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ARTICLES OF MERGER
Merging

THE VERITY INVESTMENT MANAGEMENT GROUP, LTD. ) (/- 4,((90
a Florida limited partnership V}(U\

With and Into

y —
ST. JOEINS INVESTMENT MANAGEMENT COMPANY ’l/‘l%
a Florida corporation 6 )/\

ARTICLES OF MERGER, dated and executed this {7 day of 7. 14% _
Timited

2000, by and between The Verity Investment Management Group, L., a Flori
partnership (Document Number: AS8000000460), and St. Johns Tnvestment Management
Company, a Florida corporation (Document Number: G77745).

1, The names of the cntities which are parties to the merger arc The Verity
lovestment Management Group, Lid., 2 Florida limited partnership, and St. Johns Investment
Management Company, 2 Florida corporation. The Verity Investment Management Group,
Ltd. (the “LP") is the merging entity, whose scparate business existence shall ccase, and St.
Johns Investment Management Company (the “Corporation”) is the surviving business entity in
the mergcr,

2. A copy of the Plan and Agreement of Merger (the "Plan”) is attached hereto and |
made a part hereof.

3 The merger shall become cifective at the close of business on the date on which
these Articles of Merger arc filed with the Florida Department of State.

4, The Plan was approved by The Verity lnvestment Management Group, Inc., the
sole peneral partner of the LP, and by the limited partners of the LP, afl in accordance with the
provisions of the LP’s Agreement of Limited Parmership and the applicable laws: of the=State
of Florida, by written conscnt. The Plan was adopted by the Board of Dii:éci@rs of the
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Corporarion pursuaat 0 the applicable provisions of Chapter 607, Florida Stamies. The osly
voting group of the Corporarion entitled 1o vote on adaprion of the Plar was the holders of the
Corporation's comman sfock. The gumber of vores cast by such voging group was sufficient
for approval by thar groyp.

IN WITNESS WHEREOF, rhese Arricles of Merger have heen execured by The Verity
Investment Managerent Group, Lid., as the merging parmership, and by St. Johns Iavesomen:
Masnagement Company, as the surviving business entiry, as of the day and year first writien

above.
THE VERITY INVESTMENT " ST. JOHNS INVESTMENT
MANAGEMENT GROUP, LTD., MANAGEMENT COMPANY,
a Florida limited parmership a Florida corporation
By: @u‘z' 2 W By
Domna L. Terry, President of David T. Albaneze, irs President

The Verity Invesyment Management
Group, Inc., the General Parmer of The
Veriry Investment Management Group,
fxd.

STATEOF N YORK
COUNTY OF

The foregoing ‘inswument was acknowledged before me this / 2 t‘éd,ay of
R , 2000, by Donna L. Terry, in her capacity as Presidenr of The!Verity
}n%csét Management Group, Inc., the General Parmer of The Verity Hve¥imene

Management Group, Lid., a Florida limised partaership. Such person did not wke an @yand: - T
{notary must check applicable box) i_igg =
7 m
(e O
P~ is/are personally known o me, W = O
r produced a cyyrent Florida driver’s license as idenrification. o &
r prodaced as idennification. 7 _gf ;’_:. g
{Notary Seal must be affixed} ’ p
?‘Jm-_ Jn. Jb&f,z..é’ A
Sigramre of Notary
ELENA M TEDOLDI
- Nowry Pubiic. Siate of Naw York
Cualianie 8 %M of Sumped)
‘“m‘“'ﬁﬁm gy tgible on sealy __ o~
My Commussion Expircs f pot legible an scal):
va }ﬁ/ 052 .
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Corporation pursuant to the applicable provistons of Chapter 607, Florida Statutes. The only
voting group of tho Corporation entitled to vote on adoption of the Plan was the holders of the
Corporation’s common stock. The number of votcs cast by such voting gfoup was sufflcient
for approval by that group.

