L.

:.- f: * v -
Y HAY-05-2000 19:07 FROM= ‘ '
Division of Corporations 5 NP, F-
L2}
~ 3 F 14 pop.
S
Ly = &
§rs
& F S Florida Department of State
< 5&:'3' Division of Corporations
S £ Public Access System
&

Katherine Haryis, Secretary of State

Electronie Filing Cover Sheet

e o e e = e ) oo oty

S S e — [T~ ]

Note: Please print this page and use it as a cover sheet. Type the fax avdit number
(shown below) on the fop and bottom of all pages of the document.

(00000025066 2)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page.
Doing so will generate another cover sheet.

T E———y

Tos
Division of Coxporaticns
Fax Number : (850)922-2000
From: )
Account Name : ATLAS PEARLMAN, D.A. P —, o
Account Numbexr : 076247002423 Em o
Phone : (954)763-1200 8 =
Fax Numbez : {954)766-7800 Zm 2 Y
P75 SR N
2w T
£
Mmoo =2 X1 -
gt e ’
r A L e e G o o T g JC P T .r—Ofﬂ § m
22 -
MERGER OR SHARE EXCHANGE o= B

FIRST CAPITAL SERVICES, INC.

:. 4, AP LLrr L F R R WL SN, o P L £ L A LT M o o) M, et 31 UL 5 e 020 A P
"|Certificate of Status | 0 .
é-‘ Certified Copy ! 1 ;
HPageCount | 18 ¢
Esimated Charge | $113.75 |

(257 .62~

SIfo be



ARTICLES OF MERGER
Merger Sheet

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

MERGING:

FIRST CAPITAL SERVICES, INC., a Florida corporation, P92000013700

FIRST CAPITAL SERVICES FUNDING, CORP., a Virginia corporation not
authorized to transact business in the State of Florida.

INTO

FIRST CAPITAL SERVICES, INC.. a Virginia corporation not qualified in Florida

File date: May 5, 2000

Corporate Specialist: Darlene Connel!

Division of Corporations - P.0O. BOX 6327 -Tallahassee, Florida 32314
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Pursuant to Title 13.1, Chapter 9, Article 12 of the Code of Virginia (the
Section 607.1105 of the Florida Business Corporation Act (“FRCA*"
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ARTICLES OF MERGER

SN

FIRST CAPITAL SERVICES INC.
a Florida corporation
and
FIRST CAPITAL SERVICES FUNDING, CORP.

a Virginia corporation
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INTO

FIRST CAPITAL SERVICES, INC,
a Virginia corporation

“Code™) and

, the undersigned entities adopt
the following Articles of Merger:

FIRST:

SECOND:

A=A

FIRST CAFITAL SERVICES INC:, a Floiida corporarion, bearing Document

#P92000013700 and BIN 65-0379069 ("FCS-FL") and FIRST CAPITAL
SERVICES FUNDING, CORP., a Virginia corporation bearing EIN 58-
2434736 ("FCSF”) shall be merged (the "Merger") with and into FIRST
CAPITAL SERVICES,INC., a Virginia corporation bearing EIN 54-1796420
("FCS-VA"). FCS-FL, FCSF and FCS-VA are someiimes hereinafier
coliectively referred to as the "Constituent Entities.”

FCS-VA shall be the surviving entity of the Merger (the "Surviving Entity"),
effective upon the date when these Articles of Merger are filed with the
Secretary of State of the Commonwealth of Virginia (the "Eifective Date™).

The street address of i1s principal office is 407 Church Sueet NE, Suite L,
Vienna, VA 22180-4737,

The attached Plan of Merger, Exhibit “A,” dated as of May 4, 2000, meets the
requirements of Title 13,1, Chapter 9, Article 12 of the Code of Virginia and
Section 607 of the Florida Business Corporation Act and was approved by
each entity that is a party 1o the merger in accordance with laws of the
Commonwealth of Virginis and the State of Florida.

ALAN H. BASEMAN, ESQ,, FLA. BAR #561347

Alas Pearlman, PLA.

350 Fast Las Olas Boolevard, Suits 1700
Fort Lauderdsle, Florida 33301 Phone No.: (934) 763-1200

HOODO0025066 2
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FOURTH:  The Articles of Incorporation of FCS-VA, will continue in full force and
effect and will be the Articles of Incorporation of the surviving corporation
as amended and restated in Exhibit “B.” The By-Laws of FC8-VA, as they
exist on the Effective Date (including any amendments implemented on the
Effective Dare), will be the Bylaws of the Surviving Batity following the
Effective Date, as amended or repealed.

FIFTH: = Onthe Effective Date, FCS-VA shall continue its corporate existence under
the laws of the Commonwealth of Virginia, and the separate existence and
organization of FCS-FL and FCSF, except insofar as it may be continued by
operation of law, shall be terminsted and cease.

