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The following articles of merger gre submitted in accordance w1th the Plon&; S
Business Corporation Act, purseent to Szotion 607.1105, F.8. ' :':3 2 {j
Vi o _
FYRST: The name and jurisdiction of the Spreiving Corporation: T, 2
. (A [
S (Q
Ngme Jurisdiction Docomept Pmber S

Popular North America, Tnc. Delgware . NA
SECOND: The name and jurisdiction of the Mﬂﬁgg‘t:orporation:
Kislak Financial Corporation Florida NaA

THIRD: Aftached as Exhibit A is the Agreement and Plan of Meiger between the
Merging Corporation and the Surviving Corporation, which is hereby incorporated by such
referanics as if flly herein st furth (the "Plag of Merger™.

FOURTH: The merger of the Merging Cotporation with and into the Surviving
Corpotation shal] become effective at 5:05 p.m., E.5.T., on January 3, 2005,

FIFTH: The Pl of Merger was adopted by the board of directors ef the
Surviving Corparation on August 26, 2004 and sharsholder approval was not required.

SIXYE: ThePlan of Marger was adopted by the sols sharehalder ofﬁ:e Mea:gmg
Corporetion by writlen consent on Jamary 3, 2005.

[Next page is & signature page.)
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INWITNESS WHEREOF, the nndersigned have sxecuterd thess Articles of
Merger 25 of Jannary 3, 2005.

SURVIVING CORPORATION:
Populpr North Ameriss, Inc.

Nefne: ~TORCE &7 JUNGUERS

MERGING CORPORATION:
Kislak Financial Corporation

Neame:
Title;

whHAEARMAARDD D> B
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[

- IN WITNESS WHERBOF, the undersigned have executed these Anicles of
Mezger as of Jenwary 3, 2005,

SUBVIVING CORPORATION:
Papuler North Americs, Toc, .

Name:
Title:

MERGING CORPCRATION:

KEWCO ion
N T 2% %
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EXSIBIT A
Agreement and Plan of Mergey

[Attached hereto and made 2 part herect]
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AGREEMENT AND PLAN OF MERGER (this “Agrecment™) dated. '
Auguet 30, 2004, betwesn Popnlar North America, nc. (“PINA”™), 2 financial holding
company and Delaware ctrporation, and Kisiak Pinanmal Corporation (“EFL™), abaok
holding company and Florida corporation.

WHEREAS, zach of the Boards of Directors of KFC and PNA. has
approved, and has deemed it advisable and in the best {nterests of its mspactive
sfockholders to consummate, the business combination transacion provided forhc::mn, in
which, subject to satiefiiction of the conditfons set forth hereln, KFC will mergs with and
inio PNA, with PNA as the surviving eniity (the “Eolding Company Marger);

NOW, THEREFORE, in consideration of the foregolng and the
respuctive representations, wamarnies, covenants aad agreements sat fortk hetein, thc
patties heweto agree a5 follows:

ARTICLET
THE MERGER

.11 T2 Holding Company Merger. The constitzent corporations in
the Holding Company Merger shall be PNA snd EPC. Subject to the termas aned -
conditions of this Agreement, at the Effective Time, KFC shall merge with and into P14,
and the separate existence of KFC shall cease. PNA shall be the “Surviving Corporation”
of the Hplding Company Merger, and shall continug to exist as a Delaware corporation.
The Holding Company Merger shall have the effects spacified in Jection 252 of the
Delaware General Corporation Law (“"DGCL”) and Section 607.1104 ox 607.1107 of thB
Florida Business Cm-poraﬁons Act FBCA™).

12 Effecrive Time of the Merger. Subject to the provisions hereof,
articles of merger or & certiffcars of mezger, a5 the case may be, together with any and all
other information or documents requixed under applicable law io effect the Holding
Company Mergez, shall be dﬂypmpmimmdmﬂach;owl&dgadbymhofm
and PNA and, on or prior 1o the Closing Date {as defined in Section 1.3), delivered to and
fil=d with (g) the Secretary of State of Delaware a5 provided in Sections 103 and 251 of
the DGCL, and (b} the Department of State of Florida ag provided in Sections 607,1105
and 07,1109 of the FBCA. The Holding Company Merger shall becoms effective at
10:01 am. on the Closing Date {the “Effective Tims™}

