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CAPSTONE FINANCIAL, LLC
& Delaware himited liability company

INTO

CAPSTONE FINANCIAL, LL.C gy
a Florida Ymited ﬁabnnyt.'?’mpany L1020 R0

Pursuent 1o the provigions of Section 608,4382, Florida Statutes, the undereigned limited
liability company certifies as follows:

FIRST: The namaes of the entifies that are partles to the merger are Capsione
Finanoigl, LLC, a Florida imited Hability company ["Capstone-Florida"), and Capstone Financial,
LLC, a Delaware limited hability company ("Capstone-Dalawars").

SECOND:  Capstone-Florida shall be the surviving entity.

THIRD: The Plan of Mergar (the "Plan of Merger") was approved by the Managers
of Capstone-Florida In accordance with e applicable provisions of Chapter €08, Floridz
Statutes,

FOURTH:  The Plan of Merger was approved by the Managers of Capstone-
Delaware in accaordance with the appiicable faws of the state of Delaware.

FIFTH: A copy of the Plan of Merger as approved by the Managers of each of
Capstone-Fiorida and Capstone-Delawara is attached hersto es ExRibiLA.

DATED: February /7, 2011.

CAPSTONE FINANCIAL, LLC,
A Florida Kinlted liability company
By: [ Rsnen soatfl

Derek A, Siewert, Manager

SGRB65E%49.1
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SECRETARY OF STATE:
TALLAHASSEE, FLORIDA

EXHIBIT A
PLAN OF MERGER
' OF

CAPSTONE FINANCIAL, LILC
{a Delaware limited flability company)

INTD

CAPSTONE FINANCIAL, LLC
(» Florida limited llability company)

This PLAN OF MERGER daled February 2 7, 2011 is made by and between Capstone
Financial, LLC, a Flerida Gmited liabiity company ("CapatoneFlorida™), and Capstone Financial,
LLC, a Delaware limited iability company ("Capstone-Delaware”).

WHEREAS, the Managers and Members of Capstone-Flosida and the Managers and
Members of Capstone-Delaware deem it advisable and in the best itterest of the members of
Capatone-Delaware and Capstone-Florida for Capstone-Delaware to merge with and into
Capatone-Flurida, with Capstone-Florida designated as the surviving entity.

NOw, THEREFQRE, in consideration of the premises and of the muiyal agreemants
contained harein, the parties agree to the following plan of merger,

1. Capsione-Fiorida and Capstone-Defeware shafl be merged with and into a single
entity, with Capstone=Florida being the surviving entify from and after the effeciive tima of the
merger, and thereupon the separate existinca of Capstone-Deiawara shall ceasa.

2. The Certificate of Formation of Capstone-Florida shall continue to be the
Cerifficste of Forrnation of the surviving emity until amented a3 therein provided.

3. The Operating Agreement of Capatone-Florida shall continue 10 ha the Qpersting
Agreement of the surviving enifty until cherged, altered or amended as therein provided,

4, The manaygere of Capstone-Florida shall continua as the managers ofthe
surviving entily from and after the effactiva ime of tha merger untii their respective successars
are glected and qualified or their eariier resignation or removal.

5, From and afier the effaciive time of the menger, (1) each isswed and outstandmg
Unit of Capstone-Fiorida immediataly prier to the marger shail sutomatically, and without any
aetion on the psrt of the holders thereof, be converted into one Unit of the surviving entity.

6. From and after the efleclive time of the merger, #ach issued and outstanding Unit
of Capstane-Detaware immedistely prios to the effective time of the merger shall be sznaelied.

7. The merger herein pravided for may be amended or abangoned at any time prior
to the filing of the Articles of Merger with the Secretary of Stafe of the State of Flonida and the
Secretary of State of tha State of Delaware upon a majority vote of the managers of Capstone.
Flatids, or the managers of Capstone-Delaware,
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Pursuant to the Deiaware Limited Liability Company Aet, this Plan of Merger has
been approved by resolfions duly adopted by the managers and members of Capsione.
Delaware.

9.

Pursuani to the Florida Limited Liability Company Act, this Plan of Merger has
been approved by resgiutions duly adopted by the managers and members of Capstone-
Florida.

74
IN WITNESS WHEREQF, the undersigned have set their hands, this /7 day of
February, 2011,

CAPSTONE FINANGIAL, LLC

L 10000;205183

NCIAL, LLC,

Title: Manager )
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