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NO. 538

YILLAGECBUNSELINGCENTER

Certificate of Merger
For

Florida Limited Lisbility Company

The following Certificate of Mcrger is susmitted to mesge the following Flarida Limlted
Liaditity Company(ics) in acoordance with . 608.4382, Florids Stitutes.

FIBST: Theexact uame, form/entity fype, and jurisdiction for sach yperping party are a3
foliows:

Name Jutisdietion Poge/Gntity Typs
Perth Ventures, LLC. Florida LLC
_Perth Leadershin Watingte, Tog, Delaware __ Comparation
;E%m_: The exact name, form/entity typs, wod jurisdiction of the sagvbing perty are
as fallown: .
Neme, Jusizdletion Ecan/Eutity Tope
Perth lcadership Ingtitute, Inc, Delaware Corporzticn

Iﬂ&& Th_earmshedplmofmuguwm approved by sach domestie qorporation,
limnited Uabilicy company, partmerstip and/or Limited partnerstip that is 2 party to the
merger in accurdsnce with the applicable provisions of Chamery 607, 608, 617, and/or
620, Plorida Stntutes.
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FOURTH: The sttached plen of merger wis by each other buainess entity that
is  party to the merger in accordancs with the applicabie laws of the state, conntey or
Jurisdiction undex which such other business entity is formed, arganized ar incarporated,

» If oth=r than the date of Bling, tha effective date of the merper, which cannot be ' )

prior 10 nor mote than PO days after the dats this document is filed by tha Florida
Depertment of State:

Date of filing with Secretary of State of State of Delaware

SDXTH: If the surviving party is sot forned, orgmized or incorporared under the laws of
Floridz, the survivor's principal office addrese in fto home state, voutitry or jrrisdiction Is

a,) Lists the fHllowing streat and majling address of an offioc, which the Fiorida
Deparinent of State may use for the purposes of 8. 48,181, 7.5, are a5 follows:

Seestasira:_ fO0 B4 7T SU A (D7
& AMBEIUE. 7 B26-

a8 follows:
LCorporation, Servioe Company
2711 Centexvills Road, Suits 400
City of Wilmington, County of New Castle, Delaware 19808 o =2 .
. . — f(n
SEVENTH If the survivor is ot formed, organized or Incorporated under the laws of e L5
Flerida, the survivor agrees % pay te any members with appmisal righte the amount, io f.:_:.. {z_,,:
which such members are entitles under 85.608.4351-608.43595, F.8. =
- Ly
. eI
EIGHTH; 1fthe surviving party is an outof-state entity not qualified o cransact = 2ET
buziness in this state, the surviving earity: =
O
n

—
o
—
=
'

=3
2
et
]
o
L

Matling addoess: ME—
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b.) Appoints the Florids Secretery of Statz 28 ity agent for service of procass in a.
procesding to enforce obligations af sach limited Rability cothpany that marged igto such
earty, incinding any appraisal rights of its mambers under $3,608.4351-608.43595,

Florida Starutes,
NINTH: Signsture(s) for Bach Party:
Typed or Prirtad
Nama of Entity/Organization: Name of Individual-
Perth Ventures, LLC. é (/E. Ted Prince
Porth Leadsrship Inatints, Inc. E. Ted Prince
. : =
Corporations: - Chuirman, Vieo Chabrome, Prexident ar Otficer ~
. (I no diroators selectad, Sipnature of incorperator.) =
General parmerships; Signatare of & general purtnet or authorized person ~—
Floxida Limfred Partnerships: - Signatares of all peneral partoers ' t
Nem-Florida Limited Parmarships:  Signamre of a general pasimer w
Liznited Liability Companies; Signatnrs of a mempbér of guthortzed representative g
Eeag; For cuch Limited Liability Company: £25.00 -
For cach Corporetion: £35.00 i
For each Limited Partnership: $52.50
Tor each General Partnership: © §25.00
For cach Other Business Eavity: $25.00
Certifled Copy (ontiopal): $30.00

Jofe
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PLAN OF MERGER

T: The exacy game, form/entity type, and jurisdietion for each METEInE party are As
follows:

Nae Jusisgicion Esxm/Entisy Tope
Perth Ventw C. Florida LLC

Perth Leadership Institute, Inc. | Delaware . Corporaticn

sg%;mm The exact name, form/endry typa, ang Surisdiction of the gurviviag party are
a8 follows:

Name {urisdiction [ /Eatit I
erth Leadershi itute. Inc. Delaware  _ Corporafion =~ cz‘g.
o Con =wn
THIRD: The terms and conditions of the meriér sre 2s follows: ‘,{’;‘5:3
Lot
&

A0 A
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{Amach additonal sheet if neceysary)
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FOURTH:

A. The vanner ad basis of convering the Interests, shaves, ohligations ar other
securities ¢f each merged petty into ihe taterests, shares, obligaticns or others secuities
of the spevivor, in Whole or in pert, inte eesh or ather property is as follows:

sep attached.

