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ARTICLES OF MERGER mT ¥
i # l
: (Profit Corporations) r:1 =Y - Eg
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The following articles of merger are submitted in accordance with the Florida Business Corpora&-m-ﬂct m

pursusmnt to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the'sarviving corporation: :m
Name Jurigdiction
- {If known applicable)
Aurum; Ing, Delaware 090B42395
§

Second: The name.and jurisdiction of each meggﬁg corporation: i
Name Jurisdiction ?

' {if known applicable) !

Liquid Financial Engines, Inc. Florida POROOCRG12T

Third: The Plag of Merges is attached. ' |

Fourth: The merger shel become effective on the date the Articles of Merger are filed with the Florida
Department of State. !

OR / / (Entes & spzcific date, NOTE: An effective dete connot be prior to the date of filing or more than 90
duys afier mevger Ble dwis)

Fifth: Adoption of Merger by guxrylving corporation - (COMPLI:J‘L ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving coxporatlon on lamgc;[ 4 2010

The Plan of Merger was adopted by the board of directors of the smwmg corporation an De:cember 1, i
2009 end sharcholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (C OMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on December 1, E
2009,

The Plan of Mergor was adopted by the board of divectors of the merging corporation(s) on
and sharsholder approval was not required.

10507 50.3
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Seventh: SIGNATURES FOR FACH CORPORATION.
. Typed or Printed Neme
Name of Corporation of Individual & Title = :
Auram, Tng. Peter Lee : ;
Liquid Financial Engines, Inc, . Joseph Gutnigk
| i
i [
:j. 1
!
1! o
| |
| |
i |
i :
|
i
|
i
|
1090750.1 I
]
|
:
i



Fax Server

172072010 3:25:52 PM PAGE 4/009 Fax Server

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated as of January 4, 2010 (the
"Agreement"), is between LIQUID FINANCIAL ENGINES, INC., .a Florida corporation
("LFE"), and AURUM, INC. ("Aurum"), a Delaware corporation and a wholly-owned subsidiary
of LFE. LFE and Aurum arc sometimes hereinafter collectivaly referred to as thc "Constituent
Corporntions,”

RECI'I'ALS

WHEREAS, LFE is & corporation organized and existing under the laws of the State of Florida,

and, as of the date hereof, has 105,600,000 shares of common stock, $.0001 par value per share, .

igsued and outstanding ("LFE Common Stock™).

WHERIIAS, Aurum is a corporation organized and existing under the laws of the State of
Delaware, and, as of the cate hereof, has 100 shares of common stock, par value $6.0001 per
share, issued end outstanding (" Aurum Common Stock™), all of which are held by LFE.

WHEREAS, the respective sole Directars of LFE and Aurum have adopted and approved, as the
case may be, this Agreement, which is the plan of merger for purposes of the Florida Business
Corporgtion Act and the agreement of merger for purposes of the Delaware General Corporation
Law, and the transactions contemplated by this Agreement, including the Merger (as hereinafier
defined).

WHEREAS, the sole Director of LFE has determined that for the putpose of effecting the
reincorporation of LFE inmtc the Stale of Delaware, this Agreement and the fransactions
contemplated by this Agreement, including the Merger, are advisable and in the best interests bf
LFE and its shareholders, and the sole Director of Aurum has determined that this Agreament
and the tramsactions contemplated by this Agreement, including the Merger, are advisable and in
the best interests of Aurum and its sole stockhelder.

WHEREAS, the respsctive sole Directors of LFE and Aurum have determined fo recommend
this Agreement and the Merger to their respective shareholders and stockhelder, as the case may
be. :

NOW THEREFORE, in considerstion of the mutual agreements and covenants set forth herein,
LFE and Avtum hereby agree, subject to the terms and conditions heremaﬁcr set foith, as
follows:

ARTICLE]I
THE MERGER
1.1, Merger. In accordunce with the provisions of this Agrecmcm, the Delaware General
Corporation Law and the Florida Business Corporation Act, LFE shall be merged with and into

[099588.1
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Aurum(the "Merger"), whereupon the separate existence of LFE shall cease and Aurum shall be,
and is hereinafier sometimes referred to as, the "Surviving Corporation."

1.2, Filing and Effectivensss. The Merger shall become effective, upon the filing of (i) the
certificate of merger with the Secretary of State of the State of Delaware and (3i) the articles of
merger with the Secretary of State of the State of Florida, unless another date and fime is set
forth in the certificate of merger and the articles of merger. The date and time when the Merger
shall become effective is referred to herein as the "Effective Date of the Merger.”

1.3. Effect of the Merger.

(a) " On the Effective Date of the Merger, the separate existence of LFE shall cease, and the
Merger shall have the effects set forth .in the applieable provisions of the Delaware Generai
Corporation Law and the Florida Business Corporation Act.

(b}  Without limiting the generality of the foregoing, and subject thereto and to any other
applicable laws, at the Effective Date of the Merger, all the properties, rights, privileges, powers
and franchises of LFE shall vest in the Surviving Corporation, and, subject to the terms of this
Agreement, all debts, liabilities, restrictions, disabilities and duties of LFE shall becoms the
debts, linbilities, restrictions, disabilities and duties of the Surviving Corporation.

