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STATE OF FLORIDA
ARTICLES OF MERGER

The following Articles of Merger are submitied by Banc of America Investment Services, Ine,
{(“BATI") and Quick & Reilly, Inc. (“Q&R") in accordance with Section 607.1103 of the Florida
Business Corporation Act (the “Act”™) for the purpose of merging Q&R with and into BAL

FIRST: BA]T, a Florida corporation, is the surviving entity,

SECONIY: Q&R, 2 New York corporation, is the merging entity.

THIRD: The Plan of Merger is attached as Exhibit A hereto.

FOURTH: The Merger shall become effective on October 20, 2004.

¥IFTH: The Plan of Merger was adopted by Bank of America, N.A. as the sole
sharcholder of BAI by written consent in accordance with Seetion 607.0704 and
Bection 607.1103 of the Act on Qctober 15, 2004,

SIXTH: The Plan of Merger was adopted by Quick & Reilly/Flect Securities, Inc. as the

sole sharcholder of Q&R by written consent in accordance with Section 615 and
Seetion 203 of the New York Business Corporation Law on September 1, 2004,

H04000208632 3
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IN WIINESS WHEREOF, Articles of Mesger have boen executed on behalf of the
parties hereto as of Outober X2, 2004,

BANC OF AMERICA INVESTMENT

SERVICES, INC. } /d/ L&

Nam& Rcual
Title: Chiaf twa Qifcer

QUICK & REILL.Y, INC.,

-Name: Stanley Gregor
Title: President

HO04000208632 3
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IV WITNESS WHEREOF, thege Artitles of Merger have been excoutec. on’c;d:alf of the
partics hereto a5 of October 13, 2004.

"BANC OF AMERICA INVESTMENT
SERVICES, INC.

By

Name: Ronald J, Newth
Titde: Senior Vico President

05000208537 3
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Exhibit A
Plan of Merger
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PLAN OF MERGER,

THIS AGREEMENT AND PLAN OF MERGER, datad as of October 15, 2004 (this
“Plan of Merger™), is between QUICK. & REILLY, INC., a New York corporatiop (“Q&R™), and
BANC OF AMERICA INVESTMENT SERVICES, INC., a Florida carporation (“BAT™).

WITNESSETH:

WHEREAS, Q&R which was formed under the name *Vemon, Reilly & Quick, Inc.,” is
a wholly owned subsidiary of Quick & Reilly/Fleet Securitics, Ine. (“Q&R/FS[™); and

WHEREAS, BAL which was formed under the name “Pan American Brokerage Service,
Ine.,” is a wholly owned subsidiary of Bank of America, N.A. (“BANA™); and

WHEREAS, Q&R is authorized to issne a total of 25,000 shares of capital stock,
consisting of 5,000 shares of Class A. common stock, par value §1.00 per share (the “O&R Class
A Siock™), and of 20,000 shares of Class B nor-voting cormmoen stock, par vailue $1.00 per shace
(the “Q&R Class B Stoclk,” and together with the Q&R Class A Stock, the “Q&R Stock™), of
which, az of the date hereof, 588 shares of Q&R Class A Stock are issucd and ontstanding and
15,933 shares of Q&R Class B Stock are issued or outstanding; and

WHEREAS, BAT is authorized to issue a total of 1,000 shares of capital stock, consisting
of 1,000 shares of common stoek, par value $20 per share (the “BAI Stock™), of which, as of the
date hereof, 1000 shares of BAI Stock are issned and outstanding; and

WHEREAS, the Board of Directors of each of Q&R and BAI, have approved and deem it
advisable that BAT and Q&R, respectively, consummate the Merper (as defined below); and

WHEREAS, immediately pricr to the Merger Q&R/FS! will merge with and into NB
Holdings, Inc., a Delaware corporation (“NB Holdings”) and NB Holdings will contribute to
BANA all of the Q&R Stock.

