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COVER LETTER

TO: Registration Seclion
Division of Corporations

SUBJECT: ~VERUMLLC

Name of Limited Liability Company
Dear Sir or Madam:
The enclosed Articles of Interest Exchange and fee(s) are submitted for filing.

Please return all correspondence concerning this matier to the following:

Yuval Kotzer

Name of Person
XVERUM LI.C

Firm/Company

2801 Greene Street, Saile 2

Address
Hollywood, FL 33020

City/State and Zip Code

E-mail address: (1o be used for future annual report notification)

For further information concerning this matter, please call:

Yuval Kotzer t(‘)54 | 665-7442
d

Name of Person Arca Code  Davtime Telephone Number
Mailing Address: Street Address:
Registration Section Registration Section
Division of Corporations Division of Corporations
P.O. Box 6327 The Centre of Tallahassec
Tallahassee, FL 32314 2415 N. Moaroe Street. Suite 810

Tallahassec, FL 32303

[mportant Notice: Pursuant to s. 605.0212 (11), F.S.. as a condition of an interest exchange between a limited
liability company and another eniity under s. 605.1031. the limited Habilizy company and each other entity that is a
party  the interest exchange which exists under the taws of this state. and each party o the interest exchange which
exists under the laws of another jurisdiction and has 2 certificate of authority to transact business or conduct its
affairs in this state, must be active and current in filing its annval reportx in the records of the department through
December 31 of the calendar year in which the articles of interest exchange are submitted 1o the deparunent for
filing.

CR2IEI3d (4/15)



ARTICLES OF INTEREST EXCHANGE

Pursuant 1o section 605.1035, Florida Statutes. | hereby submit the following Articles of Interest Exchange:

FIRST: The name of the acquired limited lability company s

M.R. LITVENKO HOLDINGS LTD

. .. N/
The dorument number of the acquired entity is: :

SECOND: The name of the acquiring entity is:

AN.N.A DATA LTD.

=
sl
L . . . .. TEL-AVIV.ISRAEL R )
The jurisdiction of formation of the acquiring emtity 15 .o -
= (o]
W
. : L NA SO
i uppiicable, the document number of the acquiring entity is; v <
a:
- - .. LTD :
T'he acquiring entity is a: =,

(entity tvpe: corp. lle. Ip ete))

THIRD: The plan of interest exchange was approved by the acquired limited Lability entity in accordance with the
provisions of ss. 605.1031-605.1036 and by cach member of such limited lHability company who, as a result of the
interest exchange, will have interest holder liability under s, 605.1033(1)(b) and whosc approval is required.

FOURTH: The amendments, if any. to the acquired limited liability company’s public organic record approved as

part of the plan of interest exchange are attached.

{Check One)

FIFTH: E The plan of interest exchange was approved by cach acquiring entity that is a party 1o the interest

exchange in accardance with the organic laws in its jurisdiction of formation, or

I:IThc plan of interest exchange approval was not required

SIXTH: The acquiring cntity has agreed 1o pay o any members of the acquired entitv with appraisal rights the
amount to which such members are entitled under ss. 603, 1006 and 605.1061-605.1072,

SEVENTH: The cffective date of the interest exchange. il the effective date of the interest exchange is not the
same as the date of filing of the articles of interest exchange. subject to the limitations in s, 605.0207 is

09.09.2020

{Effective date cannot be prior to the date of filing or more than 90 davs after the date of filing)

Note: [f the date inserted in this block does not meet the applicable stawutory filing requirements. this date will not
be listed as the document’s effective date on the Department of State’s records.

M.R. LITVENKO HOLD LTD

|.D. 515914299 OEs

Signature of Authonzed person-Acquired LLC
ANNADATALTD
1.D.526235124 7

-

Signature of Autherized person- Acquiring Entity

Filing Fee:

Certified copy:

MIKHAEL BALIN

Typed or printed name of signature
MIKHAEL BALIN

Typed or printed name ol signature

$25.00
$30.00 (optional}



ASSIGNMENT AND ASSUMPTION OF MEMBERSHIP INTERESTS

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Agreement™ is entercd
into as of September 9, 2020. bv and between M.R. Litvenko Holdings, L.td d/b/a Xverum. a private
company organized under the laws of the State of Israel (*Assignor™). and A.N.N.A. Data Lid. a private
company organized under the laws of the State of Israel (“Assignee™).