SIXTH: On the Effective Date, by virtue of the Merger and without any further action
on the part of FCS-FL, FCSF and FCS-VA or their shareholders, the manner
and basis of converting shares of stock of the Merged Entities into shares of
stock of the Surviving Entity will be as follows:

(i) On the Effective Date, each share of FCS-FL Common Stock issued and
outstanding immediately prior to the Effective Date will be converted into
one (1) fully-paid and non-assessable share of FCS-VA Common Stock.
Upon the Effective Date, the holders of certificates representing shares of
FCS-FL Common Stock outstanding at such time wil] cease to have any
rights with respect to that stock and their sole rights will be with respect to
the Surviving Entity Common stock into which their shares of FCS-FL
Common Stock have been converted by the Merger.

@)  On the Effective Date, each share of FCS-FL Preferred Stock issued and
outstanding immediately prior to the Effective Date of the Merger and zll
rights in respect thezeof, will be converied into one (1) fully-paid and non-
assessable share of FCS-V A Preferred Stock. Upon the Effective Date of the
Merger, the holders of certificates representing shares of FCS-FL Preferred
Stock outstanding at that rime will cease to have any rights with respect to
such stock and their sole rights will be with respect 1o the Surviving Entity
Preferred Stock into which thejr shares of FCS-FL Preferved Stock have been
converted.

(i)  On the Effective Date, each share of FCS-FL Serics A 12% Redeemable
Convertible Preferred Stock issued and outstanding immediately prior to the
Effective Date of the Merger and all rights in respect theveof, will be
converted into one (1) fully-paid and non-assessable share of FCS-VA Series

BOOOQ00Z25066 2
§518-0200 278637.1 2
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A 12% Redeemable Convertible Preferred Stock. Upon the Effective Date
of the Merger, the holders of certificates representing shares of FCS-FL
Series A 12% Redeemable Convertible Preferred Stock outstanding at that
time will cease to have any rights with respect to such stock and their sole
rights will be with respect to the Surviving Entity Series A 12% Redesmable
Convertible Preferred Stock into which their shares of FCS-FL Series A 12%
Redeemable Convertible Preferred Stock have been converted,

(iv)  On the Effective Date, each share of FCSE Common Stock issued and
outstanding immediately prior to the Effective Date will be ¢converted imo
one (1) fully-paid and non-assessable share of FCS-VA Common Stock.
Upon the Effective Date, the holders of certificates representing shares of
FCSF Common Stock outstanding at that time will ceass to have any rights
with respect to such stock and their sole rights will be with respect to the
Surviving Entity Common stock into which their shares of FCSF Common
Stock have been converted.

SEVENTH: Pursuant to Section 607.1302 of the Florida Business Corporation Act, the
Plan of Merger was adopted by unanimous wriiten consent of the Board of
Directors and the Sole Sharcholder of the outstanding Commen Stock, and
the holder of the majority of the shares of the Preferred Stock of FCS-FL on
May 4, 2000, Therefore, the number of votes cast for the Flan of Merger was
sufficient for approval,

EIGHT: Pursuant to 13.1-722 of the Code of Virginia, the Plan of Merger was adopted
by unanimous written congent of the Board of Directors and a majority of the
holders, entitled to vote, of the outstanding Common Stock of FCSF on May

4, 2000.

NINTH: Pursuant to 13.1-722 of the Code of Virginia, the Plan of Merger was adopted
by unanimous written consent of the Board of Directors and a majority of the
holders, entitled to vote, of the outstanding Common Stock of FCS-VA on
May 4, 2000. '

NINTH: The merger is permitied under the laws of the Commonwealih of Virginia
and the State of Florida and is not prohibited by the Articles of Incorporation
or Bylaws of the Constituent Entities.

TENTH: The Effective Date of the Mexger is the date upon which these Articles of
Merger are filed with the Department of State of the Commonwealth of
Virginia.
HO0000025066 2
6518-0200 2785271 3
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Signedthis_*‘i?_day of —D‘;\ér——" 2000.

ATTEST:

FIRST CAPITALSERVICESFUNDING, CORY.

a Virginia corporation
A -
i,
ATTEST: FIRST CAPITAL SERVICES, INC.

2 Vigginia ¢ . »
m«gm@i‘ zd‘”
Lary SCRWaIZ,

Prosienend

HO0000025066 2
65380200 278627.1
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EXHIBE

AGREEMENT AND PLAN OF MERGER

THIS PLAN AND AGREEMENT OFMERGER, dated as of May 4, 2000 (the "Agreement”)
is entered into by FIRST CAPITAL SERVICES, INC., a Florida corporation ("FCS-FL"), FIRST
CAPITAL SERVICES FUNDING, CORP., a Virginia corporation ("FCSE"), and FIRST
CAPITAL SERVICES, INC., a Virginia corporation ("FCS-VA"), and is adopted pursuant to Title
13.1, Chapter 9, Article 12 of the Code of Virginia (the "Code™) and Section 607 of the Florida
Business Corporation Act ("FBCA").

