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ARTICLES OF MERGER
Merger Sheet
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MERGING:

AMERICAN EXPRESS TRS INC., a Florida corp., M17649

"
’

INTO

AMERICAN EXPRESS COMPANY (MFEiXICO)’ S.A. DE C.V.. entity not qualified
in Florida

Fife date: December 26, 2001, effective January 1, 2002

Corporate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

Necember 27, 2001

AMERICAN EXPRESS TRS INC.
200 VESEY STREET
NEW YORK, NY 10285-450103

SUBJECT: AMERICAN EXPRESS TRS INC.
REF: M17649

’

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronle fi:l__.:l.ng cover sheef.

The current name of the enkity is as raferencad above. - Please wvorrect
your document accordingly-

The capacity of the person signing the document must be typed or printed
veneath or opposite the signature.

please return your document, along with a copY of this letter, within 60
days or your filing will de considered abandoned.

If you have any guestions concerning the filing of your document, please
call (850) 245-6306. :

Darlene Connell FAYX Aud. #: HOL000123765
Corporate Specialist Letter Number: 301200067248

Division of Corporations - P.Q. BOX 6327 “Tallahassee, Florida 32314

Received Dec=2Z7-01 12:0tpm Frem=Depariment of State To=SHED LLF 1 Page 001
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HECTOR Mizmi, Florida 33131-2398
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REGLZFCHED LULITCS LUSILITY PACNEREA 305.577.7001 Fax
305.577.2887 Confirmation
Date: December 28, 2001
Send To: Merger Department
Ficm: Electronic Filings - Florida Department of State
Telecopier No: 1850 4101015 |

p Confirmation Ne:

Total Pages Including Cover Sheer: 6 o

Originator:  Daniel Novela ~ Ext.305.577. 7053

Special Messages:

As discussed, enclosed is the Merger which we sent to your Flectronic Filing Division oz December 26M. We
have revised the signature blocks as requested and need for this to be filed with the original December 26™|filing
date. Please call me if you have any questions.

The inforrnation contzined in this transmission is attorney privileged and confidential. Tt is intended only for the use of the individnal or cnsity named
gbove. IF the teader of this message is not the ntended yecipient, you arc herchy notified that amy dissemization, distdbulion or ¢opy of this
communication is stictly prohibited, If you have received this communication i error, please nodify us immediatcly by telephone ¢ollest and remum
the original messags To us at the above address via the 1.8, Posal Service. 'We wall reimburse you for posiage, Thank you.

Qriginal Mailed Original sent Overnight Courier _ Originzl Held in File

—— —

Client Code: 12264 Matter Code: 7483

Miami West Pulm Beach  Tallahassee Key West Naples London Carscas S$do Panlo Rio de Yaneiro Dominican Republic
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ARTICLES OF MERGER
—i
OF Z 2
52 R
AMERICAN EXPRESS TRS INC. :;'g S
[ - N m
(a Florida corporation) WE DAIE A
B e
AND g ) 1 Qe :_13 =
' b W
AMERICAN EXPRESS COMPANY (MEXICO), S.A. de C.V. %ﬁ N
(a company organized under the laws of Mexico) ) T

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act (the
“FBCA™), these Articles of Merger provide that:

I. American Express TRS Inc., 2 Florida corporation ("TRSFL"), shall be merged with and
into American Express Company (Mexico), S.A. de C.V., 2 company organized under the
laws of Mexico ("AE Mexico™), which shall be the surviving entity.

IL The merger shall become effective on January 1,2002.

T.  The Plan of Merger, pursuant to which TRSFL shall be merged with and into AE
Mexico, was approved by the Board of Directors of TRSFL by written. consent dated
December 19, 2001, pursuant to Section 607.0821 of the FBCA. and was approved and
adopted by the sole shareholder of TRSFL by written consent dated as of Decerber 19,
2001 pursuant to Section 607.0704 of the FBCA. The Plan of Merger is attached hereto.

IV.  Pursuant to requirements of the laws of Mexico, the Plan of Mexger was approved by the
shareholders of AE Mexico, by written consent through an extraordinary sharcholders
meeting dated December 19, 2001.

V.  The address of the principal place of business of AE Mexico, the surviving entity, is:
Avenida Patriotismo No. 635, Col. Ciudad de los Deportes, C.P.03710, Mexico City,
federal District.

VL  AE Mexico has agreed to appoint the Secretary of State of the State of Florida as its agent

for service of process in a proceeding to enforce any obligation or the rights of dissenting
shareholders of TRSFL. )

Vil. AE Mexico has agreed to promptly pay 10 the dissenting shareholders of TRSFL the

amount, if any, to which the shareholders are entitled under Section 607.1302 of the
FBCA.

VIIL These Articles of Merger comply and were executed in accordance with the laws of each
party’s applicable jurisdiction.

MIA200L:61214-5
H01000123765 ©
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IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf of
TRSFL and AE Mexico by their anthorized representatives as of December 19, 2001.

MLa2001:61214-5

AMERICAN EXPRESS TRS INC.

Name Luiz Co?pa gno Junior -

ander the AutHority granted by the Special
Power of Attofney dated Wovember 14, 2001 by
Directers Jay B. Stevelman and Werman P. Stephen

AMERICAN EXPRESS COMPANY (MEXICO),

SA dyz/

7 Michel Chamlati Salem. -
Gen al Counsel

H01000123765 9
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PLAN OF MERGER

The following plan of merger is submitted in compliance. with Sections 607.1101 and
607.1105 of the Florida Business Corporation Act. ' )

SECTION 1. Parties. The name and place of incorporation of each of the constituent
corporations are: R I )

(i) American Express TRS Inc., a Florida corporation (“TRSFL”); and

(ify  American Express Company (Mexico), 8.A. de C.V., 2 company organized under
the laws of Mexico (“AE Mexico”). ;

SECTION 2. The Merger.

(@  The Merger (as hereinafier defined) shall become effective.on J a.nuary; 1,2002
(the “Effective Date”).

(®) Asofthe Effective Date, TRSFL will be merged (the “Merger”) with and into AE
Mexico, which will be the surviving corporafion (the “Strviving Cotporation™) and which will
coptinue To exist under its present name and in accordance with Mexican law.

SECTION 3. Manner and Basis of Converting Shares. On the Effective Date, each share of
TRSFL, commen stock, $.01 par value (“TRSFL Common Stock”), issued and ontstanding
immediately prior to the Effective Date shall, by virtue of the Merger and without any action on
the part of the bolder thereof, be converted into the right to receive, upon the surrender by the
holder of certificate(s) for TRSFL Commeon Stock, two hundred (200) newly and validly issued
shares of capital stock of the Surviving Corporation and all TRSFL Common Stock issued and
outstanding immediately prior to the Effective Date of the Merger shall, by virwue of the Merger,
gancelled. .

MIAZ001:61214-5
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