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Arficles of Merger
{Pursuant to NRS Chapter 82A)
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. Registored Agont Solutions, Ing

1879 8, Dupont Huy., Ste. 100
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1) Chooso one:

The undersignad dotiares that o plan of merger hae been adupled by sech constituant entity

{NRS 92A200).

D The underaianed decires that o plan of merger hug buen adoplad by the parent domasiie

- entity (NRE 224,180},
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Nama of merging antity, if applicabla
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[Global Cash Acceas, ne.

Name of surviving entlty, if spplicabls
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{¢y Approval of plan of merger for Nevada non-profit corporaion (NRS 8241801

The plan of merger hag bael approved by thedresions of the somparation and by each
publie officer or ather person whose approval of the plan of merger ie reguired by the
aticlas of incorporation of the dentestic corporation.

Name of merging entity, f applicable

Name of marging entity, If applicable
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ROSE MILLER
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§) Amendmoants, If any, to the srilcles or certifinate of the surviving antity, Provids
articte numbery, i avaltable. (NRS 92420004

Nona,

A A N e S8 s

£} Location of Plan of Marger {theck 3 orb):
(8) The sntire plan of merger is aliachsd:

Qr'
{b} Tho entire plan of mergar s on M at ihe registered office of the surviving corporation, imilad-labifiy
D COMpaRY o business Fusi or at the tecords office sddress H a fvdled padnsrship, or other plsce of
business of the sunviving snlity (NRS 824,200}

7) Effoctive date and tims of Bling: {optonal} must not be iatar than 95 daye after the certifleate is filed)

Date:] Decomber 31,2012 | Tme:|  1LSOPMPST |

* Amenciod and restaled anicles may be altached as an exhibit or intagrated Into the afficles ofmarger. Please enlitle hem
"Restsiad® of "Amended and Reatated” accordingly. The fomn 1o scoompany resltetad artickss prascribed by the sserelary of state
fatist soccompany the emended and/orreatated arlides. Pussuant to NRS 828,180 {merger of subsidiary inta parent - Nevada
parsnt owning 50% or mora of subsidinry), the srticies of marger may not contain amendments to the constiivent documenis of the
survving entity axcapt that the nama of the surviving entity may be changed,
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o, (397 F 8§

ABOVE SPACE 16 FOR QRPICE USE QNLY

) Slgnaturea - Must ho-signad by: An ofifcer of each Nevade corporation; Al general partners of
sach Nevada Hmited parinership; All gonsral partriors of gach Novada Hmited-Hability limited

partiership; A manager of esch Nevads Himited diabliity comiznr
maniber if there ars no maragem; A truates of vach Novadabug

L]

nogs ingel

with managers or one

RS §24.230)0

I thers are more then four merging sntifies, chack bex and attachan 8 42" x 11 blank sheet
conlaining the required formation for sach additions! antity from articls aight,

ey Sysiemy N

|

g mp

Name A

X GhotR {President 12 2002]

Slgnature _ | Tile Date

| - ——

Name of marging entity

X [ iC ]

Blgnature Title Date

i w. - - o - N]

Name of merging eniity

X L I |

Bignature Tile Date

L R N

Name of merglng entity

X l I |

Slgraturg Titls Date

ang,

[ Globat Cash Assosy, Ing, o N
3 [Chisf Bxecutive Officer | 12720/ 1R

Slgnakure Tile Bate

This forny mmust B¢ aeeompanisy by sopropriate faes

* The ariicles of merger must be elgned by sach foreign consfituent enlily In the manner provided by the law governing R {NRS
G2A230). Addional signature blacks may be sfded 1o this page or 86 an alischmant, as nesded:

IMPORTANT: Fafiure o include any of the sbove Information and submii with the proper fage may causs this fllng 1o be rejectsd

Novade Secrdlary of Slale ﬂﬁék Merger Paga i

Sae Attachment

REEL.:

ovisad; @311t

PATENT
044986 FRAME: 0688




0, 2012 112 20PM - No. 8397 P 9§

AGREEMENT AND PLAN OF MERGER |

This Agresment and Plan of Merger (“Agreement”) is entered into as of Decomber 0,
2012, by and between Global Cash Access, Inc., & Delawars corporation (“GCA" or the “_ngmgg
Constitugnt Entity™), and Westera Money Systerms, a Nevada corporation (the "Merping Constituen
Entity”), pursuant to the provisions of Section 253 of the Delaware General Corporation Law
("DGCL") and Nevada Revised Statutes (“NRS") 92A.005 e seq.