RECITALS:

WHEREAS, the principal office of FSC-FL is located at 2300 Glades Road, Suite 450W
Boca Raton, Florida 33431; and

WHEREAS, the principal office of FCSF is located ar 407 Church Street NE, Suite L,
Vienna, VA 22180-4737; and

WHEREAS, the principal office of FSC-VA is located at 407 Church Street NE, Suite L,
Vienna, VA 22180-4737; and

WHEREAS, FCS-FL has authorized ¢apital of 25,000,000 shares of Common stock, $.001
par value ("PCS-FL. Common Stock") of which Four Million Two Hundred Fifty Thousand
(4.,250,000) shares of Common stock are issued and outstanding; and 1,000,000 shares of non-voting
Preferced stock, $.001 par value ("FCS-FL Preferred Stock™) of which (1,000} shares were
designated non-voting Series A 12% Redeemable Convertible Preferred Stock. Of the Series A 12%
Redeemable Convertible Preferred Stock, One Thousand (1,000) shares are issued and outstanding;
ang

WHEREAS, FCSF has an aggregate authorized capital of 15,000 shares of Common stock
$1.00 par value ("FCSF Common Stack™), of which no shares are issued and outstanding; and

WHEREAS, FCS-VA has an aggregate anthorized capital of 5,000 shares of Common stock,
$.01 par value per share ("FCS-VA Common Stock™) of which Five Thousand (5,000) shares are
issued and outstanding; and

WHEREAS, the respective Boards of Directors of FCS-FL, FC8-VA and FCSF (the
“Constituent Entities™) believe that it is in the best interests of the Constiment Entities and their
respective shareholders to merge FCS-FL and FCSF (the “Merged Eatities™) into FCS-VA (the
“Surviving Entity™) and have recommended that the merger of FCS-FL and FCSF into FCS-VA be
approved and adopted by the shareholdess of the Constituent Entities.

HO0O00QQ025066 2
85180200 2786262
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THEREFORE, in consideration of the premises and the mutual covenants and agreements
herein contained, and for the purpose of stating the terms and conditions of the Merger and the mode
of carrying the same into effect and the manner of converting FCS-FL and FCSF securities into FCS-
VA securities, the Constitent Entities hereby agree as follows:

AGREEMENT

In consideration of the Recitals and of the mutal agresments contained in this Agreement,
the parties agree as set forth below.

L MERGER. FCS-FL and FCSF will be merged with and into FCS-VA (the
“Mergﬂ")-

2 EFFECTIVE DATE. The Merger will become effective immediately upon the filing
of Articles of Merger with the Secretary of State of the Commonwealth of Virginia in accordance
with the Code and the FBCA; PROVIDED, HOWEVER, that if the Articles of Merger specify a
later time, then the Merger will become effective at that time (in either case, the "Effective Date"),

3. SURVIVING ENTITY. FCS-VA will be the Surviving Entity of the Mergex and
will continue to be governed by the laws of the Commonwealth of Virginia. On the Effective Date,
the separate existence of FCS-FL and FCSF will cease.

4, ARTICLES OF INCORPORATION, The Articles of Incorporation of FC5-VA
will continue in full force and effect and will be the Articles of Incorporation of the surviving
corporation as amended and restated.

5. BYLAWS. The Bylaws of FCS-VA, as they exist on the Effective Date (including
any amendments implemented on the Effective Date), will be the Bylaws of the Surviving Emity
following the Effective Date, until they are amended or repealed.

6. BOARD OF DIRECTORS AND OFFICERS, The officers and diregtors of FCS-
VA, immediately prior to the Effective Date, will be the officers and directors of FCS-VA following
the Effective Date, and they will hold those offices for the terms provided by law or in FC8-VA%
Articles of Incorporation and Bylaws, or unti] their successors are appointed, elected and qualified.

7. CONVERSION OF QUTSTANDING SECURITIES OF FCS-FL AND FCSF.
()  Onthe Effective Date, by virtue of the Merger and without any further action

on the part of FCS-FL, FCSF and FCS-VA or their shareholders, the manner and basis of converting
shares of stock of the Merged Entities into shares of stock of the Surviving Entity will be as follows:

2EQO0000025066 2
65180200 278626.2 2
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@) On the Effective Date, each share of FCS-FL Common Stock issued
and outstanding immediately prior to the Effective Date will be converted into one (1) fully-paid
and non-assessable share of FCS-VA Common Stock. Upon the Effective Date, the holders of
certificates representing shares of FCS-FL Common Stock outstanding at such tme will cease to
have any rights with respect to that stock and their sole rights will be with respect 1o the Surviving
Entity Common stock into which their shares of FCS-FL Common Stock have been converted by
the Merger.

