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Certificate of Merger
For
Florida Limited Liability Company

The following Certificate of Merger is submltted to merge the fullowing Florida Lintited
Linbility Company(ies) in accordance with 5. 608.4382, Florida Statutes,

FIRSY: The exact name, form/entity type, and jurisdiction for each merping party are as
follows:

Name durisdiction Eorm/Entity Typg
Washington Square Finascial, LLC Nevada LLC

BECOND: The exact name, form/entity type. and jurisdlctioﬁ of the survivige patty are
25 follows:

N Jurisdici Form/Eqtity Type
Washington Squers Finencial, LLC Flovlda LLC

[07-5305]

THIRD: The attached plan of merger wus approved by each domestic corperation,
timitad liability company, parinership and/cy limited partnership that is a party to the

merger ip accordance with the applicable pravisions of Chapiers 607, 608, 617, and/or
$20, Florida Statutas. :

JACK_ 1334108
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FOURTH: The attuched plan of merger was spproved by vach other business entity that
15 & pamy to the merger in accordance with the applicable taws of the state, country or
jurisdiction under which such other business entity is formed, organized or incorporated.

FIFTH: 1f other than the date of filing, the effective date of the merger, which cannot be
prior to nor more than 90 days after the date this document is filed by the Plorida
Department of State:

5:00 pn., Jung 27, 2008

SIXTH: If the surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor's principal office address in its home stute, country or jurisdiction is
as follows:

N/A

S

T
o

i
T EAL 5

+ If the survivor is not formed, organteed or incorporated under the laws of
Florida, the survivor agrees to pay to any members with appralssl rights the amount, v
which such members are entitles under 58.608.4351-608.43595, F.S.

e
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R
.ﬂg
e e
, %3% £
GHTH: If tho surviving party is an oui-of-stats entity not qualified to trunsact 2
business in this state, the surviving entity:
8.} Lists the fllowing strest and mailing address of an office, which the Florida
Department of State may wse for the purposes of a, 48.181, F.5,, are as follows:
Strest address: N/A

Mailing address:

JACK 138106
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b.) Appoints the Florida Secretary of State as its agent for service of process ina

proceeding to enforce obligations of each limited liability company that merged into such
ontity, including any appraisal rights of {ts members under £3.608.4351-608.43593,
Florida Stefutes. ‘

NINTH: Signature(s) for Each Party:

@

Typed or Printed
Neme of Entity/Organizetion: Sighemire(s): Name of Individual;
, \ . Antony Mitchell, authorlmd
Washingwog Square Pinapoml, L1.C , semtasivg of Susviving Bty
. . . y Adicny Mitehel], suthorived
Washington Square Financjal, LLC Antotive of Mering Bally  ————
o

BB o

Corporations: Chairman, Vice Chairman, President or Officer T{;‘—:}, %::

(I no directors selecied, signature of bicorporator.) ?;‘ffi ~

General partnerships: Signature of a general partner or authorized person t’/’)?-’:/‘ = )

Florida Limited Partnerships: Signatures of all general parmers A .

Non-Florida Limited Partmerships:  Signuaure of u genetal pariner S X

Limited Liability Companies: " Signatre of a member or authorized representative = o o

: = v
[F =
o Om
Fses: For each Limited Liability Company: £25.00 =
; For each Corporation: $35.00
b For each Limited Partnership: $52.50
. For wach Genera) Partnership: $25.00
For each Other Business Pntity: $25.00
Certified Copv (aptional): $30.00

JALK_1336105
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FLAN AND AGREEMENT OF MERGER

This Plan and Agreesment of Merger is dated as of June 26, 2008, between Washington
Square Financizd, LLC, a Nevada limited liability company (the “Merging Entity™) and
Washington Square Financial, LLC, a Florida limited liability compamy (the “Surviving Entity™).

