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FLORIDA DEPARTMENT OF STATE
Glenda H. Hood
Bocretary of Siate
June 24, 2003
LIVECPS.COM, INC.
112 ROSE DRIVE
PORT LAUDERDALE, FL 33316

SUBJECT: LIVEOPS.OOM, INC,
REF: PROODQOZERT79

We received your electrzonically transmitted document. Howevar, the
document has not been filed. Plaize make the following correctione and
rafax the cowplete document, including the electronic filing cover sheet,

Pleasze re-fax the document, we did not receive paga one of the amendment,

Flease return your documant, along with a copy of this letter, within &0
days or your filing will ba sonzidered abandoned.

If you have any questions concerning the filing of your decvment, pleanse
call (B50) 245-6E63,

Teresa Brown FAX hud. #: E03000218866
Document Spaciallist Letter Nunber: (03A00038234

Division of Corporations « P.O. BOX 6327 WTallshsasee, Florida 32814
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. FLORIDA I}EPARTMENT OF STATE

Glenda E. Haod
Borvetary of Stuts

June 24, 2003

LIVECPS.COM, INC.
112 ROSE DRIVE
FORT LAUDERDALE, FL 33316

SUBSECT: LIVECPS.COM, INC.
REF: POOODDO28BB7R

Wa received yvour salectronically transmitted deooument. Howaver, the
dosument hag not been Filed. Please make the following corzectionsz and
refax the complata document, ineluding the electronic filing cover sheab.

PLEASE REMCVE ANY REFFRENCE TO 607.14008, F.S. FRCM THE FIRST PARAGRAPH OF
YOUR DOCUMENT SINCE IT DEALS WITH AMEHDMENTS PURSUANT TO REORGANIZAEIQN
AND NOT RESTATED ARTICLES.

Please return your document, along with a copy of this letter, within 60
days or your f£iling will be considered abandoned.

I£f you have any guestions concerning the #iling of your document, please
call (B503) 245-6R06.

Darlena Connell FAX Rud. #: H03000218866
booument Specialist Letter Nuwber: 103AD003B375

Division of Corporationg - P.Q. BOX 6327 -Tallahasses, Flotida 82814

P.A3
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Pursuant to the provisions of Sections 607.1003 and 607.1007 of the Florida Business
Corporation Act, the undersigned Corporation hereby adopts the following Second Restated
Atticles of Incotporation:

1) The name of the Corporation is LiveOps.com, Inc., 2 Florida corporation (the
“Corporation™).

2} The date of filing of the original Articles of Incorporation of the Corporation with
the Florida Department of State was March 21, 2000. The Corporation’s Articles of
Incorporation were first restated on November 14, 2000.

3) The complete text of the Corporation’s Second Restated Articles of Incorporation
is as follows:

ARTICLE]
NAME

The name of the Corporation is Lchps com, Inc., and the principal street and mailing
address of the Corporation is 315 NE 3™ Avenue, Suite 101 Fort Lauderdale, Florida 33301.

ARTICLE 11
PURPOSE

The. Corporation is organized for the purpose of transacting any and all lawful business
for which corporations may be incorporated under the laws of the State of Florida.

ARTICLE IIT
CAPITAL STOCK.

The Corporation is authorized to issue a total of Fifty Million (50,000,000) shares of
Common Stock, par value $0.001 per share (the “Common Stock™), and a total of Five Million
(5,000,000) shares of Preferred Stock, par value $0.001 per share (the “Preferred Stock™), of
which Three Million (3,000,000) are designated as “Setiss A Preferred Stock™.

The designations and the preferences, Limitations and relative rights of the Preferred
Stock and the Common Stock are as follows:

HO3000218866 @
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A. Series A Preferred Stock

The Corporation is authorized to issue Three Million (3,000,000) shares of
Series A Preferred Stock,

The designation and the preferences, limitations and relative rights of the Series A
Preferred Stock are as follows:

1. Dividend Provisions.

{@)  Subject to the rights of any series of Preferred Stock that may from
time to time come into existence, the holders of shares of Series A Preferred Stock shall be
entitled to receive dividends, out of any assets legally available therefor, prior and in preference
to any declaration of payment of any dividend (payable other than in Commen Stock of the
Corporation (the “Common Stock™) or other securities and rights convertible into or entitling the
holder thereof to receive, directly or indirectly, additional shares of Common Stock) on the
Common Stock, at the applicable Dividend Rate (as defined herein), payable when, as and if
declared by the Board of Directors. Such dividends shall not be cumalative. The holders of the
outstanding Series A Preferred Stock can waive any dividend preference that such holders shall
be entitled to receive under this Section 1 upon the affirmative vote or writien consent of the
holders of at least a majority of the shares of Series A Preferred Stock then outstanding (voting
together as a single class, and on an as-converted basis). For purposes of this subsection 1{g),
“Dividend Rate” shall mean $0.04 per annum for each share of Series A Preferred Stock (as
adjusted for any stock splits, stock dividends, combinations, subdivisions, recapitalizations or the
like).

(b)  After payment of such dividends, any additional dividends or
distributions shall be distributed among all holders of Common Stock and Series A Preferred
Stock in proportion to the number of shares of Common Stock that would be held by each such
holder if all shares of Series A Preferred Stock wexe converted to Comunon Stock at the then
cffective conversion rate.

2. Redemption. The holders of Series A Preferred Stock shall not have any
redemption rights.

3. Conversion. The holders of the Series A Preferred Stock shall have the
following conversion rights (the “Couversion Rights™):

{a) Right to Convert. Each share of Series A Preferred Stock shall be
convertible, at the option of the holder thereof, at any time after the date of issuance of such
share, at the office of the Corporation or any transfer agent for such stock, into such number of
fully paid and nonassessable shares of Coramon Stock as is determined by dividing the Original
Issue Price (as defined herein} for such series by the Conversion Price (the conversion rate for
the conversion of Series A Preferred Stock into Common Stock is referred to hersin as the
“Conversion Rate™), determined as hereafter provided, in effect on the date the certificate is
surrendered for conversion. The initial Conversion Price per share for the Series A Preferred
Stock shall be the Original Issuc Price applicable to such series; provided, however, that the

~2- HO3000218866 9
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Conversion Price for the Series A Preferred Stock shall be subject to adjustment as set forth in
subsection 3(d). For purposes of these Second Restated Articles of Incorporation, “Original
Issue Price” for each share of Serics A Preferred Stock is $0.50per share.

(b)  Automatic Conversion. Each share of Serjes A Prefered Stock
shall automatically be converted into shares of Common Stock at the then-current Canversion
Rate immediately upon the earlier of (i) the Corporation’s sale of its Common Stock in a firm
commitment underwritien public offering pursuant to a registration statement on Form S-1 or
Form SB-2 umder the Securities Act of 1933, as amended (the “Securities Act”), the public
offering price of which was not less than $10,000,000 in the aggregate (a “Qualified Public
Offering”™) or (i) the date specified by written congent or agreement of the holders of a majority
of the then outstanding shares of Series A Preferred Stock (voting together as a single class on an
ag-converted basig).

(¢)  Mechanics of Conversion Before any holder of Series A Preferred
Stock shall be entitled to vohmtarily convert the same into shares of Common Stock, he or she
shall survender the certificate or certificates therefor, duly endorsed, at the office of the
Corporation or of any transfer agent for the Series A Preferred Stock, and ghall give writien
notice to the Corporation at its principal corporate office, of the election to convert the same and
shall state therein the name or names in which the cerfificate or certificates for shares of
Common Stock ate to be izsued. The Corporation shall, as soon as practicable thereafter, issue
and deliver 2t such office to such holder of Series A Preferred Stock, or to the nominee ot
nominees of such holder, a certificate or certificates for the number of shares of Common Stock
to which such holder shall be entitled as aforesaid. Such conversion shall be deemed to have
been made immediately prior to the close of business on the date of such swrender of the shares
of Series A Preferred Stock to be converted, and the person or persons entitled to receive the
shares of Common Stock issuable wpon such conversion shall be treated for all purposes as the
record holder or holders of such shares of Common Stock as of such date, If the conversion is in
copnection with an underwritten offering of securities registered pursuant to the Securities Act,
the conversion may, at the option of any holder tendering Series A Preferred Stock for
conversion, be conditioned upon the closing with the underwriters of the sale of securities
pursuant to such offering, in which cvent the persons entitled to receive the Common Stock upon
conversion of the Series A Preferred Stock shall not be deemed to have converted such Series 4
Preferred Stock until immediately prior to the closing of such sale of securities. If the
conversion is in connection with the automatic conversion provisions of subsection 3(b)(ii)
above, such conversion shall be deemed to have been made on the conversion date deseribed in
the shareholder congent approving such conversion, and the persons entitled to receive shares of
Common Stock issuable upon such conversion shall be treated for ali purposes as the record
holders of such shares of Common Stock as of such date.