(i}  Onthe Effective Date, each share of FCS-FL Preferred Stock issued
and outstanding immediately prior to the Effective Date of the Merger and all rights in respect
thereof, will be converted into one (1} fully-paid and non-assessable share of FCS-VA Preferred
Stock. Upon the Effective Date of the Merger, the holdess of certificates representing shares of FCS-
FL Preferred Stock ontstanding at that time will cease to have any rights with respect to such stock
and their sole rights will be with respect to the Surviving Entity Preferred Stock into which their
shares of FCS-FL Preferred Stock have been converted.

@iii) On the Effective Date, cach share of FCS-FL. Seres A 12%
Redeemable Convertible Preferred Stock issued and outstanding immediately prior to the Effective
Date of the Merger and all rights in respect thereof, will be converted into one (1) fully-paid and
non-assessable share of FCS-VA Sexies A 12% Redeemable Convertible Prefetred Stock. Upon the
Effective Date of the Merger, the holders of certificates representing shares of FCS-FL Series A 12%
Redeemable Convertible Preferred Stock outstanding at that ime will cease to have any rights with
respect to such stock and their sole rights wili be with respect to the Surviving Entity Series A 12%
Redeernable Convertible Preferred Stock into which their shares of FCS-FL Series A 12%
Redeemable Convertible Preferred Stock have been converted.

(v)  OntheEffective Date, each share of FCSF Common Stock issued and
outstanding immediately prior to the Effective Date will be converted into one (1) fully-paid and
non-assessable share of FCS-VA Common Stock. Upon the Effective Date, the holders of
certificates representing shares of FCSF Common Stock outstanding at that time will cease to have
any rights with respect to such stock and their sole rights will be with respect to the Surviving Entity
Common stack into which their shares of FCSF Common Stock have been converted.

)] After the Bffective Date:

() Each holder of an outstanding certificate or certificates which prior
thereto represented shares of FCS-FL and FCSF Common Stock ("0ld Certificate(s)") will be
entitled to receive therefor a certificate or certificates representing the number of shares of the
Surviving Entity Commen stock ("New Certificate(s)™) into which the shares of FCS-FL.and FCSF
Cormon Stock theretofore represented by the Old Certificate have been converted upon surrender
of the O1d Certificate to the agent appointed by the Surviving Entity (the "Exchange Agent"), On or
before the fifth business day following the Effective Date, the Exchange Agent will send a notice

HQQO000025066 2 .
65180000 273626.2 3
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and 2 transmittal form to each registered holder of an Old Certificate, advising the holder of the
terms of the conversion effected by the Merger and the procedure for surrendering the Old Certificate
for one or more New Certificates representing the number of full shares of the Surviving Entity
Common stock which the shareholder is entitled ro receive under this Agreement, After the
Effective Date, the stock transfer books of FCS-FL and FCSF will be permanently closed, there will
be no further registry of transfers of FCS-FL and FCSF Common Stock cutstanding immediately
prior to the Effective Date of the Merger, and if O)d Certificates are presented to either FCS-FL and
FCSF or FCS-VA, they will be cancelled and exchanged for New Certificates representing full
shares of the Surviving Entity Common stock.

(ii)  Each holder of an ontstanding certificate or certificates which prior
thereto represented shares of FCS-FL Preferred Stock and Series A 12% Redeemable Convertible
Preferred Stock will be entitled to receive a certificate or certificates representing the number of
shares of the Surviving Corporation Preferred Stock into which the shares of FCS-FL Preferred
Stock and Series A 129% Redeemable Convertible Preferred Stock theretofore represented by the
corificate or certificates will have been converted as aforesaid, upon surrender of such certificate
or certificates to such agent or agents as may be appointed by the Surviving Corporation (the
"Exchange Agent”). On or before the fifth business day following the Effective Date of Merger, the
Exchange Agent will send anotice and a transmittal form to each holder of an outstanding certificate
or certificates which immediately prior to the Effective Date of the Merger represemed shares of
FCS-FL Preferred Stock and Series A 12% Redeemable Convertible Preferred Stock, advising such
Shareholder of the terms of the conversion effected by the Merger and the procedure for surrendering
1o the Exchange Agent such certificate or certificates for exchange for one or more certificates
representing the number of full shares of the Surviving Corporation Preferred Stock which such
Shareholder is entitled to teceive pursuant to the terms of this Agreement. After the Effective, the
stock transfer books of FCS-FL will be permanenty closed, there will be no further registry of
wransfers on the records of FCS-FL Preferred Stock and Series A 12% Redesmable Convertible
Preferred Stock outstanding immediately prior to the Effective Date, and if certificates representing
such shares are presented to either FCS-FL or FCS-VA, they will be cancelled and exchanged for
certificates representing full shares of The Surviving Corporation Preferred Stock as herein provided.

