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Certificate of Merger \9
For
Florida Linited Liability Company

2\

The 1ollowing Centificate of Merger is submitted to merge the following Florida Limiwed

Liability Company(ies) in accordance with s, 608.4382, Florida Statutes.

FIRST: The exact name, formfentity type, and jurisdiction for cach merging party are as

follows:

Name Jurisdiction Form/F, n_lAgg.'__.!_)jpe

Pinnacle Trading, LLC CA l.imited [_.Iabllll) .

SECOND): The exact name. form‘entity pe, and jurisdiction ot the surviving pary L

follows: i .'I r—
-1 m

Name Jurisdiclion Form/Entity lvpun-:_ —~

Pinnacte Trading 1.1.C F1. Eimited !, mhelm ¢ ump)’a}i

THIRD: The atiached agreement and plan of merger was approved by cach domestic
¢corporation, limited liability company, partnership and/or limited partnership that is a party to
the merger in accordance with the applicable provisions of Chapters 607, 608. 617, and/or 620,
Florida Statutes.

FOURTH: The anached apreement and plan of merger was approved by cach other business
enlity that is a party W the merger in accordance with the applicable laws of the state, country of
jurisdiction under which such other business entity is formed, organized or incorporated.

FIFTH: The effective dawe of the merger shall be the later of: (i) the date on which the
California Certificate of Mérger (as deseribed in Section 1.07¢a) of the attached agreement and
plan ol mergery is duly filed with the Californa Secratary of State: (i) the date on which the
Florida Certificate of Merger (as deseribed in Section 1.07(b) of the attached agreement and plan
of merger) is duly filed with the Florida Department of State, and (i1i) the close of business on
December 31. 2013, which is a date that is not more than ninety (90) days subscquent 1o the
dates of filing ol the California Certificiie of Merger and the Florida Certificate of Merper,

SINTH: Signaturees) tor Each Party;

I‘INNACLIS TRADING, LLC. a Calitornia

Samuct T, Reeves. Member
(Signatures continued next pugey

142039651 + 3295 007 1
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" Charles S. Hudme, Metiber

By %MWM R

David 3. Maclarlanc, Member

By

R. Clay Spears, Member

By

Virginia Reeves Apple, Member

PINNACLE TRADING 11.C. 2 Florida limited
ltabilny company

5y W%

Samuel T. Reeves, Manager and Member

By

Charfes S. Hulme, Member

1)':1\"{\1—]_1». sMaclarline. Muember

By

R—_Fl-ar‘ip;l: Member

By
Virginia Reeves Apple, Member

L]
i3
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By

Charles S. Hulme, Member

By

David B. MacFarlane, Member

By? ”

R. Clay Spear

By

Virginia Reeves Apple, Member

PINNACLE TRADING LLC, a Florida limited
liability company

By

Samuel T. Recves, Manager and Member

By

Charles S. Hulme, Member

By

David B. MacFarlane, Member

B R. Cla)-r m—-

By

Virginia Reeves Apple, Member
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By c:.@‘wc#*/_*

Charles S. Hulme, Member

By

David B, MacFarlane, Member

By

R. Clay Spears, Member

By

Virginia Reeves Apple, Member

PINNACLE TRADING LLC, a Florida limited
liabihty company

By

Samue! T. Reeves, Manager and Member

By oo \_,#

Charles S. Hulme, Member

By

David B. MacFarlane, Member

By

R. Clay Spears, Member

By

Virginia Reeves Apple, Member
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By

Charles S. Hulme, Member

By

David B. MacFarlane, Member

By

R. Clay Spears, Member

N .‘giﬁﬂ A

Virginia Rfeves ApyﬂMembcr

PINNACLE TRADING LLC, a Florida limited
liability company

By

Samtuel T. Recves, Manager and Member

By

Charles S. Hulme, Member

By

David B. MacFarlane, Member

By

R. Clay/Spears, Member

By (" g 7o ﬁ/f’é

Virginia Rgoves Apple, M’ﬁﬂ:cr




AGREEMENT OF MERGER
OF
PINNACLE TRADING, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY,
INTO
PINNACLE TRADING LLC, A FLORIDA LIMITED LIABILITY COMPANY

THIS AGREEMENT OF MERGER is made and entered into this 274kday of
December, 2013, to be effective as of the Effective Date described in Section 1.02 of this
Agreement, by and among (i) PINNACLE TRADING, LLC, a California limited liability
company (“Pinnacle Trading, LLC - California”), (ii) INNACLE TRADING LLC, a Florida
limited liability company (“Pinnacle Trading LLC - Florida"), (iii) SAMUEL T. REEVES, a
married man, (iv) CHARLES S. HULME, a married man, (v) DAVID B. MacFARLANE, a
married man, (vi) R. CLAY SPEARS, a married man, and (vii) VIRGINIA REEVES APPLE, a
married woman (individually, "Virginia Reeves Apple" and, collectively with Samuel T. Reeves,
Charles S. Hulme, David B. MacFarlane and R. Clay Spears, the "Members").

RECITALS:

A, Pinnacle Trading, LL.C — California is a limited liability company duly
organized, validly existing, and in good standing under the laws of the State of California formed
pursuant to that certain Certificate of Limited Liability Company (Form LLC-1) filed with the
Secretary of State of the State of California (the “California Secretary of State") on July 6, 1995,
and that certain Operating Agreement for Pinnacle Trading, LLC, a California limited liability
company, made effective as of June 30, 1995, as amended by that certain Amendment to
Operating Agreement of Pinnacle Trading, LLC dated January 1, 2001, entered into by and
among the Members, as the members of Pinnacle Trading, LLC —~ California, (collectively, the
“Pinnacle Trading, LLC - California's Operating Agreement").

B. Pinnacle Trading LL.C - Florida is a limited liability company duly
organized, validly existing, and in good standing under the laws of the State of Florida formed
pursuant to those certain Electronic Articles of Organization For Florida Limited Liability
Company filed with the Department of State of the State of Florida (the “Florida Department of
State”) on November 12, 2013, and that certain Operating Agreement for Pinnacle Trading LLC,
a Florida limited liability company dated as of December __, 2013, entered into by and among
the Members, as the members of the Pinnacle Trading LL.C — Florida, (the “Pinnacle Trading
LLC - Florida's Operating Agreement").

C. The parties intend that effective as of the Effective Date (as defined in
Section 1.02 of this Agreement), Pinnacle Trading, LL.C ~ California shall merge with and into
Pinnacle Trading LLC - Florida (the “Merger”) pursuant to the terms and subject to the
conditions set forth in this Agreement and the applicable provisions of California and Florida
law,

D. The parties desire to enter into this Agreement to set forth certain




provisions relating to the consummation of the Merger.

NOW, THEREFORE, in consideration of the foregoing Recitals and of the mutual
covenants and agreements hereinafter set forth in this Agreement, the parties hereby agree as
follows:

ARTICLE]
THE MERGER

1.01 Merger. Pursuant to the terms and subject to the conditions set forth in
this Agreement, effective as of the Effective Date, Pinnacle Trading, LLC — California shall be
merged with and into Pinnacle Trading LLC - Florida under the applicable laws of the State of
California and the laws of the State of Florida.

1.02  Effective Date. The effective date of the Merger shall be the later of: (i)
the date on which the California Certificate of Merger (as described in Section 1.07(a) of this
Agreement) is duly filed with the California Secretary of State; (ii) the date on which the Florida
Certificate of Merger (as described in Section 1.07(b) of this Agreement) is duly filed with the
Florida Department of State, and (iii) the close of business on December 31, 2013, which is a
date that is not more than ninety (90) days subsequent to the dates of filing of the California
Certificate of Merger and the Florida Certificate of Merger (the “Effective Date").

