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CERTIFICATE OF MERGER
of

DIVERSIFIED ACQUIRING SOLUTIONS SALES, LLC
2 Florpla limited Labitity company
(Bocument #LOGH0D0S5649)

and

PIVERSIFIED ACQUIRING SOLUTIONS SALES CORPORATION
a New York corporation

Pugsuant to the provisions of the Florida Limited Liability Compeny Act governing the
merger of Flodde cotifies, the entities hereinafier named do horeby adopt the Hllowing
Certificate of Mergen:

1. The names of the merging entitics are DIVERSIFIED ACQUIRING
SOLUTIONS SALES CORPMORATION (the “Disappearing Entity™), which is a corparation
organixad under tho laws of the State of New York, the exisicoce of which will conss, and
DIVERSIFIED ACQOUIRING SOLUTIONS BALES, LLC (ihe “Surviving kEntity™), which is
a Hnitod labllity company orpanized under the laws of the Suite of Florida, and which shall be
the surviving entify, ,

Z. The Agrecoment and Plan of Merger for merging the Disappearing Entily with and
inlo the Surviving ¥ntity is attached herelo 28 Txhibil “A”.

3, The morger shall be cffective a5 of the date of filing of the Certificatc of Morger
with the Vloddda Dopartment of State,

4, The Apreswnent and Plan of Merger was approved and adopted &y the
Qizappenting Gntity and the Surviving Catity in accordance with the applicable provisions of the
Florida Limited Liabilily Compaiy Act and the New York Business Corporation Law.

3, The Sucviving Enlity will conlinue ¢o exist under the nawe “DIVERSIFIED

ACQUIRING SOLUTIONS SALES, LLC™ putsuant to (he provisions of the laws of the Siale
of Flogtda.

(SIGNATURES APPEAR ON THE FOLLOWING PAGE)
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[SIGNATURE PAGE TO CERTIFICATE OF MERGER]

TN WETNESS WREREOF, the undersigned have executed the Certificate of Merger ax
of June _Y _, 2006.
DISAPPEARING ENTITY:
DIVERSIFIED ACOUIRING SOLUTIONS

SALES CORPORATION, a New Yorl:
corporation

B W
ohh T, Blogk, President

SURVIVING ENTITY:

DIVERSIFIED ACQUIRING  SOLUYTIONS
SALES, LLL, a Florida Hmited Babilily company

Ry: %Q{"‘/
T. Plack, Mansger
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EXAIBIT “A»
Apreement and Plan of Merger

AGREEMENT AND YLAN OF MERGER
of

DIVERSIFIED ACQUIRING SOLUTIONS SALES, LI
a Florida limited Hability company

and

DIVERSIFIED ACQUIRING SOLUTHINS SALES CORPORATION
a New York corporaiion

THIR AGREEMENT AND FLAN OF MERGER by and batween DIVERSIFIED
ACQUIRING SOLUTIONS SALES CORPORATION, which is & corporation ocrganized
under the lows of the $iawe of New Yok ((he “Diseppearing Entity™), and DIVERSIFIZD
ACQUIRING SDHLUTIONS SALES, LLC which is a limited liability company organized
wler the laws of the State of Florida (tho “Surviving Eniity'™), as approved by the
members/sharcholders of each of the Disappearing Entity and (he Surviving Eatily and cxecuied
by cach of the authorized officcrs of the Disappearing Entity and the Surviving Entity:

WITNESSETH:

WHEREAS, fie Disappearing Entily is & corperation duly organized and oxisting under
(lwe Taws of the Statc of Wew York; and

WHEREAS, the Suryiving Entity ig a limited lisbdlity company duly organized and
axisting under the laws of the Stale of Florids; and

VWUHEREAS, the Qflicers of the Disappearing Fntity and the Qfficers of the Surviving
Untity belicve that the mergor of the Disappeating Eatity inte the Surviving Enlity wonld be
advantageons and  benefieial 1o the members/fshareholders of both entitics and tho
members/sharchalders have approved tho Agreement and Plan of Merger as required under New

York law with sospect to the Disappoaring Prtity and Florida Jaw with rospect to the Surviving
Cntity; and

WIHRREAS, the Disappearing Enlity and the Surviving Enmity have sgresd that the
Disappearing Enlity shall merge into the Surviving Entily upon the ferms and conditions and In

the munndr set ford in this Agreemett and Plan of Marger and in nocordance with the applicabls
laws of the State of Flarida and the Biate of New York.
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NOW, TIF.REFORE, in consideration of the mutual covenants, agreements, provisions,
granls, garanices and reprosentations contained in this Agreement and Plan of Merger and in
arder to congummale the iransaction deseribed above, the Disappearing Entity and the Surviving
Lmtity, tie congtituend entities 1o this Agreement and Plan of Merger, agree as follows!

