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ARTICLES OF MERGER AZAUG 21 A1 09
) STCRCTARY OF STATE
Pursuant to Section 607.1107 of the Florida Business Corporationi&lct {the, SBEEW 1GRIDA
Seconds of Fame Inc., a Florida corporation (the "Parent”), proposes to merge into {5 Seconds of
Fame Inc.,, & Delaware corporation (the "Subsidiary”), and in connection therewith the . ..
corporations submit the following:

1. The surviving corporation will be the Subsidiary and the name of the surviving
corporation will be 15 Seconds of Fame Inc., a Delaware corporation. The principal office
address of the Subsidiary is 3810 Murrell Road #215 Rockledge, FL 32955,

2. The Agreement of Merger and Plan of Merger and Reorganization (the "Merger
Agreement™) was entered into -on August 21, 2012, by and between the Parent and the
Subsidiary. A copy of the Merger Agreement is attached hereto as Annex A.

3. The Merger Agreement was adopted on August 21, 2012 by the written consent of
a majority of outstanding shares of capital stock of the Parent cntitled to vote in accordance with
the applicable provisions of the Act. Notice to the other shareholders of the Parent has been
given in the manner required by the Act,

4, The Merger Agreement was adopted on August 20, 2012 by unanimous consent
of the sole sharcholder of the Subsidiary in accordance with the applicable provisions of the
Delaware General Corporation Law.

N WITNESS WHEREQF, the Parent and the Subsidiary have caused their respective
corporate names to be signed hereto, by their respective officers, thereunto duly authorized by
the respective board of directors.

Jofn Bohacgorso, Prefident



I e e ,,,;w.,,mww-—.!azy??rw-vﬁ " ‘;v—:“:;‘«m?‘k: _4

' Agrégment of Merger and
Plan of Merger and Reorganization

“Attached.

3
-,
c =
Y



AGREEMENT OF MERGER AND
PLAN OF MERGER AND REORGANIZATION

This Agrectnent of Merger and Plan of Merger. and Reorganizetion (this “Agreement™)
entered into as of this 21st day of August 2012, by and between 15 Seconds of Fame Inc., a

Florida corporation {the “Parent”), and 15 Seconds of Fame, Inc., a Delaware corporation {the
“Subsidiary™).

WHEREAS, the respective board of directors of the Parent and the Subsidiary have
resolved that both companies be merged, pursuant to the Florida Business Corporation Act (the
“FBCA™) and the Delawarc General Corporation Law (the “DGCL”), into a single corporation
existing under the laws of the State of Delaware, to wit, the Subsidiary, which shall be the
surviving corporation (such corporation in its capacity as such surviving corporation being
sometimes referred to herein as the “Surviving Corporation™); and

WHEREAS, the proposed merger is intended to qualify as a corporate recrganization
pursuant to Scction 368(a}(1)(F) of the Internal Revenue Code of 1986, as amended.

NOW, THEREFORE, in consideration of the covenants and agrecments herein made, and
other good and valusble consideration, the adequacy and receipt of which is hereby
acknowledged by the parties hereto, the parties agree as follows: '

l. Metger. The Parent shall be, at the Effective Date (as hereinafter defined),
merged (hereinafter called “Merger”) into the Subsidiary, which shall be the Surviving
Corporation, and the parties hercto adopt and agree to the following agreements, terms, and
conditions relating to the Merger and the mode of carrying the sarne into effect.

2. Filings: Effects of Merger.

21 Approval by the Subsidiary. This Agreement has been approved by
written consent of the sole shareholder of the Subsidiary and by the board of directors of the

Subsidiary in the manner provided by its Centificate of Incorporation and Bylaws and the DGCL.

22  Approval by the Parent. This Agreement has been approved by the board
of directors of the Parent and by a majority of outstanding shares of capital stock of the Parent
entitled to vote in accordance with its Articles of Incorporation and Bylaws and the applicable
provisions of the FBCA. Nofice to the other shareholders of the Parent has becn given in the
manner required by the FBCA,

2.3  Filing of Certificate of Merger: Effective Date, If this Agreement has not
been terminated or abandoned as permitted by the provisions hereof, then the articles of merger
substantially in the form attached hereto as Exhibit A (the “Articles of Merger”) shall be filed
and recorded with the Secrctary of State, State of Florida and the certificate of merger
substantially in the form attached hereto as Exhibit B (the “Certificate of Mcrger”) shall be filed
and recorded with the Secretary of State, State of Delaware. The Merger shall become effective




on the date the Articles of Merger and the Certificate of Merger are filed and recorded in the

appropriate filing offices, whichever such date occurs later, which date is herein referred to as
the “Effcctive Date.”