1.03 Consequences of the Merger. On the Effective Date:

(a) The Merger shall become effective;

(b) The separate existence of Pinnacle Trading, LLC - California, as
the disappearing limited liability company, shall cease and Pinnacle Trading, LLC -
California shall be merged with and into Pinnacle Trading LLC ~ Florida, as the
surviving limited liability company;

(c) The Merger shall have all of the effects provided by applicable law,
including, without limitation, those effects prescribed by Section 17554 of the California
Corporations Code and Section 608.4383 of the Florida Statutes, each of which provides
that:

(i) Pinnacle Trading LLC - Florida shall succeed, without
other transfer, act, or dced, to all the rights and property, whether real, personal, or
mixed, of Pinnacle Trading, LLC — California, and shall be subject to all the debts
and liabilities of the Pinnacle Trading, LLC — California in the same manner as if
Pinnacle Trading LLC - Florida itself had incurred them;

(it)  All rights of creditors and all liens on the property of




Pinnacle Trading, LLC ~ California shall be preserved unimpaired and may be
enforced against Pinnacle Trade LLC - Florida to the same extent as if the debt,
liability, or duty that gave rise to the lien had been incurred or contracted by
Pinnacle Trading LLC - Florida, provided that such liens shall be limited to the
property of Pinnacle Trading, LLC - California affected thereby immediately
before the Effective Date; and

(ili)  Any action or proceeding pending by or against Pinnacle
Trading, LLC ~ California may be prosecuted to judgment, that shali bind Pinnacle
Trading LLC - Florida, or Pinnacle Trading LLC - Florida may be proceeded
against or be substituted in Pinnacle Trading, [LLC -~ California's place.

1.04  Further Acts After the Effective Date. If, at any time after the Effective
Date, the Manager of Pinnacle Trading LLC - Florida considers or is advised that any further
assignments, assurances, actions, or things are necessary or desirable (i) to vest, perfect, or
confirm of record or otherwise in Pinnacle Trading LLC - Florida its right, title, or interest in, to,
or under any of the rights, properties, or assets of Pinnacle Trading, LLC — California, or (ii) to
otherwise carry out the terms of this Agreement, then the Manager of Pinnacle Trading LLC -
Florida is authorized, in the name and on behalf of Pinnacle Trading, LLC - California, to
execute and deliver all those things and to take and do all actions that may be necessary or
desirable to vest, perfect, or confirm in Pinnacle Trading LLC - Florida all of the rights, title, and
interests in, to, and under such rights, properties, and/or assets, or to otherwise carry out the
provisions of this Agreement.

1.05 Name and Place of Organization of the Surviving Limited Liability
Company. The name and place of organization of the surviving limited liability company are as
follows:

Name: Pinnacle Trading LLC, a Florida limited liability company

Place of Organization: State of Florida

As a result of the Merger, the name of Pinnacle Trading LLC - Florida shall not change and shall
remain “Pinnacle Trading LLC, a Florida limited liability company”.

1.06 Name and Place of Organization of the Disappearing Limited
Liability Company. The name and place of the disappearing limited liability company are as
follows:
Name: Pinnacle Trading, LLC, a California limited liability company

Place of Organization: State of California

1.07 Management of the Surviving Limited Liability Company. Upon




consummation of the Merger, Samuel T. Reeves, as the Manager of Pinnacle Trading LLC -
Florida, shall continue to manage Pinnacle Trading LLC - Florida pursuant to the terms and
subject to the conditions of the Pinnacle Trading LLC - Florida's Operating Agreement and the
applicable provisions of the Florida Statutes. No change to any provision of the Electronic
Articles of Organization for a Florida Limited Liability Company of Pinnacle Trading LLC -
Florida, or Pinnacle Trading LLC - Florida's Operating Agreement is required, or shall be made,
in connection with the Merger.

1.08 Filing Certificate of Merger.

(a) California Certificate of Merger. Immediately following the
exccution of this Agreement, Pinnacle Trading, LLC - California and Pinnacle Trading
LLC - Florida shall execute and acknowledge a Certificate of Merger (Form OBE
Merger-1), substantially in the form attached hereto as Exhibit "A” and incorporated
herein by this reference (the “California Certificate of Merger”), which California
Certificate of Merger, together with filing fee, shall be delivered to the California
Secretary of State for filing on or before the Effective Date.

(b)  Florida Certificate of Merger. Immediately following the
execution of this Agreement, Pinnacle Trading, LLC - California and Pinnacle Trading
LLC - Florida shall execute and acknowledge a certificate of merger pursuant to Section
608.4382 of the Florida Statutes, substantially in the form attached hereto as Exhibit “B"
and incorporated herein by this reference (the “Florida Certificate of Merger”), which,
together with filing fee, shall be delivered to the Florida Department of State for filing on
or before the Effective Date.

1.09 Recording Certificate of Merger.

(a)  State of California. Immediately following the filing of the
California Certificate of Merger with the California Secretary of State, the Manager of
Pinnacle Trading LLC - Florida shall record, or cause to be recorded, pursuant to Section
17556 of the California Corporations Code, a certified copy of the California Certificate
of Merger in the official records of all counties located within the State of California in
which Pinnacle Trading, LLC — California owned real property, if any, for the purpose of
vesting in Pinnacle Trading LLC - Florida all of the real property, or interests, title, and
rights therein, owned by Pinnacle Trading, LLC — California prior to the Merger.

(b)  State of Florida. Immediately following the filing of the Florida
Certificate of Merger with the Florida Department of State, the Manager of Pinnacle
Trading LLC - Florida shall record, or cause to be recorded, pursuant to Section
608.4382(2) of the of the Florida Statutes, a certified copy of the Florida Certificate of
Merger in the official records of all counties located within the State of Florida in which
Pinnacle Trading LLC — Florida owns real property, if any, for the purpose of vesting in
Pinnacle Trading LL.C - Florida all of the real property, or interests, title, and rights




therein, owned by Pinnacle Trading, LLC - California prior to the Merger.

ARTICLE 11
ARTICLES OF ORGANIZATION AND OPERATING AGREEMENT

2.01  Articles of Organization. Upon the consummation of the Merger, the
Electronic Articles of Organization for Florida Limited Liability Company of Pinnacle Trading
LLC - Florida in effect immediately before the Effective Date shall be the articles of organization
of Pinnacle Trading LLC - Florida,

2.02  Operating Agreement. Upon the consummation of the Merger, Pinnacle
Trading LLC - Florida's Operating Agreement shall be the operating agreement of Pinnacle
Trading LLC - Florida.

ARTICLE III
CONVERTING INTERESTS OF PINNACLE TRADING, LLC - CALIFORNIA

3.01 Conversion of Membership Interests in Pinnacle Trading, LLC -

California.

(a) Membership Interests. Membership interests in both Pinnacle
Trading, LLC - California and Pinnacle Trading LLC - Florida are represented by
percentage ownership interests.

(b) Conversion. Effective as of the Effective Date, by virtue of the
Merger and without further action on the part of the Members, as members of Pinnacle
Trading LLC - California, the respective percentage ownership interests of the Members
in Pinnacle Trading, LLC — California shall be converted into percentage ownership
interests in Pinnacle Trading LLC - Florida equal to their respective percentage
ownership interests in Pinnacle Trading, LLC — California as follows;

) Samuel T, Reeves. As of the Effective Date, Samuel T.
Reeves owns a ninety-three and no/100 percent {93.00%) ownership interest in
Pinnacle Trading, LC — California, and a ninety-three and no/100 percent
(93.00%) ownership interest in Pinnacle Trading LLC - Florida. Effective as of
the Effective Date, by virtue of the Merger, Samuel T. Reeves will own a ninety-
three and no/100 percent (93.00%) ownership interest in Pinnacle Trading LLC -
Florida.

(ii)  Charles S, Hulme. As of the Effective Date, Charles S.
Hulme owns a two and no/100 percent (2.00%) ownership interest in Pinnacle
Trading, LC - California, and a two and no/100 percent (2.00%) ownership
interest in Pinnacle Trading LLC - Florida. Effective as of the Effective Date, by
virtue of the Merger, Charles S. Hulme will own a two and no/100 percent




(2.00%) ownership interest in Pinnacle Trading LLC - Florida.

(iii) David B. MacFarlane. As of the Effective Date, David B.
MacFarlane owns a two and no/100 percent (2.00%) ownership interest in
Pinnacle Trading, LC — California, and a two and no/100 percent (2.00%)
ownership interest in Pinnacle Trading LLC - Florida. Effective as of the
Effective Date, by virtue of the Merger, David B. MacFarlane will own a two and
no/100 percent (2.00%) ownership interest in Pinnacle Trading LL.C - Florida.