o 2
«l
(Amch addiNonal chest ynemwyj ";‘ o
B, The manper md busis of copverting w‘-_h mm. shures, ohligations . 5.1’—2 ‘
uuﬁwmmaofmhmmpmymmm&emm,m e | IS
obligations or oitiers sesurities of the earviver, mwholeorlnpm. {nto ca=k or other [
property is as follows: w0 S
see attached, o K §~
e

(dtrch additional sheet if recossery)
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3 Any statanents that ans raquized by the iaws under whith esch Mher buainess
entity i formed, organizesd, or incotporatad ere 22 follows:

sae attoched,

{Arrach Mr:amt sheet i nacessary)

SIXIH: Cnber provisions, if swy, releting
see anached.

wtheméaneu MIM

{Atiach addrional shoe! if necessary)
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AGREEMENT AND FLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (the “Agrecment”) dated as of the __® day of

Fune, 2007 by and between Perth Ventuzes, LLC, a Florida limited lisbility company ("Perth”) and
Parth Leadership Institute, Inc., 2 Delaware corporation ("PLI").

WHEREAS, the solc member atd mamager of Perth deemed it advisable and to the
advantage, welfare, and best interests of Perth and the owner of ail of tha ownership interests of
Perth 1o merga Perth with and into PLI (the “Merger”), with PLI surviving, umder and pursuant to

the provisions of the Florida Limited Liability Company Act, as amended from time to time (the
“FLLCA™), and

WHEREAS, the Board of Directors of PLI has unanimously deemed it advisable and to the
advantage, welfare, and best interests of PLI and its sole stockholder to merge Perth, with, and into

PLL, with PLI surviving under and pursuant to the provisions of the Delaware General Cotporation
Law (the “DGCL™. --

NOW, THEREFORE, in considerstion of the premises and of the mutual agreements <

herein contained and of the mutual benefits hereby provided, it is agreed by and between the
parties hereto as follows:

e .

1 MERGER. Upon the terms.and subject to the conditions of'this Agreament, the:
certificates of mexrger attached hercto as Exhibit A (the “Certificates of Merger”) shall be duly .
prepared, executed and acknowledged by PLI in aceordance with the DGCL and the FLLCA and
shall be filed with the Secretary of Stae of the State of Delaware a6 provided in Section 264 of
the DGCL and shall be filed with the Seeretary of State of the State of Florida 88 provided in
Section 608.4382 of the FLLCA. The Merger shall become effective upon filing with the . -
Secretary of State of the State of Delaware, hereinafier refarred to as the “Effective Time™. - .

166 WY £- 10
}
VLS A0 A

| GROMYY

2. EFFECTS OF MERGER. At the Effective Time, Perth shall be merged with
end into PLI, and the separate limited liability company existence of Perth shall cease. PLI shall
cortinye under the Jaws of the State of Delaware as the surviving entity following the Merger
under the name of “Perth Leadership Institute, Inc.” (the "Surviving Corporation"). The
consurmmation of the Merger will have the effects provided in the DGCL apd the FLLCA.

3 AUTHORIZED CAPITAL. The authorized capital stock of the Surviving
Corporation following the Effective Time shall be 20,000,000 shares of common stock, par vaiuve

U.5.§0.00) per share (“Common Stock™), unless and umil the same shall be changed in
aceordance with the laws of the State of Delaware.

4, STOCK. At the Effective Time, the ontstanding membership interests of Perth
shall automatically be converted into 9,568,719 shares of Common Stock of PL]. Forthwith at
the Effective Time, ¢ach of the 1,000 shares of Comroon Stock presently issued and outstanding
immediately prior to the Effective Time shall be awtomatically canceled end retired.

515471}
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5. CERTIFICATE OF INCORPORATION. Tke Certificate of Incorporation of
PLI shall become the Certificate of Incorporation of the Surviving Corporation following the
Effective Time unless and until the same be amended or repealed in accordance with the
provisions thereof, which power to amend or repeal is hereby expressly reserved, and all rights
or powess of whatsoever nature conferred in such Certificate of Incorporation or herein upon any
shareholder or director or officer of PLI. Such Certificate of Incorporation shall constitute the
Certificate of Incorporsation of the Surviving Corporation separate and apart frora this Agreqment
and may be separately certified as the Certificate of Incorporation of the Surviving Corporation.

