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BA AGENCY, INC,, A New Mexico Corporation 2% 5
into A

BANC OF AMERICA INVESTMENT SERVICES, INC. a Florida corporation ™

The tollowing articles of merger are submitted in accordanve with the Florida Business
Corporation Act, pursuant to section 6071105, F.S.

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

SECOND: The name and jurisdiction of the merging corporaticn is BA Agency, Inc., u New
Mexies corparation. '

THIRD: The “Agrecment and Plan of Merger™ is attached as Exhibit A hereto. M(Oq

002

FIFTH: The Agreement and Plan of Merger was adopied by Bank of America, Nz}?ﬁonal
Association, as the sole sharehalder of Banc of America Investment Services, Inc. on _;';.,_5;5:#,_#'
{8, 2009, S y

FOURTH: The merger shall become effective on (,&_47,261»3"{ , 2009.

SIXTH: The Agreement and Plan of Merger was adopted by Banc of America [nvesuneat
Services, Inc., as the sole shareholder of BA Agency, Inc. ondd, e /27, 2009

IN WITNESS WHEREOF, these Articles of Merper have been executed on behalf of the
partics hereto as of tu#m;‘ 2009.

BA AGENCY, INC.
i rporation

/A

Joffréy Culleh, President

BANC OF AMERICA INVESTMENT SERVICES, INC.,
a Flc?rida cdpporation
i} 4

} l““« i“-:\:‘-: FRYy ..
By £ Wbl A \/

Mai:fé Benson, President




AGREEMENT AND PLAN OF MERGER
BETWEEN

BA AGENCY, INC,
A New Mexico Corporation

AND

BANC OF AMERICA INVESTMENT SERVICES, INC.
A Floridu Corporation

/7 THIS AGREEMENT AND PLAN OF MERGER made and entered into on the & ™ day of
-!;_.Ag_(,._;’_i_t_n_._’,' 2009, by and between BA Agency, Inc., and Banc of America Investment Services, Ing., said
corporations, being hereunder sometimes referred to as “Absorbed™ and “Surviver”, respectively, or,
together as the “Constituent Carporations”,

WITNESSETH THAT:

WHEREAS, Absorbed, was formed under the name “BIS Insurance Apency, Inc.”, and is &
corporation organized and existing under the laws of the Swute of New Mexico, its Articles of
Incorporation having been filed in the Office of the New Mexico Public Regulation Commission on
August 29, 1995; and

WHEREAS, Survivor, was formed under the name “Pan American Brokerage Service Inc.”, and
is a corporation organizad and existing under the laws of the Stare of Florida; and

WHEREAS, the aggregate oumber of shares which Survivor has suthority to issue is 1,000
shares; and

WHEREAS, the Board of Directors of cach of the Constituent Cerporations deems it advisable
that Absorbed be merged into Survivor on the tarms and conditions hereinafter set forth, in accordance
with the applicable provisions of the statutes of the State of New Mexico and the State of Florida, which
permit such morger;

NOW, THEREFORE, in consideration of the premises and of the mutual agreements, covenants
aad provisions hereinatter contained, Absorbed and Survivor, by their respective Boards of Directors,
have agreed and do hereby agree, each with the other as follows;

ARTICLE I

Absorbed and Surviver shall be morged into & single corporation in accordance with the
applicable provisions and laws of the State of New Mexice and the State of Florida, by Absorbed
merging into Survivor, which shall be the survivitg corporation. The separste uxistance of Absorbed
shall cease and the existence of Surviver shull continue unzffected and unimpairsd by the merger with ull
rights, privileges, immunities and powers, and subject to all duties and liabilities of a COYPOTATION
vrganized under the laws of the State of Florida,
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ARTICLEIX

. The Aricles of Incorporation of Survivor shall continue to be its Aricles of Incorporation
following the effective date of the merger, until the same shall be altered or amended.

The Bylaws of Survivor shell be and remain the Bylaws of Survivor until altered, amended or
repezled. '

The Directors and Officers of Survivor in office on the sffective date of the merger shall cominue
in office and shall constitute the Directors and Officers of Survivor for the enm elected until their
Tespective successors shall be elested or appointed and qualified.

ARTICLE 11§

The manner and basis of converting the ouistanding ownership interests and/or shares of the
capital stock of the Constituent Carporations is as follows:

L. Exzch transferable shars of Absorbed capiial issued and outstanding at the effective darc
of the merger shall be cancelled and no consideration shall be issued or paid with respect thereto.

2. The shares of common stock of Survivor that are issued and cutstanding immediately
prior to the effective time of the merger shall remain issued and outstanding and shall be unaffected by
the merger. .

