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FLORIDA DEPARTMENT OF STATE
Henda E. Hood
Secretary of State

Juna 9, 2004

FPL GROUP CAPITAT, INC

ATTHN: DENNIE P. COYLE, 700 UNIVERSE BLVD
P.O. BOX 14000

JUNOG BCH, FL 3340808

S8UBJECT: FPL GROUF CAPITAL INMC
REF: H63244

Ve received your electronlcally transmitted document. Bowever, the
document has not been £ilad. Please make the following corrections and
zefax the complete documant, including the electronic Filing cover sheet.

PLERSE CCORPRECT THE STRATUTE NUMBER IN TEE DOCUMENT TO READ: 507.1005.

For each corporation, the document must contain the date of adoption of
the plan of merger or shara exchange by the gharaholders or by the hoaznd
of irectors when nNo vote of the shersholders 1z reguired.

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

If you have any questione concerning the filing of your document, please
call {850) 245~6908.

Darlenes Connell FaX hud. #: ED4000119809
Dacument Spasialist . Letter Numbear: SO4A0003BZ2T74

Division of Corporations - P.O. BOX 8327 -Tallahassee, Flotida 32814
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ARTICLES OF MERGER
of .
CAS INVESTMENTS, INC, -
a Delawars sorparation
) inta ’
- FPL GROUP CAPITAL INC
& Florlda carparatlon

Fursuant tn Seclion 252 of the General Corporation Law of the State of
Delawars {lhe *Delaware Act’) and Ssction §07.1105 of the Floride Business

Corporation Act {the "Florida Act”), the undersigned sutviving company submits
the lollowing Articles of Merger for filing and ceriifies that:

1. The name and judsdiction of formation lof gach of the sniitles which are io’
merge ara as foliows:

i
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FPL Graup Capital Inc - Florida “ﬁiﬁf
CAS Invesiments, Inc.

-
* Delaware R S

2. The effective data of the merger shall be June 7, 2004

3. Tha name of the sunviving corpomation is FPL Group Capits! Ine, a Florida

corporation (the “Surviving Company”}, and its principal place of business is
700 Univerge Boulevard, Juno 8aach, Flerida 33408,

4. The Agreement and Plan of Mergar, dated as of Juns 4, 2004 {the
“Agresment and Flan of Marger'), belween the Surviving Company and CAS
investments, ine. has besn approved by each of the sharehgiders of CAS
invesiments, Inc. and FPL Gf’ou}o C“F"ﬁ"}-’ Ine. o2 June 4‘, Soc#

5. The Delaware Act and the Florida Act each permit the merger of CAS
Investments, inc. into the Surviving Company, and the Surviving Campany
has complied with all requiremants of the Delaware Act and the Florida Act in
eflesting the merger.

8. The Agresmaent and Plan of Marger is attachad.

7. A copy of the Agresmant and Plan of Merger ,sha-lt be fumished by the
- Surviving Company, on request and without cost, to any shareholder or

men'_;bar of any company thal is a parly to this merger or to any person
hoiding an interest in any campany that i a party to this merger,

60 51 Wd f- N 10
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B. The Surviving Cornpany hereby appoints the Secretary of State of Florida as
s agent {ar sarvice of process in a pracasding to anforcs any obligation or
the righis of dissenting shareholders of CAS investments, inc.- The Suniving
Company agrees o promplly pay 1o ke dissening shareholders of CAS
Investments, ine, the amaum, if any, to which they are enlitted,

. {Remainder of page imtentionally jett blgnk. Next page is signature page.}
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IN WETNESS WHEHEOF thase Aricles of Merger héwe heen duly
executed as of 4" day of June, 2004 and are being fled in actordance with
Section 252 of the Delaware Act and Section 607.1105 of the Plorida Act by an
authorized person of the surviving €8¢ rpct‘ﬂ't an iy the margsr,

CAS | MENTS, INC.

By
Name:Patrick M. Bryan
Tille: Secratary

FRL GROUP CARTAL ING

w&%%

Mame:Dannis P. Cople
Tile: Secratary
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated this 4™ day of .Jung, 2004, pursuant 10
geetion 252 of ihe General Comporafion Law of the Stata of Delaware, belwsen FPL GROUP
CAPITAL ING, a Florida seeporation and CAS INVESTMENTS, INC., a Delaware corperation,

WHEREAS, all of the constiluent comarations desie to merge info a single carporation.