Gii) ¥ any New Cenificate is to be issued in a name other than that in
which an Old Certificate surrendered for exchange is issued, then the Old Centificate must be
properly endorsed and otherwise in proper form for transfer . -

(v} Until so sumendered, each Old Certificate will be deemed, for all
corporate purposes, to evidence the ownetship of the number of whole shares of the Surviving Eatity
Coramon stock into which the shares of FCS-FL and FCSF Comumon Stock have been converted.
No cash or stock dividend payable, nor any certificate representing shares deliverable in the event
of any stock split will be declared to holders of the Surviving Entity Cormmon stock on or after the
Effective Date, or delivered to the holder of any Old Certificate until the Old Certificate is

HO0000025066 2
6518-0200 2786262 4
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surrendered to the Exchange Agent. Upon surrender, there must be paid or delivered to the
registered holder of the New Certificate issued in exchange therefor, the amount of cash (withont
interest thereon), resulting from any such stock dividends or splits which may have become payable
or deliverable with respect to the Surviving Entity Common stock.

{(v)  Until surrendered, each Old Certificate which prior to the Effective
Dare of the Merger represented shares of FCS-FL Preferred Stock and Series A 12% Redeemable
Convertible Preferred Stock will be deemed for all corporate purposes to evidence the ownership of
the number of whole shares of the Surviving Corporation Preferred Stock into which such shares of
FCS-FL Preferred Stock and Series A 12% Redeemable Convertible Preferred Stock have been se
convetted. No cash or stock dividend payable, nor any certificate representing shares deliverable in
the event any stock split will be declared to holders of the Surviving Corporation Preferred stock on
or after the Effective Date of the Merger, to the holder of any certificate which prior to such date
represented FCS-FI. Preferrad Stock and Series A 12% Redeemable Convertible Preferred Stock,
unless and until such certificate is surrendered to the Exchange Agent as herein provided, but upon
such surrender there will be paid or delivered to the registered holder of the certificate Surviving
Corporation Preferred stock issued in exchange therefor, the amount of cash (without interest
thereon), resulting from any such stock dividends or splits which will have theretofore become
payable or deliverable with respect to the Surviving Corporation Preferred stock.

8. CONDITIONS TO CONSUMMATION OF THE MERGER. Consummation of
the Merger is subject to the satisfaction prior to the Effective Date of the following conditions: (2)
this Agreement and the Merger must be adopted and approved by the affirmative vote of the holders
of a majority of the votes represented by the shares of FCS-FL Cormmon Stock ouistanding on the
record date fixed for determining the shareholders of FCS-FL entitled to vote thereon; (b) this
Agreement and the Merger must be adopted and approved by the affirmative vote of the holders of
amajority of the votes represented by the shares of FCSF Common Stock outstanding on the record
date fixed for determining the shareholders of FCSFentitled to vote thereon; (¢) this Agreement and
the Merger must be adopted and approved by the affirmative vote of the holders of 4. majority of the
votes represented by the shares of FCS-FL Common Stock outstanding on the record date fixed for
determining the shareholders of FCS-FL entitied to vote thereon; and (d) the Constituent Entities
must receive all consents, orders and approvals and satisfaction of all other requirements prescribed
by law that are necessary for the consunmation of the Merger.

9. RIGHTS AND LIABILITIES OF FCS-VA. At and after the Effective Date, the
title 1o all real estate and other property, or any interest therein, owned by each of FCS-FL, FCSF
and FCS-VA will be vested in FCS-VA without reversion or impairment; FCS-VA will succeed to
and possess, without further act or deed, all estates, rights, privileges, powers and franchises, both
public and private, and all of the property, real, personal and mixed, of each of FCS-FL, FCSF and
FCS-VA without reversion or impairment; FCS-VA will, thereafter, be responsible and liable for
all the liabilities and obligations of each of FCS-FL, FCSF and FCS-VA; any claim existing or

HOQODO025066 2
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action or proceeding pending by or against FCS-FL, FCSF ot FCS-VA may be continued as if the
Merger did not occur or FCS-VA may be substituted for FCS-FL and FCSF in the proceeding;
neither the rights of creditors nor any liens upon the property of FCS-FL, FCSF or FCS-VA willbe
impaired by the Merger; and FCS-VA must indemnify and hold harmless the officers and directors
of each of the Constituent Entities against all such debts, liabilities and duties and against all claims
and dernands arising out of the Merger.

10. TERMINATION. This Agreement may be terminated and abandoned by any of the
parties hereto, subject 10 any contracrual rights, without further shareholder action, in the manner
deteroiined by its Boards of Directors at any time prior to the Effective Date. In the event of the
termination or abandonment of this Plan of Merger pursuant to the foregoing provisions of this
Section 10, this Plan will be void and have no effect, and no liability will be incurred thereby on the
part of any of the Constituent Entities, their respective shareholders, directors, officers, oremployees
thereof.

11. AMENDMENT. The Boards of Directors of the Constituent Entities may amend
this Agreement al any time prior 10 the Effective Date:; provided, that an amendment made
subsequeri to the approval of this Agreement by the shareholders of any of the Constituent Entities
may not: {&) change the amount or kind of shares, securities, cash, property or rights to be received
in exchange for or on conversion of all or any of the shares of the parties hereto; (b) change any texin
of the Articles of Incorporation of FCS-VA, or (¢) change any other terms or conditions of this
Agreement if the change would adversely affect the holders of any capital stock of any Constituent
Entiry.

