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ARTICLES OF MERGER

The following anticles of merper are being submilted in accordance with section 607.1105,
Florida Stalufes. '

FIRST: The exaet name. street address ol its principal office, jurisdiction. and entity type
for coeh Merging party arc as tollows:

Naume and Strect Addroess Jurisdivtion Eniity Tvpe

1. IBG Trading, Tne. Flarida Corporation

1693 Michigan Avenue, Suite 240
Miami Beach. Florida 33154

()

Herrera Financial Services. [ne. Flarida Comoration
5201 Aihambra Circle
Caral Gables, Florida 33146

SECOND:  The exact name. street address of its principal office. jurisdiction, and sality 1ype
ol'the suryiving party are as follows;

Mame nirgd Sirest Address Jurisdiction Entity Type
18G Trading, Inc., Florida Corporation

1691 Michigan Avenue, Suite 240
Miami Beach. Florida 33139

TUHIRD: | The attached Plan of Meraer meets the requirements of seclion 607.1101, Florida
Stattes. and was approved on April 16, 2008 by the shareholder of cach domestic corporation
thal is a pany o the merger in accordance with Chapter 607 Florida Sintuies.

FOURTH: The merger is permitied under the respective Jaws of Flarida and is not prohibited
by the by-laws or artictes of incorporation of any corperation that is a party 1o the merger.

FIFEH: The merger shab) become effactive as of filing with the Flarida Secretary of State,

SIXTH: SIGNATURE(S) FOR EACH PARTY:

Name of Entity Sipnuture(s) Typeil or Lrinte £ of Individual
113G Trading, Ine. \ / Albert Schunuicher, President
. . T
Herrera Financial . /H\ -:) N
Services, Ing, s A Julie Merrera, Mrector apd CEQ
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AGREEMENT AND PL AN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of . 2008 (this "Agreement"),
betwaen IBG Trading, inc a Florida Corporation (the *Surviving Entity"), and Herrera Financial Services,
Ine., a Flarida Corporation (the "Disappearing Entity™).

WITNESSETH:

WHEREAS, the Surviving Entity desires to acquire the properties ang other assets, and to
assume all of the liabilities and cobligations, of the Disappearing Eniity by means of a merger of the
Disappearing Entity with and into the Surviving Entity. The Disappearing Entity and the Surviving Entity
are sometimes herainafter collectively referred to as the "Constituent Entities.”

RECITALS:

WHEREAS, the Board of Directors of the Disappearing Entity and the Board of Directars of the
Surviving Entity have determinad that It is In the hest interest of their raspective corporations and their
shareholders 1o consummate the merger contemplated by this Plan.

) WHEREAS, Caja Caracas Casa de Bolsa ("CCC™), as the sole shareholder of the Surviving Entity
and as the sole shareholder of the Disappearing Entity, deems it advisable that the Disappearing Entity
be merged into the Surviving Entity under the laws of the State of Florida in the manner provided
therafore pursuant to §607.1105 of the Florida Business Corporation Act (the “Act™).

NOW, THEREFORE, in consideration of the promises and of the mutual agreements herein
gontained and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Constituent Entities have agreed, and do haraby plan, to mergs upon the terms and
conditions stated bslow.

Agreement to Merge. At the Effective Date (defined below), the Disappearing Entity shall be
merged into the Surviving Entity (the "Merger™) pursuant to the Act, and the separate corporate existence
of the Disappearing Entity shall coase and the Surviving Entity shall continue to exiat.

Effaclive Date of the Merger. The Merger shall be effective on the date of the filing of the
Certifieate of Merger atlached hereto as Exhibit "A” with the office of the Secretary of Stete of Florida (the
"Effective Date").

Cerlificate of Incorporation and Bviaws. Untll aitered, amended or repealed, the Certificate of
Incorporation and the Bylaws of the Surviving Entity shall be those of IBG Trading, Inc. as In effect
immediately prior to the Effective Date,

Directors and Officers_of Surviving Entity. The directors and officers of the Surviving Entity shall
be the directors and officers of (BG Trading, Inc. that ara serving immediately prior to the Effective Date,
until such time as thelr successors shall bs duly elecled and qualified. -

Merger Consideration. Prior to the Merger, GCC owned 100% of the outstanding capital stock of
IBG Trading, Jno. and 100% of the outstanding capital stock of Herrera Financial Services, Ina. On the
Effective Date of the Merger, and without any further action by CCC or the parties hereto: (i) the capltal
stock of Herrera Financial services, Inc. issued and outstanding immediately prior to the Effective Date
shall automatically be cancelled, and (ii) the capital stock of 1BG Trading, Inc. issued and outstanding
immadiately before the Effectiva Date shall remain issued and outstanding and shall constitute 100% of
the iasued and outstanding shares of the Surviving Entity.

Rights of the Surviving Enlity. Upan the Effective Date: (a} the Disappearing Entity and the
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Surviving Entity shall become a single corporation and the separate corporate existence of the
Disappearing Entity shall cease; (b} the Surviving Entity shall succeed te and possess all of the rights,
priviieges, powers and immunities of the Disappsaaring Entity which, together with all of the assets,
goodwill, business, patents, trademarks, and properties of the Disappearing Entity of every type and
description, wherever located, raal, parsonal or mixed, whether tangible or intangible (including without
limitation, all accounts recslvable, banking accounts, cash and securities, claims and rights under
coniraats, rights and all books and records relating to the Disappearing Entity), shall vest in the Surviving
Entity without further act or deed and the title 1o any real property or other property vesied by deed or
olherwise in the Disappearing Entity shall not revert or in any way he impaired by reason of the Merger;
{c) all rights of creditors and all fiens upon any properly of the Constituent Entities shall be unimpairsd,
the Surviving Entity shall be subject to all the contractual restrictions, disabllites and duties of the
Constituent Entities, and al! debts, liabliities and obligations of the respective Constituent Entities shall
thenceforth attach to the Surviving Entity and may be erfarced agsinst it lo the same exfent as if said
debts, Habliities and obligations had been incurred or contracted by it; provided, however, that nothing
herein Is intended to or shall extend or enlarge any obligation or the lien of any indenture, agreement or
other instrument executed or assumed by the Constituent Entities; and (d) without fimiiation of the
foregoing provisions of this Section 6, all corporate acts, plans, policies, contracts, approvals and
autharizations of the Constituent Entities, their shareholders, Board of Directors, committees elected or
appointad by the Boards of Directars, officers and agents, which were valid and effective and which did
not have terms expressly requiring termination by virtue of the Marger, shall be taken for all purposes as
the acts, plans, policies, contracts, approvals and authorizations of the Surviving Entily as they were with
respect to the Constituent Entitles.

fa] Amend the Merger. The Board of Directors of the Disappearing Entity and of
tha Surviving Entity shall each have the power, in their discretion, to abandon or amend the Merger prior
to the filing of the Certificate of Marger with the Secretary of State of Florida.

IN WITNESS WHEREOF, the undersigned have executed this Agreement and hereunto
subseribed their names on the date first written above.

8
Name: Julip Herrgra
Tifle: Dirgetor fnd Chjef Executive Officer
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