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| ARTICLES OF MERGER
of
Live Data Group; Ine, a Florida corporation
o
FFS Data, Inc, 2 Florida corporation

No. 5507 P 2
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2011 APR -1 PH |

Mt
5 TARY OF LA
TRE?.F.&\ASSEE %LDR\DI

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act,
Live Date Group, Inc., a Florida corporation (“LDG"), sod FES Data, Inc., 2 Flarida corporation
(the *Surviving Carparation™), hereby adopt the following Articles of Mergar for the purpose of

merging LDG with and into the Surviving Corporation (the “Merger™,

A LDGishmbymcrgedwtmm:nmthevamnngpomnmmamdmwnh
Section 607.1105 of the Florida Business Corpomtion Act, with the Surviving

Corporation being the mmwngccrporahunofﬂwmergm

2. The plan of merger for the Merger (the “Plan of Merger™), pursuant to Section
607.1105 of the Florida Business Corporation Act, i3 attached hereto as Exhibit A,

" which is made a part hersof by reference as is fully set forth hezein.

W

'I‘bnMcrgcrshal‘ibe effactive on April 5, 2011 (tlm “Effective Date’™).

4. TthlmofMerguwasadopudhyzhaBomﬂofDxremmdsoleshareholdm-orf
LDG by joint unanimons written consent, andbytthoard of Directors sad sols
shareholder of the Surviving Corpnratmnby joint umenimous written consert, both

dated April 4, 2011,

IN WITNESS WHERFOF, each of the Surviving Corporation and LDG have orused
ttchmdesochrg&rwbasigmdmthﬂrmspecuvccorpnmtemandmmmww

thmrmpeouvemﬂhouzcdofﬁcer on this 4% day of April, 2011.
LchataGrm:p,Im

By‘_&Mlgc————‘-

Nazme: Bradford Gelsm
Title: Presldmt

FFS Data, Tno.

By, AN AL Q-\_

Name: Bradford Geisen
Title: Prexidenmt

{(((H11000087400 3)))
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger drted as of April 4, 2011 (fhe “Agreemer™), .

between Liva Data Group, Inc,, a Florida corporation (“LDG"), and FFS Data, Inc., a Florida
corporation "FFS") (eollectively the “Constituent Corporations™).

Wm&m:sawmmmwyorgmdandmmgmﬁnﬂnm ofthaStm o

of Florida with an authorized cepitel of One Hndred (1009 shares of common stock, $0.01 per
share of which three (3) shares aro issued and outstanding as of the date of this Agrecment
(collectivety, the “FFS Shares™); and

WHEREAS, I.DGlsacutpomdulynrgamzedmdmsh.ugmdermelmaﬂhc

State of Florida with an suthorized capital stock of Ten Thousand {10,000) shares of corrmon - )

stock, $1.00pnrva}uepnsharc,ofwhmh0ne'nmwmd(1000) shares are jssued and
outstanding as of the date of this Agreement ({he “LDG Shares™); and .

WHEREAS, on December 23, 2009, FFS filed 2 voluntary petition, Case No. 09-38395-
EPK (the “FFS Bankruptcy Case™) for relief "ander Chapter 11, Title 11 of the United States
Cade in the West Palm Beach Division of the United StateaBanh'myCGu:tforthe Southem
District of Florida; and

WHEREAS, on Decamber 23, 2009, LDG filed a voluntary petition, Case No. 09-
38476-EPK (the “LDG Bankruptcy Case,” and together with the FRS Bankruptcy Ciise, the

" “Bankruptey Cases™) for relief mdey Chapter 11, Title 11 of the United States Code in the West

Falm Beach Division of the United States Bankruptoy Coart for the Scuthem District of Florida,
and : '

WHEREAS, cn March 21, 2011, the Bankruptcy Court entered an order directing that

- the Bankruptcy Cases of LDG and FES be substantively consclidated pursuant to the bankruptey
7,073 .

‘WHEREAS, the respective boards of directors of the Constitusnt Carporations have
determined that it is advisable and in the best imerests of their reapective Copstituent
Corporations and shareholders that LDG be merged into FFS, with FES being the surviving

" corporation, on the terms and conditons eet forth in thin Agreement, and the drectors and
' stockholdusccfead:ofﬂwComnthoxpomuonshaveappwad the merger on the-terms and

conditions set forth heram in aceordance with the applicable provisions of the laws of the State
of Flonda, .

