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COVER LETTER
TO:  Amendment Scetion
Division of Corporations
SUBILCT. ' Affinity Billing Inc.
Natne of Surviving {Comporation
The enclased Articles of Merger and fee are submitted for Bling
Please return all correspondence concerning this maltes to following:
Mazai Lirov
Contact Person
Afinity Billing Inc.
Farmv{ompany
1350 Gult Boulavard #803
Achinnss
Clearwater Beach, Florida 33767
CiysSiate ) 21p Unde
mazal@espoc.com

F-matl address: (to be used Tor fulure anpnal ceport notihcaiion )

For lurther information concerning this madler, please call:
Matthew P. Jacobs, Esg. At(_808 , B844-3021
Nume ol Contaut Person Arca Code & Daylime Telephone Numher

[Z] Cenified copy {optinnal) $8.75 (Pleasc send an addirianal enpy of your document If » certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Ameadment Seclion
Nivision of Corpyralions Division of Corpurations
Clhfton Burlding P.0. Box 6127

2661 Exceutive Center Circle ) Tallahassce. Flonda 32319
Tallahassce, Flonda 32301 i
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ARTICLES OF MERGER

{Profit Corporatinns)

The following articies of merger are submitied in accordance with the Florida Business Corporation Act,

pursuant to section 607.1105. Florida Siatutes.

First: The aame and jurisdiction of the survivjng corporation:
Jurisdiciion Document Number
(I knawn/ spplicablc)

~ Namge
Affinity Bllling [nc. Florida ) L i
Second: The name and jurisdichon of each merging corporation:
g
Namy Jurisdigtion Documen] Number = -
{If knawnr upplicable) I
P A A
Affinity Billing inc. Delaware -~ =
Yo e
e oo M
p P
STy
Tl o g
- T R
T -
= —— - e e e
R P
=,
Third: Ihe Plan of Merger is attuched.
Fourth: The merger shall become effective vn the date the Anticles of Merger ave filed with the Florida
Desariment of State.
OR i I (Enter a speoific date. NOTE: An effective date cannui be prior 10 the date of Bling or more
than 90 days after merger lile date.)

May 16, 2012

Fifih: Adeption ol Merger by gurviving corpocaiion - (COMPLETE ONLY ONE STATEMENT)
I'he Plan of Meryer was adopled by the sharcholders of the surviving corporation un

I'he Plan of Merger was adopted by the board of dircctors of the surviving corporation on
___and sharcholder approval was not required.

Sixth: Adoption of Metger by mgrging corparation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharchalders of the merging corporation(s)op ___May 16, 2012

The Plan of Merger was adapted by the board of directors of the merging corporation(s) on
and shareholder approval was not required,

fAunch additinnal sheets of necessuryy

H12000141117 3
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Seventh: SIGN IRE . T
Name of Uorporsrian Sisoature of an Offiger or [yped or Pri ivi itle
Affinity Billing inc. (DE) L1 Erez Lirov, Prasidem
Ul
Affinlty Billing inc. (FL) 04 Eraz Lirov, President

H12000t41117 3
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PLAN OF MERGER

(Merger of subsidiary corporatinnis))

The foilowing plan of merger is submitted in compliance with section 6071104, Florida Statules. and in accardance
with the lows of any other applicable junisdiction of incorporstion.

The name and jurisdiction of the parent corporation awning at feast B0 percent of the outsianding shares of each
class of the subsidiary corporation:

Namge Jurisdigiion
Affinity Billing Inc. Florida

I he name and Junadiction of cach gubsidiary corpuration:

Name Jurisdiction
Affinity Billing Inc. Dealaware

The manner and basis of converting the shares of the subsidiary or parent into shares, obligations, or other
securities of the parent or any other corporation or, in whole or in part, into cash or other property, and the
manner and basis of vconverting rights to acquire shares ol each corporation into rights to acguire shares,
ubligations, and other securities of the surviving or any other corporation or, i whole or in pan, tnlo cash or
other property are as follows:

See Agreemant and Plan of Merger altached.

fAtreech additional sheets i necessary

H12000141117 3
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11" the merger is between the parent and a subsidiary corporation and 1he parent is nol the surviving corporation,
2 provision Jor fhe pro rata issuance of shares ol the subsidiary 10 the holders of the shares of the parent

corporaion upon strrender of any centificates is as follows:
See Agreement and Plan of Merger attached.