I, The Dissppraring Entity shall be metged with and inlo the Surviving Bntity, The
laws of 1he Siate of Tlotida und the Stuie of New York permit such a merger,

2. Upon tho approval and adoption of this Agrecment and Plan of Merger, the
Ceriificate of Merger complying with ihe applicable provigions of the Florida Limited Liabiiity
Compavy Act shall be duly exeouled by the designsted officer of cach ol the Disappearing Patity
and ihe Surviving Enlity, zad shall be fled with tho Flovida Depariment of Siafe,

3, Upon the approval of this Agreement and Plan of merger, Certifieate of Merger
complying with the applicoble provisions of the New York Business Corporation Law shall be
duly exeevled by the desiprated officer of cach of the Disappearing Entity and the Surviving
Bniily. and shall be fled with Department of Siate, Division of Corporations for the Sate of New
York, < ' .

4, the Surviving Entity shall confinue s existence under fhe name of
“BIVERRIILD ACQUIRING SOLUTIONS SALES, LLC" pursuant to the provisions of the
Florida Limited Liability Company Aet.

5 The separale existence of the Disappearing Entity shalt ecase upon the effctive
date of the merger in accordance with the provisions of the Inws of the State of New York.

6, The capital and proflits of each of ths Psappearing Dutity and the Surviving
Enlity are pwned by the same porsons in cach eniity and in identical percontages in cach entity.
Accordingly, a5 a rosolt of the morger the issued and ocutstanding ownership interes(s in the
Uisnppearing Uniily shall not be oxchanged in any manner or any consideration pakd thorefore,
but from and afler the clfective date of the merger they shall be deemed 1o no longer be
putstunding, The issued and eustanding vwnerstip interests in the Surviving Entify shall not ba
exchanges in any manner or any consideration paid therefore, and from and afier the effective
dite of the merger they shall remain issued and cutstanding in the same percentages 43 they wore
prior to e meraer,

7. Meithor the Disappeating Fntity nor the Surviving Entity has issued and
oultanding any rights to atquire any inlerests thersin; accordingly, no conversion or exchange
shall ooour with respect to awy such dghta as a result of the erger,

£ The Arlicles of Qvgankeation of the Surviving Entity as now in foree and effect
shall reynain In foree and effect until chanped, altered, or amended as therein provided and in the
mannet prescribed by the applicable provisions of Florida law.
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9. ‘The Qperating Agreement of the Surviving Enfity a8 now in foree and cffect shail
remain in foree and efTect unil changed, altered, or amcended as therein provided and in the
manner preseribed therein or by the applieable provisions of Florida law.

10, The Manager and the Qfficors of the Surviving Entity upon {he effective datc of
the merger sholl coptinue 1o be the Manager and Officers of the Surviving Entify.

11, The Dissppearing Entity and the Surviving Entity heroby agree that they will
cause 1 ho excouted and filed and/or recorded any document ar documents preseribed by the
Iaws of e Statz of Florida and the State of New York, and that they will cause to be performed
all necessary avls therein and elsgwhere lo offectuate the morger.

12 The Manager and the Officers of each of the Disappearing Entity snd the
Surviving Bntity, respectively, are hereby authorized, smpowered and directed to do any and ail
pots grd things, and to make, execoute, deliver, fite and/or tecord any and all instraments, pajsors
and documems which ghall be ot become necessary, groper of copvenient 1o ¢arry out Or pui inlo

effeet any of the provisions of this Agreemcnt and Plan of Merger for the merger provided
herein,

13.  This Agrcoment and Plan of Merper shall be construed in accordance with and
goveracy by the laws of the State of Florida, without resart to choice of law principles.

14.  This Agreement and Plan of Merger is effective s the date of filing wilth the
Florlds Depariment of Stat,

15.  The Surviving Entities® Manager is fohn T, Black, 214 SE 13¥ Street, bort
Louderdale, Florida 33316, :

ISIGNATURES APPEAR ON THE FOLLOWING PAGE]
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[(SLOGNATURE PACKE TO AGREEMENT AND PLAN OF MERGER]
IN WITNESS WIIEREQF, the duly authorized representarives of the constitnent entitics
tave exceuted this Apreeracnt and Plan of Merger as of the 29 day of June, 2006,
DISAPPEARING ENTITY:
DIVERSIFIED ACQUIRING SOLUTIONS

SALES CORPORATION, a New York
corporation

By: W
T, Black, Presidant

SURVIVING ENTITY;

DIVERSIFIED ACQUIRING SOLUTIONS
SALES, LLC, a Florida limited liahility compay

By 2
« Jahn T, Black, Managor

Fax Audit Numbers H060001£9940 3

SNCNIERDRROY N
Ao ot

BR800 oul —_ e e e



JUN-26-06 THU 02:28 PH  RBROAD AND CASSEL FAX NO. 581 483 7000 P

Fax Audit Number_goga40366040 3

[SICNATURE PAGE TO AGREEMENT AND PLAN OF MERGER]
IM WOTNESS WHEREOFT, the daly authorixzed representatives of the constifuent enitios
have cxeented Uis Agreement and Plan of Merger as of the G day of June, 2006.
INSAPPEARING ENTITY:
DIVERSIFIED ACQUIRING SOLUTIONS

SALFS CORPORATION, 2 New York
corporation

T, Blaek, President

BURVYIVING ENTITY:

MIVERSIFIED ACQUIRING SOLUTIONS
SALYS, L).C, a Florida limited Jiability company

By % '
. n Y. Black, Menager
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