(iv)  R. Clay Spears. As of the Effective Date, R. Clay Spears
- owns a two and no/100 percent (2.00%) ownership interest in Pinnacle Trading,
LC - California, and a two and no/100 percent (2.00%) ownership interest in
Pinnacle Trading LLC - Florida. Effective as of the Cffective Date, by virtue of
the Merger, R. Clay Spears will own a two and no/100 percent (2.00%) ownership
interest in Pinnacle Trading LL.C - Florida,

W) Virginia Reeves Apple. As of the Effective Date, Virginia
Reeves Apple owns a one and no/100 percent (1.00%) ownership interest in
Pinnacle Trading, LC — California, and a one and/no percent (1.00%) ownership
interest in Pinnacle Trading LLC - Florida. Effective as of the Effective Date, by
virtue of the Merger, Virginia Reeves Apple will own a one and no/100 percent
(1.00%) ownership interest in Pinnacle Trading LLC - Florida.

ARTICLE 1V
TAX MATTERS

4.01 Tax Treatment of the Disappearing Limited Liability Company and
the Surviving Limited Liability Company.

(a) The Disappearing Limited Liability Company. Pinnacle
Trading, LLC - California is classified and treated as a partnership for Federal and State

income tax purposes, including, without limitation, for California and Florida income tax
purposes.

(b)  The Surviving Limited Liability Company. Pinnacle Trading

LLC - Florida is classified and treated as a partnership for Federal and State income tax
purposes, including, without limitation, for Florida income tax purposes.

402 Tax Treatment and Effect of the Merger. As a result of the Merger,
Pinnacle Trading LLC - Florida, as the resulting partnership, shall be considered a continuation
of Pinnacle Trading, LLC - California, as the merging partnership, for Federal tax purposes under
Section 708(b)(2)(A) of the Internal Revenue Code of 1986, as amended (the "Internal Revenue
Code"), and Section 1.708-1(c)(1) of the Treasury Regulations, for California income tax
purposes under Section 17851 of the California Revenue and Taxation Code (the "R&T Code"),




and for Florida income tax purposes under Section 220.02(1) of the Florida Statutes. Under
Section 1.708-1(c)(2) of the Treasury Regulations, Pinnacle Trading LLC - Florida, as a
continuation of Pinnacle Trading, LLC - California, shall retain the employer identification
number of Pinnacle Trading, LL.C - California and shall otherwise comply with the provisions of
Section 1.708-1(c) of the Treasury Regulations.

4.03 California Tax Obligations.

(a) Filing and Payment Obligations. Under Section 17554.5(a) of
the R&T Code, upon the Merger, Pinnacle Trading LLC - Florida, as the surviving
limited liability company, shall be deemed to have assumed the liability of Pinnacle
Trading, LLC - California, as the disappearing limited liability company, for the
following:

0] To prepare and file, or to cause to be prepared and filed, tax
and information returns otherwise required of Pinnacle Trading, LLC - Califomia,
as the disappearing limited liability company, as specificd in Chapter 2
{commencing with Section 18501) of Part 10.2 of Division 2 of the R&T Code;
and

(i)  To pay any tax liability determined to be due to the State of
California.

(b)  Notice to the California Franchise Tax Board. Under Section
17554.5(b) of the R&T Code, the California Secretary of State is required to notify the
California Franchise Tax Board of the Merger if Pinnacle Trading LLC is registered or
qualified to do business in the State of California.

ARTICLE VY
REPRESENTATIONS, WARRANTIES, AND COVENANTS

5.01 Represcntations, Warranties, and Covenants of Pinnacle Trading,
LLC - California. Pinnacle Trading, LLC - California hereby represents, warrants, and

covenants to Pinnacle Trading LL.C - Florida and the members of Pinnacle Trading LLC - Florida
as follows:

(a) Organization and Standing. Pinnacle Trading, LLC - California
is a limited liability company duly organized, validly existing, and in good standing under
the laws of the State of California, and has all necessary limited liability powers to own
its properties and to operate its businesses as now owned and operated by it,

(b) Authority. The execution by the Members shown on the signature
page, delivery, and performance of this Agreement, and any documents to be executed
concurrently with this Agreement or pursuant to this Agreement, have been duly
authorized by the unanimous consent of the members of Pinnacle Trading, LLC -




California, and no other membership approvals are necessary for the consummation by
Pinnacle Trading, LLC - California of its obligations under this Agreement, or any such
cther documents,

(<) Compliance With Laws. Pinnacle Trading, LLC — Pinnacle
Trading, LLC - California has complied, and is in compliance with, all contracts and
agreemenls to which it is a party or bound, and with all applicable statutes, laws, orders,
ordinances, rules, regulations, codes, requirements, covenants, conditions, restrictions,
judgments, and/or decrees of and Federal, State, or local governmental body or agency.

(d) No Prospective Violations. The execution and delivery of this
Agreement, the incurrence of the obligations of Pinnacle Trading, LLC - California set
forth in this Agreement, the consummation of the transactions contemplated by this
Agreement, and/or the compliance with the terms of this Agreement by Pinnacle Trading,
LLC - California will not (i) conflict with, or result in a breach or violation of, any of the
terms, conditions, or provisions of, or constitute a breach or default under, any bond,
note, other evidence of indebtedness, contract, indenture, mortgage, deed of trust, loan
agreement, security agreement, lease, or other agreement or instrument to which Pinnacle
Trading, LLC — California is a party or by which Pinnacle Trading, LLC — California may
be bound, or (ii) violate any applicable statutes, laws, orders, ordinances, rules,
regulations, codes, requirements, covenants, conditions, restrictions, judgments, rulings,
and/or decrees of any court or quasi-judicial or administrative agency of any Federal,
State, or local government or agency, body, and/or subdivision, of any arbitrator, or of
any other person,

(e) Performance. Pinnacle Trading, LLC - California shall timely
perform and comply with all covenants and agreements, and satisfy all conditions, that it
is required to perform, comply with, and/or satisfy under this Agreement.

5.02 Representations, Warranties, and Covenants of Pinnacle Tradin
LLC - Florida. Pinnacle Trading LLC - Florida hereby represents, warrants, and covenants to
Pinnacle Trading, LLC - California and the Members of Pinnacle Trading, LLC - California as
follows:

(a) Organization and Standing. Pinnacle Trading LL.C - Florida is a
limited liability company duly organized, validly existing, and in good standing under the
laws of the State of Florida, and has all necessary limited liability company powers to
own its properties and to operate its businesses as now owned and operated by it.

(b)  Authority. The execution by the Manager and by the Members
shown on the signature page, delivery, and performance of this Agreement, and any
documents to be executed concurrently with this Agreement or pursuant to this
Agreement, have been duly authorized by the Manager and the unanimous consent of the
members of Pinnacle Trading LLC - Florida, and no other membership approvals are




necessary for the consummation by Pinnacle Trading LLC - Florida of its obligations
under this Agreement, or any such other documents.

{c) Compliance With Laws. Pinnacle Trading LLC - Florida has
complied, and is in compliance with, all contracts and agreements to which it is a party or
bound, and with all applicable statutes, laws, orders, ordinances, rules, regulations, codes,
requirements, covenants, conditions, restrictions, judgments, and/or decrees of and
Federal, State, or local governmental body or agency.

(d)  No Prospective Violations. The execution and delivery of this
Agreement, the incurrence of the obligations of Pinnacle Trading LLC - Florida set forth
in this Agreement, the consummation of the transactions contemplated by this
Agreement, and/or the compliance with the terms of this Agreement by Pinnacle Trading
LLC - Florida will not (i) conflict with, or result in a breach or violation of, any of the
terms, conditions, or provisions of, or constitute a breach or default under, any bond,
note, other evidence of indebtedness, contract, indenture, mortgage, deed of trust, loan
agreement, security agreement, lease, or other agreement or instrument to which Pinnacle
Trading LL.C — Florida is a party or by which Pinnacle Trading LLC — Florida may be
bound, or (i) violate any applicable statutes, laws, orders, ordinances, rules, regulations,
codes, requirements, covenants, conditions, restrictions, judgments, rulings, and/or
decrees of any court or quasi-judicial or administrative agency of any Federal, State, or
local government or agency, body, and/or subdivision, of any arbitrator, or of any other
person.