(d) Conpversion Price Adiustments of Series A Preferred Stock for
Splits and Combinations. The Conversion Price of the Series A Preferted Stock shall be subject
to adjustment from time to time as follows:

(i)  If the Corporation should at any time or from time fo time
after the date on which these Second Resiated Articles of Amendment are accepted for filing by

-3-
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the Department of State of the State of Florida (the “Filing Date”) fix a record date for the
effectuation of a split or subdivision of the outstanding shares of Common Stock or the
determination of holders of Common Stock entitled to receive a dividend or other distribution
payable in additional shares of Common Stock or other securities or rights convertible into, or
entitling the holder thereof to recejve directly or indirectly, additional shares of Common Stock
(hereinafter referred to as “Common Stock Equivalents”) without payment of any consideration
by such holder for the additionat shares of Common Stock or the Common Stock Equivalents
(including the additional shares of Common Stock issuable upon conversion or exercise thereof),
then, as of such record date (or the date of such dividend distribution, split or subdivision if no
record date is fixed), the Conversion Price of the Series A Preferved Stock shall be appropriately
decreased so that the number of shares of Common Stock issuable on conversion of each share of
such series shall be increased in proportion to such increase of the aggregate of shares of
Common Stock outstanding and those issuable with respect to such Common Stock Equivalents.

(iiy  If the mumber of shares of Common Stock outstanding at
any time afier the Filing Date is decreased by a combination of the ocutstanding shares of
Comumon Stock, then, following the record date of such combination, the Conversion Price for
the Series A Preferred Stock shall be appropriately increased so that the smber of shares of
Common Stock issuable on conversion of each share of such series shall be decreased in
proportion to such decrease in outstanding shares.

(g)  Other Distributions. In the event the Corporation shall declare a
distribution payable in securiti¢s of other persons, evidences of indebtedness issued by the
Corporation or other persons, assets {excluding cash dividends) or options or rights not referred
1o In subsection 3{d)(i), then, in each such case for the purpose of this subsection 3(g), the
holders of the Series A Preferred Stock shall be entitled to 2 proportionate share of any such
distribution as though they were the holders of the number of shares of Common Stock of the
Corporation into which their shares of Serics A Preferved Stock are convertible as of the record
date fixed for the determination of the holders of Common Siock of the Corporation entitled to
receive such distribution.

(f)  Recapitalizations. If at any time or from time to time there shall be
a recapitalization of the Common Stock (other than a subdivision, combinstion or merger or sale
of assets transaction provided for elsewhere in this Section 3) provision shall be made so that the
holders of the Series A Preferred Stock shall thereafter be entitled to receive upon conversion of
the Series A Preferred Stock the numsber of shares of stock or other securifies ot property of the
Corporation or otherwise, to which a holder of Common Stock deliverable upon conversion
would have been entitled on such recapitalization. In any such case, appropriate adjustment shall
be made in the application of the provisions of thizs Section 3 with respect to the rights of the
holders of the Series A Preferred Stock after the recepitalization to the end that the provisions of
this Section 3 (including adjustment of the Conversion Price then in effect and the number of
shares purchasable upon conversion of the Series A Preferred Stock) shall be applicable after that
event as nearly equivalently as may be practicable.

HO3DQD2Z1BREE
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(#) No Fractional Shares and Certificate as to Adjustments.

(i)  No fractional shares shall be issued upop the conversion of
sny share or shares of the Series A Preferred Stock and the aggregate number of shares of
Common Stock to be issued to particular stockholders, shall be rounded down to the nearest
whole share and the corporation shall pay in cash the fair market value of any fractional shares as
of the time when entitlement to receive such fractions is determined. Whether or not fractional
shares would be issuable upon such conversion shall be determined on the basis of the total
mumber of shares of Series A Preferred Stock the holder is at the time converting into Common
Stock and the number of shares of Common Stock issuable upon such conversion.

