F\L ey Lardne P& 2 8
‘ )y of”

ent of State

Division of Corporations
Public Aceeas System

Electronic Filing Cover Sheet

Notes: Please print this page and use it as 2 cover sheet. Type the fax audit number
{shown below) on the top and bottom of all pages of the document.

(((HOBOOO160735 3)))

LR

HOEO001 6073SIABCS
‘Note: DO NOT hit the REFRESH/RELOAD bution on your browser from 1his page.

Doing so will generate another cover sheet. I e 'C&”‘
A —r—— - - i <4
i:;':;é .. |»-;;'*~g
Ty C:
TO: DS S e
' ' ' , Py ™ ~3 g
Divieion of Corporations o 3
Pax Number ; (B5D)617-6380 o o
Me o B
From: PR B 4 =
Account Name : POLEY & LARDNER . V‘gﬁ Ie) e
Account Numbezr : 072720000061 Qi

Phone : (504)358-2000 =t
Fax Number : (904)359-8700 : e

N
&

=7 T T TR T T T T TR T -

S &2 MERGER OR SHARE EXCHANGE

]
1

i % 22 Frief
S x ooz WSF RECEIVABLES I, LLC i_“_" oF
?? O /5 : e
&J ;'fa gc‘? Certificate of Status — 7}"" 6
d == : v 7
x 3 gg [E | Theso Ao Frst.
= fﬁj age Lount i
N A Estirnated Charge |
Elactronic Filing Menu Corporate Filing Menu _Fellb L
JUN 272008

https:/efile.sunbiz.org/scripts/efilcovr.exe | E }\’A M E Mﬁﬁ



B/28/2008 2:10;28 DM Hodge, Valeris R.

BT /7O

b (A YN |

Foley & Laransr LLP Pags 3

Fax Audit No. HU8000160735 3

Cerfiticate of Merger
For
Florida Limited Liability Company

The following Certificate of Marger is submitted to mergs the following Florids Limited
Liasbility Company(ies) in accordance with g, 608.;382, Floride Stututes,

PIRST: The exact neme, form/entity type, and jurisdiction for each morpjng party are as

Tollows:

Name Jurisdiction 3 ntl

WEF Recolvabla 1, LLC Novada LLC
Wen B2
T ) -
i~ Y :"'—"
=
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Ay o

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party arern—<

as follows; e
na
Sl ¥

s r v,
WEF Reotivables 1, LLC * Flond LLC 1;—,“. P

da
LO%— (>4

THIRD: The attached plan of merger was approved by each domestic corporation,
limited liabidity company, partnsrship and/er limited partnership that ia a party to the

werger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Flerida Statutes,
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FOURTH: The atteched plan of merger was approved by each other business entity that
is u party vo the merger ln accordance with the applicable laws of the state, country or
Jurisdiction under which such other business entity is formed, organized or incorporated

FIFTH: If other than the date of filing, the effective date of the merger, which cannot be
prior to nor more than $0 days after the date this document is filed by the Florida
Department of State:

%:00 p.nou., Jupe 27, 2008

SIX

TH: Ifthe s.urvwmg party is not formed, organized or incorporated under the laws of
Flarida, the survivor’s principal office address in its home state, country or jurisdiction is
ns follows:

N/A

SEVENTH: If the survivor is not ibrmcd organized ar incorporated under the laws of -t
Florida, the survivor agrees to pay to any merbers with appraisal rights the aroount, o & ¢ia

which such members are entitles under s5.608.43351-608.43595, F.S.

Eaaa o]

=2

EJGHTH: [fihe surviving party is an out-of-state entity not qualified to transact 7 %

business in this state, the surviving eatity e

a.} Lists the foliowing street and mailing address of an office, which the Florida i

Departmient of Stats may use for the purposes of 5. 48,181, F.S., are as follows: 5%

. ":,"'J' s

Strect address; V2 =
Malling address:
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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 iability company thet merged into such
entity, including any xppraisal rights of i's members under s5.608.435] -608 43595,

Flerids Statutes.

NINTH; Signature(s) for Each Party:

Typed or Primed
Name of Entity/Organization: /45@3%(5):\ Neme of Individual:
. Antony Mitchel], authorlzed
WSF Receivables I, LLC / M_j/\._ A y Miteholl, cuth: it
. - Antony Mitchell, xuthorized
WSF Reosivables |, LLC I/:}Zﬁ ( ! o "zm:m:“ I“ ins, Brtity
I.
Corporations: Chairman, Vice Chairman, President or Officer
(if ne directors selected, signoture of incorporator., ) z»- )
Genera) partnarships: Signature of @ genera} partner or authorized person 121
Florida Limitzd Partnershlps:

Non-Florida Limited Parmerships:

Limited Liability Companies:

Signatures ¢f ali general partners

Signature of a general partner
Signature of 8 member or authorized representative

Fevs: For each Limited Liability Company:
For each Corporation:
For ¢ach Limited Partnership:
For each General Partnership:
For cach Qther Business Eatity:

JACK_1396115
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Certified Copy (potional:

£25.00
$35.00
§52.50
$25.00
§25.00

$30.00
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PLAN AND AGREEMENT OF MERGER

This Plan and Agreement of Merger is dated as of Junme 26, 2008, between WSF

Receivables I, LLC, a Nevada limited liabllity company (the "Merging Entity’) and WSF
Receivables 1, LLC, a Florida lHimited liability company (the “Surviving Entiy™.

