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ETAS ID: TM595016

SUBMISSION TYPE:

RESUBMISSION

NATURE OF CONVEYANCE:

MERGER AND CHANGE OF NAME

EFFECTIVE DATE: 08/16/2018
RESUBMIT DOCUMENT ID: 900564993
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
TapInfluence, Inc. 08/16/2018 Corporation: DELAWARE
NEWLY MERGED ENTITY DATA
Name Execution Date Entity Type
lzea Worldwide, Inc. 08/16/2018 Corporation: NEVADA
MERGED ENTITY'S NEW NAME (RECEIVING PARTY)
Name: IZEA Worldwide, Inc.
Street Address: 501 N. Orlando Ave.
Internal Address: Suite 313, PMB 247
City: Winter Park
State/Country: FLORIDA
Postal Code: 32789
Entity Type: Corporation: NEVADA
PROPERTY NUMBERS Total: 5
Property Type Number Word Mark

Registration Number: |5202725

TAPFIRE

Registration Number: |5225878

TAPINFLUENCE

Registration Number: |5202708

TAPINFLUENCE

Registration Number: |5225879

TAPINFLUENCE

Registration Number: |5202709

TAPINFLUENCE

CORRESPONDENCE DATA

Fax Number: 4076453200

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 407-970-7773

Email: Idavis@firstiniplaw.com
Correspondent Name: Beusse Sanks, PLLC
Address Line 1: 157 E. New England Ave.
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Address Line 2:
Address Line 4:

Suite 375
Winter Park, FLORIDA 32789

ATTORNEY DOCKET NUMBER:

15142-058

NAME OF SUBMITTER:

Terry M. Sanks

SIGNATURE:

/Terry M. Sanks/

DATE SIGNED:

08/31/2020
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EXECUTION VERSION

COMPANY DISCLOSURE SCHEDULE TO THE
AGREEMENT AND PLAN OF MERGER

This Disclosure Schedule (this “Disclosure Schedule”) is being delivered pursuant to
that certain Agreement and Plan of Merger (the “Agreement”) entered into as of July 11, 2018,
among IZEA, Inc., a Nevada corporation (“Buyer”), IZEA Merger Sub, Inc., a Delaware
corporation, Taplnfluence, Inc., a Delaware corporation (the “Company”), certain stockholders
of the Company (“Designated Stockholders”), and Shareholder Representative Services LLC as
Stockholders’ Representative and constitutes the “Company Disclosure Schedule defined in the
Agreement. Capitalized terms used in this Disclosure Schedule but not defined shall have the

meanings ascribed to such terms in the Agreement.

This Disclosure Schedule consists of individual schedules containing disclosures that are
made in connection with and pursuant to the Agreement. Any disclosure made in this Disclosure
Schedule shall constitute (a) an exception to particular representations, warranties, or covenants
of the Company or the Designated Stockholders, as applicable, in the Agreement, or (b) a
description or list of equity securities, assets, Liabilities, and other items referred to in particular
representations, warranties, or covenants of the Company, the Designated Stockholders, or the
Stockholders’ Representative, as applicable, in the Agreement. Inclusion of any item in this
Disclosure Schedule shall not constitute an admission that a violation, right of termination,
default, liability, or other obligation of any kind exists with respect to such item, but rather is
intended only to qualify the representations and warranties, covenants or agreements of the
Company and Designated Stockholders contained in the Agreement. The inclusion of any item
in this Disclosure Schedule shall not be deemed an admission that such item is a material fact,
event, or circumstance or that such item has had or would be reasonably likely to have a material
adverse effect on the Company, the Designated Stockholders, or the Stockholders’
Representative, individually or in the aggregate.

The disclosure in any section or subsection of the Disclosure Schedule corresponding to
any section or subsection of Article II of the Agreement shall qualify other sections and
subsections in Article II or Article III of the Agreement to the extent it is reasonably apparent on
the face of such disclosure that it qualifies such other section or subsection. Any appendices or
exhibits attached to this Disclosure Schedule, if any, form an integral part of the sections or
subsections of this Disclosure Schedule into which they are incorporated by reference for all
purposes as if fully set forth in this Disclosure Schedule, including for purposes of cross-
application to other sections or subsections of this Disclosure Schedule to the extent that it is
reasonably apparent such appendices or exhibits apply to such other sections or subsections of
this Disclosure Schedule.