12. INSPECTION OF AGREEMENT. Executed copies of this Agreement will be on
file at 407 Church Street NE, Suite L, Vierna, VA 22180-4737. A copy of this Agreement will be
furnished by FCS-VA, on request and without cost, to any sharcholder of FCS-FL., FCSF or FCS-
VA.

13, GOVERNING LAW. This Agreement willin all respects be construed, interpreted
and enforced in accordance with and governed by the laws of the Commonwealth of Virginia.

14. SERVICE OF PROCESS. On and after the Effective Date, FCS-VA agrees that
it may be served with process in Virginia in any proceeding for enforcement of any obligarion of
FCS-FL, FCSF or FCS-VA arising from the Merger.

15. DESIGNATION OF VIRGINIA SECRETARY OF STATE AS AGENT FOR
SERVICE OF PROCESS. On and after the Effective Date, FCS-VA irrevocably appoinis the
Secretary of State of the Commonwealth of Virginia as its agent to accept service of process in any
suit or other proceeding to enforce the rights of shareholders of FCS-FL, FCSF or FCS-VA arising

HOQQO0C25066 2
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from the Merger. The Virginia Secretary of State is requested to mail a copy of any such process
for FCS-VA to 407 Church Street NE, Suite L, Vienna, VA 22180-4737, Attention: President.

16. REMEDIES, Anyrights and remedies belonging to FCS-FL, ECSFor ECS-VA and
arising in connection with the actions contemplated by this Agreement must be pursned solely
against FCS-FL, FCSF orFCS-VA, and niot against their respective officers, directors, oremployees.
If any officer, director, or employee of FCS-FL, FCSF or FCS-V A becomes involved in any capacity
inany action, proceeding orinvestigation in connection with the Mergerorthis Agreement, FCS-FL,
FCSF and/or FCS-VA must advance to such person(s) all reasonable legal and other expenses
incurred in conmection therewith and will also indemnify such person(s) against any losses, claims,
damages or liabilities to which such person(s) may become subject in connection with the Merger
or this Agreement, except to the extent that such indemnification is prohibited by law.

H00000025066 2
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement and Plan

of Merger to be executed on its behalf by its officers duly authorized, all as of the date first above
WrItten.
ATTEST: FIRST CAPITAL SERVICES, INC. .
i a Florida c?cpmﬁctj\ o
‘ g - :;-Ah 3 : -
SQGS' % L3 =

FIﬁS‘I‘ CAPI'I‘A.LSERVICES FUNDING, CORP-
aVirginia corporation o

) Yarry Schwartz, President

HQ0000025066 2 8
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EXHIWIT B

AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
FIRST CAPITAL SERVICES, INC.

ARTICLEI
CORPORATE NAME

The name of this Corporation shall be: FIRST CAPITAL SERVICES, INC.

ARTICLE IO
PRINCIPAL OFFICE AND MAILING ADDRESS

The principal office and mailing address of the Corporation i 407 Church Street NE, Suite
L, Vienna, VA 221804737,

ARTICLE Tt
NATURE OF CORPORATE BUSINESS AND POWERS

The general nature of the business to be transacted by this Corporation shall be to engage in
any and all Jawful business permitted under the laws of the United States and the Commonwealih
of Virginia.

ARTICLE IV
CAPITAL STOCK

The maximum number of shares that this Corporation shall be authorized to issue and have
outstanding at any one time shall be twenty five million (25,000,000 shares of common stock, par
value $,001 per share, and one million (1,000,000) shates of preferred stock, par value $.001 per
share. Seties of the preferred stock may be created and issued from time to time, with such
designations, preferences, conversion rights, cumulative, relative, participating, optional, or other
rights, including voting rights, qualifications, limitations, or restrictions thereof as shall be stated and
expressed in the resolution or resolutions providing for the creation and issuance of such series of
preferred stock as adopted by the Board of Directors pursuant to the authority in this paragraph
given.

Of the preferred stock, the Company is hereby authorized and empowered to create a setfies
of preferred stock, $.001 par value, having the following relative rights:

{a) Designation. The shares of such series shall be designated Series A 12% Redeemable
Convertible Preferred Stock (the "Series A Stock™) and the number of shares constituting such series
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shal] be one thousand (1,000). Certain capitalized terms sct farth in this resolution shall have the

meanings ascribed, thereto 1n section (g} hereof.

