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EXECUTION COPY

CERTIFICATE OF MERGER
Merging
JUNO BEACH DONUTSIL LLC
a Florida limited liability eompany
with and inro
bD FLORIDA HOLDINGS, LLC
a Florida limited liability company

Pursuant 10 5. 608.4382, Florida Siatutes, this Cemidicate of Merger (*Certiticate™) 15 submtmd'n _mug
A

the following Florida lmited hability companies.
The eaact pame, type of entity and jurisdiction lor cach merging party 15 as follows:

FIRST:
R e E R e e B R SRR
hmited habilily company

Florsda

iy ;f‘*j

DD Flonda Holdings, 1.1.C
Limited habiliny company

Ilorida

Juno Beach Donuts 11 FLC
The exact name, type of eatity and jurisdiction of the surviving pany is as follow:

SECOND:
R R B e
DD Florida Holdings, 1.1.C Florida fimited habibity company

THIRD: The Plan of Merger 15 attached hereto as Exhibit A and incorpuoated hy refetence and
was approved by each linited Hability company that is 4 party to the merger m accordance with the apphieable
provisions of Chapter 608, Florida Statutes.

FOURTH: I'he effective date of the merger is the dute of filing of thes Certificate with the Flotida
Department of Sute. i

IN¥ WITNESS WHEREOF, this Certificale has been exceuted us of the 27" day of Seprember, 2013

JUNO BEACH DONUTSIL LLC. & DD FLORIDA HOLDINGS, LLC. o
Flonda lmned habality company Florida limited liability company

.
g_&)% By: luno Beach Donuts, LEC, Its Manager

Daniel Dowers, ]E('Manag::l
By:
Damel Bowers, Jts Manager




EXHIBIT A

PLAN OF MERGER
OF .
JUNO BEACH DONUTS 1L, LL.C
AND
DD FLORIDA HOLDINGS, LLC

The following Plan of Merger is submitted in accordance wath s, 608.4382 FFlonida Statwtes.

1. The Merger. The Certificate of Merger, of even date herewih ajong with this Plan of Merger shall
b filed with the Seeretary of State of the State of Flonda and become effeciive of the date and time when the same
are filed with an aceepied by the Sectetary of Stawe of the Siawe of Floridy (the “Efteetive Thte”). On the Effective
Date Juno Beach Donuts 11, LLC, 2 Florida limited liability company (the “Corapany”) shall be incerged Cheretnatier,
the “Merger™) with and imo DD Florida Haldings, 1.1.C, a Flonida lonited bahility company (Surviving Compiny ™}
and the scparate existence of the Company shall therenpun ceese, and Surviving Company. as the entily surviving
the Merger, shall by virue of the Merger continue #s eaistence under the Jaws of the Staie of Flonida (the "Surviving
Comypuny ™).

2 Membership Interests, All Membership Interests of the Company immediately pnor to the
Eftective Date and all rights in respect thereof shall by virtue of the Merger and without any action on the part of the
holders thereof, furthwath cease to exist and he converted into membership interests of Tuno Beach Donuts, LLC, &
Frorida hinited linbility company and the parent company and sole Membet of the Surviving Company (the
“Parent”™} in propostion 1o eacly such Member's holditgs n the Parent. From and afier the Effeetive Date, all of the
Membership [nterests of the Surviving Company shall be unalfected by the Merger and shall cantinne 10 be wholly
owned by the Parent.

3. Effect of the Merger. From and after the Effective Dte. the Merger shall have the elfects set forth
in the Florida Limited Liability Company Act, s. 608,401 ¢t seq. (the “Florida Act™). Without Hmiting the
foregoing and subpedt thereto, from and afier Effective Date alt of the sssets. properties, rights. privileges. powers.
immunities of the Company and Surviving Company shall vest in the Surviving Company and all delis, liabiluies
and obligations of the Company and Surviving Company shall become debts, habilities and obligations of’the
Survaiving Company.

4. Articles of Organizatiop & Operuting Agreement. From and after the Etfective Date, the
Surviving Company’s Articles of Organization innediately prior 1o the Eifective Date shall be the Articles of
Organization of the Surviving Company until thereatter amended m accordance with the Florida Act. From and
after the Effective Date the Surviving Company’s Operating Agreement in effect immediately prior 1o the Effective
Date (the "Surviving Company Operating Agreemen”™) shall be the Operating Agreement (within the meaning of the
Florida Act) of the Surviving Company until thereafter amended m accordance with the Sunviving Company
Operating Agreement and the Florida Act,

5. Manapers. The Manager of the Surviving Entity shail be Juno Beach Donuts, LLC, unnl its
successor 13 duly elected or appointed and qualified 1n aceordance with the Surviving Company Operating
Agreement.

G, IRC Seeuion 386(n) Reorgamization. For federal and applicable state incomie tax purposes, the

parties 1 the Merger intend that the Merger qualify as a mx-free seorganization within the meaning of Seetion
3K6(2) of the Internal Revenue Code of 1986, ax amended (the "Code™), and that this Plan of Merger is inlended to
he, and hy being signed by the parties is, udopied as a plan of reorganization within the meaning of Section 3R%6ta} of
the Code and the Treasary Regulations promuigated thereunder.

Dated: September 27, 2013

JUNO BEACH DONUTS 1L, LLC.a DD FLORIDA HOLDINGS, LLC. a
Florida Hmited liability company Florida limited hability company

“Danici Bowers, Its Manager