Matters set forth in this Disclosure Schedule are not necessarily limited to matters
required by the Agreement to be reflected in this Disclosure Schedule. Such additional matters
are set forth for informational purposes, and this Disclosure Schedule does not necessarily
include other matters of a similar nature. In no event shall the listing of such matters in this
Disclosure Schedule be deemed or interpreted to broaden or otherwise amplify the
representations and warranties, covenants or agreements of the Company, the Designated
Stockholders, or the Stockholders’ Representative contained in the Agreement, and nothing in
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(i) None

(ii) Trademarks

Owned Intellectual Property

Section 2.15(b)

EXECUTION VERSION

United Declarations of Use and
Reg. No. Reg. Date .
TAPFIRE® g g I i :
5202725 | 5/16/2017 | 2 States ncogl;efgjzog due
. . United Statement of Use or Third
TAPFUSIONT™ Serial No. Filing Date 42 States Extension Request due:
86/864,568 1/4/2016 11/23/2018
United Declarations of Use and
TAPINFLUENCE® | Reg-No. | Reg Date |, States Incontestability due:
5,225,878 6/20/2017 6/20/2023
United Declarations of Use and
TAPINFLUENCE® ?;%'legé ;}elgé /12)8;67 42 States Incontestability due:
e 5/16/2023
TAPINFLUENCE and United
design Reg. No. Reg. Date States Declarations of Use @d
- . 5.225.879 6/20,/2017 35 Incontestability due:
N tapinfluence | >~ 6/20/2023
®
TAPINFLUENCE and United
design Reg. No. Reg. Date States Declarations of Use @d
. . 5.202.709 5/16,/2017 42 Incontestability due:
"\ tapinfluence | > 5/16/2023
®
(iii) None.
(iv) Internet Domain Names
'sv;spi””m:mexcom
fapindinence.ds
tap it
Seholdayeoivaloony
tan-enchanga. o
tapeanchange.oom
27
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EXECUTION VERSION

AGREEMENT AND PLAN OF MERGER
dated as of July 11, 2018
by and among
IZEA, INC., a Nevada corporation,

IZEA MERGER SUB, INC., a Delaware corporation,
TAPINFLUENCE, INC., a Delaware corporation
CERTAIN STOCKHOLDERS OF TAPINFLUENCE, INC.
and
SHAREHOLDER REPRESENTATIVE SERVICES LLC,

AS THE STOCKHOLDERS’ REPRESENTATIVE

4632037
11869470.8
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”™). dated as of July
11, 2018, s by and among TZEA, Inc., a Nevada corporation (“Parert™y, IZEA Merger Sub. I, &
Diclaware corporation apd a wholly-owned subsidiary of Parent ("Merger Sub™), Taplnfluence, Inc., a
Delaware corporation {the “Company™), certain stockholders of the Company signatory hereto and set
forth on the signatwe page of this Agreement under the headmmg “Designated Stockholders™
{the “Designafed Stockhaelders™), Shareholder Representative Services LLC, a Colorado hmited hiability
company, solely in its capacity as the representative, agent and attornev-in-fact of the security holders of
the Company (the “Sfeckholders’ Representutive™). Parent, Merger Sub, the Company, the Designated
Stockholders and the Stockholders” Representative are referred fo in this Agreement as the “Partfes™ and
cach a “Party.” Certain capitalized terms nsed hereins are defined in Section 2,13

RECITALS

11863470 8
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AGREEMENT

NOW, THEREFORE, i consideration of the foregoing premuses and the representations,
warranities, covestants and agreements herein confained, and uvtending to be kegally bound hereby, the
Parties herebv agree as follows:

4633037
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TRADEMARK
REEL: 007025 FRAME: 0437



ARTICEE N
REPRESENTATIONS AND WARRANTIES OF THE COMPANY AND THE STOCKHOLDERS

Except as set forth i the Company's disclosure schedule provided herewith
{the “Company Disclosure Schedule™), the Company hereby represents and warrants o Parent and
Merger Sub, as of the date hereof, except to the extent certain representations and warranties are hmated
to a certaim date set forth n the applicable section. as follows:

ey
[l
B
B ops
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P
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Section 2.15  Infellectual Property.