If applicable, sharchoklers of the subsidiary corporations, who, except for the applicability of scction 607.1104,
Florida Statutes, would be entitled to vole and who dissent Irom the merger pursuant 1o section 607.132¢, Florida
Siatutes, may be entitled, if they comply with the provisions of chopter 607 regarding appraisal rights of dissenting

shareholders. to be poid the fair value of their shares,

QOlher provisions relaiing 10 the merger are as follows:
See Agreament and Plan of Merger atlached.

HI12000141117 3
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AGREFEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (hercinafler called this **Agreement™),
dated May 16, 2012 is cntered into between Affinity Billing Ine., a Delaware corporation {the
“Company™), and Affinity Billing Inc.. a Florida corporalion and a wholly-owned subsidiary ol
the Company (“Merger Sub™).

RECITALS

WHEREAS, the board of directors of the Company and the board of directors of Merger
Sub deem it advisable, upon the terms and subject to the conditions herein stated, that the
Company be merged with and into Merger Sub, and that Merger Sub he the surviving
corporation (the “Reincorporatien Merger™), and

WHEREAS, the Company and Merger Sub will submit this Agreement for approval hy
its stockholders (the “*Stockholders™) or its sharcholders (the *Sharcholders™), as applicable.

NOW, THEREFORE, in consideration of the premises and of the agreements of the
parties hercto contained herein, the parties herete agrees as follows:

ARTICLE ]

! THE REINCORPORATION MERGER: EFFECTIVE TIME

1.1, The Reincorporation Merger. Upon the terms and subject to the conditions set
forth in this Agreement, at the Effective Time (as defined in Section 1.2), the Company shall be
merged with and into Merger Sub whereupon the separale existence of the Company shall cease.
Merger Sub shall be the surviving comporation (sometimes hereinafter referred to as the
*Surviving Corporation”) in the Reincorporation Merger and shall continue to be
governed by the laws of the Stale of Flerida. The Reincorporation Merger shall have the effects
specified in the General Corporation Law of the State of Delaware, as amended (the "DGCL"),
and in the Florida Business Corporation Act of the State of Florida, as amended (the "FBCA"),
and the Surviving Corporation shall succeed, without other transfer, 1o all of the asscis and
property (whether real, personal or mixed), rights, privileges, franchises, immunities and powers
of the Company, and shall assume and he subject to all of the duties, liabilities, obligations and
restrictions of every kind and description of the Company, including, without limitation, all
outstanding indebtedness of the Company.

1.2, Effective Time, Provided that the conditions set forth in Section 5.1 has been
fulfilled or waived in accordance with this Agreement and that this Agreement has not been
terminated or 2handoned pursuant Lo Scclion 6.1, en the date of the closing of the
Reincorporation Merger, the Company and Merger Sub shall cause Articles of Merger to be
executed and filed with the Secretary of State of the State of Florida (the "FL Articles of
Merger”) and a Centificate of Merger to he executed and filed with the Secretary of Stale of the
State of Delaware (the "DE Centificate of Merger”). The Reincorporation Merger shall become

H12000141117 3
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effective upon the date and time specified in the FL Articles of Merger and the DE Centificale of
Merger (the "Effective Time").

ARTICLE 1

CHARTER AND BYLAWS OF THE SURVIVING CORPORATION

2.1. The Certificate of Incorporation. The articles of incorporation of Merger Sub in
¢ffect at the Effective Time shall be the articles of incorporation of the Surviving Corporation,

until amended in accordance with the provisions provided therein or applicable law.