(e) Performance. Pinnacle Trading LLC - Florida shall timely
perform and comply with all covenants and agreements, and satisfy all conditions, that it
is required to perform, comply with, and/or satisfy under this Agreement.

3.03 Representations, Warranties, and Covenants of the Members.
Each of the Members hereby represent, warrant, and covenant to Pinnacle Trading, LLC -
California, Pinnacle Trading LLC - Florida, and each of the other Members as follows:

(a) Authority. He or she has the full right, power, legal capacity, and
legal authority to execute and enter into this Agreement, to merge Pinnacle Trading LLC
— California into Pinnacle Trading LLC - Florida pursuant to this Agreement, and to
execute all other documents and to perform all other actions as may be necessary or
appropriate in connection with the performance of this Agreement without the consent or
approval of any other person, other than his or her spouse, which consent or approval has
been obtained as set forth in his or her spouse's Consent of Spouse attached hereto and
incorporated herein by this reference,

(b) Compliance with Laws. He or she has complied, and is in
compliance with, all contracts and agreements to which he or she is a party or bound, and
with all applicable statutes, laws, orders, ordinances, rules, regulations, codes,




requirements, covenants, conditions, restrictions, judgments, and/or decrees of and
Federal, State, or local governmental body or agency.

(c) No Prospective Violations. His or her execution and delivery of
this Agreement, incurrence of his or her obligations set forth in this Agreement,
consummation of the transactions contemplated by this Agreement, and/or compliance
with the terms of this Agreement will not (i) conflict with, or result in a breach or
violation of, any of the terms, conditions, or provisions of, or constitute a breach or
default under, any bond, note, other evidence of indebtedness, contract, indenture,
morigage, deed of trust, loan agreement, security agreement, lease, or other agreement or
instrument to which he or she is a party or by which he or she may be bound, or (ii)
violate any applicable statutes, laws, orders, ordinances, rules, regulations, codes,
requirements, covenants, conditions, restrictions, judgments, rulings, and/or decrees of
any court or quasi-judicial or administrative agency of any Federal, State, or local
government or agency, body, and/or subdivision, of any arbitrator, or of any other person.

(d)  Performance. He or she shall timely perform and comply with all
covenants and agreements, and shall satisfy all conditions, that he or she is required to
perform, comply with, or satisfy in this Agrcement.

ARTICLE VI
AMENDMENT OF THE AGREEMENT OF MERGER OR ABANDONMENT OF THE
MERGER

6.01 Amendment of the Agreement of Merger. This Agreement may be
amended prior to the filing of either the California Certificate of Merger or the Florida Certificate
of Merger if the amendment is approved by the vote of a majority in interest of the Members,
provided, however, that if the amendment changes any of the principal terms of this Agreement,
then such amendment must be approved by Pinnacle Trading, LLC - California and by Pinnacle
Trading LLC - Florida.

6.02 Abandonment of the Merger. The Merger may be abandoned by the
Members if such abandonment is approved by the vote of a majority in interest of the Members,
subject to the contractual rights, if any, of third parties, including, without limitation, Pinnacle
Trading, LLC - California and/or Pinnacle Trading LLC - Florida, at any time before the Merger
is effective.

ARTICLE V1I
MISCELLANEOUS

7.01  Survival of Agreement. The provisions of this Agreement, and the
covenants and conditions contained in this Agreement, shall be continuous and shall survive the
Merger, and the dissolution and liquidation of Pinnacle Trading LLC - Florida.
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7.02 Effect of Headings. The subject headings of the articles, sections, and
subsections of this Agreement are included for purposes of convenience only and shall not affect
the construction or interpretation of any of the provisions of this Agreement.

7.03 Entire Agreement. This Agreement (including all exhibits attached
hereto) constitutes the entire agreement between the parties pertaining to the Merger, and
supersedes any and all other agreements, whether oral or written, between Pinnacle Trading, LLC
- California, the Members (as the members of Pinnacle Trading, LLC - California), Pinnacle
Trading LLC - Florida, the Members (as the members of Pinnacle Trading LLC — Florida) with
respect thereto. No supplement, modification or amendment of this Agreement shall be binding
unless executed in writing by all of the parties to this Agreement.

7.04 Waiver. A waiver of any breach of this Agreement by any party to this
Agreement shall not constitute a continuing waiver, or a waiver of any subsequent breach of the
same, or a waiver of any breach of another, provision of this Agreement.

7.05 Counterparts; Facsimile and Electronic Signature Pages. This
Agreement may be executed in any number of counterparts and each such counterpart shall be
deemed to be an original instrument, all of which together shall constitute one and the same
instrument. A facsimile or electronic copy of the signature page signed by any party to this
Agreement may be accepted as an original signature page of this Agreement.

7.06 Assignment. No party to this Agreement may assign all or any part of this
Agreement, or any interest therein, or delegate all or any part of his, her, or its duties or
obligations under this Agreement, without the prior written consent of the other parties to this
Agreement.

7.07 Binding Effect. Subject to Section 7.06 of this Agreement, the provisions
of this Agreement, and the covenants and conditions contained in this Agreement, shall be
continuous and shall be binding upon and inure to the benefit of the heirs, executors,
administrators, personal representatives, successors, and assigns of the parties to this Agreement.

7.08 Professionals' Fees. If any suit, action or proceeding of any kind (an
“Action”) is brought by any party to this Agreement to enforce, defend or interpret any provision
of this Agreement (including, without limitation, an Action for declaratory relief or any
proceeding in the Bankruptcy Court in which any party to this Agreement is a debtor), the
prevailing party in such Action shall recover from the other parties to such Action all reasonable
costs and expenses which the prevailing party may incur in bringing such Action (including,
without limitation, any bankruptcy proceeding involving issues peculiar to bankruptcy law in
which any party to this Agreement takes any legal action to protect or enforce his rights) and/or
enforcing any judgment granted therein, all of which shall be deemed to have accrued upon the
commencement of such Action and shall be paid whether or not such Action is prosecuted to
judgment. For purposes of this Section 7.08, the “prevailing party” means the party entitled to
recover costs of suit, whether or not any Action proceeds to final judgment. Any judgment or
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order entered in such Action shall specifically provide for the recovery of all reasonable costs and
expenses incutred by the prevailing party in connection therewith, including, without limitation,
costs and expenses incurred in enforcing such judgment. For purposes of this Section 7.08,
“costs and expenses” shall include all court costs and all reasonable attorneys', paralegals', and
other professionals’ fees and costs.

7.09 Further Action. If any further action is necessary to carry out the
purposes of this Agreement, each of the parties to this Agreement shall take such further action,
including, without limitation, the execution and delivery of such further instruments and
documents, as any other party may reasonably request.

7.10  Notices. Except as otherwise expressly provided in this Agreement, all
notices, requests, demands, and other communications required under this Agreement shall be in
writing and shall be deemed to have been given (i} on the date of service, if served personally on
the person to whom notice is to be given, (ii) on the date of receipt, if sent by facsimile or
electronic mail to the person to whom notice is to be given at the facsimile number or electronic
mail address set forth below, or (iii} on the third day after mailing, if mailed to the person to
whom notice is to be given, by certified or registered mail, postage prepaid, and properly
addressed as follows:

Pinnacle Trading, LLC at: Pinnacle Trading, LLC
5260 North Palm Avenue, Suite 219
Fresno, California 93704
Aftn: Samuel T. Reeves, Member
Facsimile Number; (561) 630-5936
Electronic Mail Address:
sam@ptlic.com

Pinnacle Trading LLC at: Pinnacle Trading LLC
11300 U.S. Highway 1, Suite 203
Palm Beach Gardens, Florida 33408
Attn: Samuel T. Reeves, Manager
Facsimile Number: (561) 630-5936
Electronic Mail Address:
sam@ptllc.com

Samuel T. Reeves at; Samuel T. Reeves
12167 Turtle Beach Road
Palm Beach Gardens, Florida 33408
Facsimile Number: (561) 630-5936
Electronic Mail Address:
sam@ptlle.com
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Charles S. Hulme at: Charles S. Hulme
PO Box 1733
Pebble Beach, California 5953-1733
Facsimile Number: (831) 646-2089
Electronic Mail Address:
scotthulme@sbcglobal.net

David B. MacFarlane at: David B. MacFarlane
2 Pheasant Lane
Greenwich, Connecticut 06830-3843
Facsimile Number: (203) 629-8782
Electronic Mail Address:
dmac@drakeadvisors.com

R. Clay Spears at: R. Clay Spears
4108 University Blvd.
Houston, Texas 77005-2714
Facsimile Number: (713) 336-7711
Electronic Mail Address:
cspears@signal-hill.net

Virginia Recves Apples at: Virginia Reeves Apples
1220 Park Avenue, Apt 13B
New York, New York 10128
Facsimile Number: (212) 479-2527
Electronic Mail Address:
virginiarapple@gmail.com

Any party may change his, her, or its address, facsimile number, or electronic mail address for
purposes of this Section 7.10 by giving written notice of such change to the other parties in the
manner provided for in this Section 7.10.