ARTICLE IV
The cunsemmarion of the merger is conditioned upon the following

a) Approvai of thizs Agreement and Plan of Merger by the boards of directors and
shareholders of the Congtituent Corporations.

b) Recelpt of required regulatory approvals, if required.

c) Absence of governmental action prohibiting.consunmation.

d) Recuipt of all required permits and authorizations ander state securities laws,

¢) Performance of all required obligations by the respective parties and receipt by the purties
of appropriate documents to such effest.. .

ARTICLE V

Survivor shall passess ell the rights, privileges, immunities, powers and franchises of a public as
well as of a private nature, and shall be subject to all of the restrigtions, disabilities and duties of sach of
the Constituent Corporutions; and all propesty, real, personal wnd mixed, inchuding all patents,
applications for patents, trademarks, tradsmark registrations and epplications for registration of
wademarks, (ogether with the goodwill of the business in connection with which said patents and marks
are used, and all debts due on whatzver account, including subscriptions to shares of eapitsl stock, and all
other chosas in action and all and every other interest of or belonging to or due to each of the Constiteent
Corporstions shall be desmed to be wansferred to and vested in Survivor without further act or deed, and
the title 10 any real estate, or any interest therein, vested in either of the Constituent Corperations shall not
reveart or be in any way impaired by reason of the merger.
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Survivor shall be responsible and liable for all the liabilities and obligations of each of the
Constitueat Corparations; and sny claim existing or action or proceeding pending by or ugainst cither of
the Congtituent Corporations may be prosecuted te judpment as if the merger had not taken place, or
Survivor may be substituted in the place of Absorbed end neither the rights of creditors nor any liens
upon the pruperty of either of the Constituent Corporations shall be impaired by the merger. Survivor
shull execute end deliver uny and all documents which may be required for it 1o assume or otherwise
comply with outstanding ubligations of Absorbed.

ARTICLE VI
Survivar shall pay all expenses of accomplishing the merger,

[f at any time Survivor shall consider ar be advised that any further assignment or assurances in
law are necessary or desirable to vest or to perfect or confum of record in Survivor the ritle to any
property or rights of Absorbed, or to otherwise carry out the provisions hereof, the Directors of Absorbed
as of the effective date of the merger shall execute and deliver any and &1} proper deeds, assignments and
assuranees in law, and do all things necessary or proper 10 vest, perfect or canfirm title 10 such property or
rights of Survivor. ,

Each of the Constituent Corporations shall take, or cause to be taken, all actions or do or cause (o
be done, all things necessary, proper or advisable under the laws of the State of New Mexico and the Stare
of Florida to consummate and make effective the morger, subject, however, to the appropriate vote or
consant of the shareholders of each of the Constituent Corporations in accordance with the requirements
of the applicable provisions of the laws of the State of New Mexico and the Stare of Florida.

The Merger shall buocome effective upon the accurrence of the filing of the Articles of Merger

-with the Secretary of State of Florida and the filing of the Arlitles of Merger with the New Mexico Public

Regwlation Commission, or such later date and time as may be set forth therein,

ARTICLE vl

Survivor agrees that it mey be served with process in the State of New Mexico in eny proceeding
for enforcement of any obligstion of any constituznt corparation of New Mexico, as well as for
enforcement of any obligation of Survivor arising from this merger, including any suit or other
proceedings to enforce the rights of any stockholders pursuant to the applicable provisions of the New
Mexico state laws and irrevoeably appoints the Scerctary of State of New Mexico as its agent (0 uccept
servive of process in any such suit or proceading. The Secretary of State shall mait any such process to
the Swvivor at Bank of America, 555 California Street, CAS-705-08-0], San Francisoo, CA 94104,

ARTICLEVIN |
Anything herein or elsewhere to the contrary notwithstandlng, this Agreement and Plan of Merger
may be abandoned by actions of the Bourd of Divectors of either of the Constituent Corporations, without

further sharsholder action, at any time prior to the effective date specificd in this Agreement and Plas of
Merger,
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This Agreement and Plan of Merger may be executed in any number of counterparts, each of

which shall be un original document and which, when taken together, shall constitute one and the same
document.

IN WITNESS WHEREOF, the Constituent Corporations, pursuant to the appraval and authority duly
given by resolutions adopted by their respective Boards of Directors have caused this Agreement and Plan
of Merger to be executed by an authorized officer of each party thereto,

BA AGENCY, INC.
a New Mexico Carporation

{EY Cullen/Président

BANC OF AMERICA TINVESTMENT SERVICES, INC,
a Florida C&Jx‘zporal.ion

.nson, President
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