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CERTIFICATE OF CONVERSION
CONVERTING

KABA BENZING AMERICA INC,
{A Florida Profit Corporation)

TO

KABA WORKFORCE SOLUTIONS, LLC
{A Delaware Limited Liability Company)

This Certificate of Convetsion is submitted to convert Kaba Benzing America
inc., a Florida for profit corporation (the “Domestic Corporation™), into a Delaware limited
liability company (the “Delaware LLC"), in accordance with Section 607.1113 of the Florida
Business Corporation Act (“FBCA"):

1. Conversion. The Domestic Corporation has been converted to a Delaware
limited liability company (the “Conversion™} in compliance with Chapter 607 of the FBCA and
the Conversion complies with the applicable laws of Delaware governing the Delaware LLC,
including Section 18-214 of the Delaware Limited Liability Company Act, 6 Del. C. §§ 18-101
et seq.

2. Approval of Conversion. The Plan of Conversion for converting the
Domestic Corporation to the Delaware LLC was approved by the Domestic Corporation in
accordance with Chapter 607 of the FBCA. If applicable, the written consent of each
sharcholder who, as a result of the conversion, is now a general partner of the surviving entity
was obtained pursuant to Section 607.1112(6) of the FBCA.

3. Effective Date. The effective date of the Conversion under the laws of
Delaware is Navember |2, 2013. The Conversion shall be effective in Florida on Navember | 2 ,
2013,

4. Principal Address of Converted Limited Liability Company. The principal
office address of the Delaware LLC is:

Kaba Workforce Solutions, LLC
3015 North Comunerce Parkway
Miramar, Florida 33025

5. Florida Service of Process. In accordance with Section 607.1113 of the
FBCA, the Delaware LLC, an out-of-state entity not registercd to transact business in Florida,
hereby appoints the Florida Secrctary of State as its agent for service of process in a proceeding
to enforce obligations of the Domestic Corporation, including any appraisal rights of
sharcholders of the Domestic Corporation under Sections 607.1301-607.1333 of the FBCA. The
Florida Department of State may use the following street and mailing address lor the purposes of
Section 607.1114(4) of the FBCA:




Strect Address:

Kaba Worklorce Solutions, LLC
3015 North Commerce Parkway
Miramar, Florida 33025

Mailing Address:

Kaba Workforce Solutions, LLC
3015 North Cammerce Parkway
Miramar, Florida 33025

6. Appraisal Righis. In accordance with Section 607.1113 of the FBCA, the
Delaware LLC has agreed to pay any sharcholders having appraisal rights the amount to which
they are entitled under Sections 607.1301-667.1333 of the FBCA.

IN WITNESS WHEREOQF, the undersigned has duly executed this Certificate of
Conversion ot the date set forth below.

KABA BENZING AMERICA INC.

"f}&}u’% i P I

Name: Richard Souders
Title: President

By:

By:
Aamé' Sandra Heller
Title: Secretary

Dated: November |2, 2013

T666791.0



