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LIVEOPS.COM, INC., » Floridx corporation @ 2o
NTO < oo
LIVEQPE, INC, # Delaware corporation ":_ %‘ﬁ
=, —m
Fursuant to the pravisions of Section 607.1101 and Section €07.1105 of the Flarida o %—,

Busineas Comaration Azt (“the ‘FBCA"), LIVEOPS.COM, INC, o Floride comoration
{"LweCpwFlordde™), and LIVBOPS, INC, a Delaware comporation ("LiveQps-Delaware"),
hereby ndapt the following Artlclea of Merger for the purpose of mergiog LiveOps-Floridy with
and inlo LiveOpa-Delawart (the "Meryer).

FIRST: The plan of merger, pumun ta Section 607.1101 of the FBCA, is strached
dmsr:f Ariiclea of Mcrger, at Exhibit A hercto (the "Plan of Merger™) snd is incorparaied hersin
by referemen,

SECOND: The Merger chall bocomie sffective when both these Articies of Merger have
been filed with the Depattment of State of Florida and the Contificate of Merper has boen Nled
with the Scoretary of State of Delaware (he "Effective Time™). At the Bffective Time, LiveOpa-
Plarids shell be merged with and into LiveOps-Dielawsrs, with LiveOps-Dolawaro being the
surviving corporation af (e Merger, and the separate existence ef LiveOps-Fiorida shall

haisupon cease.

THURD; The Plan of Merger was approved by the writien consgnt of a majerity ef the
outstanding shares of LiveOpa-Flarids common stock dated as of Dscember 8, 2003, and by
writien consent of a majority of the puistanding shacos of LiveQps-Dinlaware commaon stock
dated 0s of Docomber B, 2003, .

IN WITNESS WHEREOF, cxch of LiveOps-Florida and LiveOps-Delaware have
caused these Articlos of Merger 1o be signed in their respective corporate nanyes and on their
behatf by an antharized officer, on thiaKY day of December, 2002,

LIVEOPS, COM, INC.

S ([ & D

Name: Willlam Trenchard
Titke Chief QOpersting Officer

LIVEDPS, INC.
R R 2

Name: Williarf Trenchard
Title: Chief Gperating Officer
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is dated as of December 10,

2003, by and between LiveOps.com, Inc., & Floride corporation (*LiveOps-Flayida"), and
LiveQOps, Inc.. a Delaware corporation (*LiveOps-Delaware").

RECTTALS:

WHEREAS, the shareholders of LiveQOps-Florida and LiveOps-Delaware deem it
advisable and in their mutual best intereats that LiveOps-Florida be merged with and into
LiveOps-Delaware in aseordanes with this Agreement (the “Merger'); and

WHEREAS, o effectuate the Merger, LiveOps-Florids and LiveOps-Delaware
have entered intc an Agreement and Plan of Merger (the “Merger Agresmeni™, dated
Pecember 9, 2003, whersby tho outstanding shaves of capital stock of LiveOps-Flarida will be
exchanged for shares of LiveQps-Delaware as set forth in Article I hereto; and

WHEREAS, the Boards of Directore of LiveOps-Florida and LiveOps-Delawsre
and the sharcholders of LiveOps-Florida and LiveOps-Deolawars, rospectively, have duly
approved and adopted Lhis Agreement, the Merger Agresment and the Merger;

In consideration of the mutual agresments contained in this Agreement, the
parties hereto agree gs follows:

ARTICIET
THE MERGER
11 Merger: Effeciive Time of the Merger, Subject to the terms and

conditions of this Agreement, LiveOps-Florida will be merged with and inte LiveOps-Delaware,
with LiveQps-Delaware being the sole surviving corporation (the “Merger") in accordance with
the applicable provisions of the corparate laws of the States of Florida and Delaware (“State
Law™. ‘ :

1.2 Efisctive Time of the Mgrper. The Merger shall become effective when
hath the Articles of Merger have been filed with the Department of State of Florida and the
Certificate of Merger has hean filed with the Secretary of State of Delaware (the “Effective Time
of the Merger™. .

13 Effects of the Merser. At the Effective Time of the Merger, {a) the
soparate existence of LiveOpe-Florida shall cease and LiveOpe-Florida shall be merged with and
into LiveOps-Delaware (LiveOps-Delawars afier the merper is sometimes referred to herein as
the “Surviving Corporation™; but alt vights of creditors and all liens upen the propertiss of
LiveOps-Florida shall be preserved unimpaired, provided that such liens shall be limited to thoss
proportics affected thereby immediately prior to the Effective Time of Merger, and any action or
nreceeding pending by or against LiveOps-Florida may bs prasecuted to judgment, which shall
hind the Surviving Corporation, or the Surviving Corporation may be proceeded agsinst or
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substituted in its place; (b} the Certificaie of Incorporation of Surviving Corporation shall ke the
Certificate of Lncorporation of LiveOps-Delaware immediately prior to the Effective Time of the
Merger, {c) the Bylaws of the Surviving Corporation shall be the Bylaws of LiveOps-Delaware
immediately prior to the Effective Time of the Merger, (d) the directors of the Surviving
Carporaiion shall be the directom of LiveOps-Delaware immediately prior to the Effective Time
of the Merger, {&) the officers of the Surviving Corparation shall ba the officers of LiveOps-
Delaware immediately prior 1o the Bffective Time of the Merger and (f) the Merger chall, from
and afier the Effective Tima of the Merger, have all the effects provided by applicable law.

1.4  NMame. From and afler the Effective Time of the Merger, the name of the
Surviving Corporation shall be LiveOps, Inc.