7.11 Governing Law and Venue. This Agreement shall be governed by, and
construed in accordance with, the laws of the State of Florida, excluding the conflicts of laws
provisions thereof to the extent that they might allow another State's laws to apply. The partics
1o this Agreement agree that venue for any litigation arising under this Agreement shall be in the
County of Palm Beach, State of Florida, if instituted in the State courts, or the Southem District
of Florida, if instituted in the Federal courts.

7.12  Construction. All words used in this Agreement shall be construed to
include the plural, as well as the singular number, and vice versa; all words used in this
Agreement in the present tense shall include the future, as well as the present; and all words used
in this Agreement in masculine gender shall include the feminine and neuter genders, whenever
the context so indicates.
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7.3 Partial Invelidijty, If any provision of this Agreement, or any poriion
thereof, is held by a court of competent jurisdiction ta be invalid, void or unenforceable, the
remaining provisions of this Agreement, including, withoul limitation, the portions thereof nol
held to be invalid, void or unenforceabie, shall nevertheless continue 10 be in full foree and cffect
without being impaired or invalidated in any way.

IN WITNESS WHERVOF, the partics have exceuted this Agreement as of the
date sct forth above 10 be effective as of the Jiflective Date.

“Pinnacle Trading, LLC - California’

PINNACLE TRADING. L.LC, a Caiifornia limited

linbility coppany
By%@ﬁ W

Samucl T. Reeves, Member

By

Charls S. Vulme. Member

Ry £/ . . .
David B. Maclarlane, Member

By

E-(:'Iay Spcdrs. Member

By

Virginia Reeves Apple, Member
“Planacle Trading LLC - Florida”
PINNACLE TRADING LLC, a Florida limited
liability pany
By /% %&Kﬂ/ﬁ_
Samucl T. Reeves. Manager and Member

By _ _ e
Chaglgs.S. Hulme, Member

By

. e—

David B, Macl-rnrlanc.:qfn\dcmbcr

By

R. Clay Speafs. Member
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7.13  Partial Invalidity. If any provision of this Agreement, or any portion
thereof, is held by a court of competent jurisdiction to be invalid, void or unenforceable, the
remaining provisions of this Agreement, including, without limitation, the portions thereof not
held to be invalid, veid or unenforceable, shall nevertheless continue to be in full force and effect
without being impaired or invalidated in any way.

IN WITNESS WHEREQF, the parties have executed this Agreement as of the
date set forth above to be effective as of the Effective Date.

“Pinnacle Trading, LLC - California”

PINNACLE TRADING, LLC, a California limited
liability company -

By

Samuel T. Reeves, Member

By C-P\ICLL'

Charles S. Hulmc: Member

By

David B. MacFarlane, Member

By

R. Clay Spears, Member

By

Virginia Reeves Apple, Member
“Pinnacle Trading LLC - Florida”

PINNACLE TRADING LLC, a Florida limited
liability company

By

Samuel T. Reeves, Manager and Member

By e A\ {
Charles S. Hulme,Member

By

David B. MacFarlane, Member

By

R. Clay Spears, Meraber
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7.13  Partial Invalidity. !fany provision of this Agreement, or any portion
thereof, is held by a court of competent jurisdiction to be invalid, void or unenforceable, the
remaining provisions of this Agreement, including, without limitation, the portions thereof not
held to be invalid, void or unenforceable, shall nevertheless continue to be in full force and effect
without being impaired or invalidated in any way.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the
date set forth above to be effective as of the Effective Date.

“Pinnacle Trading, LLC - California"

PINNACLE TRADING, LLC, a California limited
liability company

By

Samue! T. Reeves, Member

By

Charles S. Hulme, Member

By

David B. MacFarlane, Member

R Clay Spc% M@mbeé ;

Vlrglma Reeves Apple, Member

“Pinnacle Trading LL.C - Florida”

PINNACLE TRADING LLC, a Florida limited
liability company

By

Samuel T. Reeves, Manager and Member

By

Charles S. Hulme, Member

Wac&rlwe Member

R. Clay Spedes, Mendbdr )
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7.13  Partial Invalidity. If any provision of this Agreement, or any portion
thereof, is held by a court of competent jurisdiction to be invalid, void or unenforceable, the
remaining provisions of this Agreement, including, without limitation, the portions thereof not
held to be invalid, void or unenforceable, shall nevertheless continue to be in full force and effect
without being impaired or invalidated in any way.

IN WITNESS WHEREQOF, the parties have executed this Agreement as of the
date set forth above to be effective as of the Effective Date.

“Pinnacle Trading, LLC - California®

PINNACLE TRADING, LLC, a California limited
liability company

By

Samuel T. Reeves, Member

By

Charles S. Hulme, Member

By

David B. MacFarlane, Member

“Pinnacie Trading LL.C - Florida”

PINNACLE TRADING LLC, a Florida limited
liability company

By

Samuel T. Reeves, Manager and Member

By

Charles §. Hulme, Member

By

David B. MacFarlane, Member

By

R. Clay Spears, Member
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/P 7

Virginia Rté(res Apple, Mén

Members

SAMUEL T. REEVES, a married man

CHARLES S. HULME, a married man

DAVID B. MacFARI.ANE, a married man

R.WMRS,amm‘ an
€réhe %ﬂé

VIRGINIA E@V ES APPL ,ﬁm&n’ied woman
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By

Virginia Reeves Apple, Member

Fotres—

SA [. T. REEVES, a married man

Memb

1S S, HULME, a marsicd man

AVID B. MacFARLANE, a married man

R. CLAY SPEARS, a marricd man

VIRGINIA REEVES APPLE, a married woman




By

Virginia Reeves Apple, Member

Members

5

s

e

SAMUEL T. REEVES, a married man

C_‘J:\/%L

CHARLES S. HULME, a married man

DAVID B, MacFARLANE, a married man

R. CLAY SPEARS, a married man

VIRGINIA REEVES APPLE, a married woman
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By

Virginia Reeves Apple, Member

Members

SAMUEL T. REEVES, a married man

CHARLES S. HULME, a married man

DAVID B. MacFARLANE, a married man

BT

R. CLAY SPEARS, afhsfied man

VIRGINIA REEVES APPLE, a married worman
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CONSENT OF SPOUSE
OF
SAMUEL T. REEVES

I, Elizabeth Webb Reeves, certify that:

1 1 am the spouse of Samuel T, Reeves, one of the members of Pinnucle
Trading. I.I.C, a California [imited liability company, and one of the members of Pinnacic
Trading LI.C, a Florida limited liability company, who signed the foregoing Agrccment of
Merger of Pinnacle Trading, LLC, & California Limited Liability Company, Into Pinnacle
Troding L1.C, a Florida Limited F.iability Company (the “Agreement of Merger”).

2. | have read the Agreement of Merger.

