be
deemed to be followed by the words “without lmitation™. The phrases “the date of this
Agresment”, “the dats hareof™, and terms of simiiar import, unless the context otherwise
requires, shall be deemed to refer to the date firgt written above, |

§.4  Counterparis. This Agreement may be executed in munterpaﬁs,l
which shail be considered one and the same zgreement, and shall become effective when
counterpars have been signed by each of the parties and delivered to the ather party, it |
being undetstood that hoth parties need not sign the same counterpart,

£.5  Entire Agreement. Thiz Agreement (Including the documents any
the instrurnents referzed to herein) constitutes the entive agreement and supersedes 4l
pricr agrecments and understandings, both written and oral, among the partieg with
respect {0 the subject matier hereof, other than the Sfock Purchase Agreement, the
docurnents referred Yo in Sceton 9.02 of the Stock Purchase Agreement and the Bscrow
Agregment (as defined in the Stock Purchase Agreement).

e RN

65  Governing Law. This Agreement shall be governed and construed
in accordance with the laws of the State of New York applicable to agreements made and
to be perfomed wholly within such stats.

67  Assignment. Neither this Agreement nor any of the rights, interes
ar obligations may ba assigned by any of the parties hersto and any attempted assignmen
in contravention of this Section 6.7 shall be null and void.

1

MYI2534: 12588405
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N WITNESS WHEREOQF, RBC Dain Ranscher and fie Company hav

caused this Agreement to be signed by their respective officers thercunio duly anthori
a5 of the date set forth sbove.

e e
4
¢

=

B

RBC DADN RAUSCHER INC.

ay_ oo

Neme: Lisa A, Perris
Titla: Executive Yice Prasidant &
Chief Uperating Officer

ey Sy At S g g 8 P
+
e

WILLIAM R. HOUGH & CO,, INC. SN

Name! Liga A. Ferris L
Title: Treasurer & Secrstasy

i
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