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ARTICLES OF MERGER

-

G By
These ARTICLES OF MERGER (the “Articles”) are made and entered into i1 sy
of May, 1999, by and between vCOMMUNITY, INC., a Fiorida corporation (someti erred
to in these Articles as “vCom”), and BUZZBRAIN.COM, INC., a Florida corporation (sdfhetimes
referred to as “LCI” or the “Surviving Corporation”). Either vCom or LCI may sometimes be
individually referred to herein as a “Constituent Corporation,” and vCom and LCI may sometimes
be collectively referred to herein as the “Constituent Corporations.”

WITNESSETH:

WHEREAS, the Boards of Directors of the Constituent Corporations deem it advisable and
in the best interests of the Constituent Corporations and their respective stockholders that vCom be
merged with and into LCI, and that LCI merge vCom with and into itself, as authorized by the laws
of the State of Florida, specifically, pursuant to Section 607.1101, Florida Statutes, and under and
pursuant to the terms and conditions hereinafter set forth; -

NOW, THEREFORE, the Constituent Corporations, in consideration of the mutual covenants
and provisions hereinafter contained, have agreed and do hereby agree each with the other that vCom
be merged with and into LCI and that LCI merge vCom with and into itself pursuant to the provisions
of Section 607.1101, Florida Statutes, and do hereby agree upon and prescribe the terms and
conditions of said merger and the mode of carrying the same into effect in the following Articles of
Merger.

These Articles are filed pursuant to Section 607.1105, Florida Statutes. Pursuant to the
Florida Business Corporation Act, upon the effectiveness of these Articles and after filing with the
Department of State of the State of Florida, vCom shall be, and it hereby is, merged with and into
LCI, and LCI shall, and it hereby does, merge vCom with and into itself (the “Merger”).

ARTICLE I
PLAN OF MERGER

The Merger is provided for in an Agreement and Plan of Merger between the Constituent
Corporations and others, of even date herewith (“Plan of Merger”). The terms of the Plan of Merger
are as follows:

1. The Merger. At the Effective Time, vCom shall be merged with and into LCI in
accordance with the provisions of the Plan of Merger and of Florida law. At the Effective Time, the
separate corporate existence of vCom shall cease, and LCI shall be the surviving corporation resulting
from the Merger. The corporate existence of LCI shall continue unaffected and unimpaired by the
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Merger, and LCI shall have all the rights, privileges, immunities, and franchises, of a public as well
as of a private nature, which it had prior to the Merger, and shall be subject to all the duties and
liabilities of corporations organized under the law of the State of Florida. In addition, all assets,
rights, privileges, immunities and franchises of vCom shall become the rights, privileges, immunities
and franchises of LCIL. '

2. Terms of Merger.

(a) Articles of Incorporation, Pursnant to the Merger, the Articles of Incorporation
of LCT in effect immediately prior to the Effective Time shall be the Articles of Incorporation
of the Surviving Corporation until otherwise amended in accordance with applicable law.

(b) Bylaws. Pursuant to the Merger, the Bylaws of LCI in effect immediately prior
to the Effective Time shall be the Bylaws of the Surviving Corporation until otherwise
amended in accordance with applicable law.

(¢) Directors and Officers. From and after the Effective Time, the following persons
shall be the directors and officers of the Surviving Corporation, each to hold office in
accordance with the Articles of Incorporation and Bylaws of the Surviving Corporation:

PERSON - OFFICE/DIRECTOR

Daniel Doyle Chief Executive Officer/member
and Chairman of the Board

Tom Wallace President/Director

Alexander F. Hern Director

R.S. Leonard, Jr. Director/Secretary

(d) Corporate Name. From and after the Effective Time, the corporate name of the
Surviving Corporation shall be “BUZZBRAIN.COM, INC.”

3. .. Merger Consideration: Manner of Convertin ares

(a) Merger Consideration. At the Closing, LCI shall deliver the following to the
vCom Stockholders: 10,962,500 shares of LCI common stock (the “Merger Consideration™).

(b) Conversion of vCom Common Stock. Subject to the provisions of this Section
4, at the Effective Time, by virtue of the Merger and without any action on the part of the
stockholders of vCom, all of the shares of vCom Common Stock issued and outstanding at
the Effective Time shall be automatically converted into the right to receive their pro rata
share of the Merger Consideration, and after the Effective Time, no share of vCom Common
Stock shall be deemed to be outstanding or to have any rights other than those set forth in this
section.
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(c) LCI Common Stock. At and as of the Effective Time, each issued and outstanding
share of common stock of LCI shall remain one share of such commeon stock of the Surviving
Corporation.

ARTICLE H
EFFECTIVE TIME

These Articles and the Merger shall be effective as of the date and time of filing of these
Articles with the Department of State of the State of Florida (the “Effective Time™), provided that
all fees and taxes required by the laws of the State of Florida have been paid.

ARTICLE IIT
APPROVAL OF MERGER

(a)  The stockhoiders of vCom approved and adopted these Articles of
Merger and the Plan of Merger on May 4, 1999.

{b) The sole stockholder of LCI approved and adopted these Articles of
Merger and the Plan of Merger on May 5, 1999.

(c) The Board of Directors of LCI unanimously approved and adopted
these Articles of Merger on May 5, 1999, and the Board of Directors of vCom
unanimously approved and adopted these Articies of Merger on May 4, 1999.

IN WITNESS WHEREOF, each of the undersigned Constituent Corporation has caused these
Articles of Merger to be executed and acknowledged in its name by its president or vice president and
attested by its secretary or assistant secretary, in accordance with the laws of the State of Florida, all
on the day and year first above written.

) ) A

Tl E. [l pag Secretary s £ fliis e President
ATTEST:

’;9#&%7 S it Secretary




