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FLORIDA DEPENT OF STATE
Katherine Harris
Secretary of State
December 21, 2000

CSC
JANNA WILSON

SUBJECT: FIRST CAPITAL FINANCIAL, L.L.C.
Ref. Number: LOO000014623

We have received your document for FIRST CAPITAL FINANCIAL, L.L.C. and
the authorization to debit your account in the amount of $60.00. However the
document has not been filed and is being returned for the following:

The articles of merger must state the surviving entity.

The plan of merger must either provide the name(s) and address(es) of the

manager(s) of the limited liability company or state the limited liability company is
not managed by one or more managers.

Please return your document, along with a copy of this letter, within 60 days or
- your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please ca!l
(850) 487-6025.

Trevor Brumbley

Document Specialist Letter Number: 100A00063999

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
Merger Sheet

-----------------------------------

MERGING:

FIRST CAPITAL FINANCIAL CORPORATION, A Florida entity, 473197

into

FIRST CAPITAL FINANCIAL, L.L.C., a Florida entity LO0000014623

File date: December 20, 2000
Corporate Specialist: Trevor Brumbley

Account number: 072100000032 - Amount charged: 60.00

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
oY
FIRST CAPITAL FINANCIAL CORPORATION
: AND
FIRST CAPITAL FINANCIAL, L.L.C.

The undersigned limited liability company orgamzed and existng wnder and by vire of
the Florida Limited Lizbility Company Act, a3 amended (the “FLLCA”),

DOES HEREBY CERTIFY:

LA

FRST:  Thatthe state of incorporation of First Capital Financial Corporation is Florida.
SECQOND: That the stale of organization of First Capital F' inancial, L.L.C. i§ Florida.

THIRD: Thar First Capital Financial Corporation and First Capiral Fmancial, L.L.C
shall be coltectively referred to as the “Constiiuent Corporations.”

FOURTH: That an Agreemenl and Plan of Merger (e “Merger Agreement”) berween the
parties 1o the MErger has been approved, adopted, certified, executed and acknowledged by each

of the Constituent Corporations In accorgance with T applicahle provisions of the Florida
Qusiness Corporalion Act and the FLLCA.

FIFTH: The Merger Agreement is attached hereto as Exhibit A.

QIXTH:  The Merger Agreemenl between the Céﬁsrituem Corporafions provided that
the merger herein cernfied shall be effective as of 11:59 p.m ES.T.on December 28, 2000.

SEVENTH: That the name of the surviving entity is First Capisal Financial, LI.C.

311 P.02/0z F-355

BIGHTH: That First Capiral Finaneial, L.L.C. shall not be managed by one or IMOTE

manages.
[THE REMAINDER OF THIS PAGE IS INT ENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQF, the undersigned have executed these Articles this 19th day of

December, 2000.

FIRST CAPITAL FINANCIAL
CORPORATION, a Florida corporation

N
Py

By: \L)\ h\ ]f
Donald J. LieBentritt
Vice-President

FIRST CAPITAL FINANCIAL,L.L.C., a
Florida limited liability company

By: “,}\ .)\———f”"

Donald J. Liebentritt
Vice-President
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (the “Agreement”) dated December 19, 2000
by and between First Capital Financial, L.L.C., a Florida limited liability company (“FCF LLC”
or the “Surviving Entity”) and First Capltal Financial Corporation, a Florida corporation
(“FCFC,” and together with FCF LLC, the “Constituent Corporations™).

WITNESSETH

WHEREAS, FCF LLC is a limited liability company organized and existing under the
laws of the State of Florida;

WHEREAS, FCFC is a corporation organized and existing under the laws of the State of
Florida;

WHEREAS, FCFC has an authorized capital stock of 7,500 shares of common stock, $1.00
par value, of which 100 shares are now issued and outstanding;

WHEREAS, Eagle Industries, L.L.C., a Delaware limited liability company, owns all of
the issued and outstanding shares of FCFC and is the sole member of FCF LLC; and

WHEREAS, FCF LLC and FCFC have determined that it is advisable and in each of their
best interests that FCFC be merged with and into and FCF LLC pursuant to Section 1108 of the
Florida Business Corporations Act, as amended (the “FBCA”), and Section 438 of the Florida

Limited Liability Company Act, as amended (the “FLLCA™), and on the terms and conditions
hereinafter set forth.

NOW, THEREFORE, for good and valuable consideration, the receipt, adequacy and
sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. Preamble. All of the foregoing preamble is made an integral part hereof as set forth
at length herein.

2. Terms of Merger. Subject to the terms and conditions hereof, as of the
Effective Date (defined below) FCFC shall be merged with and into FCF LLC in accordance

with the applicable provisions of the FBCA and FLLCA. The merger of the Constituent

Corporations is hereinafter referred to as the “Merger.” ?:. s g
- ‘_J
3. Effective Date. As soon as practicable, the parties hereto shall cause Artfc]es of"’
Merger and any other necessary or desirable documents to be filed with the appropriate adfHor _,;1'1‘[31\3
in the State of Florida. The Merger shall be effective as of 11:59 p.m. E.S.T. on DecemiamZS
2000 (the “Effective Date™). L

T
""U'}

4.  Effects of the Merger. The Merger shall have the effects set forth in the appﬁ’cﬁb

provisions of the FBCA and FLLCA. =7 =
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5. Cancellation or Exchange of Shares. By virtue of the Merger and without any

action on the part of the parties hereto, the status of the shares of FCFC and the membership
interests of FCF LLC shall be as follows:

A. FECFC. Each share of common stock of FCFC issued and outstanding
immediately prior to the Merger shall be cancelled and no cash, securities or other property
shall be issued in exchange therefor. All certificates representing such shares of common
stock shall be surrendered to the Surviving Entity for cancellation.

B. FCFLLC. Each membership interest of FCF LLC issued and
outstanding 1mmed1ate1y prior to the merger shall remain issued and outstanding without
change.

6. Surviving Enfity

A.  As of the Effective Date, the Articles of Organization of FCF LLC shall be the
Articles of Organization of the Surviving Entity.

B.  As of the Effective Date, the directors and officers of FCF LLC shall become
the directors and officers of the Surviving Entity until their successors are duly elected and

qualified in accordance with the Articles of Organization of the Surviving Entity and
Florida law.

7.  Termination. ~This Agreement may be terminated and the Merger abandoned at

any time prior to the Effective Date by the consent of the Board of Directors of each of the
Constituent Corporations.

IN WITNESS WHEREOF, this Agreement has been duly executed on behalf of each of
the parties hereto on the date first above written.

FIRST CAPITAL FINANCIAL
CORPORATION, a Florida corporation

By:

Donald J. Liebentritt:
Vice President

FIRST CAPITAL FINANCIAL, LLC
" Florida limited liability company
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By:

Donald J. Liebentritt

NGEDOCS:14821.0026:568660.7 Vice President
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