lo { Qé Féserv
: tlorida Departinent of State

Division of Corporations
Electronic Filing Cover Sheet

N
Bivision of (]

Note: Please print this page and ose it as u vover sheet, Type the fax audit nusber (shown
below} on the rop and bottow of all pages of the docement,

(12000251738 30)

A A SR T

H1 2000251 TI05AEF

VIR

Ngte: DO NOT bit the REFRESH/RELOAD button on your browser from this page. Doing
a0 will generate another cover sheet,

To
Division =f ferporations
Fay Kusher ¢ (R30Y617-6380 o
Fia e (A501617533¢ Moams e

SRR

<3 .
HLHBSS
Acegunt, Neme CORPOPATYION SERVICE (CMPRITY
Account: Number ; 120000000185

From:

Phone : 4uh{)YHr1-0871.
Fax Number r (RBOYIZRE-1515

tihe emall address for this bBusiness entity ro be used for futare

FRTnLEL
Enter only ona ensi’ addeess please. **

annual repoert mailiings.

Ewmalil Address:

MERGER OR SHARE EXCHANGE
RHOTEL INTERNET HFLP, INC,
X &x\.m\\\m\t\&mmr&:}ma 1

Certified Copy T § i

iPage Count o

%IEslimalcd Charpe i1 870.00

g[é;r{i{’icatté of Status

§
H
3

15:¢ Hd LI 13021

Electrenic Filing Menu Corporate Fiiing Menu ‘ Help

0CT 19 20m
T. BROWN

btges: el sunbizorgfsedtweflcovrexe) 1P 773012 34704 M1
& i i



Fax

ol

Server 10/18/2012 3:21:11 PM PAGE 3/;'609“ Fax Server

COVER LETTER

TO:  Amendment Section
Division of Corporations

sustect:. Holtel Toterned Helo Tac  a d/uam Cacgorator

{(Name oi'SurvanComorauonJ

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

Please return ali correspundence concerning this manter to following:

Hehiin Soalon:

(Conmci Person)

Hote ! L}ar,,ml' Ky /0 Lhe

(FlrrnJCompany

67 20 wi/\ij}r‘ ﬁj

{Address)

Chartottesyifie. VA 22901

{City/State and Z:p Code)

For further mnformation concerning this matier, please call:

/Q%m:n /ém/-qn; At{ 7KL )y _£53 - 075K

{Name of Contact Pzrson) {Area Crde & Daytime Telephone Number)

DCcniﬁed copy (optional) $8.75 (Please send an additional copy of your document if a certificd copy is requested)

STREET ADDRESS: MATLING ADDRESS:
Amendment Section - Amendment Section
Division of Corporations Division of Corporations
Clifton Building . P.Q. Box 6327

2661 Executive Center Circle Tallahassee, Florida 12314

Tallahassee, Florida 32301
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850--817-6381 1671872012 10:2€:530 AM  DPAGE 174

October 18, 2012
FLORIDA DIPARTMENT QF STATE

. e ;
HOTEL INTERNET BELE INC. Ruvision of Corporations
370 WINDSOR RD
CHARLOTYESVILLE, VA 22601

R R VTR
e S FRSRSSR
SURJECT: HOTEL INTERNET HELD 1NC. \\\ S Q\\i 3 §\‘:§§\§g§ §
REF: P10O0OBODOGES ‘ SR

We received your electroniczlly traunsmitted document. However, the
docunant has nok bean filed. Please make the following corrections and
refax the complete document, insliuding the electroniec fildng cover shaet.

The current name of the entity is as referenced asbove. Please correct
your docnment accordingly.

The name of the entity must be identical throughout the document.

Please return your document, along with a copy of this letter, within &0
days or your filing will be considered akandoned.

If you have any guastions concerning the £filing of youf document, please
call (B50) Z245-6050.