(i}  Upon the occurrence of each adjustrnent or readjustment of
the Conversion Price of Series A Preferred Stock pursuant to this Section 3, the Corporation, at
its expense, shall promptly compute such adjustment or readjustment in accordance with the
terms hereof and prepare and furnish to each holder of Series A Preferred Stock a certificate
setting forth such adjustment or readjustment and showing in detail the facts upon which such
adjustment or readjustment is based. This corporation shall, upon the written request at any time
of any holder of Series A Preferred Stock, fumish or cause to be fiunished fo such holder a like
certificate setting forth (A) such adjustment and readjustment, (B) the Conversion Price for such
series of Series A Preferved Stock at the time in effect, and (C) the number of shares of Common
Stock and the amount, if any, of other property that at the time would be received upon the
conversion of a share of Series A Preferred Stock.

(hy Notices of Record Date. In the event of any taking by the
Corporation of a record of the holders of any class of securities for the purpose of determining
the holders thereof who are entitled to receive any dividend (other than a cash dividend) or other
distribution, the Corporation shall mail to each holder of Series A Preferred Stock, at least ten
(10) days prior to the date gpecified therein, a notice specifying the date on which any such
record is to be taken for the purposs of such dividend or distribution, and the amount and
character of such dividend or distribution.

3] Reservation of Stock Issuable Upon Conversion. The Corporation
shall at all times reserve and keep available out of its authorized but unissued shares of Common

Stock, solely for the purpose of effecting the conversion of the shares of the Series A Preferred
Stock, such number of its shares of Common Stock as shall from time to time be sufficient to
effect the conversion of all outstanding shares of the Series A Preferred Stock; and if at any time
the number of authorized but unissued shares of Common Stock shall not be sufficient to ¢ffect
the conversion of all then outstanding shares of the Series A Preferred Stock, in addition to such
other remedies as shall be available fo the holder of such Series A Preferred Stock, the
Corporation will take such corporate action as may, in the opinion of its counsel, be necessary to
increase its authorized but unissued shares of Common Stock to such number of shares as shall
be sufficient for such purposes, including, without limitation, engaging in best efforts to obtain
the requisite shareholder approval of any necessary amendment to the Corporstion’s Second
Restated Articles of Incotporation.

1) Notices. Any notice required by the provisions of this Section 3 to

-5
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be given to the holders of shares of Series A Preferred Stock shall be desmed given if deposited
in the United States mail, postage prepaid, and addressed to each holder of record at his address
appearing on the books of the Corporation.

4, Voting Rights. . o o

(8)  General Voting Rights. The holder of each share of Series A
Preferred Stock shall have the right to one vote for each share of Common Stock into which such
Series A Preferred Stock could then be converted, and with respect to such vote, such holder
shall have full voting rights and powers equal to the voting rights and powers of the holders of
Common Stock, and shall be entitled, notwithstanding any provision hereof, to notice of any
shareholders’ meeting in accordance with the Bylaws of the Corporation, shall be entitled to
vote, together with holders of Cornmon Stock, with respect to any guestion upon which holders
of Common Stock have the right to vote. Fractional votes shall not, however, be permitted and
any fractional voting tights available on an as-converted basis (after aggregating all shares into
which shares of Series A Preferred Stock held by each holder could be converted) shall be
rounded to the nearest whole number (with one-half being rounded vpward).

5. Protective Provisions. So long as any shares of Series A Preferred Stock
remain outstanding, the Corporation shall not without first obtaining the approval (by vote or
written consent, as provided by law) of the holders of at least a majotity of the then. cutstanding
shares of Series A Preferred Stock:

()  alter or change the rights, preferences or privileges of the shares of
the Sexies A Prefeired Stock so as to affect adversely such shares; or

(b)  increase or decrease (other than by redemption or conversion) the
total number of authorized shares of Serias A Prefetred Stock.

6. Status of Converted Stock, In the event any shares of Series A Preferred
Stock shall be converted pursnant to Section 3 hereof, the shares so converted shall be cancelled
and shall not be issuable by the Corporation. The Second Restated Articles of Incorporation of
the Corporation shall be appropriately amended to effect the comresponding reduction in the
Corporation's authorized capital stock.

B.  Provisions Relating to the Undesignated Preferred Stock,

The Corporation is authorized to issue Two Million (2,000,000) shares of
Preferred Stock to be designated by the Board of Directors.

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 to 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 hersinafter prescribed.