NOW THEREFORE, in consideration of the mytual covenarts and agreements berein
enntained herer, the parties hereby sgree that, in accordance with the applicable statutes of the
Stute of Florida, LG shall be mergad into FFS, with FFS being the surviving cotporation, and
that the tenms and canditions of such merger (the “Mexger™), the mods of carrying into effect, the
mnnnerandbamnfwmmngmeswesmdm:chanmmthnmgoﬂmorporamofm
mvmgmmwaﬂonef&ctedbythclﬂcrgcrsha]lba-foﬂows .
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1. The Merger. Upon the terms and conditions hereinafter set forth and in
zecordance with the Florida Business Corporation Act of the State of Florida, on the Effective
Date, LDG shall be merged with and into FFS and thereupon the scparate existence of LDQ shalt
cease, and FFS, as the surviving corporation, shall continue o exist under and be governed by
the Florida Busitiess Corporation Act of the State of Florida.

2. Filing. LDG and FFS will canse Articies of Merger, in compliance with the
pminonsofapphcablelawwbeexccumdandﬁledwﬂbthc Sccretnry of State of Flotida, in the
form attached as Exhibit A hereto (the “Arficles of Merger™).

3.  Effective Daie gnd Time of Morgey. The Merger shall become effective on
Apnil §, 2011 (auoh thmg is referred to as the “Effective Time™),

4.  Articles of Mmeorporation and Bylaws. Upon the Effective Time () the
Amended aud Restated Articles of Incorporation of I'FS shall be the Amended and Restated
Artioles of Incarperation of the surviving cetporation; snd (i) tho Bylaws of FFS shall be the
Bylaws of the surviving corporation.

5. Directors and Officers. Upon the Bifective Time, the directory of FFS shall serve
=5 the direchors of the survivipg oorporation, and the officers of FFS shall serve as the officars of
the surviving corpotation; in each case, such directors end afficers to serve until their scoessors
hmbeendnlyelomdandquahﬁedmmumdmmththcmdesofhcomaﬂmmd
Bylaws of the sorviving corporation,

6. Couversion. Upon the Effective Time, by virtue of the Merger aud without any
.action on the part of the shareholders of LDG or FFS, (i) each One Thousand (1,000) outstanding
LDGShamsshaﬂbeoomemdmmoneoutmndingslmmofmmmmmckoﬁhamm
eorporation, and (i) the LDG Shares sball be canoeled and terminated in all regpects.

7. Effect of Merger. Upon the Effective Time, the surviving corporation shall
poasess all the assets of every description, and every interest in the assets, wherever located, and
the rights, peivileges, immunitics, powers, franchises and authority, of a public as well as a
privats natare, of each of LDG and FFS, and &1l obligations belonging to or dne to each of LDG
andFFS,aHofwhichsha]lbewstndinthcswvivingcomomﬁm without fizther act or deed.

The surviving corporation shall be liable for all the obligations of LDG and FFS; any claim -

existing, or action or proceeding pending, by or against LDG or FFS, may be prosecuted to
Jjudgment, with right of eppeal, as if the Merger had not taken plase; or the surviving corporation
may be suhetituted in its placc; aed all the rights of cvaditors of each of LDG and FFS ghall be
preserved unimpaired.

3. Connterparts. This Agreement may be executed in one or more coumterparts,
eachofwinchwhmsocmnadshaubadmadmbeanmgmal,mdmhmmerpartsshaﬂ

tngether constitute ons and the same instromeast,
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IN WITNESS WHERFOF, this Agreement has bean excouted as of the date first ahove
. .

LIVE DATA GROUP, INC.

By: Wﬁ C.-—-——-’
Name: Bradford Geisen
Title: President

Name- ?MLle C LV

Title: ¢FO
FFS DATA, INC.
'By; M _&lt———_—
Nmme: Bradford Gemn
Title: Prasident
By:
Name: fHILCTE  CLARK
e cFreo
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