IN WITNESS WHERLOF, these Articles of Merger have been executed by The Verity
Investment Management Group, Ltd., as the merging partnership, and by St. Johns Tnvestment
Management Company, as the sutrviving business entity, as of the day and year first written

above.
THE VERITY INVESTMENT ST. JOHNS INVESTMENT
MANAGEMENT GROUP, LTD., MANAGEMENT COMPANY,
a Ilorida limited partncrship a Florida corporation
Donna L. Terry, President of David T. Albaneze, ifs President

The Verity Investment Management
Group, Inc., the General Pariner of The
Verity Investment Management Group,
L.

STATE OF NEW YORK
COUNTY OF

The foregoing insiument was acknowledged before me this m"ﬁ dap of

» 2000, by Donna L. Terry, in her capacity as President of-Te Verity
Investment Management Group, Inc., the Geperal Pariner of 7The Veritf?.g@ves’a_"ﬁent—n
Management Group, Ltd., a Florida limited partnership. Such person did not take drFpathand =

{notary must check applicable box) oy g (71
__{n = O

g isfare personally known to me, 5 a

] produced a current Flotida driver’s license as identification. =L 2

Vo

0 produced as identification.

{Notary Seal must be affixed}
Signarure of Notary
Name of Notary (Typed, Prited or Srumped)
Comnission Numbar (i not [egible on seal):
My Commission Explres (if uot Jegible on sexl):
004.213685.1 2
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004.213665.1

STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowlcdgcd before me this day of

:?zg% .. 2000, by David T. Albaneze, in his capacity as President of St. Johns

Invéétmen anagement Company, 2 Florida corporation. Such person did not take an oath
and: (notary must check applicable box)

0 isfare personally known to me.

produced a current Florida driver’s license as identification, /4 48/ 7853850
i produced as identification. =~ Exp- §s/o#
{Notary Seal must be affixed}

Y&/ DN - TR,

Si re of Notary

Tt Chrmstmnsn)

Name of Notary (Iyped, Primed or Stamped)
Commission Number (if nat legible on seal):
My Commission Expires Gf not legible on seal):

ik, Juile Christman
T ga twg MY COMMISSION # CCT98453 EXPIRES
Cacember 20, 2002

BONDED THRU TROY EAN INJURANCE INC.
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a34d -

Fax Audit No. HO0000037071 8



s 200 Z 20y FOLEY & LATOMER corniy  pax no. o0dssasaes MO, 6756

P. 63s18
. Fax Audit No. HD0000037071 8

PILAN AND AGREEMENT OF MERGER

This Agreement {the “Agreemcnt”), dated as of ) / /% ., 2000, between THE
VERITY INVESTMENT MANAGEMENT GROUP, LTD., a Florida limited partnership (the
“Merging Partnership”), THE VERITY INVESTMENT MANAGEMENT GROUP, INC, a

Florida corporation (the “Company™) and ST. JOHNS INVESTMENT MANAC;EMENT
COMPANY, a Florida corporation (the “Surviving Corporation™).

WITNESSETH:

WHEREAS, the Merging Partnership and the Suyrviving Corporation, each a Florida
business entity, deem it advisable, upon the termns and subject to the conditions set forth heeein,
that the Merging Partnership be merged witlt and into the Surviving Corporation, and that the
Surviving Corporation be the surviving business entity, pursuant to Chapter 620,201 of the

Fiorida Revised Uniform Limited Partnership Act and Chapter 607.1108 of the Flonda
Business Corporation Act,

ié;_r—,"i {D
-8 =
NOW, THEREFORE, it is agread as follows: AT
. —
' e
Section 1 B s
cme T m
Terms Ly = O
:ﬂ o
1.1

On the effective date of the merger (as bereinafter defined), the M{gmgg
Parinership shall be merged with and ioto the Surviving Corporation, wilh the Stfviving
Corporation as the surviving business entity.

