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ARTICLES OF RESTATEMENT >
OF Z”i‘" 1{‘
LIVEOPS.COM, INC., —% 7 '
A FLORIDA CORPORATION Lcr;\:;_i 2
'—;,\Ja =
27, <

Sections 607.1003, 607.1006 and 6507.1007 c_gﬂ’fé

Pursuant fo the provisions of
Florida Business Corporation Act, the undersigned Corporation hereby adopts the following

Articles of Restatement:
e of the Corperation is LiveOps.com, Inc., a Florida corporation (the

1. The nam
*Gorporation”)
2. The text of the Corporation’s Articles of Restatement is as follows:
ARTICLE |
NAME

The name of the Corporation is LiveOps.com, Inc. and the street address of the
principal office of the Corporation is 112 Rose Drive, Fort Lauderdale, Florida 333186.

ARTICLE |

PURPOSE

the purpose of transacting any and afl Tawful

The Corporation is organized for
rporated underthe laws of the State of Florida.

pusiness for which corporations may beinco
ARTICLE 1]

CAPITAL STOCK

The Corporation is authorized to issue Fifty Million (50,000,000} shares of Cornmon
$.001 per share, and Twenty Million {20,000,000) shares of Preferred

Stock, par value
Stock, par value $.001 per share.

The designations and the preferences, limitations and relative rights of the Preferred
Stock and the Common Stock of the Corporation are as follows:
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Provisions Relating to the Preferred Stock.

1. The Preferred Stock may be issued from time to time in one or more classes

or series, the shares of each class or series fo have such designations and powers,

" preferences and rights, and qualifications, limitations and restrictions thereof as are stated
and expressed herein and in the resolution or resolutions providing for the issuance of
such class or series adopted by the Board of Directors as hereinafier prescribed.

2. Authority is hereby expressly granted to and vested in the Board of Directors
to authorize the issuance of the Preferred Stock from time to time in one or more classes
or series, 1o determine and take necessary proceedings fully fo effect the issuance and
redemption of any such Preferred Stock, and, with respect to each class or sories of
Preferred Stock, to fix and state by the resolution or resolutions from time to time adopied
providing for the issuance thereof the following:

a, whether ar not the class or series is to have voiing rig hts, full or limited,
or is to be without voting rights;

b. the number of shares to constitute the class or series and the
designations thereof;
G. the preferences and relative, participating, optional or other special

rights, if any, and the qualifications, limitations or restrictions thereof, if any, with respect
to any class or series;

d. whether or not the shares of any class or series shall be redeernab le
and if redeemable the redemption price or prices, and the time or times at which and the
terms and conditions upon which, such shares shall be redeemable and the manner of
redemption;

2. whether or not the shares of a class or seties shall be subject to the
operation of retirement or sinking funds to be applied to the purchase or redemptlion of
such shares for retirement, and if such retirement or sinking fund or funds shall be
established, the annual amount thereof and the terms and provisions relative 1o the
gperation thereof;

f. The dividend rate, if any, whether any, whetherany such dividendsare
payable in cash, stock of the Gorporation or other property, the conditions upon which and
the times when any such dividends are payable, the preference to or the relation to the
payment of the dividends, payable on any other class or classes or series of stock, whether
or nat such dividend shall be cumulative or noncumulative, and if cumulative, the date or
dates from which such dividends shail accumulate;
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g. the preferences, if any, and the amounts thereof which the holders of
any class or series thereof shall be entitied to receive upon the voluntary or involuntary
dissolution of, or upon any distribution of the agsets of, the Corporation;

h. whether or hot the shares of any class or series shall be converiible
into, or exchangeable for, the shares of any other class or classes or of any cther series
of the same or any other class or classes of stock of the Gorporation and the conversion
price, ratio or rate at which such conversion or exchange may be made, with such
adjustments, if any, as shall be stated and expressed or provided for in such resolution or
resolutions; and

i. such other special rights and protective provisions with respectio any
class or series as the Board of Directors may deem advisable and in the best interests of
the Corporation.

