18/13/9884 1 2 213 i ;
Y Diviglon of Tario

-~

Florida Department of State
Division of Corporations
Public Access Sysiem

Electropic Filing Cover Sheet

000803939

prrians

Note: Please print this page and use it as a cover sheet. Type the fax audit

number {shown below) on tie top and bottom of all pages of the document.

{((FHO4000203253 3)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet.

To -
Divigion of Corporatiaons
Fax Humber : (B50)205-0380 ;m o
i -
From: : ;% =
Account Mame @ HOLLANWD & ENTGHT =m 3 -
Recount Number @ 072100000016 A — —
Photie : [813)227-8500 el S B Y
) Fax Nunber + {BI3}229-0134 e - m
-— ‘___"'r] - J
(e t:_. Bl 0%
e L= o= '
tp, F - o - - =
i b Mot - ey ~
- é_: £ - . T o LT i
L' o 5 MERGER OR SHARE EXCHANGE
R — S - o o N
o 8 3 - ~-Watermark Financial Pariners, Inc., a Colorado corp.
s — — -
]Cerr.ificate of Siatus
iCertified Copy 1
{Page Count _ 04
Estimated Charge . $78.75 ‘
Electromic: Filing, Mermw, zorporate Filing, Bublic. Aceass: Heln,

hitps://efile.sunbiz.org/scripts/efilcovrexe

c1 y 328H%,

1071142004



PAGE B2/8B6

18/12/2804 168:23 _ _ 8137258134 HOLL ANDEMNTGHT
H04000203253 3 *
~ .
ARTICLES OF MERGER
OF
ROCEKY MOUNTAIN ACQUISITION CORPORATION
AND )
WATERMARK FINANCIAL PARTNERS, INC.
T the Department of State

State of Florida ,
Pursvant to the provisions of the Florida Business Corporation. Act, the domestic business corporation and the
foreigt business corporation herein named do hereby submit the following articles of merger.

1. Anached to and made a part of these Articles of Merger is the Plan of Merger for merging

Rocky Mountain Acquisition Corporation with and into Watermmark Financial Partners, Inc.
2. The shareholders of Rocky Mountain Acguisition Corporation entitled to vote on the Plan

of Merger approved and adopted the Plan of Merget by written cousent given by them on  September 24,
2004, in accordance with the provisions of Section 607.0704 of the Florida Business Cotporation Act,
3. The merger of Rocky Mountin Acguisition Corporation with and into Watermark

Financial Partmets, Inc. is permited by the laws of the jurisdiction of organization of Watermark Financial
Parmers, Inc. and has been authorized in compliance with said laws, The date of approval and adoption of

the Plan of Merget by the shareholders of Watermark Financial Parners, Inc. was September 24, 2004.
4. The effective time and date of the merger herein provided for in the State of Fiorida shall

be 9:00 a.m., Eastern Time on Ocrober 12, 2004
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Executed as of October 12, 2004.

Willtam Efwards, President

WATERMARK FINANCIAL PARTNERS. INC..a
Colorado corporation

By:

Sharan Sherman, President
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Exacuted as of October 12, 2004,

ROCKY MOUNTAIN ACQUISITION
CORPORATION, a Florida carpotation

By
William Edwards, President

WATERMARK FINANCIAL PARTNERS, INC., 2
Calorade corparation |

By:

Sharon Shermsn, President
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PLAN OF MERGER adopted op September 24, 2004 by sesolution of the Board of
Directors of Roeky Mountain Acquisition Corporation, a business corporation organized under the Jaws of
the State of Florids, and adopted on September 24, 2004 by resclution of the Bosrd of Directors of
Watertnark Financial Partners, Inc., a business corporation organized under the laws of the State of
Colorado. The names of the corporations planning 1o merge are Rocky Mountain Acquisition Corporation, a
business corporation organized under the laws of the State of Florida, and Watermark Financial Pastners, Tnc.,
a business corporation organized under the laws of the Statc of Colorade. The name of the suviving
corporation into which Rocky Mountain Acquisition Corporation plans to merge is Watermark Financial
Partners, Inc. :