2.2.The Bglgﬁs. The bylaws of Merger Sub in effect at the Effective Time shall be the
bylaws of the Surviving Corporation, until amended in accordance with the provisions provided
therein or applicable law.

ARTICLE i1}
OFFICERS AND DIRECTORS OF THE SURVIVING CORPORATION

3.1. Offigers. The officers of Merger Sub at the Effective Time shall, from and afler the
Effective Time, be the officers of the Surviving Corporation, until their successors have been
duly elected or appointed and qualified or unlil their earlier death, resignation or removal,

3.2. Directors. The members of the board of directors of Merger Sub at the Effective
Time shall, from and after the Effective Time, be the dircctors of the Surviving Corporation,
until their successors have been duly elected or appointed and qualified or until their earlier
death, resignation or removal.

ARTICLE IV
EFFECT OF MERGER ON CAPITAL STOCK
4.1. Effect of Merger on Capital Stock. At the Effective Timie, as aresult of the

Reincorporation Merger and without any action on the part of the Company, Merger Sub or their
respective owners:

(2) Each share (each a “Share.” and collectively, the "Shares™) that is owned by a
holder of Shares of the Company immediately prior to the Effective Time shall be converted
{without the surrender of unit certificates or any other action} into one (1) fully paid and non-
assessable ghare of common stock of Merger Sub ("Merger Sub Stock”) wilh the same rights,
powers and privileges as the Shares so converted and all Shares shall be cancelled and retired
and shall ccase to exist,

(b) Each option, warrant, purchase right, or other sccurity of the Company issued

and outstanding immediatcly prior to the Effective Time shall be (i) converted into and shall be
an idenlical security of Merger Sub, and (ii) in the case of securities (o acquire Shares, converted

H12000141117 3
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into the right to acquirc the same number of shares of Merger Sub Stock on the same terms as the
mumber of Shares that were acquirable pursuant to such option, warrant, purchase right, or other
sceurity. The same number of shares of Merger Sub Siock shall be reserved for purposes of the
excrcise of such options, warrants, purchase rights, or other securitics as is cqual to the number
of Shares so reserved as of the Effective Time.

{c) Each share of Merger Sub Stock owned by the Company shall no longer be
outstanding and shall be cancelled and retired and shall cease o exist.

4.2, Certificates. At and after the Effective Time, ell of the outstanding certificates
which immediately prior thereto represcnted sccurities to acquire Shares, or optians, wurants,
purchase rights, or other sccurities of the Company shall be decmed for all purposes to evidence
ownership of and to represent shares of Merger Sub Stock, or options, warrants, purchase rights,
or other securities of Merger Sub, ag the case may be, inlo which the right to acquire Shares, or
options, warrants, purchasc rights, or other securitics of the Company represented by such
certificates have been converted az herein provided and shall be s0 regisiered on the books and
records of the Surviving Corporation or its transfer agent. The registered owner of any such
outstanding centificate shall, unti} such certificate shall have been surrendered for transfer 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 dividends and other
distribulions upon, the shares of Merger Sub Stock or options, warmants, purchase rights, or other
securities of Merger Sub, as the case may be, evidenced by such oulstanding cenificate, as above
provided.

ARTICLEYV
CONDITION

anditiop to Each 's Obligation 1o Effect the Reincorporation
respective obligation of each party hereto to effect the Reincorporation Merger is subject to:

{2) The receipt, prior to the Effective Time, of the requisite approval of this
Agreement and the transactions contemptated hercby by the holders of Shares pursuant to the
DGCL: and

(b) The receipt, prior to the Effective Timc, of the requisile approval of this
Agreement and the transactions contemplated hereby by the holders of Merger Sub Stock
pursuant to the FBCA and the shareholders’ agreement of Merger Sub,