RECITALS

WHEREAS, the board of directors of each of the Surviving Constituent Entity and the
Merging Constiteert Entity have approved the merger of the Merging Constituent Entity with and
mnfo the Surviving Constituent Entity, with the Surviving Constituent Entity as the surviving
corporation (the * 82"}, and have adopted this Agreement, in accordance with the applicable
provisions of the BGCL snd the NRS; and

WHEREAS, the parties also intend that this Agreement will constitute the complete,
exccuted plan of merger referred to in NRS 924,100 and an agresment of merger under the DGCL;
and

WHEREAS, in connection with the Merper, the partics hereto desire to set forth certain
representations, warvanties and covenants made by each to the other as an inducement o the
consymmation thereof, upon the terms and subject 1o the conditions contained herein,

THEREFORE, in consideration of the premises end the mutual promises herein made, and in
consideration of the representations, warranties and covenants hereln contained, the partiss hereto
agree s follows:

PLAN OF MERGER
1. Jugiggi{:tigg and Governing Law.

{a)  Nevada is the hwrisdiction of organization and governing law of the Merging
Constituent Bntity.

()  Delaware is the '}urisdictian of organization and goveming law of the
Surviving Constituent Entity,

2. The Merger. The Morger has been submitted to and approved by the board of
directors of each of the Merging Constifusnt Entity and the Surviving Constituent Entity. Promptly
following the execution of this Agraement and a8 soon as is practicable, if this Agreeroent is not
terminated or abandoned as hersinafier provided, the parties hereto will cause the Merger to be
consummated by filing, in the offices of the Delaware Secretary of State and the Nevada Secretary of
State, 2 Certificate of Ownership and Merger, Articles of Merger and such other documents and
ceriificates a3 may be required by the applicable provisions of the DGCL and the NRS, respectively,
each in the form required by and executed In accordance with applicable law. The dute of such filing
with the Delaware Secretary of State or such later date as may be set forth in the Centificate of

GRIEONDONITEORRT. 1 1
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Qwnership and Merger (which date shall be within 90 days of the date of filing) shall be the
"Effective Date” pursvant to Section 103(d) of the DGCL, Atthe Bffective Date, in accordance with
this Agreement and applicable law, the Marging Constituent Entity shall be merged with and into the
Surviving Constituent Entity and the separate existence of the Merging Constituent Batity shall
cease,

3. Effectofthe Merger, At the Effective Date:

(1)  The Surviving Constityent Entity shall possess all rights, privileges, powers
and franchizes of 2 public as well as of » private nature, and shall be subject to all restrivtions,
disabilities and duties, of the Merging Constituent Entity,

{b)  The name of the Surviving Constituent Entity shall be and remain “Global
Cash Access, Inc.”

{¢) The jurisdiction of organization and governing lew of the Surviving
Congtituent Entity shall be and remain the State of Delaware.

{d)  TheCertificate of Tncorporation of GCA, as heretofore amended, shall remsin
in full foree and effect as the Certificate of Incorporation of the Surviving Constituent Entity, without
amendmeont, until altered or amended ax provided by law.

fo)  The Amended and Restated Bylaws of GCA shell remain in fall force and
effect as the bylaws of the Surviving Constituent Entity, without amendmeont, yniil altered, amended
or repealed as provided therein.

{fy  The directors of GCA immediately prior to the Bffective Dats, to wit:

E. Miles Kilburn
Fred C. Enlow
Geoffrey P. Judge
Patrick M. Olson
Michsel D, Rumbalz
Scott H. Betts

David B. Lopez

shall be the directors of the Surviving Constituent Entity unti] thelr respactive successors ave
sppointed or slected and qualified.

{g)  The following individuals shall be the officers of the Surviving Constituent
Entity until their respective successors are appointed or elected and qualified:

E. Mileg Kilburn Chalmman

David B, Lopez President and Chisf Executive Officer

Mary B, Higging Executive Vice President, Chief Financis! Officer and Treasurer
David D, Johnson Executive Viee President, General Counsel and Secretary
DEHONIOIRII60882,1 2
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Robert A, Myhrs Exeoutive Vice President, Chief Information Officer
Michael Scott Dowty Exeoutive Vice President ~ Global Sales snd Marketing
David Y. Lucchese Bxecutive Vics President ~ Domestic Sales

Diallo Alimays Gordon Execative Vice President and General Manager — Xchange Products

{(h)  Thetitle to all real estate vested by deed or otharwise under the laws of any
Jurisdiction, and the titles to all other property, real and personal, owned by the Merging Constituent
Entity, and all debts due to the Merging Constituent Entity on whatever account, as well as stock
subscriptions and all other things in action or belonging to the Merging Constituent Entity, shall be
vested in the Surviving Constituent Eatity without reversion or impairment.