13  Clesing. The dlosing of the Holding Cosnpany Mexger (the

“Clpging™ will teke place fmmediately after (a} all reqiisite regulatory approvals relating
to the Holding Company Merger hava been obtained, and (b) the closing of the purchase
of a1l ouistanding sheres of XKFC Common Stock (as defined below) by PNA. (the “Stock
Purghage™), pumuant to the Stock Prrchase Agreement, dated Augmst 17, 2004, by and
among PNA, Popular, Ing., KFC, sharcholders of KFC and J.I Kislal, Inc. (the “Stock

. The date on which the Closing shalt occar is the “Closing Date’.
The Closing shall ocenr at such place as is agreed wo by the parties hercto, provided,

NY12552:554278.5
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howeves, that the partics hersto agree that the clasing of the Stock Purchase ehall in no
way be contingent upon the consummation of this Agresment.

ARTICLE I

NAME, GOYERNING DOCUMENTS, DIRECTORS, OFFICERS, AND
PRINCIPAL OFFICE OF THE SURVIVOR

21  Nome. Atthe Effective Time, the name of the Surviving
Corporation shall be “Popular Nosth America, Ing.”

22 Govering Docuyments, At the Bffective Time, the certificate of
incorporation and bylaws of PNA s in effect prior to the Bffsctive Time shall bo the
cettificate of incorporation and bylaws of the Surviving Corporation.

23  Directors and Officers. The directors and officers of PNA.
madlaﬁcly prior to the Bifective Time shall continue ay the directors and officers of the
Sorviving Cmpomuon-

ARTICLE 111

EFFECT OF THE MERGER ON THE CAPITAY STOCK. OF THE
CONSTITUENT CORPORATIONS

31  Effect on KFC Capital Stock. At the Befective Time, by virtne of
the Holding Cormpany Merger and without any action on the part of the holder of any
shares of common stock of BFC, par value $1.00 per shate (the

.2l igsued and ontstanding shiares of KFC Common Stock and all shaces of KFC C‘ommon

Stock that are owned by KTC a3 treasory stock shall be canceled ang retired and shall
ceage to exist, and no stock of PNA or cther consideration shall be delivered in exchanges

thegéfor,

32  Effect on FNA Capital Stock, At the Effective Time, the
aufhorized capital stock of PNA shall remain a5 set forth in #s certficate of
incoiporation. The Holding Company Merger shall have o effect on the number of ERA

shares igsued and guistanding; the nomber of sharss issucd and outstarding at the
Effective Time shall be equsl to the nomber izgued and owtstanding mmcdmtsly piior to

the Bffective Tims,
_ ARTICLE ¥V

COVENANTS

41  Covenants of FNA and KFC. Subject to the terms of the Stock
Purchase Agrecment, doring the period from the date of this Agreement and continuing

2
NY1253248347785 :
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nnti] the Effective Time, each of the pa::t:es hezeto agrees to use 2l cozn:pezcaally
reasonable efforts to take, or canse to be taken, &l actions and to do, or cause to be done,
all things necessary, proper or advisable under applicable laws and regulations to
comaummste 2nd make cffective the transactions conlemplated by this Agreement.

ARTICLE ¥

CONDITIONS PRECEDENT

51  Condirions to Each Party’s Obligation To Bifect the Mevger. The
respective obligations of each party to effect the Holding Company Mexger shall be
. suhject to the following conditions:

(@)  Prxiorto the Closing Date, all requisite regulatory approvals relating
- 1o the Holding Company Merger shall have been obtained and such spprovals shall
continue to be in full forcs and effect; ,

()  Prior to the Closing, Diate, the stockholders of each pariy hezeto,
have approved the Holding Commpany Merger and thiz Agraement;

{c) On the Cloging Date, no ternporary restraining order, prelioinary
ot permaient m_p.mcﬂan oy other order issnad by any court of cormpetent jurisdiction or
other legal restraint or prohibition preventing the consummation of the Holding Cornpany
Mexper shrall be in effect; and

(0}  Prorto the Effective Time, all sharcholders of EFRC shail have
become a party to the Smck Purchese Agresment and the Stock Purchase shall have
oéctred, )

ARTICLE VI
TERMINATION AND AGREEMENT

6.1  Termination. This Agreement shall be terminated withont any
action by the partfes hereto if (2} the Stock Porchase Agreament is validly texminated for ©
any reggon whatsoever, or (b) as of the day fmmediazely prior to the Closing Date, 411
sharcholders of KPC shall not have become  party to the Stock Purchase Agresment,
This Agrecment may 2lso be tepminatéd at any tims prior to the Eﬂ’ecnve Time by an
instrunasmt execnted by each of FINA amd X2C.