WHEREAS. Assignor is the owner of one hundred percent {100%) of the membership interests
in Xverum LLC, a Florida limited liability company ("Companv™): and

WHEREAS, Assignor desires 1o assign. transfer and sell to Assignee its one hundred percen
(100%) membership interest in the Company, together with ail other interest of Assignor in and 1o the
Company {collectivelyv. the “Assigned Lnterest™).

NOW, THEREFORE, in consideration of the mutual covenanis, terms, and conditions set forth
in this Agreement, and for othier good and valuable consideration. the receipt and sufficiency of which are
hereby acknowledged. the parties agree as follows:

I Agsignment. Assignor hereby assigns and transfers 1w Assignee all of the Assignor's right, title
and interest in and to the Assigned Inierest, including all voring. consent and financial rights now or
hereafter existing and associuted with ownership of the Assigned Interest.

2. Approval. Assignor and Assignee acknowledge that this assignment of Assignor’s Assigned
Interest is permitted by Section 8 of the Company’s operating agreement such that no further action wiil
be required to effect this assignment atter its execution by Assignor and Assignee.

3. Acceptance by Assignee. Assignee: (a) accepts the assignment of all of Assignor’s right, title
and interest in and to the Assigned Interest; and (b) agrees (o be bound by all of the terms. covenants and
conditions of this Agreement and of the operating agreement of the Company, as the saine may be
amended by Assignee to reflect the assignment comained herein.

4. Further Assurances. Assignor shall promptly execute and deliver to Assignee any additional
instrument or other document which Assignee reasonably requests to evidence or betier effect the
assignment contained herein.

5. Heirs, Successors, and Assigns. This Agreement shall bind and inure ta the benelit of the
parties hereto and their respective successors and assigns.

6. Goverping Law. This Agreement and all other instruments referred (0 herein shall be governed
by. and shall be construed according to. the laws of the State of Florida. without regard to conflict of law
rules.

7, Counterparts. This Agreement may be executed in any number ol counterparts, cach of which
when so exccuted and delivered shall be deemed an original for all purposes, and all such counterparts
shall together constitute but one and the same instrument.

8. Amendments and Moditications. This Agreement may not be medified or amended in any
manner ather than by a written agreement signed by the party 10 be charged.

[Signuture Puge Follows)



IN WITNFESS WHFERFOF. the parties hereto have exceuted this Agreement as of the date set
forth above.

ASSIGNOR:
M.R. LITVENKO

LITVE!
By: ne r\sﬁ‘\‘-’

Name: Mivdene )l ety
Tike:  CEOQ

DINGS LTD
0

ASSIGNEE: r
ANNA DATA LTDA,
n'ya non r\l.: LN

AN.N.A Data LTD
B'\': 5162 124 .50

Name: Mg ! YPa i »
Title: _ (_Ex ){/

|Signature Page to Assignment and Asmumplion of Membership frieresis|



M.R. LITVENKO HOLDINGS LTD.
Company No. 515914299
(the “Company™}

UNANIMOUS WRITTEN CONSENT OF THE SHAREHOLDERS OF THE COMPANY
DATED 31 DAY OF AUGUST 2020

The undersigned. the sole sharcholders of the Company, acting by unanimous wriiten
resolution pursuant 10 Section 76 of the Companies Law, 5759-1999. do hereby consent in
writing as follows:

1.

ASSET PURCHASE AGREEMENT

Ir 1s HEREBY RESOLVED, 10 authorize and approve the execution and perfurmance by
the Company of the that centain Asset Purchase Agreement to be entered irio by and
between the Company and the Purchaser (as detined in the Asset Purchase Agreement).
in the form attached hereto as Exhibit A (thc “Agreement”™). and all ancillary
agreements, certiticates or other instruments and transactions ancillary to, contemplated
by or associated therewith.

Al capirdized 1erms otherwise not defined herein shall have the meaning uscribed
thercto in the Agreement.

OMNIBUS

[T IS HEREBY RESOLVER, 0 authorize the Company’s dircctor to sign. exccute and
perform on behalf of the Company all approvals and actions, together with such
changes. additions or deletions as shall be deemed necessary or advisable. and. without
derogating from the penerality of the foregoing. to prepare. execute and perform any
document, undertaking or further assurances W be executed and delivered by the
Company in connection with the above. and to take or cause 10 be taken any and all
such further actions and to make such filings, in the name and on behalt of the
Company. all as shall be determined necessary. desirable or advisable to complete the
foregeing transactions or to carry out the foregoing resolution.

