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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 12/29/2006

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
|Corporate Services, Inc. | [12/29/2006  |[CORPORATION: CALIFORNIA |

RECEIVING PARTY DATA

|Name: ||Associated Foreign Exchange, Inc. |
|Street Address: ||16133 Ventura Boulevard, Ste. 900 |
|City: ||Encino |
|State/Country: |ICALIFORNIA |
[Postal Code: 91436 |
[Entity Type: ICORPORATION: CALIFORNIA |

PROPERTY NUMBERS Total: 2
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Property Type Number Word Mark g
™
Registration Number: 3044485 AFEX MONEY EXPRESS
Registration Number: 3203439 AFEX MONEY EXPRESS S| CUMPLE 8
7}
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CORRESPONDENCE DATA

Fax Number: (310)914-5843
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 3103124000
Email: ctappa@manatt.com
Correspondent Name: Jill M. Pietrini
Address Line 1: 11355 W. Olympic Boulevard
Address Line 2: Manatt, Phelps & Phillips, LLP
Address Line 4: Los Angeles, CALIFORNIA 90064
ATTORNEY DOCKET NUMBER: 28739-030
NAME OF SUBMITTER: Jill M. Pietrini
| I TRADEMARK |
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07/11/2007
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AUDLIULYT

State of California
Secretary of State

l, BRUCE McPHERSON, Secretary of State of the State of
California, hereby certify;

‘That the attached transcript of b page(s) has been compared
with the record on file in this office, of which it purports to be a copy, and
that it is full, true and correct.

IN WITNESS WHEREOF, | execute this
- certificate and affix the Great Seal of the
State of California this day of ‘

. DEC 30 72008 - .
BRUCE McPHERSON
Secretary of State
Sec/Stale Form CE-tW{REVOMf/Oé . . &R O5P 05 W00
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AO6S5LL3T
ENDORSED - FILED
AGREEMENT OF MERGER DEC 9 B 2006

THIS AGREEMENT OF MERGER (the “Merger Agreement”) is made and entered into
this 29 day of December, 2006, by and between Associated Foreign Exchange, Tac.; a California
corporation ("AFEX™) end Carparate Services, Inc., a Califoroia corporation (“Cerporate™),
both being wholly owned subsidiaries of Associated Foreign Bxchange Holdings, Inc., a
California corporation (“Holdings™).

RECITALS

1. AFEX is a corparation duly organized, validly existing and in good standing

- umder the Jaws of the State of California, with authorized capital of 1,500 shares of common
stock, no par value (“AFEX Stock”), of which, on the date hereof, 800 shares are outstanding, al)
of which are owned by Holdings.

2. Cotporate is a corporation duly organized, validly existing and in good standing
undeér the laws of the State of California, with authorized capital stock of 1,500 shares of
common stock, no par value (“Corparate Stock™) of which, on the date hereof, 1,000 shares are
- outstanding, all of which are owned by Foldings.

3. Holdings is a corporation duly organized, validly existing and in good standing
under the laws of the State of California, with authorized capital stock of 1,500 shares of
common stock, no par value, of which, on the date hereof, 800 shares are outstanding,

4. Therespective Board of Directors of AFEX and Corporate deé it desirable and
in the best interests of their wespective corporations and shareholders that Corporate be merged
- with and into AFEX (the “Merger") (AFEX, following effectiveness of the Merger, being
hereinafter sometimes referred to as the “Surviving Corporation”™).

NOW THEREFORE, in consideration of the premises and of the mutual covenants and !
agreements herein set forth and for the purpose of prescribing the terms and conditions of such
Merger, the parties hereto agree as follows:

ARTICLEY
THE MERGHR

Upon consummation of the Merger at the Effective Date (as defined in Article VII
hexeof), Carporate shall be merged with aud into AFEX which shell thersupaon be the Surviving
Corparation, and the separate corporate existeace of Corparate shall ccase.
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ARTICLE T
ARTICLES OF INCORPORATION

The Asticles of Incorporation of AREX as in effect immediately prior to the Effective
Date, at and after the Effective Date, shall continue to be the Articles of Incorporation of the
Surviving Corporation. ' '

ARTICLE T
DIRECTORS

The board of directors (“Directors”) of AFEX as in effect immediately prior to the ;
Effective Date shall, at and after the Effective Date, continue fo be the Directors of the Surviving
- Corpaoration vntil the earlier of their resignation or removal ot mtil their respective successors
are duly elected and qualified. A ' '

: ARTICLEIV
'RIGHTS AND DUTIES OF SURVIVING CORPORATION

At and after the Bffective Date, all rights, privileges, powers and franchises and all
property and asseis of every kind and description of Corporate shall be vested in and held and
enjoyed by the Surviving Corporation, without further act or deed, and all the assets and interests
of évery kind of Corparate, including all debis due to it, shall be effectively the property of the
Surviving Corporation as they wers of Corporaie prior to the Effective Date, and the title to any
real estate vested by deed or otherwise in Corparate shall mot revert or be in any way impaired by
reason of the Merger; and all rights of creditors and liens upen any property of Corporate shall
be preserved wnimpaited and all debts, liabilities and duties of Corporate shail be the deb,
Liabilities and duties of the Surviving Corporation and may be enforced against it to the same
extent as if said debts, liabilities and duties had been incusred or contracted by it.