& BYLAWS. The Bylaws of PLI as they exist at the Effective Time shall be the
Bylaws of the Surviving Corporation following the Effective Time unless and until the same
shall be amended or repealed in accordance with the provisions thereof.

s BOARD OF DIRECTORS AND OFFICERS. The mcmbers of the Board of
Directors and the officers of the Surviving Corporation immediately after the Effective Time of
the Merger shall be those persons who were the members of the Board of Directors and the
officers, respectively, of PLI immediately prior to the Effective Time of the Merger, and such
persons shall setve in such offices until their respective successors are elected and qualified,

subject to the provisions of the Bylaws and the DGCL. ' o Z .
. L S =
T
8 FURTHER ASSURANCE OF TITLE. If at any time the Suvivilg =32
Corporation shall consider or be advised that any acknowledgements or assurances in lawfor 5
other similar actions are necassary ot desirable in cider to acknowiedge or confitm in and to tfs =
Surviving Corporation any right, titie to and possession of all property, benefit, interest, s

rights, privileges, or iramunitics of Perth held immediately prior to the Effective Time, Perthatiz =
its proper officers and directors shall and will execute end deliver all such acknowledgementsop

. assurances in law and do all things necessary or proper to acknowledge or confirm such rightn
title to and possession of all propernty, benefit, interest, asscts, rights, privileges, or immunities i
the Surviving Corporation as shall be necessary to carry out the purposes of this Agreement, and
the Surviving Corporation and the proper officers and directors thereof are fully authorized to
take any and all such action in the name of Perth ot otherwise.

9. RIGHTS AND LIABILITIES OF PERTH. At and after the Effective Time of
the Mesger, the Surviving Corporation shall succeed to and possess, without farther act or deed,
all of the estate, rights, privileges, powers, and franchises, both public and private, all of the
property, teal, personal, and mixed, of each of the parties hereto; all debts due to Perth shall be
vested in the Surviving Corporation; all cJaims, dernands, property, rights, privileges, powers and
franchises and every other interest of cither of the parties hereto shall be as effectively the
property of the Surviving Corporation as they were of the respeciive partiés harsto; the title to
any rea) exiate vested by deed or otherwise in Perth #hall not revert or be in any way impaired by
reason of the merger, b shall-be vested in the Swrviving Corporation; all rights of creditors and
all liens upon any property of either of the parties hereto shall be preserved ugimpaired, limited
in lien to the property affected by such lien at the Effective Time of the Merger; ail debts,
liabilities, and dutics of the rcspective parties hereto shall thenceforth attach to Surviving
Corporation and may be cnforced against it to the same extent as if such debts, liabilities, and
duties had heen incurred or comtracted by it and the Surviving Corporation shall indemnify and

2
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bold harmless the officers and directors of each of the parties hereto ageinst ell such debis,
liabilities and duties and against all ¢laims and demands arising out of tha Merger.

10. SERVICE OF PROCESS ON THE SURVIVING CORPORATION. PLI
agrees that it may be served with process in the State of Dalaware in any proceeding for
enforcement of any obligation of Perth as well as for the enforcement of any obligation of Perth
arising from the merger, :

11, TERMINATION. This Agreement may be terminated and abandonad by sction
of the Board of Directors of PLI or by action of the Board of Directors of Perth at any time prior
0 the Effective Time. )

12.  AMENDMENT AND MODIFICATION. This Agreement may be amended or
modified at aoy time by the parties hereto but only pursuant to an instrument in writing signed by
each of the parties.

13. ENTIRE AGREEMENT. This Agreement congtitutes the entire agreement

betwesn the parties hereto with respect to the subject marter bereof end supersedes all other pgigx %
agreeruents and understandings, both written and oral, between the parties hexeto with respectc'_t_b i
the subject matter hereof. ' : S 2 2
14. : VALIDITY. The invalidity or unenforceability of any term or provision of ﬁ:‘m 'I‘,::Z,_'
“Agreement in any sitvation or jurisdiction shall not affect the validity or enforceability of the 2.0
other terms or provisions of this Agreement iz any other sitvation or in any other jurisdiction. =% S
. e ; . O Clm
15. DESCRIPTIVE HEADINGS. The descriptive beadings hersin are inserted fop = =
convenicpoe of reference only and shall in no way be construed to define, Lmit, descriis, =

explain, modify, amplify or add to the interpretation, construction or meaning of any provision
of,.or scope or intent of, thiy Agreement not in any way affect this Agreement.

16, GOVERNING LAW. This Agreeroent shall be governed and construed in. all
respects in accordance with law of the State of Delaware, exciuding the principles of conflicts of
law. It is irevocably agreed that the courts of the State of Delaware are to have jurisdiction to
settle eny disputes arising out of or in connection with this Agreement.

17. COUNTERPARTS, This Agreement may be executed in ome or more

counterparts, cach of which shell be desmed an original and all of which taken together shall
congtitite one and the same instrumant,

[Signature Page 10 Follow]

G1B4471.]
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IN WITNESS WHERECF, this Agreement and Plan of Merger is hercby signed upon behalf of
each of the partics thereto.

Dated: June 26, 2007
PERTH LEADERSHIP INSTITUTE, INC.

ETedll~a

E. Ted Prines, Chief Bxacutive Officer

By:

Dated: huna 26, 2007

g HGISIALD
TG

HY 33

PERTH VENTURES, LLC

WMo
19 A
TR

03

Sﬁﬁ Wy £~ L0
e

SROIVY

By:
E. Ted Prince, Sole Member

4
51844711



