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STATE OF FLORIDA
ARTICLES OF MERGER

COUNTRYWIDE INVESTMENT SERVICES, INC.
a Virginia corparation

Into

BANC OF AMERICA INVESTMENT SERVICES, INC.
a Florida corporation

The following articles of merger are submitted in accordance with the Florida Business
Corporation Act, pursuant to section 607.1105, F.S,

FIRST: The name and jurisdiction of the surviving carporation is Banc of America Investment
Services, Inc., 2 Florida corporation, document number HO7987.

SECOND: The name and jurisdiction of the merging corperation is Countywide Investument
Services, Inc., a Virginia corporation.

THIRD: The “Agreement and Plan of Merger” is attuched as Exhibit A hereto.

FOURTR: The effective time and date of the Merger shall be 5:00 p.m. Mountain Time, on
January 23, 2009.

FIFTH: The Agreement and Plan of Merger was adopted by Bank of America, Nadonal
Association, ag the sole shareholder of Banc of America Investment Services, In¢. on Jaauary 13,

2009,

SIXTH: The Agreement and Plan of Merger was adopted by Counwrywide Bank, FSB, as the
sole shareholder of Countrywide Investment Services, Inc. on January 13, 2009,

Signature page jollows



These Articles of Merger may be executed in any number of counterparts, each of which
shall be an original docwment and which, when taken together, shali conslitute one and the same
document.

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf of the
parties hereto as of January 20%2009.

COUNTRYWIDE INVESTMENT SERVICES, INC.

A Virginia corporation
A ‘?f ' r{/j .
By: JL Tt R RN DI

" Rosalva Garcie, President

BANC OF AMERICA INVESTMENT SERVICES, INC.

A Florida corporation
: n /
Y {‘ " "'{ -
By: l:" 'i"\i,v’ff.f i!m A\ v
Mark Bénson, President
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Exhibit A
PLAN OF MERGER
{attached)
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AGREEMENT AND PLAN OF MERGER
BETWEEN

COUNTRYWIDE INVESTMENT SERVICES, INC.
A Virginia Corporation

AND

BANC OF AMERICA INVESTMENT SERVICES, INC.
A Florida Corporation

THIS AGREEMENT AND PLAN OF MERGER made and entered into ou the ¢ 31
day of lanuary, 2009, by and between Countrywide Invesmment Services, Ine., & Virginia
corporetion and Bunc of Americs [nvesument Services, Inc., & Florida corporetion, said two
corporations being berevmder sometimes referred to as “Absorbed” and “Survivor”, respectively,
o1, together as the Constituent Corporatious,

WITNESSETH THAT:

WHEREAS, Absorbed, which was formed under the name “CWIS Merger Co.”, is 2
corporation orgenized ead existing uader the laws of the State of Virginia, its Articles of
Incorporetion having been filed in the Commonwealth of Virginia,” State Cosporation
Comrzission on March 7, 2007; and )

WHEREAS, Survivor, which was formed under the name “Pan American Brokevage
Service Ine.”, is 8 corporation organized and existing under the luws of the Stats of Florida; and

WHEREAS, the Board of Directors of ¢ach of the Constitvent Corporations deatns it
advizable thet Absorbed be merged into Survivor on the terms and conditions hersinafter set
forth, in accardance with the applicable provisions of the statates of the State of Virginia and
State of Florida, respectively, which permit such merger:

NOW, THEREFORE, in consideration of the premises and of the murual agréements,
covenants and provisions hereinafier contained, the Absorbed and the Survivor, by their
respective Boards of Directors, have agreed and do hereby #gree, cach with the other as follows:

ARTICLE1

Absorbed and Survivor shall be merged into a single corporetion in accordance with the
appliceble provisions end laws of the State of Virginia and the State of Florida, by Absorbed
merging into Survivor, which shall be the surviving corporation. The separate existence of
Absorbed shall cease and the existence of Survivor shall cortinue unaffecied and unimpaired by
the merger with all rights, privileges, immunities and powers, and subject to all duties and
liabilities of & corporation organized under the laws of the State of Florida.
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ARTICLE it

’I'he Certificate of lncorporation of Survivor shall continue to be its Certificate of
Incorporation following the effective date of the merger, uptil the same shall be altered or
amendad,

The Bylaws of Survivor shall be and remain the Bylaws of Swvivor untl altered,
amended or repezled.

The Directors and Otficers of Surviver in office on the effective date of the merger shall
continue in office and shall constitute the Diractors and Officers of Survivor for the tarm alected
until their respective successors shall be elected or appointed and qualified.