NOW, THEREFQRE, the corporalions, parlies lo this Agresmant, in considerstion of the
mutual covenants, agreerments and provisions hereinafter comained, do hereby prescripe ihe
tarms and condiions of said mesgar and mode of carying the same inlo effec! as lallows:

FIRST: FPL Group Gapital Ins hereby merges inlo itsalf CAS invasiments, Inc., and said
CAS invesimants, nc. shall be and hereby is meryed into FPL Group Capital ing which shali be the
surviving comaration.

SECOND: The Asticles of Incorporation of FPL Group Capital inc 28 herslolors amended
and s in efect on the dale of the meeger provided for in this Agreement, shial] continue in full force
and effact ax the Articles of Incamaratian of the corparating suniving this marger,

THIRD: The lemns and ¢onditions of the memer are as follows;

{8) The bydaws of the surviving cutporation as they shall exist on the
effective date of this Agreement shall be and remain the by-laws
of ihe surviving corporalion ustll the same shall be altered,
gmendad and repsafed a3 inemin provided,

{5} The direciors and officers of the surviving corpuration shail
continug in office untl the next annual meeling of stockhoiders
and untl thelr succassars shait hava baen sleciad and gualilied.

{e}  This mergsr shall be come effective on Jung 2, 2004,

{) Upcn the merger becoming elfective, all the properly, nighls,
privilegas, franchisey, patenls, rademarks, licenses, registrations
and other assets of suary kind and descriplion of the merged
corporation shall b transfarred 1o, vesigd in and davalved upon
e surviving comoration without funher act or goed and al
property, rights, and every other Interest of the Burviving
sarporatinn and the memed comortion shall he as effastvaly the
property of the suiviving corporation as they ware of the surviving
corporation and he merged corporaion respectively.  The
merged corporation hewmby agrees from time 1o time, 25 and
whan requested by the surviving carporation of by ifs successacs
or assigns, 1o exsqule and deliver or cause o e execuled and
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dativerad alf such deeds and instruments and o take of ssuss 1o
he taken such turther or other action as tha surviving cerporation
may deem o be necassary or dasimble in order to vest in and
confirm o the surviving corporalion title to and possesslan of any
properly of ihe memgsd comoralion acquired or (o ba sequirad by
rezsong of or & a result of the merger hareln providad for and
ptherwise to o3y ol the intent and purposes herec! and the
groper officars and directors of the memed corporation and the
propar officers and directors of the suiviving corpomtion are fufly
zuthorized in the nama of the merged corporalion or athanwise 1o
iake any and all such action.

FOURTH: The surviving corportion may be served with process in the Siate of Delaware
in any procasding for enforcement of any obiigation of CAS Invesiments, ine. as well as for
enforcament of any obligation of the sundving corporalion arising from the merger, including any
sull ar other pmeeeding io enforce the sight of any slockhoider s determined in appraisai
proceedings pursuan; io the provisions of section 252 of the General Corporation Law of the State
of Delaware and 1} does hereby irrevocably appoint the Secretary of State of Delaware as # agent
io accep! service of procsss in any such suit or olher proceedings. The address fo which a copy of
such process shall he mailed by the Secrelary of Slate of Delawsre 5 J.E. Leon, 3250 West
Flagler Streel, Miawmi, FL 33174, unif tha surviving corporation shall have herealter desigrated i
wriling 1o the sald Secratary of State of 1 different addness for defivering to and lsaving with the
Secrelary of Siale of Delaware duplicate copies of such process, one of which copias the
Secratary of Stala of Delaware shall farthwith send by ragistetad mall lo said FPL Group Capital
Inc at the above address.

{Hemalnder of page intentionaliy fsft blank. Nex! pageis signature page]
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IN WITNESS WHEREQF, the paries i6 this Agrasment, pursuant 1o the approval and
aulhority duly given Dy rasolutions adopled by thefr respective Board of Direclors have caused
thasa prasenls io ba exsculed hy the Secretary of each party herelo as the raspechive art, degd
and agreement of said sorporations on this 4@ day of June, 2004,

casl

By

]
Pateick M. Bryan
ica Preniden! and Secrelary

FPL GROUP CARITAL INC

AN Q,.Q

Dannis P. Coyle
Secratary