IN WiTNESS WHEREOF, this consent has been executed effective as of the date hereot.




M.R. LITVENKO HOLDINGS LTD.
Company No. 515914299
(the “Company™)

UNANIMOUS WRITTEN CONSENT OF THE BOARD OF DIRECTORS
DATED 31 DAY OF AUGUST 2020

The undersigned. the sole member of the Board of Directors of the Company (the “Board™),
acting by unanimous written resolution in lieu of a meeting of the Board, in accordance with
the Company’s articles of association (the “Articles™). docs hereby resolve in writing as
follows:

CONVENE GENERAL MEETING

I't Is HEREBY RESOLVED. 10 convene a general meeting of the sharcholders of the
Company and to bring the resolutions herein before the sharcholders for their
consideration and approval.

ASSET PURCHASE AGREEMENT

T Is HERFEBY RESOLVED. to authorize and approve the execution and performance by
the Company of the that certain Asset Purchase Agreement to be entered into by and
between the Company and the Purchaser (as defined in the Asset Purchase Agreement).
in the form attached hereto as Exhibit A (the “Agreement”™), and all ancillary
agreements. certificates or other instruments and transactions ancillary to, coniemplated
by or associated therewith.

Al capitalized termy othenwise not defined herein shall have the meaning ascribed
thereto in the Agreement.

OMNIBUS

I'T Is HEr¥sy RESOLVED. 10 authorize the Company’s director to sign, exccute and
perform on behalt of the Company all approvals and actions, together with such
changes. additions or dcletions as shall be deemed necessary or advisable. and, without
derogating from the generality of the foregoing, to prepare, execute and perform any
document, undertaking or further assurances 1o be executed and delivered by the
Company in connection with the above. and 10 take or cause W be taken any and all
such further actions and to make such filings, in the name and on behalf of the
Company. all as shall be determined necessary. desirable or advisable 10 complete the
foregoing transactions or to carry out the foregoing resolution.

IN WITNESS WHEREOF, this consent has begn executed effective as of the date hereof’
Iy




A.N.N.A DATA LTD.
Company No. 516235124

{the “Company™)

UNANIMOUS WRITTEN CONSENT OF THE BOARD OF DIRECTORS
DATED 31 DAY OF AUGUST 2020

The undersigned. the sole member of the Board of Directors of the Company (the “Board™).
acting by unanimous written resolution in licu of a mecting of the Board. in accordance with
the Company s articles of ussociation, do hereby resolve in writing as follows:

I.

CONVENE GENERAL MEETING

IT Is HEREBY RESOLVED. 10 convene a general meeting of the sharcholders of the
Company and to bring the resolutions hercin before the sharcholders for their
consideration and approval.

ASSET PURCHASE AGREEMENTY

Fr 1s HEREBY RESOLVED, to authorize and approve the exccution and performance by
the Company of the that cerrain Asset Purchase Agreement 10 be entered into by and
between the Company and the Seller {as detined in the Asset Purchase Agreement). in
the form attached hereto as Exhibit A (the “Agreement™), and all ancillary agreements,
certificates or other instruments and transactions ancillary to, contemplated by or
associated therewith,

Al cupitatized terms otherwise noi defined herein shall have the meaning wscribed
thereto in the Agreement.

OMNIBLUS

1T Is HEREBY RESOLVED. Lo authorize the Company’s director 1o sign, execute and
perform on bchalt of the Company all approvals and actions, together with such
changes. additions or deletions as shall be deemed nceessary or advisable. and. without
derogating from the generality of the foregoing. to prepare. execute and perform any
document, underaking or further assurances 1o be exccuted and delivered by the
Company in conncetion with the above. and to take or cause 10 be taken any and all
such further actions and to make such filings. in the name and on behalf of the
Company, all as shall be determined necessary, desirable or advisable to complete the
foregoing transactions or to carry out the foregoing resolution.

IN WirNess WHEREOF, this consent has been exccuted eifective as ol the date hercot.




