STATE OF %
CAROLINA

Department of The
Secretary of State

To all to whom these presents shall come, Greeting:

I, Thad Eure, Secretary of State of the State of
North Carolina, do hereby certify the following and

hereto attached ( « sheets) to be a true copy of

ARTICLES OF MERGER
Oor
CAPITAL FINANCIAL SERVICES INC. NO, 37
LNTO
BARCLAYSAMERICAN/FINANCIAL, INC.

the original of which is now on file and a matter of
record in this office.

In Witness Whereof, I have hereunto set my hand
and affixed my official seal.

Done in Office, at Raleigh, this > day

of __ octore in the year of our Lord 19*°
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Secrer.ay State
By W
Deputy Sécretary of State
/




North Carolina

Certified Copy
from
The Department of The
Secretary of State




P e ARTICLES OF MERGER : T
OF
by ') CAPITAL FINANCIAL SERVICES INC. NO. 37

INTO
o BARCLAYSAMERICAN/FINANCIAL, INC.

Pursuant to the provisions of Section 55-108.1 of the General Statutues of
North Carclina, the undersigned domestic and foreign corporations adopt the
following Articles of Merger for the purpose of merging them into one of such
corporations:

F1RST: The names of the undersigned corporations and the States under

the laws of which they are respectively organized are:

Name of Corpbration State
Capital Financial Services Inc. No. 37 Oregon
BarclaysAmerican/Financial, Inc. North Carolina

SECOND: The laws of the State under which such foreign corporation is
organized permit such merger and such foreign corporation has complied with the
applicable provisions of the laws of the State under which it is organized.

THIRD: The name of the surviving corporation is BarclaysAmerican/
Financial, Inc. and it is to be governed by the laws of the State of North
Carolina.

FOURTH: BarclaysAmerican/Fipancial, Inc. owns all of the outstanding
shares of Capital Financial Services Inc. No. 37.

FIFTH: The Plan and Agreement of Merger attached hereto as Exhibit A
was duly adopted by the majority of the board of directors of the undersigned
domestic corporation in the manner prescribed by the General Statutes of North
Carolina, and was approved by the majority of the board of directors of the
undersigned foreign corporation in the complete liquidation and redemption of

all of the issued and outstanding stock of Capitél Financial Services Inc.

No. 37.

Dated Octobov 10 , 1980.

CAPITAL ?\AﬁIAL SER‘y INC. NO. 37 '
By . A/ / Ceald i

H

President 1}
And \1\32_}\ N —\L
Its Secretary
BARCLAYj?%fffCAV/(ff/yCIAL INC.
President

And \hfisz:;:::;_,~_ *Nl/

Its A Secretary
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STATE OF NORTH CAROLINA)
. )ss: _ .
COUNTY OF MECKLENBURG )

C. H. Kuebler, being the president, and W. C. Tyser, Jr., being the .
secretary of BarclaysAmerican/Financial, Inc. each being duly sworn, deposes

and says that he signed the foregoing "Articles of Merger,” that he was

authorized to sign and that the facts stated in the foregoing "Articles of

Merger" are true and correct. (//’::;;> ////
L /fgii// /1514224225;

C. H. Kuebler

TE= 0V iy

W. C. Tyser,\ﬂr.

Sworn to and subscribed before me this1lOth day of _October , A.D., 1980.

Notarial Seal /)glrf{74m4¢ﬁ4 j?NZr/ Fraanln o
Notary POblic™”

'tMy§Commis§ionJExpires April 14, 19813

STATE OF NORTH CAROLINA)
)ss:
COUNTY OF MECKLENBURG )

C. H. Kuebler, being the president, and W. C. Tyser, Jr., being the
secretary of Capital Financial Services Inc. No. 37, each being duly sworn,
deposes and says that he signed the foregoing "Articles of Merger,'" that he was

authorized to sign and that the facts stated in the foregoing "Articles of

(24 S

C. H. Kuebler

A

W. C. Tyser, Wr.

Merger' are true and correct.

