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SUBJECT: BRICKELL INTERNATIONAL TRADING, LLC ' >
REF: WO1000029377

We received your electronically transmitied document. However, the
document haz not keen filaed. Please make the Ffollowing corrections and
refax the complete document, including the slectronic filing cover sheet.

The document is illegible and not acceptable for imaging.

The articles of merger must reflect that the surviving entity appoints the
Florida Secretary of State as its agent for substitute service of process
pursuant teo Chapter 48, Florida Statutes, in any proceeding to enforce any
ohligation or rights of any dissenting shareholders, partners, and/or
members of each domestie copporation, partnership, limited partnership
and/or limited liability company that iz a party to the merger.

Please return your document, along with a copy of this letter, within &0
days or yvour filing will be conseideraed abandoned.

If you have any guestions concerning the filing of yvour document, please
call {850} 245-&084.

Agnes Lunt ' FAY Aud. #: HO1000123B34
Document Specizlist Letier Number: 301A00067150C
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Division of Corporations - P.O. BOX 6327 “Tallahassee, Floiida 32814
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BAC INTERNATIONAL CREDIT CORPORATION A FLORIDA ENTITY
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BRICKELL INTERNATIONAL TRADING, LLC A DELAWARE ENTITY. entity
not qualified in Florida

File date: December 26, 2001

Corporate Specialist: Agnes Lunt
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ARTICLES OF MERGER 2 BTy

MERGING N

BAC INTERNATIONAL CREDIT CORPORATION B Rah

WITH AND INTOQ w Al
BRICKELL INYERNATIONAL TRADING, LLC T ogu )
o

The following articles of merger are being submitted i aceordance with section 607.1109 of the
Florida Business Carporation Aet (the "Act™).

1. The exact name, strest address of its principal office, jurisdiction, and entity type for each
merging party are as follows:

Name and Strect Address

- - urisdiction Entity Type
BAC Imernational Credit Corporation - Florida cerporation
848 Brickell Aveme
Penthonse Le 7 9549
Miami, Florida 33131
Brickell International Trading, LLC Delaware limited liability company
Salle Aquilino de la Guardia

Edificio BAC Internaticnal Bank
Apartado Postal 6-3654 - Bl borado
Panama, Republica de Panama

2. The exact name, street address of its principal office, jurisdiction, and eniity type of the
surviving entity are as follows:

Name and Street Address : Jurisdiction Entity Type

Brickell International Trading, LLC Delaware limited Hability company
Calle Aquiline de la Guardia

Edificio BAC Internation:l Bank
Apartado Postal 6-3654 - El Dorade
Panamd, Repiiblica de Panama

3 The attached Agreement and Flan of Merger meets the requirements of section 607.1108

of the Act, and was approved by each domestic corporafion that is & party to the merger i
accordance with Chapter 607 of the Act.

PHI_DOCS: 1249874.1 HO1000123854
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4. The attached Agreement and Plan of Merger was approved by the other business entity
that is a party to the merger in accordance with the applicable laws of the state, counfry, or
Jurisdiction under which such other business entity is organized.

5. The surviving entity hereby appoinis the Florida Secretary of State as its agent for service
of process in a proceeding to enforce any obligation or the rights of dissenting shareholders of
cach dervestic corporation that is a party to the merger,

8. The smviving emtity agrees to promptly pay to the dissenting sharcholders of each
domestic corporation that is a party to the merger the amount, if any, to which they are entitled
under section 607.1302 of the Act.

IN WITNESS WHEREOF, these Articles of Merger are being duly execiuted as of the 2”% day
of Nevernber, 2001, and are being filed in accordance with section 607.1109 of the Act by sach
domestic ecorperation as required by section 607.0120 of ithe Act and by each other busmess:- e

entity g5 required by applicable Jaw., - E_’_'-;,:
i
BAC INTERNATIONAL CREDIT - EEw
CORPORATION o ST
: rm
R Tt
w Mr-—‘:;:"; fe
By: Qb AR o
Name: —Jove kv heow =Sm
Lis: Kreccdew i =

BRICKELL INTERNATIONAL TRADENG,
LLC

- /fMﬁé’

Lilia Aminta de Salcedo
R& Manager

PELX_DOCS:1249E74.1 HO1000123834
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER js made and entered info this 30% day of
November, 2001, by and between BAC INTERNATIONAL CREDIT CORP., a Florida corporation
(hereinafier sometimes referred to as the ‘Merged Cerporation”), and BRICKELL INTERNATIONAL .~
TRADING, LLC, a Delaware limited liability company (the “Surviving Limited [ iability Company”).
The Merged Corporation and the Surviving Limited Liability Company hereinafter sometimes r?_fécféﬁed

to as the “Congstituent Entities.” .
[R
Lo

WITNESSETH: -t e E

' iy

WHEREAS, the partiss desire that the Merged Corporation merge inte the § umvuzg Limited::

Liability Company in a manner which conforns ko Delaware and. Florida law. © o

OS5

NOW, THEREFORE, in consideration of the mutual covenants, agresments, representaﬁ"ﬁﬁﬁ
and watranties hereinafter set forth, the parties hereto agree as follows: =

1. Merger. The Merged Corporation shall merge into the Surviving Limited Liability
Company in accordance with the laws of the States of Delaware and Florida.

2. Effective Date. The merger shall become effective upon filing Articles of Merger with
the Secretary of State of Delaware (the "Effective Date™).