{a} Section 2.15{a} of the Compeny Disclosure Schedule identifies all Tntellectual
Property used in the business of the Company that 1s Iivensed by the Company from a thixd party, other
than {1} widely available. commercial off-the-shelf third-party Software licensed 1o the Company on 2
non-exchsive basis, (i) Intellectual Property licensed to the Company under a hicense requiring payments
by Company of less than $25 000 per vear. or (i) any open sowce Software heensed 1o the Company
{collectively, (1), (i) and {111} are referred W as the “Licensed Infellectiual Property™). Each of the
licenses to which the Company 18 & party related to the Licensed Intellectual Property constitutes the
valid, legally binding and enforceable obligation of the Company and, to the Knowledge of the Company,
each of the other parties therefo, except as may be hmited by applicable Banlomptey and Equity
Privciples. The Company is not. and, to the Knowledge of the Company, no other party thereto is, i
breach or default in any matenial respect of any such license or sublicense relating to any Licensed
Intellectual Property, and each such hicense and sublicense is m full force and effect,

{b} All Intellectual Property owned by the Company 5 referred o as the “Owned
Intellectual Property” and, together with the Licensed Intellectual Property, the “Company Infellectual
Properfy.” Section 2.1 5b} of the Company Disclosure Schedule identifies all of the following Owaed
Intellectual Property: (1) Patents and applications therefor, the number, tssue date, title and priority
mformation for each country in which any such Patent hias been issued, or the application number, date of
filing. utle and priority mformation for each country in which any such Patent application is pending; (it}
vegistered Trademarks {exclnding Internef domsin names) and applications for. the registration of

9
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Trademarks, the registration number and registration date, or the application number and application date
related thereto (and, if applicable, the class of goods or the description of the goods or services covered
thereby), and the countries of filing; (iii) registered Copyrights and applications for registration of
Copyrights, the registration number and registration date, or the application number and application date,
related thereto, and the countries of filing; (iv) registered Internet domain names and (v) Social Media
Accounts. All of the registrations which are set forth in Section 2.15(b) of the Company Disclosure
Schedule are valid and in full force and effect and all of the applications which are set forth in Section
2.15(b) of the Company Disclosure Schedule are valid and subsisting. All filings for the Owned
Intellectual Property are in good standing and all assignments and licenses with respect thereto which are
subject to recordation have been properly recorded.

(©) The Company owns and has good and valid title to the Owned Intellectual
Property owned by it, and possesses legally enforceable rights to use the Licensed Intellectual Property
licensed by it, in each case free and clear of all Encumbrances other than Permitted Encumbrances. The
Company Intellectual Property, together with all other Intellectual Property licensed by the Company
from a third party, constitutes all the Intellectual Property necessary to enable the Company to conduct its
business as such business is currently being conducted without any known infringement,
misappropriation, or unlawful use by the Company of any Intellectual Property owned by any third party.
None of the execution or delivery of any of the Transaction Documents by the Company, the performance
by the Company of any of its obligations thereunder, or the consummation of any of the Contemplated
Transactions by the Company will result in the release or disclosure of any Company Intellectual Property
not already released or disclosed, or in the grant, assignment or transfer to any other Person of any license
or other right to any Company Intellectual Property, or in the termination or modification of (or right to
terminate or modify) any Company Intellectual Property.

(d) Section 2.15(d) of the Company Disclosure Schedule identifies each Contract
pursuant to which any Person has been granted any license by the Company under, or otherwise has
received or acquired from, the Company any right (whether or not currently exercisable) or interest in,
including the right to use, any Owned Intellectual Property, other than license, subscription, and service
agreements entered into with customers in the ordinary course of business.

(e) The Company has taken commercially reasonable steps to maintain the
confidentiality of its confidential or proprietary Company Intellectual Property and to protect the full
value of the Owned Intellectual Property.

) No current or former Stockholder, officer, director, consultant, employee or
vendor of the Company has any valid ownership claim, ownership right (whether or not currently
exercisable) or ownership interest in or to any Owned Intellectual Property. The Company has entered
into assignments or work for hire agreements with anyone who performed material services for the
Company who was not an employee working within the scope of his or her employment.

(2) To the Knowledge of the Company, there is no unauthorized use, disclosure,
infringement or misappropriation of any Owned Intellectual Property by any third party, including any
current or former employee of the Company.

(h) The Company has not received any notice or other communication in the five (5)
years preceding Closing (in writing or, to the Knowledge of the Company otherwise) of any actual,
alleged, possible or potential infringement, misappropriation or unlawful use by the Company of, and, to
the Knowledge of the Company, the Company is not infringing, misappropriating or making unlawful use
of, any Intellectual Property owned by any third party. There are no actions, suits or proceedings that are
pending or, to the Knowledge of the Company, threatened against the Company with respect to any

20
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mfringement, nusappropeiation or unlawiul use by the Company of any Intellectual Property owned by
any third party.