NOW, THEREFORE, in consideration of the mutual agreements contained in this Plan of
Merger, the parties to this Plan of Merger hercby agree that Q&R shall be merged (the *Merger™)
with and inte BAJ in accordance with applicable federal and state laws and upon the terms and
subject to the conditions set forth as follows:

i The Merger. At such time agreed between Q&R and BAJ a certificate of
merger evidencing the Merger shall be filed with the Office of the Secretary of State of the State
of New York pursuant to the New York Business Corporation Law and articles of merger
svidencing the Merger, together with the Plan of Merger, shall be filed with the Office of the
Department of State of Florida pursuant to the Florida Business Corporation Act. The certificate
of Merger and the articles of Merger shall each specify that the Mérger shall become effective on
the date and at the time of Gling or at such later date and ime as specified therein {the “Effeciive
Time™). At the Effective Time, Q&R shall be merged with and into BAI and BAT shall continne
as the surviving corporation aud its name shall remain “Banc of Arnerica Investment Services,
Ing,

§

H04000208632 %



007,13, 2000 1:70MM CORPORATION SVC CO NG 792 BT
H04000208632 %

Z s of Incotporation and By-laws. The Articles of Incorporation and By-
laws of BAT in effect immediately prior to the Effective Tirme shall be and remain the Articles of
Incorporation and By-laws, raspectively, of BAI, as the surviving corporation, after the Effective
Time, until amended as provided by law,

3. Officers and Directors. From and afier the Effective Time and until they shail
have reaigned or shall have been legally removed or until their respective successors shall have
been elected or appointed and qualified, (a) those persons who are the officers of BAI
immediately prior to the Effective Time shall be the officers of BAI and (b} those persons listed
on Exhibit A hereto shall be the directors of BAL

4. Effect of the Merger.

4.1 All assets, rights, privileges, immunities, powers, franchises and
interests of Q&R in and 1o every type of property (real, pexsonal and mixed) and choses in
action, as they exist ag of the Effective Time, shail pazs and be wansferred to aud vest in BAIL as
the surviving corporation, by virtue of the Merger at the Effective Time without any deed,
conveyance or other transfer, and all such interests of BAI as they exist as of the Effective Time
shall remain with BAX upon consummation of the Mergsr. The corporate existence of BAI shall
continue unaffected and unimpaired upon consummation of the Merger and the separate
corporate existence of Q&R shall cease at and as of the Effective Time.

a2 From and after the Effective Time, BAIL as the surviving corporation,
shall be responsible and lable for all of the liabilities and obligations of BAT and Q&R existing
as of the Effective Time. Any claim existing or action or proceeding pending by or against BAI
or Q&R at the Effective Time may, thersafier, be prosecuted by or against BAT, as the surviving
corporation, es if the Merger had not taken place or, in connection with any such action or
proveeding to which Q&R is a party, BAIL as the surviving corporation, may be substituted in
place of Q&R. Neither the rights of creditors nor any liems upon the property of either BAI ar
Q&R shall be impaired by reason of the Merger.

5. Efffect of Merger op Quistanding Shares.

5.1 BAL Each share of BAT Stock Issued and outstanding imroediately prior
1o the Effective Timme shall continue to be issued and outstanding from and afier the Effective
Time. - .

52 O&R, Acthe Effective Time, by virtie of the Mezger and without any
action on the part of the holder of the shares of Q&R Stock, each share of Q&R Stock issued and
outstanding fmmediately prior to the effective time of the Merger shall e cancelled and no
consideration shall be issned or paid with respect thereto.

6. Fiugther Assurances. From time to time after the Effective Time, as and when
requested by BAL and to the extent permitted by law, the former officers and directors of Q&R
and BAI shall execute and deliver such assignments, deeds and other instruments and shall take
or causs to be taken such further or other action as shall be necessary in order to consummate the
Mearger, vest or perfect in or to confism of record or atherwise to BAL as the surviving
corporation, title to, end poseession of, all of the assets, rights, privileges, immunities, powers,

2
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franchises and interests of Q&R and BAJ in and to every type of property {real, personal and
mixed) and choses i action, and otherwise to carry out the purpases of this Plan of Merger, and
the proper officers and directors of BAI, as the surviving corporztion, are fully authorized to take
any and all such action in the name of Q&R or BAT or otherwise.

7. Termipation and Amendment Prior to the Effective Time, this Plan of Merger
mtay be terminated or amended by the mutual consent of the Boards of Directors of Q&R and
BAL

8. Cougterparts, This Plan of Merger may be signed in any number of
counterparis, each of which shall be deemed an original, and all of which shall be deemed but
one and the same instrument.

9. Governing Law. This Plan of Merger shall be governed by and construed in
accordance with the laws of the Stats of New York without giving effect t any choice of law or

conflict of law provision or rule {whether of the State of New York or any other jurisdiction) that
would canse the application of the laws of any jurisdiction other than the State of New York,

[Remainder of this Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the partics have duly sxcouted this Plan of Mexgrer a5 of the
date first written shove,

BANC OF AMERICA INVESTMENT
SERVICES, INC.