2.4 Certain Effects of Merper. Ou the Effective Date, the separate existence
of the Parent shall cease, and the Parent shall be merged into the Subsidiary which, as the
Surviving Corporation, 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, duties and
liabilities of the Parent; and all and singular, the rights, privileges, powers, and franchises of the
Parent, and all property, real, personal, and mixed, and all debts due to the Parent on whatever
account, as well asg stock subscriptions, liens and all other things in action or belonging to the
Parent, shall be vested in the Surviving Corporation; and all property, rights, privileges, powers,
and franchises, and all and every other interest shall be thereafter as effectually the property of
the Surviving Corporation as they were of the Parent, and the title to any real estate vesied by
deed or otherwise, under the laws of Delaware or any other jurisdiction, shall not revert or be in
any way impaired; but al] rights of creditors and all liens upon any property of the Parent shall be
preserved, unimpaired, and all debts, liabilities, and duties of the Parent shall thenceforth attach
to the Surviving Corporation and may be cnforced against it to the same extent as if said debts,
liabilities, and duties had been incurred or contracted by it. At any time, or from time to time,
after the Bffective Date, the last acting officers of the Parent or the corresponding officers of the
Surviving Carporation, may, in the name of the Parent execunte and deliver all such proper deeds,
assignments, and other instruments and take or cause to be taken all such further or ather action
as the Swrviving Corporation may deem necessary or desirable in order to vest, perfect, or
confum in the Surviving Corporation title to and possession of all of the Parent’s property,
rights, privileges, powers, franchises, immunitics, and interests and otherwisc to carry out the
purposes of this Agreement.

3. Name of Surviving Corporation; Certificate of Ipcorporation: Bylaws; Directors
and Officers.

3.1 Name of Surviving Corporation. The name of the Surviving Corporation
from and after the Effective Date shall be 15 Seconds of Fame Inc., a Delaware corporation.

32  Certificate of Incorporation. The Certificate of Incorporation of the
Subsidiary in cffect on the date hereof shall from and after the Effective Date be, and countinue to
be, the Certificate of Incorporation of the Surviving Corporation until changed or amended as
provided by law,

3.3 Bylaws. The Bylaws of the Subsidiary, as in effect immediately before
the Effective Date, shall from and after the Effective Date be, and continue 1o be, the Bylaws of
the Surviving Corporation until amended as provided therein.

3.4  Directors and Officers. At the Effective Date of the Merger, members of
the board of directors, the board committees, the advisory board, if any, and the officers of the
Subsidiary in office at the Effective Date of the Merger shall remain the directors, board
committees, the advisory board, i{ any, and the officers of the Surviving Corporation, cach of




whom shall hold such office, subject to the applicable provisions of the Certificate of
Incotporation and Bylaws of the Surviving Corporation and the DGCL, until his or her

respective successor is duly elected or appointed and qualified, or until an earlicr resignation,
removal from office or dcath.

4, ‘ Status_and Conversion of Securitics. The manner and basis of converting the
shares of capital stock of the Parent and the nature and amount of securities of the Subsidiary

which the holders of shares of the Parent's common stock are to receive in exchange for such
shares are as follows:

4.1  Parent Common Stock. Each one share of common stock of the Parent
which shail bc issued and outstanding immediately before the Effective Date shall, by virtue of
the Merger and without any action on the part of the holder thereof, be converted at the Effective
Date into one fully paid share of common stock of the Surviving Corporation. Certificates
‘representing shares of common stock of the Parent issued and outstanding prior to the Effective
Date shall thercafter represent shares of common stock of the Surviving Corporation; provided,
however, that such certificates may, but need not be, exchanged by the holders thereof after the
Effective Date for thc appropriatc number of shares bearing the name of the Surviving
Corporation. Certificates representing shares of common stock of the Subsidiary issued and
outstanding prior to the Effective Date shall forthwith cease 1o exist and shall be cancelied.

4.2  Ontions. Each option to acquite shares of the Parent's common stock
outstanding immediately prior to the Effective Date of the Merger shall, by virtue of thc Merger
and without any action on the part of the holder thereof, be converted into and become an
equivalent option to acquire, upon the same terms and conditions, the number of shares of the
Surviving Corporation’s common stock, which is equal to the number of shares of the Patent's
common stock that the optionee would have received had the optionee excrcised such optien in
full immediately prior to the Effective Date of the Merger (whether ot not such option was then
exercisable) and the exercise price per share under each of said options shall be equal to the
exercise price per share thereunder immediately prior to the Effective Date of the Merger, unless
otherwise provided in the instrument granting such option.

43  Qther Rights. Any other right, includiug warrants, by contract or
otherwise, to acquire shares of the Parent's caramon stock outstanding immediately prior to the .
Effeetive Date of the Merger shall, by virtue of the Merger and without any action on the part of
the holder thereof, be converted into and become a right to acquire, upon the same terms and
conditions, the numbcr of shares of the Surviving Corporation’s comtnon stock which s equal to
the number of shares of the Parent's common stock that the right holder would have received had
the right holder exercised such right in full immediately prior to the Effective Date of the Merger
{whether or not such right was then exercisable) and the exercise price per share under each of
said rights shall be equal to the exercise price per share thereunder immediately priot to the
Effective Date of the Merger, unless otherwise provided in the agreement granting such right.