1.2 Upon the effective date of the merger, all parnership interests in the Merging
Partnership, both gencral and imited partnership interests, shall, by virtue of the merger and
without any action on the part of the holders thereof, be converied inta the right to reccive a
proportionate amount of cash pursuant to the Summary of Purchase Price of Verity by St.
Johns and related documents, a copy of which is attached hereto as Exhibit “A" [reduced by
any amount ¢harged by the Merging Parinership for the calendar third quarter of 2000] Ghe
“Merger Coasideration™). In addition to the Merger Consideration, the Surviving Corporation
shall pay to Donna L. Terry the consuiting fee set forth in Exhibit A on or prior 10 July 15,
200L. Al funds duee under this Agréement and its attached Exhibits and related documents
shafl be pald immediately following the effective time of the merger by wire transfer to an
account whose ARA number and ¢ther related information will be provided 10 the Surviving
Corporation at least two business (2) days prior 10 the due date. The Surviving Corporation
agrees to provide such information as may be rcasonably requested by Donma Terry oc David
Terry in order to confirm the calculation of any consideration or fees 1o be paid hereunder

1.3 Each holder of limited partnership interests im the Merging Partnmership
immediately prior to effective date of the merger (i.c., Donna Terry and David Terry), upon
surrender of the certificate’ or certificates representing such imterest to the Surviving

004,213343.9
Fax Audit No. HO0G00037071 8
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Corporation after the effective date of the merger, shall be entitled 1o receive their pro rata
share of the Merger Consideration (i.c., 50% each). The General Partner of the Merging
Partnership shall not be paid any of the Merger Consideration; instead, all consideration
otherwise payable to the General Pactner shall be paid to Donna and David Terry.

1.4 The Articles of Incorporation and the Bylaws of the Surviving Corporation shall
continue as the Asticles of Incorporation and the Bylaws, respectively, of the Surviving
Corporation on and after the effective date of the merger. The directors and officers of the
Surviving Corporation holding office immediately prior to the effective date of the merger shail
be the directors and officers, respectively, of the Surviving Corporation immediatcly upor and
after the effective dare of the merger, to hold office in accordance with the Bylaws of the
Surviving Corporation until their respective successors are duly elected and qualified or nntil
their carbier resignation or removal.

1.5  The Swviving Corporation shall immediately upon and after the effective date
continue to employ Sheridan Major and David W. Price who prior 1o the effective datc of the
merger were employees of the Merging Partnership and/or its General Partner. Such
employment shall be on terms defermined by the Surviving Corporation and nothing herein
shall be constried as a guarantee of continued cmployment by the Surviving Corporation.

1.6  Physical possession of the Assets referred to in Exhibit “A" under the heading
“Other Assct Purchases by St. Johns Investment Management Company™ plus all cHent books
and records belonging to the Merging Parmership shall be delivered to the Surviving
Carporation on the effective date of the merger.

Section 2
Effective Date
L fge
Tl =

2.1  The merger shall become effective on the time and date specified in ﬁé%n@cs
of Merger filed with the Secretary of State of the State of Florida, herein sometimeST&férreTo
as the “effective date of the merger.” =2 _3‘:,; =

5
Section 3 " =

r—'c‘ql

R )

Effect of Merger e

0:5 Hd 4
a3

—q
:EE [0 S =

3.1  Onthe effective date of the merger, the effect of the merger shall be 2s provided
in the applicable provisions of the Florida Business Corporation Act (the “Act™)., Without
limiting the generality of such provisions, on the effective date of the merger, all the property,
intetosts, assets, rights, privileges, immunities, powers, licensing agreements and franchises of
the Merging Partnership shall vest in the Surviving Corporation.

004,213843.9 2-
Fax Audit No. HOOD00037071 8
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Section 4

Amendment and Termination

4.1 At any time prior to the filing of the certificate of merger with the Secretary of
Siate of the State of Florida, this Agreement may be amended by the Merging Partnership and
the Surviving Corporation to the extent permitted by Florida law.,

4.2 At any time prior to the filing of the certificate of merger with the Secretary of
State of the State of Ilorida, this Agreement may be terminated and abandoned by the Merging
Partnership and the Surviving Corporation.