0.4

" Nmme: Ronald J/Newth

QUICK & REILLY, INC,

By
Nume: Stanley Gregor
Title: Pregident

—— - _ -

HO&000208632 3
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IN WITNESS WHEREOF, the parties have duly sxecuted this Plzo of Merger as of the
deie Birst wdtten 2bove.

BANC OF AMERIC A INVESTMENT
SERVICES, INC.

By,
Nmne: Rongld J. WNuwih
Title: Senior Vice Fresidert

QUICK. & RELLY INC,

mrmég' éftz”’”"#

: Stonled Grégnd

Tle; Prugident

HO4000208632 3
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Exhibit A

Directors of Banc of America Investment Services, Inc. following the Merger

Jeff Graves
Robert S, Hull
Ronald J. Newth
Alan Rappaport
Michael H. Santo
John Bahnken

Pk N-

04000208632 %



"~

. FILE No.278 10,19 04712:07  1D:CSC TALLAHASSEE FAX:850 558 1515 PEGE g8s 11

HO4000208632 3

PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated as of October 15, 2004 (this
“Plan of Merger™), is between QUICK & REILLY, INC., a New Yerk corporation (“Q&K™), and
BANC OF AMERICA INVESTMENT SERVICES, INC., a Florida corporation (“BAP").

WITNESSETH:

WHEREAS, Q&R, which was formed under the name “Vernon, Reilly & Quick, Inc.,” is
a wholly owned subsidiary of Quick & Reilly/Fleet Securities, Inc, (“Q&R/FSI™); and

WHEREAS, BAL, which was formed ynder the name “Pan American Brokerage Service,
Inc.,” is a wholly owned subsidiary of Bank of America, N.A. ("“BANA™; and

WHEREAS, Q&R is authorized to issue a total of 25,000 shares of capital stock,
congisting of 5,000 shares of Class A common stock, par value $1.00 per share {the “Q&R Class
A Stock™), and of 20,000 shares of Class B non-voting common stock, par value $1.00 per share
{the “Q&R Class B Stack,™ and tegether with the Q&R Class A Siock, the “Q&R Stock™), of
which, as of the dats hereof, 588 shares of Q&R Class A Stock are issued and outstanding and
15,933 shares of Q&R Class B Stock are issned or cutstanding: and

WHEREAS, BAI is authorized to issue a total of 1,000 shares of capltal stack, consisting
of 1,000 shares of commeon stock, par value $20 per share (the *BAL Stock™), of which, as of the
date herecf, 1000 shares of BAI Stock are issued and outstanding; and

WHEREAS, the Board of Directors of each of Q&R and BAI have approved and deem it
advisable that BAI and Q&R, respectively, consummate the Merger (as defined below); and

WHEREAS, immediately prior to the Merger Q&R/FSI will merge with and into NB
Holdings, Inc., a Delaware corporation (*NB Holdings™) snd NB Holdings will conpribute to
BANA all of the Q&R Stock.

NOW, THEREFORE, in consideration of the mutual agresments contained in this Plan of
Merger, the parties to this Plan of Merger hereby agree that Q&R shall be merged (the “Merger™)
with and into BAT in accordance with applicable federal and state laws and upon the terms and
subject to the conditions set forth as follows:

1. The Merper. At such time agreed between Q&R and BAL a certificate of
merger evidencing the Merger shall be filed with the Office of the Secretary of State of the State
of New York pursuant to the New York Business Corporation Law and articles of merger
evidencing the Merger, together with the Plan of Merger, shall be filed with the Office of the
Department of State of Florida pursuant to the Florida Business Corporation Act. The certificate
of Merger and the articles of Merger shall each specify that the Merger shall become effective on
the date and at the time of filing or at such later date and time as specified therein {the “Effective
Time™. At the Effective Time, Q&R shall be merged with and into BAI and BAI shall continue
ag the gurviving corporation and its name shall remain “Banc of America Investment Services,
Ine,

nosooo208632 ¥
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2. Articles of Incorporation and By-laws. The Articles of Incorporation and By-

laws of BAI in effect immediately prior to the Effective Time shall be and remain the Articles of
Incorporation and By-laws, respectively, of BAL as the surviving corporation, afier the Effective
Time, until amended as provided by law.