WITNESSETH:

WHEREAS, the Mergiog Entity and the Surviving Entity desm it advisable, vpon the
temis and subject to the conditions set forth herein, that the Merging Emity be merged with and
into the Surviving Entity, and that the Surviving Entity be the surviving business entity.
NOW, THEREFORE, it fs agreed ag follows:

Sectien 1
1.1,

er
On the cffocilve date of the merger (as hereinafter defined), the Merging
Entity shall be merged with and inlo the Surviving Entity, with the Surviving Entity as the
surviving business entity,
1.2

8¢

7

.
e
e
2F T
ST ro e
N . N > T; an ¥ 1
Upon the effective date of the merger, all Membership Interests in the ‘{ng'é-g %
Merging Entity shall, by virwe of the merger and without any action on the part of the holders ™ o r:,.’:_
thereol, be cotiverted into all the Membership Interests in the Surviving Entity (the "Merger .70
Consideration™, %g @
' * F
1.3. Pach holder of a Membership Intersst in the Merging Entty immediately g’n'"\ -
prior to the effactive date of the merger shall, upon the effective dale of the merger, be entitled 1o -
receive its pro rata sheare of the Merger Consideration.
) Sectlon 2
2.1

The. Articles of Organization of the Surviving Entity shall contipug w be
the arricles of organization of the Surviving Entity on and afier the cffective dale of the merger:
' Bection 3

Eilective Date
3.

The merger shall become effective en the vime and date specified in the
Agticles of Merger filed with the Secretary of State of the State of Nevada and Certificats of
Merger filed with the Sscretary of State of the State of Florkdy, herein sometimes referred to as
the “wifective date of the merger.”

JACK_1398007.1
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Section 4

Effact af Mentar

4.1 At the effective time of the merger, the effect of the merger shall be us
provided in the applicable provisions of Chapter 92A of the Nevads Revised Statutes (the
“Nevada Act”) and Chapter 608, Florida Statwes (the “Florida Act™). Without limiting the
generality of such provisions, st the effective time of the merger, all the real ang personal
property, interests, sssets, rights, privileges, immunities, powers and franchises of the Merging
Entity shall vest in the Surviving Entity, and o)l debts, liabilities, duties and obligations of the
Merging Entity shall become the debts, liabilities, dutics and obiigations of the Surviving Entity.

Section §

[ and Terminati

@
) DD
5.1 At any time prior 10 tho filing of the Articles of Merger with the SworetaryZ= '8, &
of State of the State of Nevada and Certiticate of Merger with the Secretary of State of the Stamg% o
of Florida, this Agretment may be amended by the Surviving Entity and the Merging Entity to %‘3'; o
the extent permitted by Nevada and Florida law. rNE (&)
5.2. At any time prior to the filing of the Articles of Merger with the Secretary  *_
of State of the State of Nevada and Certificate of Merger with the Secretary of State of the State ¢~
of Florida, this Agreement may be termineted end abandoned by the Surviving Entity and the %
Merging Bntity. - (=)

Section 6

Caovenanis ang Afireementy

&1, The partics hereto shall each use reasonabie best offorts to take all such
uction as may be necessary or uppropriate to effectuate the merger under the Nevada Act and the
Floride Act. If] at any time after the ¢ffective time of the tnerger, any further acticn is necessary
or desitable to carry out the purpases of this Agreement and 10 vest the Surviviog Entity with full
yvight, title and posseasion to all properties, interests, assets, rights, privileges, Immunities, powers
and franchises of the Merging Entity, the Manager Member of the Surviving Entity is fully
authorlzed, in the name of the Merging Entity or otherwise, 1o 1ake all such lawihl and neceasary
action.

JACK_1338007.1
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Section 7

Counferpart Execution

7.1. The parties may cxecote vhis Plan and Agreement of Macger in counterparts.
Each executed counterpart will be considered an original document, and all executed
countorparts, togwber, will constitte the seme sgreement, FPacsimile transmission of this Plan
and Agreement of Merger and retransmission of any signed facsimile transmission shall be the
same as delivery of an original. At the request of any party, the parties shall confirm facsimile
teunsmitted signatures by sighing an original document. :

IN WITNESS WHEREOF, the Surviving Entity and the Merging Entity have caused this
Agrecment to be exeouted by it quthorized representative, all as of the date first ahove written,

The Merging Eatity:
WASHINGTON SQUARE FINANCIAL, LLC,
& Noveda Jimited liability company <
By: IMPERIAL HOLDINGS, LLC, ?—{ﬂ; e
a Florida limited (isbility companyin®t,  Z .y
o o Ly
B : !g;
By: ‘.":"5‘:\“{ o
ty Mitchell, : 'n% =
. récﬁ @
= =
The Surviving Entity: gﬁ -

WASHINGTON SQUARE FINANCIAL, LLC,
a Florida limitsd liability company

By: IMPERIAL HOLDINGS, LLC,
a Floridu limited liability company,
its Minaging Momber

By

Aptony Mi k
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