Teresa Brown _ FAX Aud. {i: H12000251738
Regulatoxy Specialist IX Letter Number: 412A0002571

PO BOX 6327 - Tallshasses, Flonds 32314
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ARTICLES OF MERGER — AT
(2rofit Corporations} - ?, ,;310
The {ollowing asticles of merger are submitted in accordance with the Florida Business Corporation Act, = E/’g"’l
pursuant io sechaon 607, HOS, Florida Siatutes. w2 R
3
SR
First: The name and jurisdiction of the suxviving carporatien: &
st; The name a idicion of the surviving carporation: :
J SBryiving carg

Name

Jurisdiction Document Nitmbes

{If known/ applicable}
_;’Qﬂtf_-‘j__.;z’n % Pra z’..']L lﬁ'_flﬁﬂ_& __ﬂ," . 141(.1/;' o

Second: The name and hrisdiction of each merping corpocation

Namg Jurisdiction Docwment Number
{{ krdwn! appifcabin)
. ] j .o I ; . = . )
Jf'-;' f? / }-r:“ 7"!7’")'-'-"? ')gr’ ,{.47_ J’:‘-’l £ I ‘Ioffiﬂjﬁ{

Third: The Plan of Merper is atizached.

Foorth: The merger shall become effective on the date the Anticles of Merger zre filed with the Florida
Deparment of State.

On ] ! Enler a spatific date. NOTE! An effectivi date nanno? be prioe to the date of fikng ar mors
than 91 days aftar merer file date)

Fifik:  Adopnon of Merger by surviving corporation ~ (COMPLETE ONLY ONE STATEMENT} .
The Plan of Merger was adopted by the sharehoiders of the surviving enmporationen {0 /27 j 12 .

adopted by the biard of directors of the surviving corparation oy
... and sharsholdar approval was not required.

The Plan of Merger was

—— e

Siain: Adopiion of Merger by merging corporalion{s} (COMPLETE ONLY DNE SFATEMENT!
The Plan of Merger was adopted by the sharcholders of ihe merging corparation(s on

foffFdin. v

The Plan of Merger was adopted by the board of direciors of the merging corporation(s} on
1 g ) Bing Cor (s;

and sharcholder approval was not requived.

fAtinch addiiemal sheels 1 necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

MName of Corporation Signature of an Officer or Tvyped or Printed Namc of Individual & Title
Director

el Bhret il e, bt Mehuin Larlni, Bosidet

Mwmmn,,/& = Hebois_fasclosfladed”
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AGREEMENT AND PLAN Of MERGER

THIS AGREEMENT AND PLAN 0¥ MERGER (hereinafier called the “Merger Agreement™
is made as of fefober 1, 2012, by and hetwecen HoTeL INTERNET HELP INC., a Flonda
corporation (“HIH Flotida™), and HOTEL INFERNET YIELP, INC., a Delaware corporation (“HIi1

Delaware™). HIH Flonda and HIH Delaware are sometimes referred to as the “Constitnent
Corporations.”

The authorized capital stock of HIH Florida consists of One Thousand (1,000) shares of
Common Stock, $1.00 par value. “The authorzed capital stock of HTH Delaware, upon
effectuation of the transactions set forth in this Merger Agrecement, will consist of Thirty-Five
Thousand (35,000) shares of Voting Common Stock, $0.001 par value and Fiftecn Thousand
{15,000} shares of Mon-Voting Comunon Stock, $0.001 par vatue,

The directors of the Constituent Corporations deem it advisable and 10 the advantage of
the Constituent Corporations that HIH Florida merge into HIH Delaware upon the tenns and
cornditions herein provided.

Now, THEREFORE, the partics do hereby adopt the plan of reorganization encompassed
by this Merger Agreement and do hereby agree that HIH Florida shall merge into HIH Delaware
on the following terms, conditions and other provisions:

1. TERMS AND CONDITIONS.

L1 Merger. HIH Florida shall be merged with and into HIH Delaware (the
“Merger™), and HIH Delaware shall be the surviving corporation (the *“Surviving Corporation”)
effective upon the date that this Merger Agreement is filed with the Secretary of State of
Delaware {the “Effective Date™).