6.2  Amendmenr. This Agreement may be smended by an instrument in -
wiiting signed on bebalf of each of the parties hereto.

NY 125323542755
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. Effective Time.
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ARTICLE VII

GENERAL PROVISIONS

i P9
H§L¥%UDUU?22 7

Nonsurvival of Agreeruents. None of the agreements in this
Agreement or in any instoumnent delivered pursuant to this Agresment shall survive the

72  Noiices. All notices, requests and other conmnpnicatfons Herevnder
to a party shall be in writing snd shail be deemned given (a) on the date of defivery, if
personally delivered or by facsimils trangmission (with confirmation), (b) on the first

. Business Day following the date of dispatch, if delivered by a recognized next-dsy
colnfer service, or (¢} on the third Bnsinese Day following the date of mailing, i mailed
by registered or certified meil (returm receipt reguested), in sach case o soch party atits
addrege or facsirnile aumber set forth below or guch other address or ngsbers a8 such

party may specify by notice to the partfeg hereto,

(@

in the case of PINA:

Roberts Herencia

Popular North America, Inc,
9600 West Bryn Mawr .
Eogemont, Minois 60018
Telephone: {847) 954-5800
Facsimile: (847) 994-6898

with'copies to:

NY[2I3Z550765

Bmmlda Santos de Alvarez, Esq.

Popular, Inc.

209 Mufioz Rivera Avenue
Hato Rey, Puerto Rice 00018
Telephone: {787} 758-7208
Facsimile; (787) 756-0277

Dopald I, Toumey, Bsq.
Sullivan & Cremowell LLP

" 125 Broad Stgeet

New York, New York 10004
Telephone: (212) 558-4000
Facaimilz: {212) 558-3588

- eevwwar o aee
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() inthe case of KEC:

Jonathan 1. Kislal
Xislak Financia! Corporation
7900 Miaps Takes Dreive. West
Whaxni Takes, Florida 33016
Telephone: (305) 3644234

" Facgimile: (305) 824-0455

with a copy to:

Michasl Basile, Esg.

Srootk & Stoock & Lavan
200 South Bircayne Boulevard
Miami, Florida 331312385
‘Telephone: (305) 358-9900
Facaimile: (305) 789.930

d

Jotn . Sumberg, Esg.
Bilzin Somberg Basna Price & Axelod LLP
2500 Wachovia Financial Center
- 200 South Biscayne Bonlevard
Miami, Florida 33131
Telephone: (303) 350-2364
Pacsimile: (303) 351-2201

1.3 Imterpretation. When a reference 8 made in this Agreament to
Sections, such reference shall be to 2 Section of this Agreement unléss otherwise
indicated. The htadings contained in this Agreement are for reference purposes only and
ghall not affect i any way the meaning or interpretation of this Agreament.

74 Counterparts. This Ageement may be execoted in counterparts, .
cach of which sheil be deemed to be an original, botall ef which shall comstitute one and

the: same agreement,

75  Entlre Agrecmeni. Thiz Agreement (ncluding ﬂw documents and
the fustrupents referred to herein) constitiefes the entirs agresment and suparzedes all
pror agreements and understandings, both written and oxal, emong the partiss with
Tespect to the subject matter hereaf.

7.6 Gwemmg Law, This Agreement shall ba governed end construed .

in aceordance with the laws of the State of New York applicable to agreements made and
tobe performed wholly within such state.

RYRSIRI54276.5
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7T Assignment. Neither this Agreement nor any of the xights, interests,
or obligations may be assigned by any of the parties hereto (whether by operation of lawr
;rﬂ:;thmwisc) and any attempted assignment In contravention of thiz Section 7.7 shall be
and void. )

INmxz page is a signature page.]
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1Y WITNESS WEEREOF, Popular North Americs, Tnc. and Kislsk
Tinameial Corporation have cansed this Agreement fo be signed by their respective
otficers thereumto duly authorized as of the date set forth above.

- POPULAR NORTH AMERICA, INC.