L Rocky Mountain Acqujsition Corporation and Watermark Financial Partners, Inc.,
shall, pursvant to the provisions of the Forida Business Corporation Act and the Colorado Business
Corporation Act be merged with and into a singlc corporation, in which, Watermark Financial Partners, Inc.,
shall be the surviving corporation upon the cffective date of the merger and which is sometivies hereinafter
teferred to as the "surviving corporation”, and which shall continue to exist as said surviving corporation
under its present name pursuant (o the provisions of the Colotado Business Corporation Act. The separate
cxistence of Rocky Mountain Acquisition. Corporation, which is sometimes hersinafter referred to as the
"non-surviving corporation”, shall cease at the effective ime and date of the merger in accordance with the
provisions of the Florida Business Corporation Act.

2 The articles of incorpotration of the surviving corporation at the effective time and
date of the merger shall survive the merger but shall immediately be amended and restated to be identical to
the articles of incorporation of the nop-surviving corporation in its entirety “at the effecrive time; provided,
however, that the name of the surviving corponation shalf cemain “Watermark: Financial Parmmers, Ine.” and
such articles of incorporation shall continue in full force and effect until amended and changed in the manner
prescribed by the provisions of the laws of the Colorado Business Corporation Act.

3. The bylaws of the non-surviving corporation as In effect immediately prior to the
effective time and date of the merger n the jurisdiction of its organization shall be the bylaws of such
surviving corporation, except that the name shown on such bylaws shall be “Watermark Financial Pastners,
Inc.” and will continue in full fores and cffect until changed, aliered, or amended as therein provided and in
the manner preseribed by the provisions of the Colorado Business Corporation Act.

4, The directors and officers in office of the uon-swviving carposation at the effective
time and date of the merger in the jurisdiction of its organization shall be the members of the Hist Bozrd of
Drircctors and the first officers of the smviving corporation. afl of whom. shall hold their directorships and
offices until the election and qualification of their respeetive successors o until their tenwre is otherwise
terminated in accordance with the bylaws of the surviving corporation

5. Bach issued and ontstanding share of commmon stock of the non-gurviving
carporation shall be converted into and become one fully paid and nonassessable share of common stock of
the surviving corparation.

6. Each issved and outstanding share of common stock of the surviving corporation
shall be converted into a right to receive, upon surrender of the certificats representing such shares, a pro rate
portion attiibuiable to such share of the aggrepgate of (1) the $16,000,000 and (ii) the seres of promissory
notes in the aggregate amount of $15,000,000 (collectivaly. the "Merger Congideration™), However, (i) to
the exient $6,280.000 cxcesds the amount cqual to the total assets of the Company minus the total 1iabilities
of the Company (the "Net Equity Amount™), the Merger Consideration shal) be reduced by such excess and
(i) to the extent $6,280,000 is less than the Net Equity Amount, the Merger Conslderation shall be increased
by the difference.
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7. The Plan of Merzer herein made and approved ghall be submitted o the
shareholdess of the non-surviving corporation for their approval or rejection in the manner prescribed by the
provisions of the Florida Business Corparation Act, and the merger of the non-surviving corporation with and
into the surviving corporation shall be authorized in the manner prescribed by the laws of the Colorado
Business Corporation Act.

8. In the event that the Plan of Merger shall have been approved by the sharcholders
entitled to vote of the non-surviving cotporation in the manner prescribed by the provisions of the Florida
Business Corporation Act, and in the event that the merger of the non-surviving corporation with and into the
surviving corporation shall have been duly autharized in compliance with the laws of the Colerado Business
Corporation Act, the non-surviving corporation and the surviving corporation hereby stipufate that they will
cause o be executed and filed and/or recorded any docurpent or documents prescribed by the laws of the
State of Florida and of the State of Colorado, and that they will cause to ba performed all necessary acts
therein and elsewhere to effecluate the merger.

ES The Board of Directors and the proper officers of the non-surviving corporation and
of the surviving corporation, respectively, are hereby authorized, empowered, and directed (o do any and ail
acts and things, and to make, executs, doliver, file, and/for record any and all insttumeiits, papers. and
docuwments which ghall be or become necessary, proper, or convenisnt to catry out or put inio effect any of
the provisions of this Plan of Merger or of the merger hercin provided for.
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