12 Name ol Surviving Corporation. On the Effective Date, the name of HIH
Delaware shall remain Hotel Internet Help, lnc. .

1.3 Succession. On the Effective Date, HIH Delaware shall continue.its corporate
cxistence under the laws of the State of Delaware, and the separate exislence and corporate
organization of HIH Florida, except insofar as it may be continued by operation of law, shall be
terminated and cease. '

1.4 ‘Fransfer of Assets and Liabilities. On the Effective Date, the xights, privileges.
powers and franchises, both of a public as well as of a private nature, of each of the Constituent
Corporations shall be vested in and possessed by the Surviving Corporation, subject 1o all of the
disabilities, duties and restrictions of ot upon cach of the Constituent Corporations; and all and
stngular rights, privileges, powers and franchises of each of the Constituent Corporations, and all
property, rcal, personal and mixed, of each of the Constituent Corporations, and all debis due 1o
each of tha Constituent Corporations on whatever account, and all things in action or belonging
1o each of the Constituent Corporations shall be transferred 1o and vested in the Surviving
Corporation; and all property, rights, privileges, powers and franchises, and all and cvery other
interest, shall be thereafter the property of the Surviving Cerporation as they were of the
Constituent Corporations, and the title to any real estate vested by deed or otherwise in either of
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the Constituent Corporations shall not revert or be in any way impaired by reason of the Merger:
provided, however, that the habilities of the Constituent Corporations and of their shareholders,
direetors apd officers shall not be affected and all rights of creditors and all liens vpon any
properly of either of the Constittent Corporations shall be preserved unimpaired, and any claim
existing or aclion or proceeding pending by or against either of the Constituent Corporations may
be prosecuted to judgment as if the Merger had not taken place except as they may be modified
with the consent of such creditors and all debts, liabilities and dulies of or upon cach of the
Constituem Corporations shall attach to the Surviving Corporation, and may be enforced against
it 1o the same extent as if such debts, liabilities and duties had been incurred or contracted by it.

1.5 Common Stock of HIH Florida and HIH Delaware. On the Cffective Date, by
virtue of the Merger and without any further action on the part of the Constituent Corporations or
their shareholders, each share of Common Stock of HIH IFlorida issued and outstanding
immediatcly prior ihereto shall be converted into i) Two Hundred Fifty (2503 futly paid and
nonassessable shares of the Voting Conwnon Stock of HIH Delaware; and i) Sixty-Two (62)
fully paid and nonassessable shares of the Non-Voting Common Stock of HIF Delaware; and
each share of Common Stock of HIFl Delaware issuad and outstanding inunediately prior thereto
shall be cancelied and returned to the status of authonzed but unissued shares.

1.6 Stock Certificates. On and after the Eflective Date, all of the outstanding
cerlificates which prior to that timc represented shares of the Common Stock of BIH Florida
shatl be deemed for all purposes to evidence ownership of and to represent the shares of HIH
Delaware into which the shares of HIH Florida represented by such certificates have been
converted as herein provided and shall be so registered on the books and records of the Surviving
Corporatiou or its transfer agenis. The registered owner of any such outstanding stock certificate
shall, uniii such certificate shail have been surendered for transfer or conversion or otherwise
accounted for to the Surviving Corporation or its transfer agent, have and be entitled to exercise
any voting and other rights with respect to and to receive any dividend and other distributions
upen the shares of HIH Delaware evidenced by such outstanding cerificate as above provided.

2. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS,

2.1 Certificate of Incorporation and Bylaws. The Certificale of Incorporation and
Bylaws of HIH Delaware in effect on the Effective Date shall continue to be the Certilicate of
Incorporation and Bylaws of the Surviving Corporation.

2.2 Directors. The sole direcror of HIH Florida immedialely preceding the Effective
Date shall become the sole directar of the Surviving Corporation on and after the Effective Date
to serve untl the expiration of his term and until his successor is clected and qualified.