Wl A

Namc: KolEdnr B HEnENCGIA
Title: PELAR mar

EISLAK FINANMCIAL CORPORATION

By:
Nare:
Title:

Thereby catify that this Agresment and Plam of Merger has been adopted by Poprlar
North America, Inc, pursuent to Seetiop 251(F) of the DGCL and that the conditicng
kpecified i the st semitnce of Sootion 251(6) of thy DGCL have been satizfied.

. -

Name:
Title: Soeretary, Popular North
Amierica, Inc.

——— R e ——
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IN WITNESS WHERECF, Popular North Ameries, Inc. and Kislak
Financis] Corporation have caused this Agreement to be signed by their respective
- officers thersunto duly authorized as of the date set fosth above. '

FOPULAR NORTH AMERICA, INC,

By

Nume:
Title:

¥TSLAR FINANCIAT. CORPORATION

-

By:
Name: Jopathar I. Fialsk
Title: FPrasident

T hershy certify that fhis Agreeraent and Plen of Mirger lras been adopted by Popilar
Norih America, Inc, pursnant to Section 251{) of the DGCL and that the conditions
specified in the first sentenice of Section 251{f) of the DGUL have been satisfied.

By
Name: .
Tiile: Secxetary, Popular Notth

Anexics, Tne.

uNRNOOBONDTZ722 3
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* 1IN WITNESS WHERECOF, Popular North America, Tne, and Kiglak
TFinancial Corporation have cansed this Apressaent to be signed by thelr reapective
officers therennto dn}y mnthorized ag ofthe date set forth above,

POPULAR NORTHALDERIGA, e,

By:

Name:
Tifle:

EISLAR FINANCIAL CORPORATION

By:
Naone:
Title:

Thereby oertify that this Agreement and Flan of Merger has been adepted by Popriar
Nocth Amecica, Inc, prrsuant to Section 251 of the DGCL. and that the copditions
specified in ﬂ:cﬁrst sexience of Seption 231(F) of the DGCL hiave been satisfed.

W#d/ﬁ

Namn,Bfm'\La Sarfrey dx
Titla: Secretary, Popular
Armiedcs, Tuc.

W PRt Sy . P Evhben o e —— v mas sy —— ey an .
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December 31, 2004

Kislak Finaneial Corporation
7900 Miami Leles Drive West
Miarmi Lakss, Florida 33016

Re:  Holdiog Company Merear

To Whom It May Concern;

Thig letter agreement (the “Laftet™) 15 epbered iato it conmection with the
Agresment and Plan of Merger ({he “Agrespent', dated as of August 30, 2004, by and
between Popular North Ameriea, Ine. CENA™ and Kislak Pinansial Corporstion
{“EFC™), pursuant to which K¥FC will be merged with and into PNA. All capitalized
terms shall have the meanings ascried 1o them in the Agreement.

Pursuant to Section 6.2 of the Agreement, PNA and KR hercby agres
that fhe Effective Thne of the Holding Company Merger shall ocor at 5:05 pam, E.5.T.,
on Jemary 3, 2005, Section 1.2 of the Agreement is heveby amended accordingly.

[Next poge Is a signature page.]

NY12532:3601456.1

sACARANAANTS A =



SAN. 3.2005 2:07PM  CORPORATION SVC €O LT - y

I

N WITHESS ‘WHEREOF, the parties caused this Leiter to be sxecuted 25

of tha date Fret ywritten above.
' POPULAR NORTH AMERICA, INC.
Bw /@
Name: Roberio B. Hegenciz
Title: Execntive Vice Presidest
EISLAK FINANCIAL CORPORATION
By: . _
Name: Yonathap ¥, Kislak
Title; President
Y 12532:960146.1

UNEOAMKANAAA=S S ox



. | - - TR0 386 P 1]
I 32005 2:07M CORPORATION SVC O _ | Hvbvﬁﬂﬂnwzp s

- &
Ill.--l'

IN WITNESS WHEREOF, theparhcscmmadthasLEttertobcwwﬁedxs
of the darte first writter shove.

POPULAR NORTH AMERICA, INC.

I3 B}“:
i Wame:  Roberto R, Herencia
Titlz: Exesutive Vice President

® e

KISLAE FINANCIAL CORPORATION

o MLL

WName: 1 Tondthem I, Kislak
Title: Pmdmx

-

NYIZS52860146.1
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