(b)  Dividends: Rate gnd Payment, The nolders of the Series A Stock shall be entitled 1o
eceive on each share issued and outstanding, out of funds legally available for such purpose,
comulative preferential dividends in cash at the rate of 12% per annum of the Liguidation Preference,
commencing o accrue on the Tssuance Date, payable quarterly on March 31, Yune 30, Septembet 30
and December 31 of each year ("Dividend Payment Dates") commencing June 30, 2000, such
dividends being cumulative, and accruing (except an otherwise provided herein, whether or not
earned, declared, or legally available for payment from and after the date the Series A Stock was
originally issued up 1 and including the date on which the Series A Stock shall no longer be
outstanding. If ar any time the Company shall pay less than the total amount of dividends due on
the Series A Stock, such payment shall be made to the holders of the shares of Series A Stock
outstanding pro rata so that an equal amount shall be paid with respect 10 each ontstanding share of
Series A Stock. The Company shall not for any dividend payment sod declare or pay a dividend
10 the holders of shares of any class of capital siock, if the Company has failed to pay in such
dividend payment period 411 dividends due and payable on the Series A Stock.

(¢) Liquidation. In the event of any payment oY distribution to the Company’s
stockholders pursuant to voluntary Or involuntary iguidation, bankroptey, dissolntion or winding
up of the affairs of the Company (collectively, “Liquidation™), the holders of shares of Seres A Stock
then outstanding shall be entitled to receive, out of the assets of the Company legally available for
distribution te its stockholders pefore any payment shall be made to the holders of any other class
or series of capital stock of the Company, an amount per share equal to the Liquidation Preference;
provided, however, that the holders that the holders of Series A Stock shall be entitled to receive the
amount per share such holders would have received if immediately before the Liquidation they had
converted the Series A Stock into Commeon Stock, if such amount is greater than the amount
otherwise paid to them pursuant 1o this section (¢). If upon any cuch distribution of assets in
Liquidaticn, the amount which would be distributed to the holders of the outstanding Series A Stock
would be less than the full amount to which they are entitled, then such lesser amount shall be
distributed pro rara to the holders of the outstanding Series A Stock, and no distributon shall be
made to any other class or series of capital stock of the Company.

(@ Yoting. Holders of Serjes A Stock shall have no voting rights other than those
required by faw. o ' :

(e) Redemption/Conversion of Series A Stock.
@) Redemption. Atone time, atany time, the Commpany may, upon not less than
15 days’ prior writen notice 1o the holders of the Series A Stock require the holders of the Series A
Stock to sell to the Company the Series A Stock at a price per share equal to 110% of the Liquidation
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Preference, and the Company shall redeem said Series A Stock no later than 45 days following
receipt of said notice.

(i)  Conversion. Upon the closing of an initfal public offering of securities of the
Company, if any, each share of Series A Stock is mandatorily exchangeable by the holders thereof
into that number of shares of Common Stock equal to 0.01% of the outstanding shares of the
Company’s Common Stock after giving effect to the shares issued in connection with the initial
public offering of securities, if any. Upon the closing of an initial public offering of securities of the
Company, the holders of any shares of Series A Stock shall deliver to the Company during regular
business hours, at the office of any transfer agent of the Company for the Series A Stock, or at such
other place as may be designated by the Company, the certificate or certificates for the shares to be
converted, duly endorsed or assigned in blank to the Company, accompanied by written notice
stating that such holder is converting such shares and stating the name or names (with address) in
which the certificate or certificates for the shares of Conversion Stock are to be issued; provided,
however, that, if such nama or names are other than that of the holder, such issuance of Conversion
Stock is permitted by applicable federal and state securities laws. As promptly as practicable
thereafter, the Company shall issue and deliver to the holder, or upon the written order of such
holder, 1o the place designated by such holder, a certificate or certificates for the number of full
shares of Conversion Stock to which such holder is entitled and a check or cash in respect of any
fractional interest in a share of Conversion Stock, an provided herein, payable with respect to the
shares of Series A Stock so converted up to and including the Conversion Date, The person in
whose names the certificate or certificates for Conversion Stock are to be issued shall be deemed to
have become a stockholder of record on the next succeeding date on which the transfer books are
open, but the Conversion Price shall be that in effect on the Conversion Date.

(ili) No Fractiona} Shargs, etc, No fractional shares of Conversion Stock or scrip
shall be issued upon conversion of shares of Series A Stock. If more than one share of Series A
Stock shall! be surrendered for conversion by the same holder, the number of full shares of
Conversian Stock issuable upon convetsion thereof shall be computed using the aggregate number
of shares of Series A Stock 50 surrendered. Instead of issuing any fractional shares of Conversion
Stock that would otherwise be issuable upon conversion of any shares of Series A Stock the
Company shall issue the maximum whole number of shares of Conversion Stock that such Series
A Siock is convertible into and shall jssue its check, payable to the order of the converting holder
orto the order of a person designated in writing by such holder ("designee") or shall pay cash to such
holder or such holder’s designee for the balance of the unconverted Liquidation Preference.

