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ARTICLES OF MERGER
Merger Sheet
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MERGING:

QUICK & REILLY TARA CORPORATION, a Florida corporation, P96000099654

INTO

TARA ACQUISITION CORPORAT_IO'I;IF a_dRhode Island corporation not qualified
in Florida. o

File date: October 7, 1998

Corporate Specialist: Teresa Brown

Account number: 072100000032 Account charged: 70.00 .

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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QUICK & REILLY TARA CORPORATION mim;‘i{ By op o '8
(a Florida corporation) LF, T j?} ;?i'
4
AND

TARA ACQUISITION CORPORATION
{a Rhode Island corporation)

To the Department of State
State of Florida

Pursuant to the provisions of the Florida Business Corporation Act, the domestic business corporation
and the foreign business corporation herein named do hereby submit the following articles of merger.

1. Annexed hereto and made a part hereof is the Plan of Merger for mergmg Quick &
Reilly Tara Corporation with and into Tara Acquisition Corporation.

2. The shareholders entitled to vote on the aforesaid Plan of Merger of Quick & Reilly Tara
Corporation approved and adopted the Plan of Merger by written consent on /¥ m! / ";/ , 1998.
3. The merger of Quick & Reilly Tara Corporation with and into Tara Acquisition

Corporation is permitted by the laws of the jurisdiction of organization of Rhode Island and has been
authorized in compliance with said laws. The date of approval and adoption of the Plan of Merger by the
shareholders of Tara Acquisition Corporation was Y4 au 1Y , 1998,

Executed on _<utH O , 1998.

QUICK & REILLY TARA CORPORATION

" @iwm

Name: Leslie C. Ql,'lle Jr.
Capacity: President

TARA ACQUISITION CORPORATION

(Wt Bt

Name “Leslie C. Qulck Ir.
Capacity: Vice President

PRV_225746/4%26Q01| DOC
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER, dated as of the 14th day of May, 1998,
provides for and establishes the terms under which QUICK & REILLY TARA _
CORPORATION, a Florida corporation, (hereinafter referred to as the “Merged Corporation™),
will merge with and into TARA ACQUISITION CORPORATION, a Rhode Island corporation,
(hereinafter referred to as the “Surviving Corporation™) (together the Merged Corporation and
the Surviving Corporation are collectively referred to herein as the “Constituent Corporations™).

WHEREAS, the issued and outstanding capital stock of the Surviving Corporation
consists of 1,000 shares of Common Stock, $.01 par value per share (the “Surviving Corporation
Stock™), each of which is entitled to one vote on the Merger (as defined below); and

WHEREAS, the issued and outstanding capital stock of the Merged Corporation consists
of 1,000 shares of Common Stock, $.001 par value per share (the “Merged Corporation Stock™),
each of which is entitled to one vote on the Merger (as defined below).

NOW, THEREFORE, in consideration of the mutual covenants herein contained, and
for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

SECTION 1. Merger. (a) Subject to the terms and conditions of this Agreement and
Plan of Merger, at the Effective Time (as defined herein) the Merged Corporation shall be
merged with and into the Surviving Corporation (the “Merger’), which shall be the Surviving
Corporation in the Merger.

(b) As soon as practicable, the Constituent Corporations shall file (or cause
to be filed), pursuant to §607.1101 of the Florida Business Corporation Act,
Articles of Merger with the Secretary of State of the State of Florida.

(c) As soon as practicable, the Constituent Corporations shall file (or cause
to be filed), pursuant to §7-1.1-70 of the Rhode Island General Laws, 1956, as
amended, Articles of Merger with the Secretary of State of the State of Rhode
Island.

(d) The name of the Surviving Corporation shall be changed upon the
Effective Date of the Merger to Quick & Reilly Tara Corporation.

BOS_79500/IPCCO2LDOC
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SECTION 2. Effective Time of the Merger. The Merger shall become effective at the
time specified in the Articles of Merger to be filed with the Secretary of State of Rhode Island
(the “Articles of Merger™). The time set forth in the Articles of Merger is herein referred to as
the “Effective Time of the Merger.”

SECTION 3. Terms and Conditions of the Proposed Merger. At the Effective Time of
the Merger, the separate corporate existence of the Merged Corporation shall cease and the
Merged Corporation shall be merged with and into the Surviving Corporation. The Surviving
Corporation shall succeed to all the rights, privileges, immunities, licenses and franchises, and all
the property, real, personal and mixed, of the Merged Corporation, without the necessity for any
separate transfers. The Surviving Corporation shall thereafter be responsible and liable for all
liabilities and obligations of the Merged Corporation, and neither the rights of creditors nor any
liens on the property of the Merged Corporation shall be impaired by the Merger.

SECTION 4. Surviving Corporation Stock; Pavment for Shares of Merged Corporation

Stock.

(a) Each share of the Surviving Corporation Stock issued and outstanding
immediately prior to the Merger shall remain issued and outstanding following the Effective
Time of the Merger.

()] Each share of the Merged Corporation Stock issued and outstanding immediately
prior to the Merger shall be canceled and retired at the Effective Time of the Merger without any
further action.

SECTION 5. Certificate of Incorporation: Name of Surviving Corporation. The
Certificate of Incorporation of the Surviving Corporation as of the Effective Time of the Merger
shall continue to be the Certificate of Incorporation of the Surviving Corporation, until further
amended and changed pursuant to the provisions of the General Laws of Rhode Island, 1956, as
amended, following the Effective Time of the Merger, subject to the prov151ons of Section 1 (d)
changing the name of the Surviving Corporation.

SECTION 6. Bv-Laws of Surviving Corporation. The By-Laws of the Surviving
Corporation as of the Effective Time of the Merger shall continue to be the By-Laws of the
Surviving Corporation following the Effective Time of the Merger.

SECTION 7. Directors and Officers. The Directors and Officers of the Surviving
Corporation as of the Effective Time of the Merger shall continue to be the Directors and
Officers of the Surviving Corporation following the Effective Time of the Merger, until their
successors are duly elected and qualified. The Officers of the Merged Corporation as of the
Effective Time of the Merger shall become Officers of the Surviving Corporation following the
Effective Time of the Merger with their current titles, until their successors are duly elected and
qualified.
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.SECTION 8. OQffice of Syrviving Corporation. The principal office of the Surviving
Corporation as of the Effective Time of the Merger shall be the principal office of the Surviving
Corporation following the Effective Time of the Merger.

SECTION 9. Execution of Agreement. This Agreement and Plan of Merger may be
executed in any number of counterparts, and each counterpart shall constitute an original
instrument. - : '

IN WITNESS WHEREOF, each of the parties hereto has caused this agreement to be
executed by a duly authorized officer as of the date first above written.

QUICK & REILLY TARA CORPORATION

Title: President
Leslie C. Quick, Ir.

TARA ACQUISITION CORPORATION

By @M_LQ_L

Title: President
Thomas C. Quick
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