A.N.N.A DATA LTD.
Company No. 516235124

(the “Company™)

UNANIMOUS WRITTEN CONSENT OF THE SHAREHOLDERS OF THE COMPANY
DATED 31 DAY OF AUGUST 2020

The undersigned, the sole shareholders of the Company. acting by unanimous writlen
resolution pursuant to Section 76 of the Companies Law, 5739-1999, do hereby consent in
writing as follows;

IN WITNESS WHEREOF, this consenl has

ASSET PURCHASE AGREEMENT

I'T 15 HEREBY RESOLVED. 10 authorize and approve the execution and perlormancee by
the Company of the that certain Asset Purchase Agreement to be entered into by and
between the Company and the Seller (as defined in the Agreement). in the form
attachcd hereto as Exhibit A (the ~Agreement”), and all ancillary agreements.
certificates or other instruments and transactions ancillary to. contemplawd by or
associated therewith,

All capitalized rerms otherwise not defined herein shall have the meaning uscribed
therero in the Agreement.

OMNIBUS

IT Is HEREBY RESOLVED, to authorize the Company’s director o sign. execute and
perform on behatt of the Company all approvals and actions. together with such
changes. additions or deletions as shall be decmed necessary or advisable. and. without
derogating irom the gencrality of the foregoing. 1o prepare, exccute and perform any
document, underiaking or further assurances 1o be executed and delivered by the
Company in connection with the above. and o take or cause to be taken any and all
such further actions and 10 make such filings. in the namc and on behall” of the
Company, all as shall be detenmined necessary. desirable or advisable 1o complete the
foregoing transactions or 1o carry out the foregoing resolution.

et executed effective as ol the date hercof.

sremLID

Sjevored3
"OLIK.NET LTD.




ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (the “Agreement™), is being made and entered into as of 31
August 2020 (the “Effective Date™) by and between AN.N.A. Data Lid.. a company
incorporated under the laws of the State of Israel, companv number 516235124 (the
“Purchaser”), and M.R. Litvenko Holdings i.td., a company incorporated under the laws of
the State of Isracl. company number 515914299 (the “Seler™).

WHEREAS.  The Seller has recently incorporated, and is the sole sharcholder of, a US
subsidiary incorporated in the State of Florida, USA, under the name Xverum
LLLC (the “Sabsidiary™): and

WHEREAS,  at the time of the Subsidiary’s incorporation. the holding structure of the Seller
and its affiliates had not vet been formed; and

WaEREAS,  Currenily. there is no significant setivity in the Subsidiury: ang

WHEREAS,  the Seller incorporated the Subsidiary for and on behalf of the Purchaser, and as
such. the Purchaser desires to purchase and reccive from the Seller all rights,
tutle and interest of the Seller in the Subsidiary, including the Sciler’s entire
sharcholdings therein (the “Purchased Assets™). and the Seller agrees to scll
and transfer the Purchased Assets to the Purchaser. all with effect as of the
Effective Date and subject to the terms and conditions of this Agreement.

Now, THEREFORE. in consideration of the mutual promises and covenants set forth herein, the
Purchaser and the Seller (cach a “Party” and collectively the “Parties™) hercby agree as

follows:

I. INTERPRETATION

1.1, The recitals hereto form are an integral part of this Agreement.

1.2. The headings of the sections of this Agreement are {or convenience of reference only and
arc¢ not to be considered in construing this Agreement.

2. SALE AND TRANSFER OF PURCHASED ASSETS

I~

Subject w the terms and conditions of this Agreement and with eflect as of the Effeciive
Date, the Seller hereby sells, transfers. conveys and assign to the Purchaser all of its
rights, title and interest in the Purchased Assets free and clear of any and all licns, security
interests, indenturcs. pledges, charges, encumbrances or other third party rights ("Free
and Clear™), and the Purchaser hereby purchases, accepts. assumes and receives rom
the Scller the same,

3. CONSIDERATION

3.1. In consideration for the sale, transfer. conveyance and assipnment of the Purchased
Assets by the Scller 1 the Purchaser, the Purchaser shall pav the Seller NIS | (the
“Consideration™) cyual 1o the net book value of the Purchased Assets in the seiler books.
and all on the tenns and conditions set forth herein.

3.2, The Consideration shall be paid by the Purchaser 1o the Seller by way of wire transfers
te a bank account designated by the Seller.



3.2,

5.2.