Sworn to and subscribed b%foge me this 10th day of _ October , A.D., 1980.
AR - —_—
e
: J A /
Notarial Seal ‘ : . féﬁd/,q',z4,.)/£\ Ay sl g
' ¥ Nota%y Public

i
My Commission Expires April 14, 1981. ( [

v
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PLAN AND AGREEMENT OF MERGER

This Plan and Agreement of Merger, dated £9L47L:f /()
1980, adopted and made between BarclaysAmerican/Flnancial, Inc.,’
a4 corporation organized and existing under the laws of the State
of North Carolina (hereinafter called the "Surviving Corpoeration")
and Capital Financial Services Inc. No. 37, a corporation organized
and existing under the laws of the State of Oregon and being a
wholly-owned subsidiary of the Surviving Corporation (hereinafter
referred to as the "Merging Corporation").

The Surviving Corporation has total authorized capital stock
consisting of 100,000 shares of common stock of $1 Par wvalue (of
which 100,000 shares are now issued and outstanding). The Merging
Corporation has total authorized stock consisting of 1,000 shares
of common stock of $1 par value (of which 1,000 shares are now
issued and outstanding).

In consideration of these pPremises, the corporations, parties
to this Plan and Agreement of Merger by and between their respective
Board of Directors, hereby prescribe the terms and conditions of
such merger as follows:

1. The Merging Corporation shall be merged into the Sur-
viving Corporation pursuant to and with the effects of the appli-
cable provisions of the General Statutes of North Carolina.

2. CUpon the merger becoming effective, the Charter of the
Surviving Corporation in effect at the time of merger shall con-
stitute the Charter of the Surviving Corporation.

3. Upon the merger becoming effective, the Surviving Corpora-
tion shall possess all of the rights, Privileges, immunities, powers
and franchises, public as well as of a private nature, of each of
the corporate parties hereto; and all property, real, personal and
mixed, and all debts due on whatever account, and all other choses
in action, and all angd eévery other interest, of or belonging to or

for all the liabilities, obligations ang pPenalties of both the Merg-
ing Corporation and the Surviving Corporation, and any claim exist-
ing or action or proceeding, civil or criminal, pending by or against
either corporation may be prosecuted as if such merger had not taken
place, or the Surviving Corporation may be substituted in its place,
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and any judgment rendered against either corporation may thence-

forth be enforced against the Surviving Corporation; and neither

the rights of creditors nor any liens upon the property of either
corporation shall be impaired by such merger.

4, Upon the merger becoming effective, each issued and outstand-
ing share of the Merging Corporation shall by virtue of the merger
and without any further action be deemed ligquidated and redeemed
by the Surviving Corporation. :

5. The Charter and By-Laws of the Surviving Corporation in effect
on the effective date of the merger shall continue to be the re-
spective Charter and By-Laws of the Surviving Corporation until
further amended in accordance with applicable law.

6. Upon the merger becoming effective, the following persons
shall constitute the Board of Directors of the Surviving Corpora-
tion: €. H. Xuebler, J. A. Reeder, and R. B. Hendrix.

Such persons shall hold office until the next Annual Meeting
of Shareholders of the Surviving Corporation or until their re- -
spective successors are duly elected and qualify in accordance with
the By-Laws of the Surviving Corporation. 1In the event of the
death of any of said persons prior to the effective date of the
merger or in the event anv of them shall refuse or be unwilling to
serve, any vacancies so occurring may be filled in accordance with
the By-Laws of the Surviving Corporation after the merger shall
have become effective.

IN WITNESS WHEREOF, the corporéte parties hereto have caused
this Plan and Agreement of Merger to be signed in their respective
corporate names the year and day set forth above. "

ATTEST: Bar;ﬁgfifffrican/Fina cial, Inc.

N ZQ’\T :-4— By // S d L

W. C. Tyser\ Jr., Secretary C. H. Kuebler

ATTEST: Capital Financial Services Inc. No.37

a2 W\(— By @A/ /@

W. C. Tyser\Jr., Secretary C. H. Kueble;