3 Officers and Dirgctors. From and afier the Effective Time and until they shall
have resigned or shall have been legally removed or until their respective successors shall have
been elected or appointed and quatified, (a) those persons who are the officers of BAI
immediately prior to the Effective Time shall be the officers of BAT and (b) those persons listed
on Exhibit A hereto shall be the directors of BAL

4, E of the Mg

4.1 All assers, rights, privileges, immunities, powers, franchises and
interests of Q&R in and to every type of property (real, personal and mixed) and choses in
action, as they exist as of the Effectjve Time, shall pass and be transferred to and vest in BAIL as
the surviving corporation, by virfue of the Merger at the Effective Time without any deed,
conveyance of other transfer, and all such interests of BAI a5 they exist as of the Effective Time
shall remain with BAT upon consummation of the Merger. The corporats existence of BAI shall
comntinue unaffected and unimpaired upon consummation of the Merger and the separate
corporate exisience of Q&R shall cease at and as of the Effective Time.

42 From and after the Effective Time, BAL as the surviving corporation,
shall be responsible and liable for all of the Jiabilities and obligations of BAI and Q&R existing
as of the Effective Time. Any claim existing or action or proceeding pending by or against BAY
or Q&R at the Effective Time may, thereafter, be prosecated by or against BAI, as the surviving
corporation, as if the Merger had not taken place or, in connection with any such action or
proceeding to which Q&R is a party, BAL as the surviving corporation, thay be substituted in
place of Q&R. Neither the rights of creditors nor any liens upon the property of either BAl or
Q&R =hall be impaired by reason of the Merger.

5. ect of Mer ding Shares,

5.1 BAI. Each share of BAI Stock issued and outstanding immediately prior
to the Effective Time shall continue to be issued and owstanding from and after the Effective
Time.

52 D&R. At the Effective Time, by virtue of the Merger and without any
action on the part of the holder of the shares of Q&R Stock, ¢ach share of Q&R Stock issued and
outstanding immediately prior to the effective time of the Merger shalt be cancelled and no
consideration shall be issued or paid with respect thereto.

6. Fughor Asgurances. From (ime to time after the Effective Time, as and when
requested by BAI and to the extent permitted by law, the former officers and directors of Q&R
and BAI shall exeente and deliver such assignments, deeds and other instruments and shall take
or cause to be taken tuch further or other action as shall be necessary in order to consuymmate the
Merger, vest or perfect in or to confinm of record or otherwise to BAI as the surviving
corporation, title to, and possession of, /il of the assets, rights, privileges, imumunitics, powers,

2
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franchises and interests of Q&R and BAI in and to every type of property (real, perscnai and
mixed) and choses in action, and otherwise to carry out the purposes of this Plan of Merger, and
the preper officers and directors of BAI as the surviving corporation, are fitlly authorized to take
any and all such action in the name of Q&R or BAI or otherwise.

7. Termipation and Amendment. Prior to the Effective Time, this Plan of Merger
may be terminated or amended by the mutual consent of the Boards of Directors of Q&R and
BAL

8, Lounterparts. This Plan of Merger may be signed in any number of
counterparts, each of which shall be deemed an original, and afl of which shall be deemed but
one and the same instrument.

A Goveming Law, This Plan of Merger shall be governed by and construed in

accordance with the laws of the State of New York without giving effect to any choice of law or
conflict of law provigion or rule (whether of the State of New York or any other jurisdiction) that
would cause the application of the laws of any jurisdiction other than the State of New York.

[Remainder of thiz Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the partics have dul i
date first writien shove. _ partics y executed this Plan of Meger as of the

BANC OF AMERICA INVESTMENT
SERVICES, INC.

QUICK. & REILLY, INC.

By,
Nume: Stanley Gragor
Title: President

HO4000208632 ¥
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TN WITNEES WHEREOQF, the parties have duly executed
date first writien above. parties y this Plan of Merger as of the

BANC OF AMERICA INVESTMENT
BERVICES, INC.

By
Nane: Romald J. Newth
Title: Senior Vice President

QUICK & REILLY INC.

By ;:{
Npffie: Stanled Grd
President

HOu000208632 %
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Exhibit A

Directors of Banc of America lnvestment Services, Inc. following the Merger

Jeff Graves
Robert S. Huil
Ronald 3. Newth
Alan Rappaport
Michael H, Santo
John Bahnken
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R
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