63 Notice of Events. In case:

@ The Company shall declare any dividend payable in stock upon its Common
Stock or make any distribution (other than cash dividends or distributions) to the holders of its
Common Stock;
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(i)  Of any capital reorganization or reclassification of the capital stock of the
Company (other than a subdivision or combination of its ouatstanding shares of Common Stock), or
of any consolidation of merger 1o which the Company is a pasty and for which approval of any
steckholders of the Company is required or of the sale of all or substantially all of the assets of the
Company; or

@ii)  Of the Liquidation or voluntary or involuntary dissolution of the Company,
then, and in any one of said case, the Company shall cause at least ten days”prior notice to be mailed
1o the holders of record of the outstanding Series A Stock as of the date on which the books of the
Company shall close, orarecord be taken for such stock dividend, distribution or subscription rights
or the date on which such reorganization, reclassification, consolidation, merger, sale, Liquidation
or dissolution is expected to become effective. Such notice shail also specify the date as of which
holders of Common Stock of record shall participate in said dividend, distribution or subscription
rights, or the date as of which itis expected that holders of capital stock shall be entitled to exchange
their shares for securities or other property deliverable upon such reorganization, reclassification,
consolidation, mexrger, sale, Liguidation or dissolntion.

()  Definitions.

" Affiliate” shall mean, with respect to any person, a person direcily or indirectly
controlling, controiled by, or under common control with, such person. A person shall be deemed
to control a corporation if ouch person possesses, directly or indirectly, the power to direct of cause
the direction of the management and policies of such corporation, whether through the ownership
of voting securities, by contract or otherwise.

»Commen Stock" shall mean (i) the class of stock designated as Common Stock in
the Articles of Incorporation of the Company 4s may be amended as of the date hereof; or (if) any
other class of stock resulting from successive changes ot reclassifications of such Common Stock
consisting solely of changes in par value, or from par value to no par value, or from no par value to
par value.

"Conversion Date” means the date of the closing of the initial public offering of
securities of the Company, if any.

"Conversion Stock” means the shares of Commeon Stock issued or issuable (as the
context required) upon conversion of the Series A Stock.

vConvertible Securities”, means any securities convertible into or exchangeable for
shares of Common Stock.

“[ssuance Date" means the original date of issuance of the Series A Stock. -
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"Liquidation Preference” means an amount per share of Series A Stock equal to
$2,000 plus all accrued but unpaid dividends thereon, if any. In the event of any Liquidation,
redemption, conversion or exchange accrued but unpaid dividends shal] be computed up to and
including the date of such event.

"Person” means and includes an individual, a partnership, a joint venlure, a
corporation, a trust, an unincorporated organization and a Zovernment or any department or agency
thereof. : '

"Subsidiary" shall mean any corporation, partnership or other entity at Jeast a majority
of the owtstanding voting shares {orequivalent controlling influence) of which is at the time, directly
orindirectly owned or controlled {¢ither alone or through Subsidiaries or together with Subsidiaries)
by the Company or another Subsidiary.

ARTICLE V
TERM OF EXISTENCE

This Corporation shall have perpetual existence,

ARTICLE VI
REGISTERED AGENT AND
INITIAL REGISTERED OFFICE IN FLORIDA

The Registered Agent and the street address of the initial Registered Office of this
Corporation in the Commonwealth of Virginia shall be Larry Schwartz, 407 Church Street NE, Suite
L, Vienna, VA 22180-4737.

ARTICLE Vi
BOARD OF DIRECTORS

This Cotporation shall have one (1) Director initially.

ARTICLE VIII
INITIAL DIRECTORS

'The name and address of the initial Director of this Corporation is Larry Schwartz, 407
Church Street NE, Suite L, Vienna, VA 22180-4737. The initial Director shall hald office until the
next annual meeting of the sharcholders of this Corporation, or until his successor is elected or
appointed and has qualified, whichever ocenrs first,
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ARTICLE IX
INDEMNIFICATION

This Corporation may indemnify any director, officer, employee or agent of the Corporation
to the fullest extent permitted by Virginia law.

ARTICLE X
DENJAL OF PREEMPTIVE RIGHTS

Except as may be otherwise provided by the Directors of the Corporation, no holder of any
shares of stock of the Corporation shall have any preemptive right to purchase, subscribe for, or
otherwise acquire any shares of the Corporation of any class or series now or hereafter authorized.

CERTIFICATE DESIGNATING REGISTERED AGENT
AND QOFFICE FOR SERVICE OF PROCESS

FIRST CAPITAL SERVICES, INC., 2 corporation existing under the laws of the
Commonwealth of Virginia with its principal office at 407 Church Street NE, Suite L, Vienna, VA
221804737, has named Larry Schwartz, 407 Church Street NE, Suite L, Vienna, VA 22180-4737,
as its agent to accept service of process within the Commonwealth of Virginia.

ACCEPTANCE:

Having been named to accept service of process for the ahove named Cotporation, at the
place designated in this Certificate, I hereby accept the appointment as Registered Agent, and agree
to comply with all applicable provisions of Jaw. In addition, I hereby am familiar with and accept
the duties and responsibilities as Registered Agent for said Corporation.

vy Schwartz

HO0000025066 2
6518-0300 278627.1



