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CERTIFICATE OF MERGER
of

CAPITAL PARTNERS PRDPERTIES, {NC«:
{a Fioridz corporation)

with and into

EOLA CAPITALLLC
{z Florida limited liability company)

Ta the Searetary of Stalg
State of Flarida

Pursuant o the pravistons of Sections ¢07.1 108 and 605.4382 of the Plorida Siatoier, the sotities
hevein numed do heraby adopt the following certlficate of merges:

1. The Agresment and Plan of Merger, dited o Ocwobor 13, 2008 {the *Morger
Agvesment”), by and among TAPITAL PARTNERS PROPERTIRS, INC. a Florida corporiion
{Caplinl Paetoces™), and BOLA CAPTAL LLC, » Floridy timited Hability company (Eoln Capmi”),
a tua and sorpecl caccuted copy of which 18 attached herefe and mede a part horeof o2

provides that Capitel Parindrs shalt meege with and imo 2ols Capital, and that Eolg Capital shali be !Ixrr
surviving enfiry aftor the Effective Date of the mergar (as defied below),

2% The Merger Agreement way approaved and adopted by all of the members of Bola Cepital
by asaaimels written conssny, in svcordsnce with the spplicable provisions of tiw Floridn Limitad
LIahility Company Adt, daied ag of October |3, 2005,

3. The Morger Agromment was approved st adopied by all of the sharcholdery of Capilal
Pastners by unanimous “writton corwsent, in wccosdanes whhb the npplieeble provisions of the Florids
Businzas Corparations Acl, dated ns of Gotober 13, 2008,

4. The merger horedn provided for shall 1ake effest nt the effective dte und thine of tho HBling of
this Cortifients of Merger with the Speeatary of Sfate of the Stale of Florida {the “Efftctive Date®).

N WITNESS WHEREOF, exch of the partles liwrato has eansed this Corrificaw of Merger (o s

excentud on His bohall and sttested by its ofTleees thereunta daly suthorized, all a5 of the date first above
written,

BOLA CAPITAL TI.C,

" rtarida lbed liabliéty cosipRRY

By: il ;W - -
Mamer _ g oo, P R
Title: .
CAPITAL PARYNERS PROPERTIES, INC,,
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AGREEMENT AND FLAN OF MERGER

THIZ AGREEMENT AND PLAN OF MERGER {this “Agresment™) s made pnd entered imo
pumsuant to Section 507.1108 of the Florida Business Corperstions Act and Section 608.438 of the Florida
Limitsd Liabitity Company Act , sffective a5 of Ottobar 13, 2008, by end berween Capital Partners
Propartics, Inc,, a Florida corporstion {“Capitul Purirers™), and Eols Capital LLC, & Florids limited
labitity company (“Eolx Capital”). Capital Partners und Eola Capital heroinafter somutimes colicotively

referred to £3 the “Constituent Entlifes »
WITNZSSETH:
WHEREAE, tig parties desire that Capital Partners merge with and into Bola Capital in ¢ manner
Wwhich conforms to applicabls Florida law.

WHEREAS, the divectors and sharsholders of Capltal Partners and tho Managers gnd Members
of Bola Capital bave, cpon the terms snd conditions ststed herein, dufy spproved and authorized the

Mlerger {as dedined balow),

NOW, THEREFORE, in consideration of the mutual sovenants,
and wxrrmntivg hersinafier cot forth, the parties hereto agres as foliows:

. dgroements, reprogentations

N 2
F Tw
o L3
& D
- =
3. Th i ' o =
Eola Capital LLC, & Florida Lmitod Kability company = i
©  -E
A
3 1 ftions of the Tollows: . - =
At ihe Effective Time (s dafined below), Capita! Partners shall merge with and inte Eola Crpital
In aceordance with the laws of tie Stats of Florida {lhe “Moerger'™). The Marger shall be effective as of
the date of the filing of the Certificass of Merger with the Secretary of Stats of the State of Flotida (the
“Effectivo Tima™. .
4- ¥ 33 1% SAF.3- i
g in Eola #8 follows-
As tire sharcholders of Caplial Partners are identical fo the munbere of Eola Capital, upon the
Bffective Time, cach then cumtstanding share in Capital Partners shall, by victue of the Merger and without
zny action on the part of the hokler thersof, be gonverted to limited Hability company interase in Esle
w‘gnhnqnieaﬁ
38BL/IT/aT
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Capill {the “Interesty™} on a one-to-one bagi, and the Intecests shall represent 1009 of the issued end
outstanding interests.

[ S
! =g
James R, Heistand 512 East Washington Strest =
Orlando, Fiorids 12801 & o=
_ =
Mari Chalker Ons Independent Drlys, Suite 1350 o LT
Jacksonville, Florida 32207 L
g B
William G, Evans One Independent Drive, Suite 1850 o v
Jacksonvitle, Floride 32202 AR
. (3% I
1. Rutize Agvesment. This Agreesnent contring the entire agreenmnt between the parties — ™
with respect to the Merger, and supersedes it prior agresmumts, writton or oral, with respect thoreko,
8 Waivess apd Ameedments. This Agreenient may naot ba amended, modified, superseded,
cancelied, ranawed, extended or walved except by o written instrument sipnad by the pasties, or, in the
onse of & waiver, by the party walving compliancea.
9. Governing Law. This Agreernent shafl by gaverned and construed in accordsnce with the
laws of' the State of Floriga.
19.  Hegpdings. The headings in this Agreement sre for reference purposes only and shall not
in eny way atfsct the meaning or interpretation of this Agroement,
11. Severgbilivy of Provistions. The invatidity or unenforcesbility of any werm, phrase, clause,
parngraph, restriction, covenant, agreement or other provision of this Agreemens shall In no way sffecr the
validity or enforecment of any othor provision or any part theruof,
2. Counterpspls,. This Agreement may be sxecuted in sny number of counterputs, cack of
which when a0 exsouted shall constitite an original eopy hereof, but all of which togather shall be
ronyidored but ane in the eamie document,
[Signature page follows] -
2
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IN WITNESS WHEREOF, the

firgs shove written,

Fepd NOL :5‘532152453
#0408 04532 46

Oct. 16 20006 D4:41F] PS

partics have executsd this Agresment sffactive ng of e dote

LARITAL PARTNERS

CAPITAL PARTNERS PROPERTIES, NG,
& Florids Carporation

53;} ....... _'n-'—ﬁrh}-__;.“:u__-d cn 2
RFAR I A T ) 2

Naipe:
‘Titla:

EOLA CARJTAL

EOLA CAPITAL L1.C,
& Flovidn limited {inbilily compuagy

v

Mg ) sy gas feg
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Sigauture pogo iy
Agrecment sad Plen of Marger
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