ARTICLE I
CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

2.1.  Certificate of Incorporation. The Certificate of Incorporation of Aurum in effect
immediately prior to the Effective Date of the Merger shall be, es of the Effective Date of the
Merger, the certificate of incorporation of the Surviving Corporation until duly amended in
accordance with the provisions thereof and applicable law.

2.2. DBy-laws. The By-laws of Aurum in effect immediately prior o the Effective Date of the
Merger shall be, as of the Effective Date of the Merger, the by-laws of the Surviving Corporation
until duly amended in accordance with the provisions thereof and applicable law.

23. Directors and Officers. The director and officers of the Surviving Corporation as of the
Effective Date of the Merger shall be ths same as the director and officers of LFE immediately
prior to the Effective Date of the Merger. :

ARTICLE Il
MANNER OF CONVERSION OF SHARES
3.1. LFE Common Stock. Upon the Effective Dats of the Merger, each sha;:e of LFE
Common Stock (excluding shares held by sharcholders who perfeot their dissenters’ rights of
appraisal as provided in Section 3.2 of this Agreement) that is issued and outstanding
immediately prior therete shall, by virtue of the Merger and without any action by the

Constituent Corporations, the holder of such sheres or any other person, be converted into the
right to receive one fully paid and nonassessable share of Aurum Common Stock (the "Merger

1099588.1
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Consideration”). As of the Effective Date of the Merger, sll shares of LFE Common Stock shall
no longer be outstanding and shall automatically be cancelled and retired and shall cease to exist
and each certificate that previously represented such shares of LFE Comumon Stock shall
thereafter represent the Merger Consideration for all such shares,

3.2, Dissenting Sharcholders. Any holder of shares of LFE Common Stock who perfects his
or her dissenters’ rights of appraisal in accordance with and as contemplated by Section 607.1302
of tha Florida Business Corporation Act shall bs entitled to receive the value of such shares in
cash as deterrnined pursuant to Sections 607.132¢ through 607.1333 of the Floride Business
Corporation Act; provided, however, that no sach payment shall be made to any dissenting
sharcholder unless and until such dissenting shareholder has complied with the applicable
provisions of the Florida Business Corporation Act, and surrendered to the Surviving
Corporation the certificate or certificates representing the shares for which payment is being
made. In the event that after the Effective Date of the Merger a dissenting sharcholder of LFE
fails to perfect, or effectively withdraws or loses, his or her right to appraisal and of payment for
his or her shares, such dissenting shareholder shall be entitled to receive the Merger
Consideration in accordance with Section 3.1 upon surrender of the certificate or certificates
representing the shares of LFE Common $tock held by such shareholder.

3.3.  Aururm Common Stock. Upon the Effective Date of the Merger, each share of Auvrum
Common Stock issued and outstanding immediately prior thereto shall, by virtue of the Merger
and without any action by the Constituent Corporations, the holder of such shares or any other -
person, be cancelled without compensation therefor and retumed to the status of autherized but
unissued shares. .

3.4. Exchange of Certificates.

(a) After the Effective Date of the Merger, cach holder of an outstanding ceriificate
representing LFE Cormmon Stock (exciuding holders of certificates who perfect their dissenters’
rights of apprsisal as provided in Section 3.2 of this Agreement) may, at such holder’s option,
sutrender the same for cancellation to such entity as the Surviving Corporation so designates as
exchange agent (the "Exchange Agent™, and each such holder shall be entitled to receive in
exchange therefor a certificate or certificates representing the Merger Consideration. Until so
surrendered, each outstanding certificate theretefore representing LFE Commaon Stock shall be
deemed for all purposes to represent the Merger Consideration and the assoctated rights.

(b)  The registered owners of LFE Cormmon Stock on the books and records of LFE
immediately prior to the Effective Date of the Merger (excluding registorcd owners who perfect
their dissenters' rights of appraisal as provided in Section 3.2 of this Agreement) hall be the
registered owners of Aurum Common Stock on the books and records of Aurum immediately
after the Effective Time of the Merger, and the holders of shares of LFE Common Stock, until
such certificates shall have besn surrendered for transfer or conversion er otherwise accounted -
for by the Surviving Corporation, ghall be entitled to exercise any voting and other rights with
respect to, and receive dividends and other distributions upen, the shares of ‘Aurum Common
Stock that the holders of LFE Common Stock would be entitled to recejve pursuant to the
Merger.

1099588.)
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(c} = FEach certificate representing Aurum Common Stock so issued in the Merger shall bear
the same legends, if any, with respect to the restrictions on tansfer that sppeared on the
certificates representing LFE Common Stock sa converted and given in exchange therefor,
unless otherwise determined by the Board of Directors of the Surviving Corporation m
compliance with applicable laws,

()] If any certificate representing shares of Auwrum Common Stock is 1o be issued in & name
other than the name in which the certificate surrendered in exchange therefor is registered, the
following conditions must be satisfied before the issuance thereof: (i) the certificate so
surrendered shall be proparly endorsed and otherwise in proper form for transfer; (i) such
transfer shall otherwise be proper; and (ili) the person requesting such transfer shall pay 1o the
Exchange Agent any transfer or other taxes payable by reason of issusmce of such new certificate
in & name other than the name of the registered holder of the certificate surrendered or shall
establish to the satisfaction of the Surviving Corporation that such tax bas been paid or is not
payable.

