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ARTICLES OF MERGER SEa 4
OF - é‘iﬁft £ ;a " & 59
QPAY ACQUISITION, INC. E‘%f Sre
INTO ' -5y &rg Py
QPAY, INC. | B

THESE ARTICLES OF MERGER (the “Articles™) ure entered into by and between
Qpay Acquisiion, Inc., a Florida corporation (*Acquisition Corp.”) and Qpay, Inc., a Florida
corporation (“Qpay™).

Under Section 607.1105 of the Florida Business Corporation Act (the “Act™), Acquisition
Corp. and Qpay hereby adopl the following Articles of Merger:

1. The Aprcoment and Plan of Morger effective as ol April 1, 2010 (*Plan of
Murger”), between Acquisition Corp, Qpay, InComm lloldings, Imc., (“lncomm”), Ami
Shishoui (“Shashoua™) and Yossi Amossy (“Amossy'™) (collectively Amossy and Shashoua are
hercinafter referred to as the “Shareholders™) was approved and adopted by the Shareholders and
the Directors of Qpay on March 31, 2010 and was adopted by the solc shureholder and the sole
Director of Acquisition Clorp. on March 31, 2010

2. Under the Plun of Merger, all issucd and outstanding shares of commoaon stock of
Qpay shall be converted into the right to reecive the consideration (“Merger Consideration™) sct
forth in the Plan of Mcryer, attached as Exhibit A und incorporated hercin by reference.

3. Under the Plan of Merger, Qpay will be the surviving corporation and Acquisition
Corp. will cease to cxisl (the “Merger”). The Articles of Incorporation mmd By-Laws of Acquisition
Comp. will be the Articles of Incorporation and By-laws of the surviving comoration Qpay.

4, Undur Section 607.1105{1)(b) of the Act, the date und time of the ¢ffectivencss of
the Merger shall be on the filing of these Articles of Merpet with the Secretary of State of Florida.
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IN WITNESS WHEREOF, the partics have sxscuted these Articles of Meger this 31st day of March,

2019,
Qm?msmon. INC.
By: £/ @ /Z\}{ / } C/
M. Brdoks Stnith, President~ ——
QFAY, INC,

By:
Ami Shashous, Co-CEO

H10000074441 3



a1 P Y eeean  — - " rm e — -

APR.01.2010 14:03

Mar 26 10 0%:365p ~ H10000074441 3 p.7

IN WITNESS WHEREDF, the partics have cxccuted thess Articles of Marger this 31st day of March,
2010, ,

QPAY ACQUISITION, INC.
By:
M. Brooks Smith, President
QPAY, INC.

By:
Ami Shashous, Co-CEO
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EXIHIBIT A
TO ARTVICLES OF MERCGER
PLAN OF MERGER

'THIS PLAN OF MERGER. cflective as of April 1, 2010, is calured into among, Qpay
Acquisition, Inc. (“Qpuay Acquisition™}, and Q-Pay, Tnc., (“Qpay"{“Qpay Acquisilion” and
“Qpay” may be collectively referred to herein as, the “Constituent Cotporations”).

RECITALS:

WIIEREAS, Qpay Acquisition is a corporation duly organized and existing under the laws
ol the State of Flonda; and

WHEREAS, Qpay is a corporation duly organized and cxi.sling under the laws of the
State ot Floridu; and

WHEREAS, the solc shureholder and sole Director of Qpay Acquisition has determined

that it is advisable and in the best interests of Qpay Acquisifion that, subject 1o the terms and

| conditions of that certain Agreoment and Plan of Merger catered into by and among inComun

Holdings, Inc., Ami Shashous, Yossi Amossy and the Constituent Corporations, effective April

1, 2040 {the “Merger Agreement™), Qpay Acquisition will merge with and into Qpay upon the
terms and conditions of the Merger Agreement; and

WHEREAS, the sharcholders and Board of Directors of Qpay have determined that it is
advisable and in the hest inlerests of Qpay thut, subject to the {erms and conditions of the Merger
Agreement, Qpity Acquisition merge with and into Qpay, upon the terms and conditions of the
Merger Agreement; and

WHEREAS, the Constituent Corporations have duly adopted and approved this Plan ol
Merger in accordance with the provisions of the Florida Business Corporations Act (the “Act™),

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein
contained and for other good and valuuble consideration, Lhe receipt and adequacy of which are
hercby acknowledged, the Constituent Corporations hereby agree as follows:

1 crger. On the Effcetive Date, Qpay Acquisition shall be merged (the “Merger”™)
with and into Qpay, Qpay shall be the surviving corporation (hercinafler sometimes referred to
as the “Surviving Corporation™), and the separate cxistence of Qpay Acquisition shall ccase. The
Merger shall become effective immediately upon the filing of Articles of Merger with the
Secretary of State of the State of Florida (such date being, the “Elfcctive Date™).

2. Name, The name of the Surviving Corporation shall be Qpay, Inc.

Page 1 ol'3
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3. Goveming Docoments.

()  The Articles of Incorporation of Qpay Acquisition, shall be the Articles of
Incorporation of the Surviving Corporation without turther change or amendment, except that
Arlicle I of the Articles of Incorporation shall be amended 10 read in its entirety as fullows: “The
name of the Corporation is *QPay, Inc.”

(b) The By-laws of Qpay Acquisition shall be the same as the By-laws of the
Surviving, Corporalion without change or amendment unti] thereafter amended, in accordanec
with the provisions thereof and applicable law, cxoept that the Bylaws shall be amended. by
filing the Articles of Merger, to rellect that the name of the Surviving Corporation is “QPay,
luc.”

4, Succession. On the Effective Dale, the corporate idenlily, property, purpuscs,
powers, [ranchises, rights and obligations of Qpuy Acquisition shall be trunsferred to, vest in,
and be merged with Qpay, withoul further act or deed.

5 Cancellation of Common Stock. On the Effective Dale, by virtue of the Murger
and without any action on the part of the Constituent Corporations, all of the outstanding shares
of common stock of Qpay thatl are issued and outstanding immediately prior to the Effective
Datc (Collectively, the “Common Stock™) shall be converted into the right to receive the Merger
Consideration as set forth in the Merger Agreement,

Page 2 0f'3
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IN WITNESS WHEREOQF, the Constituent Corpotations have cach caused this Plan of
Merger to be signed by their respective duly authorized officers and delivered this 315t day of

March, 2010.
QPAY ACQUISITION, IN(.‘-7

ﬁ Smith, President ==

QPAY,INC.

By:
Ami Shashoua, Co-CEO

{Signatiure page io Plan of Merger]
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N WITNESS WHEREOQF, the Constituent Corporations have each caused this Plan of
Merger to be signed by their yespective duly amhorized officers and delivered this 31st day of
March, 2010,

QPAY ACQUISITION, INC.

By: .
M. Braoks Smith, Presidant

QPAY, INC. m\/
By:

Am{ Shashous, Co-CEO

[Signatyre page to Plan of Merger]
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