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STATE OF ’ |
N ORTH Departme;lt of The
CAROLINA “ereem o State

To all whom these presents shall come, Greetings:

I, ELAINE F. MARSHALL, Secretary of State of the State of North
Carolina, do hereby certify the following and hereto attached to be a true copy of

ARTICLES OF MERGER

OF

NATIONSBANC MONTGOMERY SECURITIES, INC.
INTO
NATIONSBANC MONTGOMERY SECURITIES, INC,

the original of which is now on file and a matter of record in this office.

IN WITNESS WHEREOYF, I have hereunto
set my hand and affixed my official seal at the
City of Raleigh, this 11" day of October,
1999.

Ot 2 Hpakall

Secretary of State
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State of North Carolina O’LSO p
Deparimen: of the Secrztary of Stale DEC 2 2 ‘ ‘
37256 9093 ARTICLES OF MZRGER OR SHARE EXCEANGEECIVE £ (=97 LS G g

SECRETARY OF STATE
Parsuant to §35-11-05 of the General Statutes of North Carclina, the undersigniORRHGARGLMA S the

surviving corparatiot it a merger or the scquiring corperation in a share exchange, as Lhe case may e
2 iz i Sh .

hereby submits ths following Aricles of Marger or Shars nm!i\l‘éogfonsBanc Montgomery ‘

1. The nams of the surviving or acquiring corporaticn is Securities, Inc. o a
corperation organized wnder the laws of Delaware ; the ngme of
the mergwd or scquired corporatian is NationsBanc Montgomery Securities’ imrrp;:r;pn'sn
organizec under the laws of North Carolina ‘

d. Attached is a copy of the Plan of Merygur or Share Exchange that was duly adopted in the manzer
prescribed bz law by the board of directors of cack of the carporations participating in the merper
Sange

or share exz
s. With raspect & the saxvivingfacgquiriag corporation [check &ither & or b, whichaver ia 3pk:1ia{bis'r
a.___ Sharshalder approval was not required for the merger or zhare exchange.
b.__X Sharehelder approval was required for the merger ar share axcha and the mejger a
share was approved by the shareholdsrs as requrired by mpm 55 of moq;th
Carclins General Statates.
4. With respect tn the merged/acquired corporation (check either s or b, whichever is applicabla):
a._X_ Sharcholder approval wes not regquired for the merger or share cachange.
b.___. Sharebolder approval wnrzw’rdfwthe merger or share exchange, and the :
abare exchange was & the sharsnoldery as required b ntcﬁEn(tmN
Camtins Geoseal Staihias. 0 ™ ' Ted 7 Chap < Fors

8. Thass articiss will be effactive upon filimg, nnieas a dalayed date and/or Hmea is lpecﬂeqll_zfi_pm
on December 31, 1997. ! i

This the___9th dsayof _December , 1997,
N n nteomerv Securities, Inc.
Name ng
Signature ”

Thomas W . Weisel, ng 5 Glhaqufman
Type or Priat Name £nd Title = 'f

NOTES:
1. Filing fee is $60. This documen? and one exict or conformed copy of these xrticles must|
fied with the Secretary of State

2. Certificale(s) of Merger must be filed pursuant to the requirements of NCGS §7-18.1. :
| CORPORATIONS ZIVIMCN 300 N. SALISBURY ST. RALRIGH. NC raos-bskm

_——- = e
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (this "Agreement"), dated as of
December 9, 1997 by and among NationsBanc Montgomery Securities, Inc., a North
Carolina corporation (the "Merging Corporation”), and NationsBanc Montgomery
Securities, Inc., a Delaware corporation (the "Surviving Corporation").

WHEREAS, each of the Boards of Directors of the Merging Corporation and
the Surviving Corporation has determined that it is in their best interests to
consummate the business combination transaction provided for herein in which
Merging Corporation will, subject to the terms and conditions set forth herein,
merge with and into Surviving Corporation (the "Merger"), which will be the
surviving corporation; and

WHEREAS, the parties desire to make agreements in connection with the
Merger and also to prescribe certain conditions to the Merger;

NOW, THEREFORE, in consideration of the premises and mutual
agreements contained herein, and intending to be legally bound hereby, the parties
agree as follows:

1.1 The Merger. Subject to the terms and conditions of this Agreement, in
accordance with the Delaware General Corporation Law (the "DGCL"), and the
North Carolina Business Corporation Act (the "NCBCC"), at the Effective Time (as
defined in Section 1.2 hereof), the Merging Corporation shall merge with and into
the Surviving Corporation. The Surviving Corporation shall be the surviving
corporation in the Merger and shall continue its corporate existence under the laws
of the State of Delaware. Upon consummation of the Merger, the separate
existence of the Merging Corporation shall terminate. For Federal Income Tax
purposes, this transaction is intended to be a merger qualifying as a reorganization
under Internal Revenue Code Section 368(a).