ABTICLE I
EFFECT OF THE MERGER ON THE CAPITAL STOCK OF LIVEOQPS-FLORIDA

21  Bffacton Capital Stock. As of the Effective Time of the Merger, by virtue
of the Merger, and wilhout any action on the part of the holder of any shazes of capital stock of
LiveOps-Delaware or LiveQOps-Florida:

(8)  Liveps-Florids Common Shares. Upon the Bffective Date of the
Merger, oach one (1) share of LiveOps-Florida Common Steck issued and outstanding
immediately prior ic the Merger shall, by virtue of the Merger and without any sction by the
parties hereto, the holder of sych shares or any other person, bes converted into and exchanged for
one (1) fully paid and nonassessable share of Common Stack, par value $0.001 per share, of the
Surviving Corporation. Wo fractional shares shall be issued; cash equal to the fair market value
af such fractional share shall bo paid to any stockholder entitled to a fractional share in lien
thereof,

(b) LiveQpgs-Floride Proferred Shargs. Upon the Effective Date of the
Merger each ane (1) share of Series A-1 Preferred Stack of LiveOps-Florida jssued and
outstanding immediately ptior to the Merger shall, by virtue of the Merger and without any
action by the parties hereto, the holder of such shares or any other person, be converted into or
exchanged for one (1) fully paid and nonsssesseble share of Series A Preferred Stock of the
Surviving Corporation, par value 30.00} per share, The righis, preferences and priviieges of Lhe
Series A Preferred Stock are as set forth in che Amended and Restated Certificate of
Incorporation of the Surviving Corporation. No fractional shares ahal] he issued; cash equal to
the fair market valuo of such fractional share shall he paid to any stackhalder entitled to a
fractiona! share in liew thereof.

{©) LiveQps-Delawars Common Shares. Upon the Effective Date of the
Merger ¢ach one {1) share of LiveOps-Delaware Common Stock held by LiveOps-Florida shall
be retired and cancelled and shall resume the status of an authorized end unissued share of
LiveOps-Delaware,

2.2  Supplemectary Aetjion. 1If, at any time after the Effective Time, any
further assignments or aseurances in law or any other things are necessary or desimble to vest or
10 perfect or confirm of record in the Surviving Carporation the title to any property or rights of
either LiveOps-Florida or LiveOps-Delaware, or otherwise to carry out the pravisions of this
Agregment. the officers and directors of the Surviving Corporation are hereby authorized and
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empowered, in the name of and on hehalf of LiveOpe-Florida and LiveOps-Delawars, to execule
and deliver any and all things necessary or proper to vest or to perfect or confirm title to such
property o tights in the Surviving Corporation, aud atherwise to camry out the purposes and
provisions of this Agresment.

ARTICLE I
TERMINATION

11 Tennination,

{a)  This Agreement shall be tevminated, and the Merger abandoned,
prior to the Effective Time of the Merger, notwithstanding the approval by the respective

shareholders of LiveOps-Florida and LiveQps-Delawars of this Agresment and the Merger, in-

the event of and simuligneously with a lsrmination of the Merger Agreemeni:

{it* by LiveOps-Florida or LiveOps-Delaware, if any
permanent injunction or other arder of a court preventing the Merger shall have
becotne final and nonsppealable or shall render unlikely within a reasonable
period of time the consymmation of the Merger on the terms contemplated
herehy; or

(i) by LiveOps-Florida or LiveOps-Delawars, if any court,
administrative agency, commission, regulatory authority or other governmental or
adrninistrative body or instrumentality, whether domestic or foreign, shall have
issned & temporary restraining order, praliminary injunction or permanent
imjunction or other order preventing the conswmmation of the Merger or any
litigetion ahall be panding, the ultimate resolution of which is likely to (A) result
in the iseuance af auch an order or injunction, ar the imposition against LiveQOps-
Delaware or LiveOps-Florida of substantial demages if the Merger is
consummated, of (B) render LiveOps-Florida or LiveOps-Delawsare unuble to
consurtmale the Merger.

{b)  Where actlon ig taken to terminate this Agreement pursuant 1o this
Bcetion 3.1, it shall ke sufficient authorization for such action io be antherized by the Board of
Directors of the party taking such actian.

{cy  Tn the event of termination of this Agreement as provided in this
Section 3.1 or a failure to meet all of the terms and conditions, this Agresment shall forthwith
bacome null and void.

ARTICLE IV
APPROVAL OF AGREEMENT
4.1  Approval, The respective Boards of Directars of cach of LivaOps-Florida

and LiveOps-Delaware have by resclutions duly adopted end approved the Merger, this
Agresment and the Merger Agreement. The shareholders of LiveQOps-Florida have by
"
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resolutions duly adopted and approved the Merpger, this Agreement, and the Metger Agreement
in accordance with §607.1101, 1103 of the Florida Business Corporation Act. Stockholders of
LiveOps-Delaware have, by resolutions duly adopted and approved the Merger, this Agreement,
and the Merger Agrecment in accopdance with the applicable state law.
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N WITNESS WHEREOF, anch of the parties hereto has caused this Agreement
and Plan of Merger ro be execulsd on its behall as of the date first written akove.

LIVEQPS.COM, INC.,,
u Flonida carporation

y/‘»?ﬁ/ e B -«f""'"

Wilfinm Trenchard,
Chief Operating Officer

LIVEQPS, INC.,
a Delaware corporation

Byl -—sﬁgf/’ ! -"tf:',,/’
Wll[mm Fronchadd,
Chief Operiting Officer
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