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STATE OF FLORIDA
ARTICLES OF MERGER

BANC OF AMERICA AGENCY, LLC, a Maryland limited tiability company
iato

BANC OF AMERICA INVESTMENT SERVICES, INC. u Fiorida corperation

The following aricles of merger ar subraitted in accordance with the Florida Bu:;meas
Corporation Act, pursuant to section 607,8105, F.S.

FIRST: The name and jurisdiction af the surviving corporation is Banc of America Invéstment
Services, Inc., u Florida carporation, document number HO7957.

SECOND: The name and jurisdiction of the merging corporation is Banc of America Ageney,
L1C, a Maryland Limited lisbility compeny.

THIRYY: The “Agreement and Plan of Merger™ is aniached as Exhibit A hereto,

FOURTH: Ths merger shall become effective on the filing of these Articles of Merger with the

Floride Seerstary of Stare.
FIFTA: The Agrecment and Plan of Merger was sdopied by Bank of America, Nationat
i ices : e T
¢ 1S O

Association, as the sole shareholder of Banc of America [nveatment Services, Inc. ongd:
14,2009, L gg
SIXTH: The Agrecment and Plan of Merger was adopted by Bane of America [avestmgdt?
Services, Inc., a5 the sole sharcholder of Bauc of America Agency, LLC on d‘*j"” 45 200?2 =
1Ty~
IN WITNESS WE;EREDF these Articies of Merger have been executed on behalt of t5e
parties hereto as of ke 15, 2009, r~n
2%
S

=

BANC OF AMERICA AGENCY, L1.C
& Marylan lumyhphxl iy cumpany

ﬂo()/llv:n. Authorized Representative

BANC QRAMERICA INVESTMENT SERVICES, INC.
aF xorida rporation

By: \\l\t*\ \

Murk Bonson, President
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AGREEMENT AND PLAN OF MERGER
BETWEEN

BANC OF AMERICA AGENCY,LLC
A Maryiand limited Liability company

AND

BANC OF AMERICA INVESTMENT SERVICES, INC,
A Florlda Corporatien

THIS AGREEMENT AND PLAN OF MERGER mado and sateced inio on the /2%~ day of
ferf 2009, by and between Bunc of America Agency, LLC, and Banc of Americy lnvestment
) A [ I‘",

O :
iy L e -
Services, e, said Coenpanies, being bercundor somwetimes refared 1o as “Absorbed” and “Survive

respectivaly, t;r, topether s the “Constituent Companies™

WITNESSETH THAT:
WHERFEAS, Absorbed, was formed wnder the name “KS]  Agency, Ing.™, and is 4 limited

liability compsny o;ganizod and exigting under the laws of the Siate of Marylend, its Anicles of
Organizaricn having been filed in the Offica of the Secretary of State of the Stare of Maryland on Cetaber

g

90 0] HV 6130y sa0z

27, 1995; and
WHEREAS, Survivor, wes formed under the name “Pan Amerlcan Brokerage Service Inc.”, a_qd
rm

.’
4]

300

is a corporation organized and exigling woder the laws of the State of Florida; and
WHEREAS, the aggregate oumber of shares which Survivor has authoricy to issue is ;000
A3
U) =y ]
sBb{

shares; and
WHERFAS, the Board of Directors of each of the Constituent Compunies deems it advi
aud-coznditions herzinafier se1 forth, in accordiioe
25

that Absocbed be merged loto Swvivor.on thy leyms;
with the upplicable pmvistons of the statures of the State of Muryland and the Stawe of I‘Ianda,,myg

permit such meryer;

NOW, THEREFORE, in consideration of the premisies and of the mulunl agrediments, coyuﬁf!b
and provisions her¢inafer sontained, Absorbed and Surviver, by their respective Boards of Direciors,
have agresd and do hereby ugrae, exch with the other ag follows:

A.RTICLE i

Abgorbed und Survivor sholl be merged into a single corporation in acoordance with he
applh,able pruvisions und luws of the Siate of Mnryland and (he $rate of Florida, by Absorbed merging
into Surviver, which shall be the surviving corporaion. The separate existence of Absorbod shall cease

"

end the existence of Survivor shail continue unaffected awd unitpaired by the mergse with all rights,
privileges, (mmunitiey and powers, and subject to all duties and lisbilities of 8 corporating or;,mnzed

wnder the iuws ofthe Stats of Florida.
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ARTICLE U
The Aricles of Incorporation of Survivar shall continue 1o by il Articles of Incorporation

following the effective daze of the meiger, until the same shall be slisred or gmended.
The Bylaws of Susvivor shall be and remain the Bylaws of Survivor vntil alisred, umended or

tepeiled.
The Directors and Officers of Survivor in affice on the effective date of the merger shall continue
in office and shall constirure the Directors and Officers of Sunvivor for the renn elected until cheir

respective sucegssors shall be elected or sppointed and quailfied,
ARTICLE II1
The muaner and basis of converting the ourstanding owuership interests and/or shares of the
aspital stock of the Constituent Companies is ay follows:

Each wensfereble share of Absorbud capilsl issusd end ousstanding at the effoctive dae
of the mergor shall be canoelled and no consideration shall be issued or paid with respost thervto.

1.