Section §
Covenants, Agreements, Represcentations and Warranties

5.1  The parties hercto shall each use reasonable hest efforls to take all such action
as may be necessary or appropriate to effectuate the merger under the Act. If at any (ime after
the effective date of the merger the Surviving Corporation shall consider or be advised that any
deeds, bills of sale, assignments or assurances or any other acts or 1hmgs areﬁneceasa@,
desirable or proper (a) to vest, perfect or confirm, of record or otherwise, in the - S'Eﬁ;vnefﬁg
Corporation, its right, title or interest In, to or under any of the rights, privileges; gpwbrs
liccnsing agreements, franchises, properties or assets of the Merging Partnership acquirggl oo
be acquired as a result of the merger, or (b) otherwise to carry out the purposcs»—ef this
Agreement, the Surviving Corporation and its officers and directors or their designees shall‘l':fc
authorized to execute and deliver, in the name and on behalf of the Merging Partncrsmp.
deeds, bills of sale, assignments and assuzances, and to do, in the name and on bebalf.pf (2
Merging Pactnership, all other acts and things necessary, desirable or proper to vest, Perfect or
confirm the Surviving Corporation’s right, title or interest in, to or under any of the rights,
privileges, powcrs, licensing agreements, franchises, propertics or assers of the Merging
Partuership acquired or to be acquired as 2 result of the merger and otherwise to carry out the
purposcs of this Agreement, In addition, the Surviving Corporation shall send out to each of
the clients of the Merging Partnership appropriate information regarding this merger, including
such information and consent requests required by, and otherwise comply with all requirements
under, the Investment Advisars Act,

GB_H:!

5.2  The Merging Partnership and Donna L, Terry and David J. Terry represent and
warrant that as of the cffective date of the merger (i) The Verity Investment Management
Group, Ltd. is 2 limited partnership duly organized, validly existing and in good standing
under the laws of the State of Florida, with full power and authority to own, lease and operate
its properties and to carry oa its busincss as now being and as heretofore conducted; (i) the
General Partner of the Merging Partnership is The Verity Tnvestment Management Group,
Inc., a corporation duly organized, validly existing and in good standing under the laws of the
State of Florida (the “Gencral Partner™), with full power and authority to own, lease and
operate its properties and to carry en its business as now being and as heretofore conducted;
(i) Donna L. Terry and David J. Terry, and the General Partner, own all of the outstanding
partnership interests in the Merging Partnership; and (iv) the execution, delivery and

004.213843.9 -3
Fax Audit No, HOO000037071 8
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performance by the Merging Partnership of this Agreement and the consummation of the
transactions contemplated by this Agreement have been duly authorized by all pecessary
corporate action by the Merging Partnership and the Gencral Partner.

5.3  The Surviving Corporation represents and warrants that as of the effeclive date
of the merger (i) St. Johns Investment Management Company is a corporation duly organized,
validly existing and in good standing in the State of Florida and has full power and authority to
own, Icase and operate ifs properties and to carry on its business as now being and as
herctafore conducted; and (i) the execution, delivery and performance by the Surviving
Corporation of this Agreement and the consummation of the transactions contemplated by this
Agreement have been duly aunthorized by all necessary corporation actlon by the Surviving
Corporation.

5.4  Notwithslanding anything clse herein contained to the contrary, the Surviving
Corporation shall assume the following specific liabilities: (i) all obligations of the Merging
Partnership relating to the Bloomberg contract ending April 30, 2002 set forth in Exhibit “B”
attached hereto for the period after the effective date of the merger; and (if) cornpliance with
any law or regulation of the Immigration and Naturalization Service related to Sheridan Major
after the effective date of the merger.

Section 6
Action on Plan of Merger

6.1  This Agreement and the terms thereof have heen approved by the%enenal
Partner of the Merging Partnership, the limited pariners of the Merging Partnershxﬁni;_&c
Board of Directors and shareholders of the Surviving Corporauon, all pursuant ﬁ@mﬁ_ s
607 and 620 of the Florida Statutes. All advance motice provisions relative 10 th:gnex:ger =
coutemplated hercby, including, but not limited to, those contained in Florldazsmuscs im

§620.202 ars waived., - m w)
- g C,J.'l
Section 7 ; = %
Miseellaneous

7.1  Genders and Numbers, Where permittcd by the conlext, each promoun uscd in
this Agreement includes the same pronoun in other penders and nombers, and each noun used
in this Agreement includes the same noun in other numbers,

7.2  Headings. The headings of the various Articles and Sections of this Agreement
are not part of the context of this Agreement, are merely labels to asslst in locating such
Articles and Sections, and shall be ignored in construing this Agrcement.