(i) A complete list of the proprietary software of the Company 15 set forth in Section
2. 150 of the Conypany Disclosure Schedule,

13037
11863470 8
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“Intellectual Praperty” means sl mtellectual property rights arising from or i respect of
the following: (1) all patents and apphcations therefor, inchwding continuations, dlvmmmh, provisionals,
continuations-ip-part, or reissues of patent applications and patents issuing thereon {collectively,
“Patents™, (i) all trademarks, service marks, trade names, service nanies, brand names, trade dress
rights, logos, slogans, Internet domain names and mndividual, corporate and business names, together with
the goodwill associated with any of the foregoing, and all applications, regisirations and renewals thereof
Lmiieam rely, “Trademarks™), (iti) copyrights and registations and ‘!ppiitafmﬂ\ therefor, works of
authorship .and mask work rights (collectively, “Capyrights™), (iv) all computer programs and sofiware
(nchluding any and sH software implementations of algorithms, models and methodologies, whether in
source code, object code or other formy, but excluding ofi-the-shelf commercial or shrink-wrap software}.
databases and compilations (incinding any and all data and collections of data), and all descriptions, flow-
charts and other work product used to design, plan, organize or develop any of the foregoing, screens,
user interfaces, report formats, firmware, development tools, templates, menus, buttons and tcons, all
technology supporting any of the foregoing, and all documentation, meluding user manuals and other
traiming documentation, related to any of the foregoing {collectively, “Soffware™), {v} all trade secrets,
designs. formulae, algorithms, procedures. methods, techniques. ideas, lmow-how, research and
development. technical data, programs, specifications, processes, inventions (whether patentable or
unpatentable and whether or not reduced to practice), creations. mmprovements and other similar
materials, and all recordings, graphs, drawings. reports, analyses and other works of asthorship, and other
tangible embodiments of the foregoing, in any form, and all related technology, {vi} all social media
accowti munbers andfor nsernantes (including, but not himited to, Facebook, Instagram, Twitter, Tumbir
and LinkedIn) together with login and password mformation (“Secigl Media Accounts™), (vit) all

66
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advertising and promotional materials, (1x) all other property nights, and (x} all copies and tapgible
embodiments thereof {in whatever form or medinan).

“Tnfeilectual Property dssignment Agreement” is defined in Section 5.6(b}.

“Licensed Intellectual Property” is defined in Section 2.15(a}.

-
67
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BARBARA . CEGQAVEKE
Sesratary of Biate

382 Harth Corson Street
Carson Cloy, Neveds 897H1-$ 24
LTS} BR4ET08

Website: wwwasvaos.gov

Articles of Merger

{FURGUANT TO KRS 828200}

Page 1
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BARBARA K. CEGAVSRE
Secretary of State

302 Nonth Carson Steast

Garson Gty Nevads 897054001
{775} SRaSTI
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Articles of Merger
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Page 2
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BARBARA K. CEGAVEKE
Secretary of State

282 North Cavson Street
Larson Uiy, Neveds 387014281
{778) B84-5708
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Articles of Merger
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BARBARA K. CEGAVSKE
Besretary of State
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BARGARA K. CEGAVERE
Heoretery of State

I Noth Carson Steast

Carson ORy, Nevada SS781-4301
{TTS) SR4L-5T08
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Articles of Merger
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Page 5
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BARBARA K. CEQ#@SKE
Beoratary of Stule

02 North Cerson Strast
Cargon Oity, Nevads BRYDT204
{TY5 6885708

Articles of Merger

(PURSUANT TO NKS S2A.200)

Page 6
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AGREEMENT AND PLAN OF MERGER

This Agrecment and Plan of Merger (this “Agrooment™), dated as of Avgust 16, 2018, s
catend into by and betwesn TZEQ, INC., a Nevade corporation ¢ viving Entie ™ and 1ZEA
WORLDWIDE, INC., & Nevada corporation (the “Meaging Entin™)

WITNESSETH:
WHEREAS, the Merging Eatity Is « wholly-owned subsidiary of the Surviving Entity;

WHEREAS, o parent domestic corporation owning st Jeast ninety pervent of the

outstanding shares of each class of stock of a subsidiary corporation sntitled to vote on & foerger
ey merge the subsidiary into el parsuant 1 NRS 924, 180 withowt shareholder approval; and

WHEREAS, the Board of Directors of the Surviving Fntity has determined that it is
advisable and in the bed interests of the Surviving Entity for the Murgiog Entity 10 merge with
and ot the Sureiving Entity upon the terms and subject to the conditions provided in this
Agreenent wnd have, by resolutions duly sdopted, spproved this Agrosment;

NOW THEREFORE, in consideration of the foregoing, and other good and vahable
consideration, the receipt and sufficiency of which is hereby scknowledged, the parties hereby
sgrve ax follows:

ARTICLE 1

LONSTITUENTR OF THE MERGER

The constituent sntities of the merger contermplated by this Agreoment {ihe “"Merger™ are
the Serviving Fatlly and the Merging Botity.  Bach constituent entity s o Nevads sorporation

v

srgaized pursoant to the provisions of Chapter 78 of the Nevada Revised Statutes,

i,

S

- Murying Botty. The name and address of the Merging Entity are as follows:
4P Namer IZEA WORLDWIDE, INC.