1.2 The Effective Time. Subject to the provisions of this Agreement, as soon
as practicable following the date hereof, the parties shall file such certificates or
articles of merger executed in accordance with the relevant provisions of the DGCL
and the NCBCC and shall make any other filings or recordings required
thereunder. The Merger shall become effective at 11:58 p.m. on December 31, 1997
or at such other time as the Merging Corporation and the Surviving Corporation
shall agree should be specified in the certificate or articles of merger (the time the
Merger becomes effective being hereinafter referred to as the "Effective Time").

1.3 Effects of the Merger. At and after the Effective Time, the Merger shall
have the effects set forth in the DGCL and the NCBCC. The directors and officers
of the Merging Corporation immediately prior to the Effective Time shall be the
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directors and officers of the Surviving Corporation following the Merger, each to
hold office in accordance with the Certificate of Incorporation and By-laws of the
Surviving Corporation.

1.4 Conversion of Interests. At the Effective Time, by virtue of the Merger
and without any action on the part of the Surviving Corporation, the Merging
Corporation, or the holder of any of the outstanding common stock of the Merging
Corporation, each share of common stock of the Merging Corporation issued and
outstanding immediately prior to the Effective Time shall be converted, upon
surrender to the Surviving Corporation of the certificate or certificates formerly
representing each such share, into one share of common stock, no par value, of the
Surviving Corporation.

1.5 Certificate of Incorporation. At the Effective Time, the Articles of
Incorporation of the Surviving Corporation in effect as of the Effective Time shall be
the Articles of Incorporation of Surviving Corporation until thereafter changed or
amended as provided therein or under applicable law.

1.6 By laws. At the Effective Time, the By-laws of the Surviving
Corporation in effect as of the Effective Time shall be the By-laws of Surviving
Corporation until thereafter changed or amended as provided therein or under
applicable law.

1.7 Termination. The Agreement may be terminated at any time prior to the
Effective Time by the mutual consent of Surviving Corporation and the Merging
Corporation in a written instrument, if the Board of Directors of each so
determines by a vote of a majority of the members of its entire Board.

1.8 Effect of Termination. In the event of termination of this Agreement by
either Surviving Corporation or Merging Corporation as provided in Section 1.7,
this Agreement shall forthwith become void and have no effect, and neither
Surviving Corporation nor Merging Corporation nor any of their respective officers
or directors shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby.

1.9 Entire Agreement. This Agreement (including the documents and the
instruments referred to herein) constitutes the entire agreement and supersedes all
prior agreements and understandings, both written and oral, among the parties
with respect to the subject matter hereof.

1.10 Governing Law. This Agreement shall be governed and construed in
accordance with the laws of the State of North Carolina without regard to any
applicable conflicts of law principles.
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1.11 Severability; No Third Party Beneficiaries. Any term or provision of
this Agreement which is invalid or unenforceable in any jurisdiction shall, as to
that jurisdiction, be ineffective to the extent of such invalidity or unenforceability
without rendering invalid or unenforceable the remaining terms and provisions of
this Agreement or affecting the validity or enforceability of any of the terms or
provisions of this Agreement in any other jurisdiction. If any provision of this
Agreement is so broad as to be unenforceable, the provision shall be interpreted to
be only so broad as is enforceable. This Agreement is not intended to confer upon
any person other than the parties here any rights or remedies hereunder.

IN WITNESS WHEREOF, Surviving Corporation and Merging Corporation
have caused this Agreement to be executed by their respective officers thereunto
duly authorized as of the date first above written.

NATIONSBANC MONTGOMERY SECURITIES, INC.
(a Delaware Corporation)

Name: Thomas W. Weisel
Title: Chairman and Chief Executive Officer

NATIONSBANC MONTGOMERY SECURITIES, INC.
(a No arolina Corporation)

= V. % ///te-/

Name: Thomas W. Weisel
Ttle: Chairman and Chief Executive Officer

\barrentine \nmslic \Agreemant and Plan of Merger
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