: {{y  The Surviving Constituent Entity shall have all of the debis, Habilitles and
duties of the Merging Constituent Entity and all rights of ereditors and alt liens upon any property of
the Merging Constituent Entity shall be pressrved unimpaived, and all debts, Habilities and duties of
the Merging Constituent Entity shall attach to the Surviving Constituent Bntity and may be enforced
againat the Surviving Constituent Entity to the same extent as if such debts, liabilities and duties had
been incurred or contracted thereby.

(i)  Any procesding pending against the Merging Constituent Entity may be
continued as {f the Merger had not oceurred or the Surviving Constituent Bxtity may be substituted
in any such procesding for the Merging Constituent Entity,

{k)  Anyswplus appearing on the books of the Merping Constituent Bntity shall
be entered as surplus on the books of the Surviving Constituent Entity and all such surplus shall
thereafter be dealt with for any lawful corporate purpose, Any deficit appearing on the books of the
Merging Constituent Entity shall be entered as a deficit on the books of the Surviving Constituent
Entity and shall thereafter be treated as such,

4, Capitalization.

(8)  Theauthorized capital stock of the Merging Constituent Eniity consists of two
thoussnd five hundred (2,500} shares of common stock, rto par valug, of which one thoussnd (1,000)
shares sre issued and outstanding a8 of the date hereof, sll such shares held of record by GCA.

(d  Theauthorized capital stock of the Surviving Constituent Entity consists of
one thousand (1,000) shares of common stock, par value $0.001 per share, all of which are issued
and outstanding and held of record by Global Cash Acoess Holdings, Inc., s Delawars carporation, a3
of the date hereof.

5 Lancellation of Capifal Stock. At the Effective Date, each share of caplial stock of
the Merging Constituent Entity held in treasury or issued and outstanding immediately prior to the
Effective Date shall automatically be cancelled, retired and cease 1o exist, the sole stockholder of the
Merging Constituent Entity vhall cease to have any rights with respect therefo and no payment o
conversion into shares of the Surviving Constituent Entity will be mads with respect thereto.

ORICOTUBORI25088L, I e 3
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6. Abandonment. Anything hersin or elsewhere to the contrary notwithstanding, the
Merger of the Merging Constituent Entity with the Surviving Constituent Entity may be abandoned
by the board of directors of cither entity, in its sole diseretion snd without further setion by such
entity’s stockbolders, at any time prior to the filing of s Certificate of Ownership and Merger with
the Delaware Secretary of State and Articles of Merger with the Nevada Seceefary of State,

% Miscellaneous.

{8  Following the exsoution of this Agreement, and, as necessary, after the
Effective Date, euch of the parties hereto, by and through their respective officers, shall take snch
further actions, including the execution and delivery of deeds, assignment agreements and such
further instraments and documents, 3 the other party hereto may reasonnbly request after the date of
this Agreement to consummate the transactions contemplated hereby and to effectuate this
Agreement in accordance with its terms,

(5)  Atthe Effective Date, the Surviving Constituent Entity may be served with
process in the State of Nevada inany sotion or special proceeding for the enforcement of any linbility
ot obligation of the Merging Constituent Entity and for the enforcement of any Hability or obligation
of the Surviving Constituent Entity for which the Surviving Constituent Entity was previously
amenable to suit in such state, and the Surviving Constituent Entity shall imevecably sppoint the
Nevada Secretary of State a5 its agent to accept services of process in any such suit or proceeding,

()  This Agreement constitutes the entire agreement among the parties horeto and
supersedes any prior underatandings, agreaments or representations by of among the parties heteto to
the extent they related in any way to the subjeet matter hersof.

(d)  This Agreement shall be binding upon and fnure to the benefit of the parties
named heroin and their respective successors and assigns.

(8}  This Agresment may be executed in one or more counterparts, sach of which
shall be deemed an original but il of which together shall constitule one and the same agreement,

{fy  This Apresment shall be governed by and construed in accordance with the
laws of the State of Delaware without giving effect to any cholce or confliet of law principles.

{g)  No amendment of any provision of this Agreement shall be valid unless the
same shall be in writing and signed by all of the parties hersto.

{Signatures appear on the following page]
{Remainder of this page intentionally left blank)

236030008 760987.1 ‘ 4
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
first above written,

“MERGING CONSTITUENT ENTITY”

Western Money Systems,
a Nevadg i

By:

Title:  President, Secretary and Tressyrer

“SURVIVING CONSTITUENT ENTITY”

Global Cash Aceess, Tag,
2 Delaware corporation

Name: Scoft B
Title: Chief Executive Officer

By:

06010005\ 2608874 5
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