ARTICIRV
EEFECT ON SHARES

In and by virtue of the Merger and at the Eifective Date, pursvant to this Merger
Agrecment, the effect on the shares of Corparate Stock and AFEX Stock outstanding at the
Effective Date shall be as follows:

(&)  Effect on Corparste Stock. Each share of Corporate Stock outstanding
immediately prior to the Effective Date shall, without further action on the part of Corporate ar
the holders of any such shares, be cancelled without congideration and cease to be issued and -~
omstanding. : ‘

()  Effect on AFRX Stock. Each share of AFEX Stock outstanding immediately
prior to the Effective Date shall remain &n outstanding share of AFEX Stack and shall
automaticelly, and far all purposes, be deemed to represent one share of common stock of the

. Surviving Corporation.
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ARTICLE VI
FURTHER ACTION

The parties hereto shall execute and deliver, or cause to be executed and delivered, all
such deeds and other instraments, and will take or cause to be taken ail further or other action as
they may deem necessary or desirable, in order to vest in and coufirm to the Surviving
Corporation title to and possession of all of Corporate's property, licenses, rights, privileges,
povrers and franchises hereunder, and othierwise to carry out the intent and purposes of tds
Merger Agreement.

ARTICLE VII
EFFECTIVE DATE
_ The Mexger will become effective upon the filing, in accordance with Section 1103 of the
Cah.fomla &neral Corporation Law, of 2 copy of this Merger Agreement and the appropriate
. cerficates of its epproval with the Secretary of the State of California (the “Secretary™. The

date of such filing with the Secretary is referred to herein as the “Effective Date.” ‘

ARTICLE Vil

SUCCESSORS AND ASSIGNS

_ This Merger Agreement shall be binding upon and enforceabls by the parties hereto and
their respective successors, assigns and transferees.

ARTICLEIX
GQVERNING LAW i

’ "l‘hivaetfger Agreement has been executed in the State of California, and the laws of the i
Statf. of Califomia shall govem the validity and interpretation hereof and the performance by the |
parties hereto. ' |

ARTICLEX
TERMINATION

This Merger Agreement may, by mutual consent and action of the Boards of Dirsctors of
Corporate and AFEX, be abandoned at any time before or after approval thereof by shareholders
aof Corporte or AF:EX. but not Jater than the Effective Date.
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IN WITKESS WHEREOF, CORPORATEANDAFE?Lmnammtheapmvaland
mnhnmygmnbymoﬁmanofﬁmrmspecuvcmds of Directars, have caused this Merger
. Agmexntobesxgnedbymmmpm‘vemm and Secretariea on the dzy and year first

above wriiten. .

ASSOCIATED FOREIGNEXCEANGE, CORPORATE SERVICES, INC.

By: W

Nams: J Biatichi
Tifle:

¥ Lt
Nome: Rfd Kk "
Title:

Agecaiet o MocgerSigname Pege ‘ 4
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CERTIFICATE QR APPROVAL OF AGREEMENT OF MERGER

Iuan C. Bianchi and Fred Kunik certify that:

10'

They are the President and Secretary, respectively, of Carporate Services, Inc., &
California corporation (the “Corporation™) and wholly-owned subsidiary of
Associated Foreign Exchenge Holdings, Inc., 2 California corporation. -

The Agreement of Merger in the form attached was duly approved by the Bosd
of Directors of the Corporation.

The Corporation has only one class of stock and the total nimber of outstanding
shares is 1,000, _ :

" “The principal terms of the Agrament of Mexger in the form attached were

approved by the Corparation by the vote of a number of shares of the class which- -
equaled or exceeded the vate required,

The percentage vote required by the class is 100%.

. We firtber dabie wrder pmaly of perjney wader the lswiof the State-of Calitoutia that

the matiats 56t foutls i fss vty e troe-and copreat of ony

- Daate; Dexgrler 28, 2088

Flace: Cernitos, Celifornia

HONG62

knondedpe.

NO. 776
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T, Fred Kunik, certify that:

i e thePresident aud Secretary, respectively, of Associated Foreign Exchange,
Inc., & Califomia corpotation (te “Corporution™) and wholly-owned subsidiary
of Assocxaﬂed Foreign Exchange Holdings, Ing., a California corporation.

2. The Agreement of Merger in the form aftached was duly app:ovedbyﬁm Bowd
of Directors of the Corporation.

3, The(!arpemmnhasonlyonedassofsmkmdthewtalnmbcr of oritstanding
shares 19,800 )

4.+ The principal teims of this Agreement of Merger in the form aftathed were
approved by e Corpotation by the vote of a number of shares of each dlass
which equaled or exceeded the vale requited.

5. mmtagewmmnimdbymhdwkmmmmsm_

' Iﬁmmaammmofmmwmelmofmsmof&hfemmm
miters set forth in this certificate-ave true and correct of my gy nowledgf

Date: December 28, 2006

Place: Ceaitos, California

1095662
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