ARTICLE VI
TERMINATION
6.1. Termination. This Agreement may be terminated, and the Reincorporation Merger

may be abandoned, at any time prior to the Effective Time, whether before or after approval of
this Agreernent by the Stockholders, if the board of directors of the Company determincs for any

H12000141117 3
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reason, in its sole judgment and discretion, that the cansummation of the Reincorporation Merger
would be inadvisable or not in the best interests of the Company and the Stockholders. In the
cvent of the termination and abandonment of this Agreement, this Agreement shall become null
and void and have no cffect, without any liability on the part of cither the Company or Merger
Sub, or any of their respective members, mansgers, shareholders, directors or officers.

ARTICLE viI
MISCELLANEOUS AND GENERAL

odification or Amendment. Subjecl to the provisions of applicable law, at any
time prior to the Effective Time, the parties herelo may madify or amend this Agrecment;
provided, however, that an amendment made subsequent to the approval of this Agreement by
the Stockholders shall not (i) alter or change the amount or kind of shaves and/or rights to be
received in exchange for, or on conversion of, all or any of the Shares thereof of the Company,
{ii) alter or change any provision of the centificaic of incorporation of the Surviving Corporation
to be effected by the Reincorporation Merger, or (iit) alter or change any of the terms or
conditions of this Agreement if such alteration or change would adverscly affect the holders of
any class or series of capital stock of any of the partics hereto.

7.2 Cnuntel_'g' arts. This Agreement may be executed in counterpart, each such
counterpart being deemed to be an original instrument, and both counterparts shall together
constitute the same agresment.

7.3. GOVERNING LAW. THIS AGREEMENT SHALL BE DEEMED TO BE MADE
IN AND IN ALL RESPECTS SHALL BE INTERPRETED, CONSTRUED AND GOVERNED
BY AND IN ACCORDANCE WITH THE LAW OF THE STATE OF FLORIDA WITHOUT
REGARD TO THE CONFLICT OF LAW PRINCIPLES THEREOF.

7.4. Entire Agreement, This Agreement constitutes the entire agreement and supercedes
alj other prior agrecments, understandings, reprosentations and warranties both written and oral,
among the partics, with respecl to the subject matter hereof.

7.5. No Third Party Beneficiaries. This Agreement is not intended o confer upon any
person other than the partics hercto any rights or remedies hercunder.

7.6, Severability. The provisions of this Agreement shall be deemed severable and the
invalidity or unenforceability of any provision shall not affect the validity or enforceability of the
other provisions hereof. [Fany provision of this Agreement, or the application thereof to any
person or any circumstance, is delermined by any court or other autharity of competent
junsdiction to be invalid or unenforceable, (a) a suitable and equitable provision shall be
subslituted therefor in order to carry owt, 5o far as may be valid and cnforceahle, the intent and
purpose of such invalid or unenforcenble provision and (b} the remainder of this Agreement and
the application of such provision to other persons or circumstances shall not be affected by such
invalidity or unenflorceability, nor shall such invalidity or unenforceability affect the validity or
enforceability of such provision, or the application thercof, in any other jurisdiction.

H12000141117 3
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the application of such provision to other persons or circumnstancos shall not be affected by such
invalidity or unenforceability, nor shall such invalidity or unenforcaability affecl the validity or
enfurceshility af such provision, or the npplicstion thereof, in any other jurisdiction.

7.7. Beadings. The headings herein are for convenience of reference only, do not
constituta part of this Agrecment and shall not be deemed to limit or ptherwise affect any of the
provisions hereof,

IN WITNBSS WHEREQF, this Agreement has been duly executed and delivered by the
duly mithorized representatives of the parties bereto as of the date first written above.

AFFINITY BILLING INC.
a Delaware corporation

NamegEraz Lirov

Title? ident
AFFINITY BILLING INC.
a Florida corporation

. ’ \\;{ :
BY: Ay
Nume?Erez Lirov
TitlerPresident
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