7.3  Counterparts. This Agreement may be cxecuted in multiple counterparts, each
of which shall be deemed to be an original, but all of which takcn together shall constitute one
and the same Agreement,

004.213843.9 -4-
Fax Audit No. HO0000037071 8§
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7.4  Governing Eaw. This Agreement shall be governed by and conswued in
accordance with the laws of the State of Florida.

7.5  Expenses. The Merging Parmership and the Surviving Corporation shall pay irs
own costs and expenses associated with the drafting, negotiating and filing of this document
and any relared documents.

IN WITNESS WHEREOF, the Mergiug Parmership, the Surviving Corporation and 2
majority of the shareholders and pariners of the Merging Parmership and the Surviving
Corporation have executed or caused this Agresment 1 be executed by their authorized
representatives, all as of the date first above WTIlTen.

The Merging Partnership:

THE VERITY INVESTMENT MANAGEMENT
GROUP, LTD., a Florida limited parmership

By: JO’U»‘* “QW

Douna L. Terry, Presidentof

The Verity Invesmment Management
Group, Inc., the General Partner of The
Verity Invesmment Manigement Group,
L.

The Surviving Corporation:

:'1

ST. JOHNS INVESTMENT MANAGEMENT
COMPANY, a Florida corporation 3> 23

T
-
>

1Y
G

o
00:S Hd 4t 1P

A
7
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By:

David T. Albaneze, s Presiders

1
—

f1S 30 AY

.“‘9
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E
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7.4 Governing Law. This Agrecment shall be governed by and construed in
accordance with the laws of the State of Florida.

7.5  Expenses, The Merging Partoership and the Surviving Corporation shall pay its
own costs and cxpenses associated with the drafting, negotiating and filing of this document
and any related documents.

IN WITNESS WHEREQF, the Merging Parterskip, the Surviving Corporation and a

majorily of the shareholders and partners of the Merging Partnership and the Surviving
Corporation have executed or caused this Agreement to be executed by their authorized

represcntatives, ali as of the date first above written.

The Merging Partnership:

THE VERITY INVESTMENT MANAGEMENT
GROUP, LTD., a Florida limited partnership

By: -
Donna L. Terry, President of
The Verity Investment Management
Group, Inc,, the General Partner of The
Verity Investnient Management Group,
Lad,

The Surviving Corporation;

ST. JOHNS INVESTMENT MANAGEMENT

COMPANY, a Florida corporation

o D7 Af—

David T. Albaneze, its President; .
s

il
i
(3o Pand
e

e

vl

-

31VIS 40
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d3a4d
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Signature Continuation Page to Plan and Agreement of Merger between
The Verity Investment Management Group, Ld. and
Sr. Jokns vestment Management Company
Dated as of Qé{# ;# , 2000

The :artners and Shareholders:
/ a % M

Donna L, Terry, Limited Parmed/

David J. Terry, Limited Parmer

, Shareholder

, Shareholder

, Shareholder

» Sharcholder

THE VERITY INVESTMENT MANAGEMENT

GROUP, INC., a Florida corporanioni—%2
e —
?.'." . [_
Donna L. Terry, President  {_Jfri =
1:; MmO
-6-

Q04q.213843.9
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Signature Continuation Page te Plan and Agreement of Merger between
The Verity Investment Management Grouy, Ltd. and

St. Johns Investment ement Corpany
Dated as of _v Jh 2000
The Partners and Shareholders:

Donnz L. Texry, Linited Partner

5 WY N

David J. Tehry, Limited Partmer

.» Shareholder

. Sharcholder

» Shareholder

» Shareholder

THE VERITY INVESTMENT MANAG]
GROUP, INC., a Florida corporstiop -

+

By:

IR ¥HY T
NAARNH)

VIS 40

Donna L. Terry, President

005 Wd ™1 0r ¢
a34
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ARTICLES OF MERGER
Merger Sheet

MERGING

THE VERITY INVESTMENT MANAGEMENT GROUP, LTD. a Florida entity
A98000000460

I : INTO

ST. JOHNS INVESTMENT MANAGEMENT COMPANY, a Florida entity,
o G77745

File date: July 14, 2000
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