3. Rights of the Suryiving Limited Liability Company. Upon the Effective Date: {a)

the Merged Corporation and the Surviving Limited Liability Company shall become 2 single lmited
Liability company and the separate existence of the Merged Corporation shall cease; (b) the Surviving
Limited Liability Company shall succeed 1o and poésess all of the rights, privileges, powers and
imymumities of the Merged Corporation which, together with all of the assets, properties, business,
patents, trademarks, and goodwill of the Merged Corporation, of every type and description wherever
located, real, personal or mixed, whether tangible or intangible, including without limitation, all
accounts receivable, banking accounts, cash and securities, claims and rights under contracts, and all
books and records relating to the Merged Corporation shall vest in the Svrviving Limited Liability
Company without fiurther act or deed and the title to any real property or other property vested by deed
or otherwise in the Merged Corporation shall not revert or in any way be impaired by reason of the
Merger; (c) all rights of creditors and all liens upon any property of the Constituent Entities shall be
vnimpaired; the Surviving Limited Liability Company shall be subject to all the contractual
restrictions, disabilities and duties of the Constitent Entities; and all debts, lisbilities and obligations
of the respective Constituent Entities shall thenceforth attach to the Surviving Limited Liability
Company and may be enforced against it to the same extent as if said debts, liabilities and obligations
had been incurred or contracied by it; provided, however, that nothing herein is intended to cr shall
extend or enlarge any obligation or the lien of any indenture, agreement or other instrument execnted
or assurmed by the Constituent Entities; and (d) withour limitation of the foregoing provisions of this
Section 3, all limited lability company acts, plans, policies, contracts, approvals and authorizations of
the Constituent Entities, their members, Boards of Directors, committees elected or appointed by the
Boards of Directors, officers and agents, which were valid and effective and which did not have terms
expressly requiring termination by virtue of the Merger, shall be taken for all purposes as the acts,

HOTON0123834
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plans, policies, contracts, upprovals and authorizations of the Surviving Limited Liability Company as
they were with respect to the Constitnent Entities.

4, Certificate of Formation, Limited Liability Company Asrgement, Members of
Surviving Limited Liability Company. Upon the Effective Date: (a) the Certificate of Formation of
the Smrviving Limited Liability Company shall continue as the Certificate of Formation of the
Surviving Limited Liability Company umtil amended in the manner provided by law; (b) the Cperating
Agreement of the Surviving Limited Iiabiliry Company shall continue as the Operating Agresment of
the Surviving Limited Liability Compeny until amended in the manner provided by law; and (c) the
member of the Surviving Limited Liability Company Agreement shall remain the member of the

Surviving Limited Liability Company. e
—im
5. Designation and Number of Shareholders and Members. The designation:gnd
uumber of shareholders and members are as follows: =, :_';:%«;;,H‘_g
I Tm s
g AT
a.  The Merged Corporation has on¢ sharcholder, BAC Internatiofigl BERE-
Cayman Islands corporation; and v

a3
b. The SBurviving Limited Liability Company has one member, BAC Interndfidmial
Bank, 2 Cayman Islands cotporation, =

-

i

=

=
5. Appointment_of Apent for Service of Process. The Merged Corporation and the

Surviving Limited Liability Company appoinis the Secretary of State of Delaware to accept service of”
process for any legal action in Delaware against either company, with a copy of such process to be
mailed to Harry J. Friedman, Esquire, c/o Greenherg Traurig, LLP, One East Carmelback Road, Suite

1100, Phoenix, A¥ 83012, -

In addition the Merged Corporation and the Surviving Limited Liability Company appoints the
Secretary of State of Florida to aceept service of process in a proceeding in Florida to enforce any
cbligation or the rights of the dissenting shareholders of each damestic cotporation that is 2 party fo

the merger.

7. Entire Agreement. This Agreement contains the entire agreement batween the parties
with respect to the Merger, and supersedes all prior agreements, written or oral, with respect thereto.

g Waivers and Amendments. This Agreement may not be amended, modified,
superseded, cancelled, renewed, extended or waived except by a written instrument signed by the
parties, or, in the case of a waiver, by the party waiving compliance.

9. Governing Law. This Agreement shall be governed and construed in accordance with
the laws of” the State of Delaware.

10,  Headings. The headings in this Agreement are for reference purposes puly and shall
not in any way affcct the meaning or interpretation of this Apgreement.

11.  Severahility of Provisions. The invalidity or unforceability of any rerm, phrase,
clause, paragraph, restriction, covenant, agreement or other provision of this Agreement shall in no
way affect the validity or enforcement of any other provision or any part thereof.

2 H01000123834
PEIX_DOCB:4226]
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12. Counterparts. This Agreement may be executed in any mumber of counterparts,
cach of which when so executed shall constitute an eriginal copy hereof but all of which
together shall be considered but ome in the same document.

IN WITNESS WHEREOF, the parties have executed this Agreement on the date first

BAC INTERNATIONAL CREDIT CORP., a

ahove written.
Florida corporation
By: C—: - [ o
Name: dose Lowis besy
Title: Presch ek B
BRICKELL INTERNATIONAL TRADING,
L1C, a Delaware limited liabiiity company
By: BAC Inteznational Bank, a Cayman
Tslands corporation, s member
By Ly
Name: 5_’%@%3&@
Title: SEwrse Ve e S L 2EN T
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