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CERTIFICATE OF MERGER

OF
KLS DAYTONA L1.C, 2 Florida linsdted liability compauy
INTO

DAS DAYTONA LLC, a Florida imited Habllity compauey
Pursuant to the provisions of Section 608.4382 of the Florida Limited Liability Company
Agt (ths “FLLCA™, DAS Dayiopa LLC, a Florida [imited liability company {the “Surviving
Entity”) and KLS Daytons, LLC, e Florida limited liability company (“KLS™), hereby adopt the
following Certificate of Merger for the purpore of merging KLS with and into the Su.wivms
Entity (the “Merger™). The Merger is permirted under the laws of Florida and is net prohibited
by the Arlicles of Organization of the Surviving Bntity or KLS.

FIRST: The Agreement and Flan of Merger, pursnant to Section 608.438 of the FLLCA,
s arached as Exhibit & hereto (the “Plan of Meorger™).

SECOND: The Merger shall be effective npon the fling of this Certificate of Merger
with the Secretary of State of the State of Florids (the “Effective Time™). At the Effective Thne,
by virtue of the Merger and without any action on the part of KIS or the Surviving Entity, KLS
shall be merged with and into tha Surviving Entity, with the Surviving Bntjty being the surviving
entity of the Mergez, and the separate sxistence of KLS shall thereupon cease. The Merger shall
have the effects s=x forth in Section S08.4383 af the FLICA, and ell property, rights, privileges,
policies and fanchises of cach of the Surviving Entity and K1LS shall vest in the Surviving Entity
and all debrs, habilities and duties of cach of the Surviving Entity and KLS shall become the
debrts, liahilitics and duties of the Surviving Enrity.

THEIRD: The Articles of Organization of the Surviving Entity as in effect immediately
prior to the Effective Time shall be the Articles of Organization of the Surviving Eufity
thereafer, unless and until amended in eccordance with epplicable lew.

FOURTH: The Plan of Mexrger wes approved in accorlance with Section §08.4381 of
the FLLCA, (A) by the Written Copsent of the Solc Manager and the Sole Member of the
Surviving Entity, dated as of MQ 2L/t ¢4 JY 2005, end (B} by the Written Cansent of the Sole
Manager end the Sole Member of KLS dated, as of Oy, jY, 2005.

[Signature Page Follows]
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IN WITNESS 'WHEREOF, each of XLS and the Surviving Entity has caused this
Certificate of Merger to be signed on this (Y day of NOUTt «A 4 , 2005.
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AGREEMENT AND PLAN OF MERGER nggmf‘ %ég FLORIDA

This AGREEMENT AND PLAN OF MERGER, dated as of f/fW~icr
:I , 2005, is by and between KLS DAYTONA& 1LLC, & Florida Limized Liability
company ("KLS‘ or the “Constituent Entity™), and DAS DAYTONA LLC, a Florida
limited liabilily company (“IDAS" or the “Surviving Eetity').

WHEREAS, Karen L. Staxber presently owns 100% of the membership interests
in KIS, and Daniel A, Stauber presently ovms 100% of the mombership interssie in
DAS;

WHEREAS, KLS and DAS desirs to effect the statutory merger of KIS with and
imnte DAS, with DAS to survive the merger.

1. Constitnent Companies. DAS and KLS shell be parties to the merger

{the “Merger”) of KLS with end into DAS.

2. Terms_aud Condlitons of Mgrger. The Constituent Entity shall,
pursuant to the provisions of the Florida Limited Liability Company Act, be merged with
and inte DAS, which shall continne to exist pursuant to the laws of the State of Flotida.
Upon the Effeotive Date (ss set forth amd defined in pamgraph 6), the existence of the
Constithent Entity shali cease. On the Effective Date, the Surviving Entity shall assume
the obligstions of the Caonstitucat Entity.

3. Convercion of Inferests. As a result of the merger, all of the outstanding
interests in KIS shall be canceled, and all of the interagty in DAS shall become vested
equally in Danisl A, Stauber and Karen L, Stavber, 1 1enanrs by the entirety.

4, Artcles of Ovganizztion . The Articles of Organization of DAS a5 of the
Effectiva Date shall be the Asticles of Organization of the Survivipg Entity, and shall
continue in finll force and effect until chenged, aliered or amended as thersin providad

"znd jn the marmer prescribed by the Jaws of the Stize of Florida.

5. Manggery. Daniel A, Staunber, located at 777 Lakeview Drnive, Miami
Reach, FL 33140, the sole manager of DAS on the Effective Date, shall continus to be
{he sole manager of the Surviving Eatity, and shall hold soch position until election end
gualification of his successor or his tenurs is otherwiss terminated in accordance with the
Axticles of Organization andfor Operating Agreement of the Surviving Entity.

5. Effective Date. The Merger shall become effective upen the filing of the
Certificarte of Merger with the Secretary of State of the State of Florida.

DAS PAYTONA LLC,
& Florida limited liability company
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By

Narme; D‘émdA Stanber
Title: Manager

oy

Name: Daniel &. Stauber
Titler Manager
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