- HO3006218866 9
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2. Authority is hersby expressly granted to and vested in the Board of
Directors to authorize the issuance of the Preferred Stock from time to timé in one or more
classes or series, to determine and take necessary proceedings fully to effect the issuance and
redemption of any such Preferred Stock, and, with respect to each class or series of Preferred
Stock, to fix and state by the resolution or resolutions from time to time adopted providing for
the issuance thereof the following:

(2)  whether or not the class or series is to have voting rights, 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;

(c) 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;

{4y  whether ot not the shares of any class or series shall be redeemable
and if redeemable the redemption price or princes, and the time or times at which and the terms
and conditions upon which, such shares shall be redeemable and the manner of redemption;

(e) whether or not the shares of a class or series shall be subject to the
operation of retirement or sinking funds to be applied to the purchase or redemption 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 to the operation thereof;

()  The dividend rate, if any, whether any, whether any such dividends
are payable in cash, stock of the Corporation or other property, the conditions upon which and
the times when any such dividends are payable, the preference 10 or the relation to the payment
of the dividends, payable on any other class or classes or series of stock, whether or not such
dividend shall be cumuiative or noncumulative, and if cumulative, the date or dates from which
such dividends shall accumulate;

{g) the preferences, if any, and the amounts thereof which the holders
of any class or series thereof shall be entitled to receive upen the voluntary or involuntary
dissolution of, or upon any distribution of the assets of, the Corporation;

(h)  whether or not the shares of any class or series shall be convertible
into, or exchangeable for, the shares of any other class or classes or of any other series of the
same or any other class or classes of stock of the Corporation 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

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

-7- HO3000218866 &
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3. 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 rezolution adding to such class ox series suthorized 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 serics by 4 resolution, subtracting
from such series unissued shares of Preferred Stock designated for such class or series, and the
ghares so subtragted shall become authorized, unissued and undesignated shares of Preferred
Stock.

C. Provisions Relating to the Cornmon Stock.

1. Except as otherwise required by law or as 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 sll voting power shall be vesfed
exclusively in the holders of Common Stock.,

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

3. Upon any liguidation, 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 entitled (if any) or a sum sufficient for such
payment in full shali have been set aside, the remaining net assets of the Corporation shall be
distributed pro rata to the holders of the Common Stock in accordance with their respective
rights and interests to the exclusion of the holders of the Preferred Stock.

4, The Common Stock is not redeemable at the option of the holder.

D. General Provisions,

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 sharsheolder is hereby expressly denied.

2. No sharcholder of this Corporation shall have, by reason of its bolding
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 equity securities, or any notes, debentures, wartants, bonds, or other
seourities 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
ghareholder. :

BOIDOO218866 O
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| ARTICLE 1V }
___ ELECTION NOT TO BE GOVERNED BY
THE AFFILIATED TRANSACTION STATUTE

Pursuant to Section 607.0901(5) of the Florida Business Corporation Act, the
Corporation expressly elects not to be governed by the provisions of Section 607.0901(5) of the
Florida Business Corporation Act, the Corporation expressly elects not to be governed by the
provisions of Section §07.0501 of the Florida Business Corporation Act with respect to any
“affiltated transaction™ (as defined therein),

ARTICLEV
ELECTION NOT TO BE GOVERNED BY

THE CONTROL SHARE ACT

Pursuant to Section 607.0902(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 Cerporation Act with respect to any “control-share acquisition” (as defined
therein).

IN WITNESS WHEREOF, the undersigned has executed these Second Restated Articles
of Incorporation by its duly authorized officer this 23 "ay of June, 2003.

LiveQes.com, Inc. ja d& corporation

By: ]
DOTIGTAS FEIRSTEIN, President

HO3000218866 9
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CERTIFICATETO :
SECOND RESTATED ARTICLES OF INCORPORATION
OF
LIVEOFS.COM, INC.

The foregoing Second Restated Articles of Incorporation were duly adopted in
accordance with the provisions of Sections §07.1003, 607.1006 and Section 607.1007 of the
Florida Business Corporation Act. The Second Restarted Articles of Incorporation were
unanimously adopted by the Board of Directors of the Corporation by writien consent effective
June _%-}_, 2003. The Second Restated Articles of Incorporation were duly approved by the
Shareholders of the Corporation effective June 2:__2 2003. The number of votes cast for the

smendment was sufficient for approval by the Shareholders.
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