. ARTICLEIII

{n consideration for the receipt of Absorbed's capital, Survivor shall pay to Countrywide
Bank, FSB as the sole shureholder of Absorbed, an aggrepate of US$3,500,000.00 in cash
regresenting lhe fair market value of Absorbed's capital et the effective date of the mergur,
Payment shall be made on or before the effective date of the merger.

ARTICLE 1V

The mamner and basis of converting the outstanding awnership interests and/or shares of
the capits] stock of the Constituent Corporations is as follows:

L. Each tunsferable share of the Absorbed capitel issued end owtstanding at the
sffective date of the merger shall be cancelled and no consideration shail be issued or paid with
respect thereto,

é. The shares of common stock of the Surviver that are issued and outstanding
immediately prior to the effective time of the merger shall remain issued and outstanding and
shall be unaffected by the merger. '

ARTICLEYV
The consummation of the merger is conditioned upon the following

2} Approval of this Agreement and Plun of Merger by the boards of directors and
shareholdery of the Constiruent Corporations.

h) Receipt of required regulatery approvals.

¢) Absence of gavernmenta! ection probibiting consummation.

d) Receipt of all zequired permirs and authorizetions under state securities laws.



¢) Performance of all required obligations by the respective parties and receipt by
the parties of appropriate docurents to such effect

ARTICLE VI

Tae Survivor shall possess all the rights, privileges, immunities, powers end franchises of
& public as well as of a private nature, and shall be subject 1o all of the restrictions, disebilities
and duties of wach of the Constituent Corporations; and al] property, real, personal and mived,
includiog ali patents. applicetions for petents, tredemerks, trademark registrations and
applicetions for vegistration of trademearks, together with the goodwill of the business in
connection with which waid patents and marks are used, and all debts due on whatever account,
including subseriptions to shares of capital stock, and all other choscs in action and ai! and every
other intérest of or belanging to or dus to each of the Constituent Corporations shall be deemead
10 be ransferred to und vested in Survivor without further act or dsed, end the title 10 any reel
eytate, or any interest therein, vested in either of the Constitnent Corporations shall not revert or
be in any way impaired by reason of the merger.

of the Constinuwent Corporations; and any claim existing or action or procesding pending by or
sgainst etther of the Constituent Corporaticns may be prosecured to judgmert as if the merger
hed not teken place, or Survivor may be substitnted in the place of Abserbed end neither the
rights of creditors nor any liens upor the properry of either of the Constituent Corporstions shall
be impaired by the merger. Survivor shell execute and deliver any and eil documents which may
be required for it to sssume or otherwise comply with outstanding obligations of Absorbed.

ARTICLE V11
The Survivor shall pay all expenses of accomplishing the merger.

If at any time the Survivor shall consider or be advised that any further asgignment or
assurances in law ar necessary or desirable to vest or 1o perfiect or confirm of recard in Surviver
the title 1o any property or rights of Absorbed, or to otherwise carry owr the provisions hereof, tho
Directors of Ahsorbed es of the effective date of the merger shail execute and deliver any and al}
proper deeds, assignments and assurances in law, end do el! things necessary or proper 1o vest,
perfect or confiem tide to such property or rights of Survivor.

Each of the Constituent Corporstions shail take, or cause to be taken, afl actions or do or
causs o De done, all things necessary, proper or advisable under the laws of the Stats of Floride
and the State of Virginia, to consummate and meke efHective the merger, subject, however, 1o the
appropriate vole or consent of the shareholders of each of the Constituent Corporations in
accordance with the requirements of the applicabls provisions of the laws of the Stete of Florida
and the Stats of Virginia
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The Merger shall become ¢ffective upan the uccmcn:;e of the flling of the respeciive
Articles of Marger with each of the States of Flovida and Virginia, or such latér date and time as
may be sct forth therein,

ARTICLE VIIT

Anything herein or elsewhers 1o the contrary notwithsianding, this Agreemem and Pian
of Merger may be abandened by actions of the Board of Directors of elther of the Constituent
Corporations, without further shareholder action, at any time prier o tl:u= effective date specified
in this Agreement and Plan of Merger. _

This Agreemnent and Plag of Merger may be executed in any number of counterparts,
each of which shal! be an original document and which, when taken together, shall constinne one
and the same document.

‘TN WITNESS WHEREOF, the Constituens Corporations, pursuant 10 the approval and
authority tily given by resolurions adopted by their respective Boards of Directors have censed
this Agreemen: and Plen of Merger to be executed by an suthorized officer of each party thereto.

COUNTRYWIDE INVESTMENT SERVICES, INC.
A Virginia Corporation

* Rosalva Garciz, Presicent

BANC OF AMERICA INVESTMENT SERVICES, INC.
A Florida Cargomtion
t

H\ il g*’uﬂ’f‘

""Marl} Benson, Presidem