3. | agree 10 be bound by, and 1o accept, ail of the provisions of the
Agreement of Merger, in lieu of any interest which | may have in the membership interests of
Pinnacle Trading, LLC, a California limited liability company, and/or Pinnacle Trading LLC, a
Floride limited liability company, now or in the future registercd in the name of Samuc! T\
Reevey, or in which he has any right ar interest, whether such membership rights or interests are
cammunity property or atherwisc.

Executed this}]\ﬁ day of December, 2013, at North Palm Beach, Florida.
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CONSENT OF SPOUSE
OF
CHARLES S. HULME

I, Elizabeth Reeves Hulme, certify that:

1. [ am the spouse of Charles S. Hulme, one of the members of Pinnacle
Trading, LLC, a California limited liability company and one of the members of Pinnacle
Trading LLC, a Florida limited liability company, who signed the foregoing Agreement of
Merger of Pinnacle Trading, LLC, a California Limited Liability Company, Into Pinnacle
Trading LLC, a Florida Limited Liability Company (the "Agreement of Merger").

2. I have read the Agreement of Merger.

3. 1 agree to be bound by, and to accept, all of the provisions of the
Agreement of Merger, in lieu of any interest which I may have in the membership interests of
Pinnacle Trading, LLC, a California limited liability company, and/or Pinnacle Trading LLC, a
Florida limited liability company, now or in the future registered in the name of Charles S.
Hulme, or in which he has any right or interest, whether such membership rights or interests are
community property or otherwise,

Executed this 27""‘day of December, 2013, at Pebble Beach, California.

o ool
Lsapl vl

Elizabeth Reeves Hultne
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CONSENT OF SPOUSE
OF
DAVID B. MacFARLANE

I, Amncsley Reeves MacFarlane, certify that:

1. T am the spouse of David B. MacFarlanc, one of the members of Pinnacic
Trading, LLC, & California limited liability company and one of the members of Pinnacle
Trading LLC, a Florida limited liability company, who signed the foregoing Agreement of
Merger of Pinnacle Trading, LLC, a Califomia Limited Liability Company, Into Pinnacle
‘Trading LLC, a Florida Limited Liability Company (the "Agreement of Merger”).

2. 1 bave read 1he Agreement of Merger.

3 1 agree to be bound by, and to accept, all of the provisions of the
Agreemenl of Merger, in lieu of any interest which | may have in the membhership interests of
Pinnacle Trading, 1.1.C, a California limited liabilivy company. and/or Pinnacie Tradiog 1.1.C, a
Florida limited liability company, now or in the fulure registered in the name of David 11
MacFarlane, or in which he has any right or intcrest, whether such membership rights or interests
are community property or otherwise,

Exceuted this 2C"'l‘day of December, 2013, at Turks and Caicos Islands,
Aahamas,

At

Annesley Reeves MacFarlanc




CONSENT OF SPOUSE
OF
R.CLAY SPEARS

I, Sandra Reeves Spears, certify that:

1. I am the spouse of R. Clay Spears, one of the members of Pinnacle
Trading, LLC, a California limited liability company and one of the members of Pinnacle
Trading LL.C, a Florida limited liability company, who signed the foregoing Agreement of
Merger of Pinnacle Trading, LLC, a California Limited Liability Company, Into Pinnacle
Trading LLC, a Florida Limited Liability Company (the "Agreement of Merger").

2. I have read the Agreement of Merger.

3 I agree 1o be bound by, and to accept, all of the provisions of the
Agreement of Merger, in lieu of any interest which [ may have in the membership interests of
Pinnacle Trading, LLC, a California limited liability company, and/or Pinnacle Trading LLC, a
Florida limited liability company, now or in the future registered in the name of R. Clay Spears,
or in which he has any right or interest, whether such membership rights or interests are
community property or otherwise.

Executed this < day of December, 2013, at Houston, Texas.

ot Pecus o

Sandra Reeves Spears
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CONSENT OF SPOUSE
OF
VIRGINIA REEVES APPLE

I, David F Apple I1], certify that:

1. I am the spouse of Virginia Reeves Apple, one of the members of Pinnacle
Trading, LLC, a California limited liability company and one of the members of Pinnacle
Trading LLC, a Florida limited liability company, who signed the foregoing Agreement of
Merger of Pinnacle Trading, LLC, a California Limited Liabitity Company, Into Pinnacle
Trading LLC, a Florida Limited Liability Company (the "Agreement of Merger").

2, [ have read the Agreement of Merger.

3. I agree to be bound by, and to accept, all of the provisions of the
Agreement of Merger, in lieu of any interest which I may have in the membership interests of
Pinnacle Trading, LLC, a California limited liability company, and/or Pinnacle Trading LLC, a
Florida limited liability company, now or in the future registered in the name of Virginia Reeves
Apple, or in which she has any right or interest, whether such membership rights or interests are
community property or otherwise.

Executed this ];l“' day of December, 2013, at New York, New York.

}D//ﬁnd/

(DaydF. Apple]iF /
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Form of the California Certificate of Merger
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I QBE MERG

State of California
Secretary of State

Certificate of Merger

{Canformia Corperanone Cotle Sernons
111)g}, 3203(g), 6010.1. §019.1, 9840, 12540 1, 1501 1.14, 16915(5) ang 17352)

IMPORTANT ~ Read all instructions before completing this form. This Space For Fining Usa Oaly
Y NAME OF SURVIVIMNG ENNITY 1 TYPEOFENTITY |1 CASECRETARY OF BYATE FLENUMBER |4, JURSDCTION
PINNACLE TRADING LLC Urnited Uabisey N/A Rona)
—Lomoiay
9 NAME OF DIAIBIARING ENTTY & TYOEOF EMMTY P OCAECRTTARY OF STATE FILE NUMBFR 14 JUROe NOn
PINNACLE YRADING, L1LC “Heted Loy S18; y ol wa
199518710007 |

®  THE PRINCISAL TEAME OF THE AGREEMENT OF MERGEA WERE APPROVED BY A VOTE OF TrE NUMBER OF INTEREXTS OR SHARK | OF BACH CLASE THAT
EQUALED OR EXCEECED THE VOTE REQUMED (F & VOTE WAS RECUIRED, SPECEY THE CLASS AND THE WUMBER OF QUTSTANODING INTEREETS OF
EACH CuASY EARITLEN TO VOTE Qir THE MERGLN AND THE PERCENTAGE VOTE REQUIRED NF EACH CLASS ATTACKH ADDIMIONAL AAQES. F NECRT4HY

JURVIVING ENTITY QISAPREARING ENTITY
CLASS MO NIYBER axp CLRGEMTAGL YOTE PEQUIRED | CLASE AND MUMDER AND BEBCFATAGE MOIE AEQINREN
Memoen 5 [-151 M 5 1%

W0 i m"-lmmlsﬂ' A PARENT PARTY ARE TO B ISSUED iN THE MERGER, CRECK THE APPLICARLE STATEMENRT
[Jno vote o tne sraranaiaers of e parent pacty was resuived. [ ™ha raquived vets of tne sharwnciciers of ihe paseet party was obihed

t v FTHE I\-IRV'MNG RNTITY 13 A DOMESTIC LMITED LLABLITY COMEANY, LIMITED PARTIERSHIP, OR PARTNERENDP, PROVIOT THE REQUSITE CHANGES w7
. ANY} TO THE INFORMAYION SET FORTH # TME SURVMING ENNTY'S ARTICLES OF OROANIZATION, CERTIACATE OF LWATED PARTHERSHIF OR
STATEMENT OF PARTHERSHIP AUTHORITY RESULTING FAOL THE MEAGER, ATTACH ADDITICHAL PAGES, IF NECEABAAY

NIA

12. 1T A DISAPSEARING CNFITY 15 A DOWESTIC LIMITED LIABITY COMPANY, LIMITED PARTMERSHI, QR PANTHOASHIS, AND THE JURVIVIG EXATY 15 NOT
A oouzsm: ENTITY OF THE SAME TYPE. ENTEA THE PRINCIPAL ADDREES OF THEl SURVIVIAD ENTITY.