5. Abandonment of Merger. At any time before the Effective Date of the Merger
{whether it is before or afier filing the Centificate of Merger and the Articles of Merger), ihis
Agreement may be terminated and the Merger abandoned by the mutual consent of the board of



dircetors of the Parent and the Subsidiary, notwithstanding favorable action by the shareholders
of the Parent.

6. Counterparts. This Agreement may be executed in several counterparts and all so
cxecuted shall constitute one agreernent binding on all the parties hereto, notwithstanding that all

the parties are not a signatory to the original counterpart. Signatures may be original or
facsimile.

{Signature Page Follows]



IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto on
the date first above written.

PARENT:

SUBSIDIARY:

158 nﬁl’uc..a&eco
By: | '

JohfiBonaccotso, President

HAPS3IRComorite Does\DIE Reincorporation\Agreement and Plan of bergeifdm



EXHIBIT A TO AGREEMENT OF MERGER
ARTICLES OF MERGER

Pursuant to Section 607.1107 of the Florida Busincss Corporation Act (the "Act"), 15
Seconds of Fame Iuc., a Florida corporation (the "Parent"), proposes to merge into 15 Seconds of

" Fame Tnc., a Delaware corporation (the “Subsidiary”), and in connection therewith the
corporations submit the following:

1. The surviving corporation will be the Subsidiary and the name of the surviving
. corporation will be 15 Seconds of Fame Inc., a Delaware corporation. The principal office
address of the Subsidiary is 3810 Murrel] Road #215 Rockledge, FL 32955.

2. The Agreement of Merger and Plan of Merger and Reorpanization (the "Merger
Agreement") was entered into on Awgust 21, 2012, by and between the Parent and the
Subsidiary. A copy of the Merper Agreement is attached hereto as Annex A.

3. The Merger Agreement was adopted on August 21, 2012 by the written consent of
a majority of outstanding shares of capital stock of the Parent cntitled to vote in accordance with
the applicable provisions of the Act. Notice to the other sharcholders of the. Parent has been
given in the manner required by the Act.

4. The Merger Agreement was adopted on August 20, 20]2 by unanimous consent

of the sole shareholder of the Subsidiary in accordance with the applicable provisions of the
Delaware General Corporation Law.

IN WITNESS WHEREOF, the Parent and the Subsidiary have caused their respective
corporate names to be sighed hereto, by their respective officers, thereunto duly suthorized by
the respective board of directors.

PARENT:

15 Seconds of Fame Inc., a Florida corporation

By:

John Bonaccorso, President

SUBSIDIARY:

15 Seconds of Fame Inc., a Delaware corporation

By:

John Bonaccarseo, President



EXHIBIT B TO AGREEMENT OF MERGER
CERTIFICATE OF MERGER

OF

15 SECONDS OF FAME INC.
(a Florida corporation)

WITH AND INTO

15 SECONDS OF FAME INC.
{a Delaware corporation)

Pursuant to Section 252 of the General Corporation Law of
the State of Delaware

15 Seconds of Fame Tnc., a Delaware corporation (the “Subsidiary”), DOES HEREBY
CERTIFY AS FOLLOWS:

FIRST: That the name and state of incorporation of each of the constituent corporations
of the merger is as fallows:

NAME STATE OF INCORPORATION
15 Seconds of Fame Inc. Delaware
15 Seconds of Fame Inc. Florida

SECOND: That the Agreement and Plan of Merger and Reorganization (the “Merger
Agreement™), by and between 15 Seconds of Fame Inc.,  Florida corporation (the “Parent™), and
the Subsidiary setting forth the terms and conditions of the merger of the Parent with and into the
Subsidiary (the “Merger”) has been approved, adopied, certified, executed and acknowledged by
cach of the constituent corporations in accordance with the requirements of Section 232 of the
General Corporation Law of the State of Delaware.

THIRD: The name of the Surviving Corporation in the Merger is 15 Seconds of Fame
Inc., a Delaware corporation (the “Surviving Corporation™).

FOURTH: That pursuant to the Merger Agreement, from and after the effective time of

the Merger, the Certificate of Incorporation of the Subsidiary shall be the Certificate of
Incorporatjon of the Surviving Corporation.

FIFTH: The executed copy of the Merger Agreement is on file at the principal place of
business of the Surviving Corporation at the following address: 3810 Murrell Road #2135



Rockledge, F1, 32935,

SIXTH: That a copy of the Merger Agreement will be furnished by the Surviving
Corporation, on request and without cost, to any stockholder of any constituent corporation.

TN WITNESS WHEREOF, the undersigned party, as the Surviving Corporation, has
caused this Certificate of Merger o be exccuted in its respeetive corporate name as of the 21st
day of August 2012,

15 Seconds of Fame Inc., a Delaware cotporation

By:

John Bonaccorso, President



