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COVER LETTER
TO: Amendment Section
Division of Corporations
SUBJECT: eCemmerce Indusiries, Inc,

‘Neme of Surviving Corpomiion

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

Connci Person

Firm/Company

Address

City/State and 2ip Code

E-mail address: (to be used Jor future annusl report notificaliony

For further information concerning this matter, please call:

At( )
Name of Contact Persen Arca Code & Daytime Telephone Number

D Certified copy (optional) $8.75 (Please send an additionsl copy of your document if a certified copy Is requesied)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314
Tallahassee, Florida 32301
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ARTICLES OF MERGER
{Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:
Name Jurisdiction Dccument Number

(Il knowaV/ spplicablc)

eCommerce Industries, Inc. Delaware

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
(If krowr applicable}
RockSolid POS, Inc. Florida P05000103272

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Depertment of State.

oR / { (Enter a specific date. NOTE: An effective date cannot be prior to the date of fiting or more
than 90 days after merger file date.)

Filth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
._December 31,2034 _ _and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was edopted by the shareholders of the merging corporation(s) on

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
December 31, 2014 and shareholder approval was not required.

(Attach additional sheets if necessary)
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( 478 )
orporation Signature of an Officer or Typed or Prin ividual & Tit!
Di
eCommerce Industiies, Ine.

Gordon Kushner, Secretary

RockSolid POS, Inc.

Gordon Kushner, Secretary
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is dated as of December
31, 2014 (the “Closing Date”), by and among ECOMMERCE INDUSTRIES, INC,, a Delaware
corporation (the “Parenf"} and ROCKSOLID POS, INC,, a Florida corporation (*“Subsidiary™) in
compliance with section 607.1104 of the Florida Staiues, and in accordance with the laws of any
other applicable jurisdiction of incorporation.

RECITALS

WHEREAS, the Board of Directors of the Parent and the Board of Directors of the
Subsidiary deem it advisable and in the best interests of each entity that the Parent and the
Subsidiary combine; and

WHEREAS, the combination of the Parent and the Subsidiary shall be effected by the
terms of this Agreement through a transaction in which the Subsidiary will merge with and into
the Parent, with the Parent as the surviving entity and with the separate corporate existence of the
Subsidiary ceasing (the “Merger™).

AGREEMENT

Now, THEREFORE, in consideration of the forcgoing and the respective representations,
warranties, covenants and agreements set forth below, the parties agree as follows:

ARTICLE 1

THE MERGER

1.1 Effective Time of the Merger. Subject 10 the provisions of this Agreement, a
certificate of merger (the “Certificate of Merger”) in such form as is required by the relevant
provisions cf the Delaware General Corporation Law (“DGCL") shall be duly prepared,
executed and delivered to the Secretary of State of the State of Delaware, for filing, as provided
in the DGCL, on or as soon as practicable after the Closing, as defined below. The Merger shall
become effective upon the filing of the Certificate of Merger with the Secretary of State of the
State of Delaware or at such time thercafier as is provided in the Certificate of Merger (the
“Effective Time"),

1.2 Certificate of Incorporation. The Certificate of [Incorporation of the Parent is
not amended by this Agreement, and shall be the Certificate of Incorporation of the Parent from
and afier the Effective Time, subject to the right of the Parent to amend its Certificate of
Incorporation in accordance with the laws of the State of Delaware,

1.3 Effects of the Merger.

(a) At the Effective Time the separate existence of the Subsidiary shall cease
and the Subsidiary shali be merged with and into the Parent.

{ 5/8)
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(b) At the Effective Time, all outstanding shares of stock of the Subsidiary
shall, by virtue of the Merger, be automatically cancelled and extinguished.

(c) At and after the Effective Time, the Parcnt shall possess all the rights,
privileges, powers and franchises of a public as well as of a private nature, and be subject to all
the restrictions, disabilities and duties of the Subsidiary; and all and singular rights, privileges,
powers and franchises of the Subsidiary, and all property, real, personal and mixed (whether
tangible or intangible), and all debts due to the Subsidiary on whatever account, as well as all
other things in action or belonging to the Subsidiary, shall be vested in the Parent, and all
property, rights, privileges, powers and franchises, and all and cvery other interest shall be
thereaficr the property of the Parent as they were of the Subsidiary, and the title to any real estate
vested by deed or otherwise, in the Subsidiary, shall not revert or be in any way impeired; but al)
rights of creditors and all liens upon any property of the Subsidiary shall be preserved
unimpaired, and all debts, liabilities and duties of the Subsidiary shall thereafter attach to the
Parent, and may be enforced against it to the same extent as if such debts and liabilities had been
incurred by it

(d)  The directors and officers of the Parent immediately prior to the Effective
Time of the Merger shall be the respective individuals who are directors and officers of the
Parent immediately after the Effective Time.

ARTICLE2

CLOSING

2.1 Closing. The closing (the “Closing”) of the Merger shall take place at the offices
of Cooley LLP, 1299 Pennsylvania Ave, Suite 700, Washington DC 20009 at the Effective Time,
or on such other date, time and/or place as may be mutually agreed upon by the Parent and the
Subsidiary.

ARTICLE 3
MISCELLANEQUS PROVISIONS

3.1  Further Assurances. Each party hereto shal) execute and cause to be delivered
to cach other party hereto such instruments and other documents, and shall take such other
actions, as such other party may reasonably request (prior to, at or after the Closing) for the
purpose of casrying out or evidencing any of the transactions contemplated by this Agreement.

32 Governing Law, This Apreement shall be constried and interpreted in
accordance with the laws of the State of Delaware, without regard to its provisions concerning
conflict of laws that would cause the laws of another jurisdiction to govem.

3.3  Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall be binding as of the date first written above, and all of which shall constitute
one and the same instrument. Each such copy shall be deemed an original, and it shall not be
necessary in making proof of this Agreement to produce or account for more than one such
counterpart. :

( 6/8 )
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*

34  Severability. Any provision of this Agreement that is invalid or unenforceable in
any jurisdiction shall be ineffective to the extent of such invalidity or unenforceability without
invalidating or rendering unenforceable the remaining provisions herecf, and any such invalidity
or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision
in any other jurisdiction.

3.5 Successors and Assigns. This Agreement shall be binding upon each of the
parties hereto and each of their respective successors and assigns, if any. This Agreement shall
inure to the benefit of the Parent, the Subsidiary and their respective successors and assigns, if
any.

3.6 Entire Agreement. This Agreement sets forth the entire understanding of the
parties hercto relating to the subject matter hereof and supersedes all prior agreements and
understandings among or between any of the parties relating to the subject matter.

ISIGNATURE PAGE FOLLOWS])
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IN WITNESS WHEREOF, this Agreement and Plan of Merger has been exccuted by the
parties hereto on the date first written above.

THE PARENT:

ECOMM CE Iunusrmt-:s. INC., a Delaware

Name Ron Boolcs
Title: President

THE SUBSIDIARY:

RocCkSoLib POS, INC., a Florida
corporation

By:
Name: Gordon P. Xushner
Title: Secretary