PRINCIPAL ADDAKSS OF SURVIVING ENTITY CITY AND STATE P cong
— - wwa o

13 OTHEA INFORMATION REOWAED T OF STATED W THE CEATFICATE 0F MERCER BY THE LAWE UNDLR Wralil RaLH CONINTLENT OTHER aqw.syu
ENT.TY I8 OHOANIZED 4™ A I ADSIT QHAL PARSE T IF NLTCETAPY

1 STATUTORY QA OTHEA BASIS SHDEN WCH A FORBIGN OTHER BySINESS EHTIYY 8 A uﬁ:h-;li;o TO EFFECY {14 FUTUAR KFFECTIVE DATY IF ANY
ThE WERGER 2.3 .30y
Saclion §08.4382, Fiorids Sislutas [ O Yea)

1] A{‘:’qnl‘o':u#!wotmrm AT FORTH ON ATTACHED PAGES IF ANY, 1 INCORPORATED MEARW §Y Trud REFEMENGT AND MAOG PART OF ThiY
TFICA

17 LCEATIFY YNDER PENALTY OF PERIUAY UNOER THE LAWE OF TWE STATE OF CALIFGRNIA THAT THE TOAEGDIMO IS TRUF aNG CUIRLAT OF My YA
MNOWAEOOE 1 CECLARE 1anl Tyl FEASON WO EXECYTED THIS N TRUMENRT WHICH EXGCUTION 15 MY ACT ANL LFED

2-26=L3 Samuel T, Reeves, Manager )
Ty Yy mmmnirtmmmmmr"'

VWOE OH BNTNT naail SW0 ViUl OF AUTHORILEG PUREOR

SamJel T_Reeves, Member s
FOE DR PRINT NAME AND TITLE OF AL nBRIZED PERSCH

Charies § Huime, Mamber
TERATURE OF AL THORTTES FENTON TOW TWE TSAPPFARMG ENITTY OATE  TYPE O PRUNT NAME AND TTLE Of AuTdm/TD# asc

For a8 ardty thal @ & DLsingss UUSE oM eBIBie wvgstment Husl or B unncorDoraied
B330CALOY 1t IO Ihg provasion of law o7 DIREr LRV for 1he aulhonty of the PErEOn sigrey

COEMERDCA.: (REVO1AD'), APPROVED §Y SECAETARY OF STATE




1113(g), 3203(g), 6019.1. 80191, 9640, 1254C 1, 15311.14, 16315(b) and 17352)

] IDBE MERG
State of California
Secretary of State

Certificate of Merger

{California Cerporations Code sections

IMPORTANT — Read all instructions before completing this farm. This Space For Filing Use Only
1. NABME OF SURVIVING ENTITY 2. TYPEOFENTITY {3, CASECRETARY OF STATE FILE NUMBER |4, JURISOICTION
PINNACLE TRADING LLC : Umited Liabiity N/A Farida
—Company
5. NAME OF DISAAPEARING ENTITY 8 TYPEOFENTFY |7 CASECRETARY OF STATE FILENUMBER |8, JURISDICTION
PINNACLE TRADING, LLC Limcil:ad Uability 199518710007 California
ompany

THE PRINGIPAL TERMS OF THE AGREEMENT OF MERGER WERE APPROVED BY A VOTE OF THE KUMBER OF INTERESTS OR SHARES OF EACH CLASS THAT
EQUALED OR EXCEEDED THE VOTE REQUIRED. IF A VOTE Wa§ REOUIRED, SPECIFY THE CLASS AND THE NUMBER OF OUTSTANDING INTERESTS OF
EAGH CLAJS ENTITLED TO VOTE ON THE MERGER AND THE PRRCENTAGE VOTE REQUIRED OF EAGH GLASS. ATTAGH ADDITIONAL PAGES. IF NECESSARY.

SUYRVIVING ENTITY DISAPPEARING ENTITY
£LASS AND HUMBER AND PERCENTAGE VOTE REQUIRED | CLASS AND NUMEER AND NT YE REQUI
Members 9 S1% Memecers 5 51%

IF EQUITY SECURITIES OF A PARENT PARTY ARE TO BE \$SUED IN THE MERGER, CHECK THE APPLIGABLE STATEMENT.

D No vola of th9 shareholders of the parent party was required, D Tha required vaig of the shareholders of the parest party was obiained.

1,

IF THE SURVIVING ENTITY IS A DOMESTIC UMITED UABLITY COMPANY, LIMITED PARTNERSHIP, OR PARTNERSHIP, PROVIDE THE REQUSS ITE CHANGES (IF
ANY) TQ THE INFORMATION SET FORTH IN THE SURVIVING ENTITY'S ARTICLES OF ORGANIZATION, CERTIFICATE OF LUMITEC PARTNERSHIP OR
STATEMENT OF PARTHERSHIP AUTHORITY RESULTING FROM THE MEAGER, ATTACH ADDITIONAL PAGES, IF NEGESSARY.

NiA

. IF A DISAPPEARING ENTITY 15 A DOMESTIC LIMITED LIABUTY COMPANY, LIMITED PARTNERSHIP, QR PARTNERSHIP, AND THE SURVIVING ENTITY I§ NOT

A DOMESTIC ENTITY OF THE SAME TYPE, ENTER THE PRINCIPAL ACDRESS OF THE SURVIVING ENTITY.
PRINCIPAL ADDRESS OF SURVIVING ENTLTY CITY AND STATE P CODE

. OTHER INFORMATION REQUIRED TO BE STATED IN THE CERTIFICATE OF MBRGER BY THE LAWS UNDER WHICH EACH CONSTITUENT OTHER QUSINESS

ENTITY IS ORGAMIZED ATTACH ADDITIONAL PAGES, IF NECESSARY,

14, STATUTORY OR OTHER BASIS UNDER WHICH A FOREIGN OTHER BUSINESS ENTITY IS AUTHORIZED TO EFFECT |15 FUTURE EFFECTIVE DATE, IF ANY
THE MERGER, ’ 12 . 3 . wn
Section 808,.4382, Florida Statutes (Monm} [Oay) {Yeun

ADCITIONAL INFORMATION SET FORTH ON ATTACHED PAGES, IF ANY, IS INCORPORATED HEREIN BY THIS REPERENGE AND MADE PART OF THIS
CERTIFICATE.

. | CERTIFY UNDER PENALTY QOF PERJURY UNDER THE LAWS OF THE STATE OF CALIFORNIA THAT THE FOREGOING (S TRUE AND CORRECT OF MY OWN

KNOWLEDGE | CECLARE t AW THE PERSON WHQ EXECUTED YHIS INSTRUMENT, WHICH BEXECUTION IS MY ACT AND DEED.

Samuel T, Reeves, Manager

SIGMATYPE OF AUTHORIZ! § OR THE SURVIVING ENTITY DATE TYPE GA PHINT NAME AND TITLE OF AUTHORIZED PERSON
FIENATURE OF AUTHORIZED PERSUN FOR TRE SURVIVING ENTITY DAYE TYPE OR PRINT uuu-:-mn TITLE OF AUTHORIZED PERSON

Samue| T. Reeves, Member
SIGNATURE GF AUTHORIZED PERSON FOR THE DISAPPEARING ERTTTY  OATE TYPE OR PRINT NAME AND TITLE OF AUTHORIZED PERSCN

=i v \2-27-1%  Charles S, Hulme, Mamber
SIGRATURE QF AL THORIZED FERSON FOR THE OISARPEARING ERTITY DATE  TYPE GR PRINT NAME AND TITLE OF AUTHORIZED PERSON

For an entity that is 8 business trust, real estale investmenl trusi or an unincarporated
association, sei farth the pravision of law or other basis for the autharity of the person signing:

OBE MERGER-1 (REVQ1/I013)

APPROVED BY SECRETARY OF STATE
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ATTACHMENT TO ITEM 16
OF
CERTIFICATE OF MERGER

PINNACLE TRADING LLC, a limited liability company organized and existing under the laws
of the State of Florida (the "Surviving Entity").

DOES BEREBY CERTIFY:

FIRST: The Surviving Entity was organized pursuant to the provisions of the Revised Limited
Liability Company Act of the State of Florida on the 12" day of November, 2013,

SECOND: The Surviving Entity is not formed, organized or qualified under the laws af the
State of Calilnmia.