WITNESSETH:

WHEREAS, the Merging Entity and the Surviving Entity deem it advisable, upon the
terms and subject to the conditlons set forth herein, that the Merging Entity be merged with and
into the Surviving Entity, and that the Surviving Entity be the surviving business entity.

NOW, THEREFORE, it is agreed s foliows:

Section 1
f

Terms
L1

On the effective date of the merger (as hereinafer defined), the Merging
Entity shall b merged with and into the Surviving Emity, with the Surviving Entity &' the
surviving business entity,

12,

P
en 5
o [4 A
= i
Upon the effective dute of the merger, all Mombership Interests intdié = o
Merging Entity shall, by virtue of the merger and without any action on the part of the holders  © h
thereof, be converted into all the Membership Interests in the Surviving Batity (the “Merger. o s
Consideration™). Me o IR
o E
1.5. Each holder of a Memberzhip Interest [n the Merging Entity immediately” oo e
prior to the offeotive date of the merper shall, upon the effective date of the merger, be wntitkedd
receive its pro rata share of the Merger Consideration, I oy
S
Section 2
2.1,

The Articles of Organization of the Surviving Entity shel] cominue to be
the articles of argunization of the Surviving Entity on and afier the effestive date of the merger:

Section 3

EfToctive Datce
3.1.

The merger shall become effective on the time and date specified in the
Articles of Merger filod with the Secretary of State of the State of Nevada and Certificate of

Merger filed with the Sceretury of State of the State of Florida, hereln sometimes referred 1o as
the “effective date of the merger.”

JACK_1538003.1

Fax Audit No, HUB000160735 3

BT /CR 0



BT /M

B8/26/2008 2:10:29 PM.

Hodge, Valeris R. Foley & Lardner LLP

Fax Audit No. H08000160735 3

Section 4
Effect of Merger

4.1, At the effective time of the merger, the cffect of the merger shall be as

provided in the applicable provisions of Chapter 92A of the Nevada Revised Statutes {the
“Nevada Act™) and Chapter 608, Florida Statutes (the “Florida Act™).

Without limiting the
gansmhty of such provisions, et the effective timo of the merger, all the real and personal
property, imterests, assets, rights, privilsges, immunities, powers and franchises of the Merging
Entity ghell vest in the Surviving Bntlty, and all debis, liabilities, dutiss und obligations of the
Merging Entity shal] become the debs, lisbilitics, duties and obligations of the Surviving Entity.

Section §

Amendment and Teymination
5.1. At any time prior to the {iling of the Articles of Merger with the Secretary
of State of the State of Neveda and Certificate of Merger with the Seorstary of State of the State
of Florida, this Agresmeant may be amended by the Surviving Entity and the Merging Enhty tcﬂ
the exlent permitted by Nevada and Florida law, -
5.2,

T S

At any time prior o the filing of the Anicles of Merger with the Sccmmp)-w
of State of the State of Novada and Certificate of Merger with the Secretary of State of the State,

of Florida, this Agreement may be tenminated and abandoned by ths Surviving Entity end (hé-<
Merging Entity.

!
Section §

ot
nis Aprecmenty R
6.1,

The parties hereto shall gach use reasonable best efforts 1o take all such

action as may be nacessary or appropriate to effectuate the merger under the Nevada Act and the
Florida Act. If, at any time efter the effective time of the merger, any further action is necessary

or desirable to carry out the purposes of this Agreement and to vest the Surviving Entity with full

right, title and possession 1o all properties, interests, assets, rights, privileges, immunities, powers
and franchises of the Merging Emify, the Manager Member of the Surviving Entity is fully
authorized, in the name of the Merging Entity or otherwise, 1o take all such lawful and necessary
action,

2
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Section 7

Counterpart Executipn

7.1.  The parties may execute this Plan and Agreement of Merger in counterparts.
Each execcuted coumerpart will. be considered mn original document, and all executed
counterperts, together, will constitute the same agreement. Fegsimile wansmission of this Plan
and Agresment of Merger end retransmisgion of any signed fcsimile aansmission shall be the
saime as delivery of un original, Al ths request of any party, the parties shall confirm facaimile
tranamitted signatures by signing an originel document.

IN WITNESS WHEREOF, the Surviving Entity and the Merging Entity have caysed this
Agreement to be exscuted by its authorized representative, all as of the date first above written.

The Merging Entity:
WSFRECEIVABLES I, LI.C,
a Nevada limited liability company
By: WASHINGTON SQUARE 5., 3
PINANCIAL, LLC, LA =
a Nevadsa Ilmited Hability mpﬂn}. 3
its Mangefig Member 2 =200 &
L oo
By: . r(‘:; L o
Ao i b M T
hh &
—
oy ce
The Surviving Entity: =53 -
- i

WSP RECEIVABLES L, LLC, h
8 Florida limited liability company

By: WASHINGTON SQUARFE
FINANCIAL, LLC,
a Florida limited liability company,
its Manaping Member

By:

JAGH 1338000,1
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