ARTICLE TV

GENERAL PROVISIONS

4.1.  Coverants of LFE. LFE covenants and agresas that it will on or before the Effective Date
of the Merger take all such other actions as may be required by the Delaware General
Corporation Law end the Florida Business Cerporation Act to effect the Merger,

42, Covenanis of Aurum. Aurumn covehants a.nd agrees that it will on or before the Effective
Date of the Merger:

(a)  take such action as may be required to qualify to do business as & foreign corporation in
the states in which LFE s qualified to do business immiediately before the Effective Date of the
Merger and in connection therewith irrevocably appeint an agent for service of process as
required under the applicable provisions of the relevant state laws; '

(b) takc all such other actions as may be rcqulrcd by the Delaware Gemcra] Corporation Law
and the Fiorida Business Corporation Act to effect the Merger.

4.3. Conditions to the Obligations of the Constituent Corporations to Effect the Merger. The
respective obligation of each Constituemt Corporation to effect the Merger shall be subject to the
satisfaction at or prior 10 the Effective Date of the Merger of the following conditions;

(a) The Apreement shall have been approved by a majority of the outstanding shares of LFE
Commen Stock entitled to vote on the Agreement, and the Agreement shall have been adopted
by the affirmative vote of a majority of the outstanding shares of Anrum Common Stock entitled
to vote on the Agresment,

(b)  No statue, rule, regnlation, executive order, decree, ruting, injunction or other order
{whether temporary, preliminary or permanent) shall have been enacted, entered, promulgated or
enforced by any court or governmental awthority of competent jurisdiction which prohibits,
resiraing, cnjoins or restricts the consummetion of the Merger; provided, however that the

1099588.1
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Constituent Corporations shall use their reasonable best efforts to cause any such decree, ruling,
injunction or other order 1o be vacated or lified.

(c) Holders of shares of LFE Common Stock holding no more than one percent (1%) of the
outstanding LFE Common Stock shall continue to have a right to exercise appraisal, dissenters’
or similar rights under applicable law with respect to their AURUM Common Stock by virtue of
the Merger.

4.4,  Further Assurances. From time to time, as and when required by Aurum, LFE shall
execute and deliver or shall cause to be executed and delivered such deeds and other instruments,
and L¥FE shall take or cause to be taken any actions as shall be appropriate or necessaty, {(a) to
vest or-perfect in Aurtm or confirm that Aurum shall have record ownership of or otherwise own

the title to and possession of ali the property, interests, assets, rights, privileges, immumities,

powers, franchises and authority of LFE on the Effective Date of the Merger or shorlly therealfter
and (b) to carry out the purposes of or to effectuate this Agreement by the Effective Date of the
Merger or shortly thezeafter, unless a specific deadline is established by this Agreement.

4.5. Abandonment. At any time before the Effective Date of ths Merger, this Agreement may
be terminated and the Merger may be abandoned for any reason whatsoever by the Board of
Drirectors of any Constituent Corporation, notwithstanding the approval or adoption, as the case’
may be, of this Agreement by the sharcholders or stockholder, as the case may be, of any or both
of the Constituent Corporations,

4.6, Registered Office, The registered office of the Surviving Corporation in the State of
Delaware is located at 2711 Centerville Road, Suite 400, Wilmington, Delaware 19808 and
Corporation Service Company is the registered apent of the Surviving Corporation at such
address. : '

47, Apreesment. Executed copies of this Agreement will be an file at the principal place of
business of the Surviving Corporation in’ Melbourne; Victorla, Australia, and copies thereof will
be furnished to any shareholder or stockholder, as the case may be, of either Constituent
Corporation, upon request and without cost.

4.8. Governing Law. This Agreement shall in all respects be construed, interpreted and
enforced in accordance with and governed by the laws of the State of Delaware (without giving
effect to principles of conflicts of laws) and, so far as applicable, the merger provisions of the
Florida Business Corporation Act,

4.9. Counterparts. In order to facilitate the filing and recording of this Agreement, this
Agreement may be executed in any number of counterparts, each of which shall be deemed to be
an original and all of which together shall constitute one and the same instrument.

(SIGNATURE PAGE FOLLOWS]

1099588.1
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IN WITNESS WHEREQF, LFE and Aurum have caused this Agreement to be exccuted as of the
day and year first above written by their respective duly authorized officers. :

LIQUID FINANCIAL ENGINES, INC
a Florida corpﬁ
By: :
Peter Lee
- Chief Financial Officer and Secretary

AURUM, INC.
a Delaware corporation

o 2 Gtk

Joseph Gutnick
President

1099588.1