THIRD: The Susviving Entity agrees that it may be served in the State of California in a
proceeding for the enforcement of an obligation of any merging entity and in a proceeding 10
cenforce the rights of any holder of' a dissenting interest or dissenting shares in a merging
domestic limited liability company or domestic other business entity.

FOURTI: The Surviving Entity irrevocably appoints the California Sccretary of Stale as the
Surviving Entity's agent for scrvice process. The address to which process may be lorwarded is
as follows:;

Pinnacle Trading LLC, a Florida limited tiability company
11300 U.S. Highway !, Suite 203
Palm Beach Gardens, Florida 33408

FIFTH: The Surviving Entity agrees that it will promptly pay the holder of any dissenting

intcrest or dissenting share in 8 merging domestic limited lability company or domestic other

business entity the amounl to which that person is entitled under California faw,

IN WITNESS WHEREQF, the Surviving Lnuty has caused this Certiticate 1o be execuied this
24w day of December, 2013,

PINNACLE TRADMNG LI.C, a Florida limited

liabilily company
By: %M %’cﬂ/

Samuel T. Reeves, Manager

142056% | 1 42950007
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CONTINUATION OF SIGNATURES
orF
CERTIFICATE OF MERGER

7. I CERTIFY UNDER PENALTY OF PERJURY UNDER THE LAWS OF THE STATF, OF CALIFORNIA THAT
THE FOREGOING IS TRUE AND CORRECT OF MY OWN KNOWLEDGE. | DECLARE | AM THE PERSON WHO
EXECUTED THIS INSTRUMENT, WHICH IS MY ACT AND DEED,

12-26 NS Dayvid B MacFarlage, Member
SIGNATURE OF AUTHORIZED PERSON FOR THE DISAPPEARING ENTITY DATE TYPE OR PRINT NAME AND TITLE OF AUTHORIZED PERSON

R.Clay Spears, Member
¢ SIONATURE AUTHORLZED PERSON FOR THE DISAPPEARING 144 DATE TYPE OR PRINT NAME AND TITLE OF AUTTIORIZED PERSON

o Virgmin Reeves Apple, Member - .
NATE TYPE QR PRINT NAMIE AND TITLE OF AUTHIUREZNT) HRRSON

SIGNATURFE OF AUTRORIZED PERSON FOR THE DISAPPEARING ENTITY

"~

1208631 £ 4295 0007




CONTINUATION OF SIGNATURES
| OF
CERTIFICATE OF MERGER

17. I CERTIFY UNDER PENALTY OF PERJURY UNDER THE LAWS OF THE STATE OF CALIFORNIA THAT
THE FOREGOING IS TRUE AND CORRECT OF MY OWN KNOWLEDGE. 1 DECLARE 1 AM THE PERSON WHO
EXECUTED THIS INSTRUMENT, WHICH IS MY ACT AND DEED.

David B, MacFarlane, Member

SIGNATURE OF AUTHORIZED PERSON FOR THF. DISAPPEARING ENTITY  DATE TYPE OR PRINT NAME AND TTTLE OF AUTHORIZED PERSON
\ ? {Z/27 Ao: 3 R. Clay Spears, Member
! - SIGNATURE OF AUTHORIZE[.PERSYN FOR THE DISAPPEARING ENTITY 7 DATE TYPE OR PRINT NAME AND TITLE OF AUTHORIZED PERSON

Virginia Reeves Apple, Member
SIGNATURE OF AUTHORIZED PERSON FOR THE DISAPPEARING ENTITY  DATE TYPE OR PRINT NAME AND TITLE OF AUTHORIZED PERSON

1420569v1 / 4295.0007 . 2




CONTINUATION OF SIGNATURES
OF
CERTIFICATE OF MERGER

17, I CERTIFY UNDER PENALTY OF PERJURY UNDER THE LAWS OF THE STATE OF CALIFORNIA THAT
THE FOREGOING [S TRUE AND CORRECT OF MY OWN KNOWLEDGE. | DECLARE 1 AM THE PERSON WHO
EXECUTED THIS INSTRUMENT, WHICH IS MY ACT AND DEED.

avid B Farlane
SIGNATURE OF AUTHORIZED PERSON FOR THE DISAPPEARTNG ENTTTY  DATE TYPE OR PRINT NAME AND TTTLE OF AUTHORIZED PERSON

R. Clay Spears, Member
E DISAPPEARING ENTTTY  DATE TYPE OR PRINT NAME AND TITLE OF AUTHORIZED PERSON
é 12-1T ~ 13 Virginia Reev le, Member

SON FOR THE DISAPPEARING ENTITY  DATE TYPE OR PRINT NAME AND TITLE OF AUTHORIZED PERSON

1420569v1 / 4295.0007 2
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EXHIBIT “B"

Form of the Florida Certificate of Merger
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Certificate of Merger
For
Florida Limited Liahility Compazny

The following Certificate of Merger is submitted to merge the following Florida Limited
Liability Company(ies) in accordance with s. 608.4382, Florida Statutes.

FIRST: The exact name, form/entity type, and jurisdiction for cach merping party are as

follows:

Pinnacle Trading, LLC ' CA Limited Liability Company
SECOND: The exact name, form/entity type, and jurisdiction of the surviving party arc as
faltows: :

Name Jurisdiclien Form/Entity Type

Pinnacle Trading LLC Fl. Limited ! igbility Company

THIRD: The attached agreement and plan of merger was approved by cach domestic
corporation, limited liability company, partnership and/or limited partnership that is & party to

the merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or 620,
Floride Statutes.

FOURTH: The attached agreement and plan of merger was approved by cach other business
entity that is a party (o the meryer in accordance with the applicable laws of the stale, country or
jurisdiction under which such other busincss entity is formed, organized or incorporated.

FIFTH: The effeclive date of the merger shall be the later of: (i) the date on which the
California Certificate of Merger (as described in Section 1.07(a) of the attached agreement and
plan of merger) is duly filed with the California Secretary of State; {ii) the date on which the
Florida Certificate of Merger (as described in Section 1.07(b) of the attached agreemeat and plan
of merger) is duly filed with the Florida Department of State, and (iii) the close of business on
December 31, 2013, which is a date that is not more than nincty (90) days subsequent 10 the
dates of filing of the California Certificaic of Merger and the Florida Certificate of Merger.

SIXTH: Signature(s) for Kach Pany:

PINNACLE TRADING, LLC, a California
limited iiability company

Samuel T. Recves, Member
(Signaiures continued next puge)

1420395y} / 4295 0007 l
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By c::.c:?\u"#v[—‘

Charles S. Hulme, Member

By

David B. MacFarlane, Member

By

R. Clay Spears, Member

By

Virginia Recves Apple, Member

PINNACLE TRADING LLC, a Florida limited
liability company

By

Samuel T. Recves, Manager and Member

By C:.Q\Jcré"é“

Charles S. Hulme, Member

By

David B. MacFarlane, Member

By '
R. Clay Spears, Member

By

Virginia Recves Apple, Member
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By

Charles S. Hulme, Member

By 174
David B, Mackarlane, Member

By

R. Clay Spears, Member

By

Virginia Reeves Apple, Member

PINNACLF. TRADING LLC. a Flonda limited
liability company

Samuel T, Reeves, Manager and Member

By

Charles S. Hulme, Member

By

Navid B. MacFarlane, Member

By

R. Clay Spears, Member

By

Virginia Reeves Apple, Member

142039%6¢ | £ 4295 0007 pi




t420346v1 1 4295.0007

By

Charles S. Hulme, Member

By

David B. MacFarlane, Member

By ?@%——

R. Clay Spearsy X{embés—

By

Virginia Reeves Apple, Member

PINNACLE TRADING LLC, a Florida limited
liability company

By

Samuel T. Reeves, Manager and Member

By

Charles S. Hulme, Member

By

David B, MacFarlane, Member

NE A

R. Clay Spears, !{/lcm

By

Virginia Reeves Apple, Member
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By

Chafies 8. Hulme, Member

David B. MacFariane, Member

By
R-
y 2
Virginla
PINNACLE TRADING LLC, a Florids fimi
Usbility company el

By
Sunuel'r.mumudm

By __
Thasies 8. Hulme, Member

By
David B. MacFarisne, Mamber

W"aa
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