2,3  Officers. The officers of HIH Florida immediately preceding the Effective Date
shall becomne the officers of the Surviving Corporation on and after the Effective Date to serve at
the pleasure of its Board of Directors.

3. MISCELLANEOUS.

31 Further Assurances. From time to time, and when required by the Surviving
Corporation or by its successors and assigns, there shall be exceuted and delivered on behalf of
HIH Florida such deeds and other instruments, and there shall be taken or cavsed to be taken by
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it such further and other action, as shall be appropriate or necessary in order to vest or perfect in
or to conform of record or otherwise, in the Surviving Corporation the title to and possession of
ali the property, interests, assets, rights, privileges, immunities, powers, {ranchises and authority
of MM Florida and otherwise to carry oul the purposes of this Merger Apreement, and the
otficers and directors of the Surviving Corporation are fully anthonzed in the rame and on
behalf of HIH Fiorida or otherwise 10 take any and all such action and to execute and deliver any
and all such deeds and other instruments.

32 Ameondment. At any time befoie or afler approval by the shareholders of HITI
Florida, this Merger Agreement may be amended in any mmmer {except that, after the approval
of the Merger Agreement by the shafcholders of HIH Flarida, the principal tcrms may not be
amended without the further approval of the shareholders of HIF Florida) as may be determined
in the judgment of the respective Board of Directors of HHH Delaware and HIH Florida 10 be
necessary, desirable, or expedicnt in order to clanfy the intention of the parties hereto or 10 effect
or facilitate the purpose and intent of this Merger Agreerent.

3.3 Cenditions to Merger. The obligations of the Constituent Corporations to effect
the transactions contemplated hereby is subject to satisfaction of the following conditions (any or
all of which may be waived by either of the Constituent Corporations in its soke discretion to the
cxtent penmnitted by law):

(a) the Merger shall have been approved by the shareholders of HIH Florida
in accordance with applicalle provisivns of the General Corporation Law of the State of Florida;

(b) HIH Floridg, as sole stockholder of HIH Delaware, shall have approved
the Merger in accordance with the General Corporation Law of the State of Delaware; and

(c} any and all consents, permity, authorizations, approvals, and orders
deemed in the sole discretion of HIH Florida te be material to consummation of the Merger shall
have been obtained.

3.4  Abandonment or Deferral At any time before the Effective Date, this Merger
Agrecement may be terminated and the Merger may be abandoned by the Board of Direclors of
either HIF Florida or HIH Delaware or both, notwithstanding the approval of this Merger
Agreement by the shareholders of HIH Florida or HIH Delaware, or the consumimation of the
Merger may be deferred for a reasonable period of time if, in the opinion of the Boards of
Dircetors of IO Florida and HIH Delaware, such action would be in the best interest of such
corporations. In the event of termination of this Merger Agrecment, this Merger Agreement
shall become void and of nio effect and there shall be no iability on the pant of either Constituent
Corporation or its Board of Directors or shareholders with respect thercto, except that HIH
Florida shall pay all expenses inctrred in connection with the Merger or in respect of this Merger
Agreenent or relating thereto. '

3.5  Counterparts. In order 10 facilitate the filing and recording of this Merger
Agreement, the same may be executed in any number of counterparts, each of which shall be
deerned to be an original.
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IN WITNESS WHEREOF, this Merper Agreement, having [irst been duly approved by the
Board of Directors of HIH Florida and HIH Delaware, is hereby executed on behalf of each said
corporation and attested by their respective officers thereunto duly autharized.

HOTEL INTERNET HELP. INC.,
a Florida corporation

ASIWIN KAMLANL
President and Chief Executive Officer

ATTEST:

By: ,
Ashwin RKamlani
Secretary

HOTFEL INTERNET HELP, INC.
a Delaware corporation

ASHWIN KAMLANI
President and Chief Executive QOfficer

ATTEST:

By: % ﬁ/

Ashwin Kamlani
Secretary