2, The shares of common stock of Survivor that are issued and curstanding immediately
prior to the offecrive tima of the merger shall remain lssued and owstanding and shel! be unaffected by -
the maerger. ‘ " W

Ao L
R )
ARTICLE IV Fo B -
;:Fj Eg *}H .
The consemmation of the merger is conditioned upon the following :‘:; ,:3,7 3‘}" 1_4 i
. inye &3 i
2) Approval of this Agreement and Plan of Merger by the boards of disciorgiund  — ==
shareholders of the Survivor and the sole member of Absorbed. M ‘o f : "
b) Receipt of required regulatory approvals, if required. ~ 7 m ‘
§] Absence of governmental setion prohibiting sansummation, oo F N
d) Receipr of all required pormits wnd suthorizsrions under state seeurities laws, < &:7

e) Performunce of sl! required obligurians by the respective partics sou roceipt by thi_.pn?i'ies o

of appropriaw dosumonts 10 such affewr,

ARTICLEY

Survivor shall possess all the ¢ights, priviluges, itunuities, powers and franchises of a public 23
wol] 85 of & private nature, and shall be subjest o all of the rerrictions, disabilities and duties of sach of
the Constituent Companies; and all propeny, real, personal and mixed, including all pavnis, applicutions
for putents, tredemarks, gademark registralions and applications for registration of wademarks, topether
with the goodwill of the business in connection with which said parents and marks are used, und aif debes

due ot whatever account, including subscriptioas to shares of capital stock, aad all athar choses in action
und all and vvery other interest of or helonging o or dus W each of the Constiruent Companics shall be

deemed o be ramsforred 10 and vested in Survivor withowt furthec sor or deed, and Ihe titls to any real
estule, Or Bay interest therein, vested in eithor of the Constiruent Companies shall nos revert or be in any

wiay Lmpaired by reeson of the merger.
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Surviver shull be responsible and liable for all the liabilities and cbligatiens of euch vf the
Constitu¢nt Companies; and any claim existing or acvion or preceeding pending by or againgt elther of the
Constituent Compunios may be presecuted to judgment a8 if the merger had not taken place, or Surviver
may be substituted in the place of Absorbed and neither the rights of ereditors nor any liens ypon the
property of either of the Constituent Corapsnies shall be impaired by the merger. Surviver shell executs
eod dativer any snd 4l decuments which mey by required for it o assume or otherwise comply with

putstanding abligations of Absorbed,

ARTICLE VI

Survivor shall pay all expanses of accomplishing the merger.

It sy time Survivor shall consider or be advised rhat any furber asslpgnment or assuranses In
law are neécessary or desirable to vest or to perfect or confirm of reeord in Survivor the tile w any
property of <ghts of Absorbed, or to otherwise carty owl the provisions beredf, the Authorized
Representatives of Absaorbed as of the eftective date of the merger shall excoute snd deliver any snd all
praper deedy, assignments end assurances io law, and do all things necossary ar proper to vest, pertect or

confirm title w such property or rights of Survivor,

Euch of the Constimuent Companiss shall ke, or cause to bu taken, all actions or do or cavse 1o
bt donu, &ll things necessary, propsr or advisabls under the laws of the State of Marytand and the State of
Florida 10 consunmate and make effective the merger, subject, however, to the wppropriate vote or
congent of the shurebolders or members, us the Gase may bs, of ¢ach of the Constituent Companies in
acsordance with thy requirsmanie of the applicabls’ pravisions of the laws of the Stawe of Matyland und

3

the Stawe of Florida,

~£

The Marger shall become effictive upon tha sceumence of the filing of the Anicles of M:arg@,"

with the Secrstary of State of Florida and the fillag of the Articles of Merger with the Secremry of __%!g
Iy

of Maryland, or such later date and time as mey be set forth therein.
)

ARTICLE YN g
PJDO

6190y ggy

G374

=
iy

Sucvivor agross that it may e Gerved with proress in the Stute of Maryland in any procecinipfor &5

gntorcemont of any obligatien of any constituent company of Marylund, as well us for enforcemsgtyfuny ré;
vbliganion of Susviver arising from this merger, ineluding any suit or other proceedings to enforte the oy

riphts of any stockholders pursuant lo te spplicable provisicns of the Maryland site |zw§ and
irrevocably appoints the Seeselary of St of Maryland as its agent 1o goeept Bervice of process in any
such suit or procecding The Secretary of Staze shall mail any such prooess to te Survivor ar Bank of

Amarien, 535 California S@ect, CA5.705.08-01, Sun Francisco, CA 34104,

ARTICLE Viil1

Anything herein or elsewhers o thy contrery notwithscanding, this Agreemeat and P'lan of Memer
may b ebandoned by actions of the Bowrd of Dirgteors 6 Sdriivuy, without further sharcholder action, at

any time privr to the effective date spocified in this Agreement and Plan of Merger.
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Thiz Agresruent and Pian of Merger may bhe executed in any nwnber of counterparts, each of
which shall bt en original document and whick, when taken togethar, shall constituze ane and e same

document,

IN WITNESS WHERROF, tho Constituomt Companiss, pumsuent to the approval and authority duly
given by redolutions udopted by their respective Boards of Directons have oxased this Apreemaent acd Plan

of Merger w be executed by an authorized officer of cach party therato.

BANC QF AMERICA AGENCY, LLC
& Muryland [imited Liability company

BANC Of AMERICA EINVESTMENT SERVICES, [NC.
loride{Curporation 7

i

'
Mark Bunson, President
L
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