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AGREEMENT OF MERGER

AGREEMENT OF MERGER (the “Agreement”), dated as of July 16, 1998, by and
between DATEK ONLINE BROKERAGE SERVICES CORP., 2 New York corporation, (the

“Corporation”) and DATEK ONLINE BROKERAGE SERVICES LLC, s New York limited
liability company (the “LLC”)

WITINESSETH:

WHEREAS, the Board of Directors of the Corporation and the Managing Member of the
LLC have determined that it is in the best interests of their respective companies and their
resgecﬁve members and shareholders to consummate the transaction contemplated for herein;
any

WHEREAS, the LLC desires to acquire the Corporation in a merger (the “Merger”),
pursuant to which the Corporation will be merged with and into the LLC in accordance with the
provisions of the Limited Liability Company Law of the State of New York (the “LLCL") and
upon the terms and conditions set forth hetein. ‘

NOW, THEREFORE, in consideration of the mutual premises contained herein, the
parties hereto hereby agree as follows:

1. TIheMoerger.

1.1  Constituent Entities: Surviving Company. The pames of the constituent entities
are “Datek Online Brokerage Services Corp.” and “Datek Online Brokerage Services LLC”
(collectively, the “Constituent Entities””). The Corporation will be merged with and into the LLC
(a:nd the LLC, following the Merger, is bereinafter sometimes referred to as the “Surviving

ompany.”

12  Equity Interests of the Constituent Egtities. Datek Online Holdings Corp. owns
(i) 100% of the outstanding shares of the capital stock of the Corporation and (ii) 100% of the
membership interests of the LLC.

1.3  Effective Time. The Merger shall be cffective (the “Effective Time”) upon the
filing of the Certificate of Merger (the “Certificate”™) by the Department of State of the State of
New York (the “Department of State”). A copy of the Certificate is appended hereto as Exhibit
A and is expressly made part of this Agreement.

1.4  Effect of the Merger. At the Effective Time, the Corporation shall be merged
with and into the LLC in accordance with the provisions of this Agreement and Section 1001 of
the LLCL, and the separate corporate existence of the Corporation (except as may be continued
by operation of law) shall cease. The Surviving Company shall possess all the rights, privileges,
immunities, powers and franchises of the Constituent Entities; all assets and property, real,
personal and mixed, and 2ll debts due on whatever account, and all choses in action and all and
every other obligation or interest, of or belonging to or due each of the Constituent Entities shall
be taken and deemed to be transferred to and vested in the Surviving Company without further
act or deed; and the Surviving Company shall thenceforth be responsible and liable for all the
liabilitics and obligations of cach of the Constituent Entities which may be enforced against it to
the same extent as if such liabilities and obligations had been incurred or contracted by it.
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] 1.5.1 Goveming Documents. The Articles of Organization of the LLC shall be
the Articles of Organization of the Surviving Company.

_ 1.5.2 [Kiling of Certificats. Concurrently with the closing of the Merger, the
parties hereto shall cause the Certificate to be filed with the Secretary of State of New York.
Pursuant to Section 10003 of the LLCL, upon such filing the Merger shall be effected.

2. Conversion of Securities. At the Effective Time, by virtue of the Merger and without any

action on the part of the Constituent Entities or any member or shareholder thereof, each share of

the common stock, no par value, of the Corporation shali be cancelled and retired without

payment of any consideration therefor and the membership interests of the LLC shall remain

gnchanged in the hands of the holder thereof as the outstanding equity interests of the Surviving
ompany.

3. Miscellaneous.

3.1  Tenpination and Abandonment. This Agreement and the Merger may be
terminated and abandoned by mutual agreement between the Board of Directors and the

Manager of the parties hereto at any time prior to the Effective Time.

3.2  Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original atid all of which taken together shall constitute a single
agreement

3.3  Headings. The headings appearing in this Agreemé:nt are inserted only as a
matter of convenience and for reference and in no way define, limit or describe the scope and
intent of this Agreernent or any of the provisions hercof,

3.4  Goveming Law. This Agreement shall be governed by, and construed and
enforced in accordance with, the laws of the State of New York without reference to its
principles of conflict laws,

3.5  Entire Understanding: Amendment, Waiver, etc. This Agreement constitutes the
entire understanding between the parties hereto with respect to the subject matter hereof and no
amendment, waiver or modification of the terms or provisions hereof shall be valid unless in
writing signed by the party to be charged and only to the extent therein set forth.

{Signature Page Follows}
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IN WITNESS WHEREOF, cach of the parties hereto has executed this Agreement as of
the day and year first above written.

DATEK ONLINE BROKERAGE SERVICES CORP.

DATEK ONLINE BROKERAGE SERVICES LLC
By: Datek Online Holdings Corp., Managing Member
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