CLOSING

The closing of the sale, transfer, conveyance and assignment of the Purchased Assets to
the Purchaser (the “Closing™) shail occur simultaneously with signing of this Agrecement.
Accordingly at the Effective Date:

4.1.1. The Purchaser shall deliver to the Seller:

4.1.1.1. a duly executed resolution of Purchaser's board of directors, approving
the Purchaser's entry into this Agreement:

4.1.1.2. a duly exccuted share transfer deed for the transfer of the shares of the
Subsidiary:

4.1.1.3. the Consideration to the Seller’s bank account,
4.1.2. The Seller shall deliver 1o the Purchaser:

4.1.2.i. a duly executed resolution of Seller’s hoard of directors, approving the
Scller’s entry into this Agreement;

4.1.2.2. a duly cxecuted share transfer deed for the transfer of the shares of the
Subsidiary;

4.1.2.3. all yf'the Purchased Assets. Free and Clear.,

Following the Closing. and to the extent requested by the Purchaser in wnting, the Seller
shall promptly executc any deeds of assignment and/or instruments of transter,
reasonably nccessary to document the transfer of the Purchased Assets from the Selier to
the Purchaser and vest in the Purchaser good, valid and marketable title thereto.

TAXES

The Purchaser shall deduct and withhold from the Consideration such amounts as the
Purchaser is required to deduct or withhold under law.

The Seller shall bear any 1axes which according to applicable law should be borne by a
seller in connection with the sale of the Purchascd Assets and the transactions
contemplated hereunder, and the Purchaser shall bear any taxes which according to
applicable law should be bome by a purchascr in connection with the purchase of the
Purchased Asscts and the transactions contemplated hercunder. Without derogating from
the foregoing, no Party will have any liability whatsoever for any taxes of any kind or
nature, to be borne by the ather Party pursuant 10 applicable law. whether due, arising or
pavable prior to, at, or following the Etfective Daic.

MISCELLANEOUS

In no event shall any Party be hable to the other for any consequential. punitive. indirect
ioss or damages. including loss of profits arising under or in connection with this
Agreement.

Each of the Partics shall take such actions, including the execution and delivery of further
instruments. as may be necessary 1o give full cffect to the provisions of this Agreement
and 1o the intent of the Parties. including without limitation the proper assignment of the
Purchased Assets.

This Agreement constitutes the full and entire understanding and agreement between the
Partics with respect 1o the subject matter hercof and supersedes afl prior agreements,



6.4.

6.6.

6.7.

6.8.

6.9.

understandings and negotiations, both written and oral, between the Parties with respect
to the subject matter hereof.

Any provision hereof which is found 1o be invalid. illegal or unenforceable under any
applicable provision of the laws of Israel or with respect thereto. shall be amended to the
extent required 1o render it valid, legal and enforceable under such laws (or deteted if no
such amendment is feasible), and such amendment or deletion shall not affect the
enforceability of the other provisions hereof,

Any provisions of this Agreement may only be amended or waived in writing and signed
by both Partics. No failurc or delay by either Party in exercising any right hercunder shall
operate as a waiver thereof nor shall any single or partial exercise thersof preclude any
other or further exercise thereof or the exercise of any other right.

The provisions of this Agreement shall be binding upon and inure to the benefit of the
Pastics hereto and their respective suceessors and assigns,

Any notice requirved or permitled hercunder shall be in writing and shall be delivered by
courier, registered mail or confirmed facsimile 10 the relevant Parties hercto at the
respective addresses set forth above (as may be changed by each of the Partics from time
to lime, provided (hat 2 notice of such change was provided to the other Party). Any
notice shall operate and be deemed to have been served on the next business day alter
transimission by cmail, 3 business days after the date of delivery by registered mail or the
nexl business days after delivery by courier.

This Agreement shall be governed by and construed in accordance with the laws of the
the Statc of Israel. All disputes arising out of this contract shall be subject to the exclusive
Jurisdiction of the competent courts of Tel Aviv, Israel.

This Agreement may be executed by the Parties hereto in separate counterparts, each of
which when so executed and delivered shall be an original, but all such counicerparts
together shall constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties have signed this Agreement as of the date first hercinabove

set forth, .
M.R. LITvENKO HOLDINGS LTD. AIN.NA. DaTa LTD.
By: i By, Ylbheal Baln.

Title: Owner Tile: CEO