The shares of each class or series of Preferred Stock may vary from the shares or
any other series thereof in any or all of the foregoing respects. The Board of Directors may
increase the number of shares of Preferred Stock designated for any existing class or
series by a resolution adding to such class or series authorized and unissued shares of
Preferred Stock not designated for any other class or series. The Board of Directors may
decrease the number of shares of Preferred Stock designated for any existing class or
series by a resolution, subtracting from such seties unissued shares of Preferred Stock
designated for such class or seties, and the shares so subtracted shall become authorized,
unissued and undesignated shares of Preferred Stock.

Provisions to the Common Stock.

1. Except as otherwise required by law oras may be provided by the resolutions
of the Board of Directors authorizing the issuance of any class or series of Preferred Stock,
as herein above provided, all rights to vote and all voting power shall be vested exclusively
in the holders of Common Stock.

2. Subject to the rights of the holders of the Preferred Stock, the holders of
Common Stack shall be entitled to receive when, as and if declared by the Board of
Directors, out of funds legally available therefar, dividends payable in cash, stock or
otherwise.

3 tJpon any liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, and after the holders of the Preferred Stock shall have been paid
in full the amounts to which they shall be entitied (if any) or a sum sufficient for such
payment in fuli shali have been set aside, the remaining net assefs ofthe Corporation shall
be distributed pro rata to the holders of the Common Stock in accordance with their
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réspective rights and interests to the exclusion of the holders of the Preferred Stock.

General Provisiens.

1. Except as may be provided by the resolutions of the Board of Directors
authorizing the issuance of any class or series of Preferred Stock, as hereinabove
provided, cumulative voting by any shareholder is hereby expressly denied.

2. No shareholider of this Corperation shall have, by reasan of its holding shares
of any class or series of stock of the Corporation, any preemptive rights to purchase or
subscribe for any other shares of any class or series of this Corporation now or hereafter
authorized, and any other equily securities, or any notes, debentiures, warrants, bonds, or
other securities convertible into or carrying options or warrants to purchase shares of any
class, now or hereafter authorized, whether or not the issuance of any such shares, or
such notes, debentures, bonds or other securities, would adversely affect the dividend or
voting rights of such shareholder.

ARTICLE IV

ELECTION NOT TO BE GOVERNED BY
THE AFFILIATED TRANSACTION STATUTE

Pursuant to Section 607.0801(5) of the Florida Business Corporation Act, the
Corporation expressly elects not to be governed by the provisions of Section 607.0801(5)
of the Florida Business Corporation Act, the Corporation expressly elects not to be
govemed by the provisions of Section 607.0901 of the Florida Business Corporation Act
with respect to any vaffliated transaction” (as defined therein). '

ARTICLE YV

ELECTION NOT TO BE GOVERNED BY
THE CONTROL SHARE ACT

Pursuant to Section 807.0802(5) of the Florida Business Corporation Act, the
Corporation expressly elects not to be governed by the provisions of Section 607.0902 of
the Florida Business Gorporation Act with respect to any “control-share acquisition" (as
defined therein).

IN WITNESS WHEREOF, the undersigned has executed these Articles of
Restatement by its duly authorized officer this _)%}_ day of Novemnber 2000.
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LiveOps.com, Inc., aflorida corporation

Bl

“
OUGLAS FEIRSTEIN, President
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CERTIFICATE TO
ARTICLES OF RESTATEMENT
LIVEOPS(?(.I;DM, INIC.

The foregoing Articles of Restatement were duly adopted in accordance with the
provisions of Sections §07.1003, 607.1 006 and Section 6071007 of the Florida Business
Corporation Act. The Articles of Restatement were unanimously adopted by the Directors
and Shareholders of the Corporation by writien consent on November 14, 2000. The
number of votes cast for the amendment was sufficient for approval by the Shareholders.

INWITNESS WHEREOF, the undersigned has executed the Article of Restatement

this 1Y day of November 2000.

LIVEOPS.COM, INC., a Flovida corporation

DQUGLAS FEIRSTEIN, President
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