{1 Address 4RO N ORLANDO AVENUE SLUTE 200,
WINTER PARK, FLORIDA 32780

13

LEEA NG,
i Address 420 N ORLANDO AVENUE SUITE 200,

TRADEMARK
REEL: 007025 FRAME: 0450




ARTICLE2

2 Advption el Plan. The Serviving oty and the \isr‘ging Endity hereby adopt the
plan of merger comemplated by this Agresment pursuant to the provisions of Chapter 92A of the
Nevada Revised Statutes and Section 36&aX 1HAY of the Internal Revenue Code of 1986, as
amendad. The Merger shall be accomplished in sceordance with the relevant Nevada law,

"‘"\
v

Lffective Time.  The parties shall cavse Articles of Mevger substantiafly in the
form ai%;mim‘i hereto as Kxhibit A to be sxeguted by thetr respective representatives and filed
with the Jecretary of State of the State of Novada, The Merger shall bocome effective at 6:00
asn. (EST) on August 30, 2018 {the "Effective Time™)

%
M

‘43

Effect of M

reer When the Merger becomes effective:

{3} the sepanate existence of the Merging Entitv shall cease, and the M&r&m@,
Entity shall be merged with and into the Sunvivi ing Bntity:

) (i3} the Adicles of Incorporation of the Surviving Entity in effect at the
Eitective Time sl continue 8 the Anicles of Invorporation of the Surviving Entity provided

Bevwever thut the Articles of Incorporation of the Surviving Entity shall be amended to reflect the
vhange of the name of the Surviving Eatity to 2B

A WORLDWIDE, INC;

(i) the Bylaws of the Surviving Entity in effect af the Effective Time shall
bevome the Bylaws of the Surviving Entitys

{tv)  vach offiver of the Surviving Batity who is ¢ duly appointed and presently
rving officer of the Surviving Eatity smmemmeh guior o the Effective Time shall
auimmmaih continge to be and serve 8s an officer of the Surviving Entity:

{vi  cach droctor of the Surviving Entity who s 8 duly electad and prosentiy
serving director on the Board of Dirsctory of the Surviving Entity inunedistely prior o the
Etfective Tiowe shall sutomatically continue to be and serve as a divector of the Surviving Entity
unti their suecessors shall have been duly elected wnd gualified or until otherwise providhed by
Law, the Articles of Incorporation of the Surviving Ertity or the Bylaws of the Surviving Entity;

tvid  withow farther trapsfer, ot or dead, the separate existence of the Merging
Entity shall cease, and the Surviving Entity shall possess all of the rights, privileges, powers and
franchises of & public as well as of a private nature, and shall be subject to alf the restrictions,
disabilities and duties of the Merging Entity;

{vity  cuch and sl of the rights, privileges, powers and franchises of the Merging
Entity, and all property, redd, pemxsas and mixed, and all debis due to the Merging Entily on
whatever pecowt, and other things in avtion of belonging to the Mirging Entity shall be vested
i the Surviving Entityv: :

{viity  and sl property, righls, privileges, powers and franchises, and cach and

L2
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every other intevest of the Merging Entity shall be theresfier as offectually the property of the
Surviving Botity oy they sere of the M‘.r&m{. Eatity, and the title to any real estate vested by
desd or otheewise in the Merging Entity shall not revert or be in any way impaived by reason of
the Murger; and

() adl rights of crediiors of the Merging Entity and all Hens upon any property
of the Merging Patity sh&ii he proserved onimpaired and all debts, Habilities and duties of the
Merging Entity shall thencefoeth anach fo the Surviving Batity and may be enforced apainst it to
the same extent as if such deby, Habilities nad duties had been tncwrad or contescted by it

24 Punber Assimness. The partics agree that ) at any time afier the Effective
Time, the Swviving Eatity shall copsider or be sdvised that any further deeds, assignments or
NERVUCANCSS Are povessary ov desivable to vest, perfect or confinm in the Surviving Ertity tithe 1o
any property or rights of the Merging Entity, the Surviving Entity and {ts officers may exscuie
and deliver all such proper deeds, assignunenis and sssuspnves and do all other things necessary
or desirsble 1o vest, perfect or confirm title to such property or rights in the Surviving Entity and
stheraise o carry out the purposes of this Agreement, in the pame of the Merging Entity or
srfhsrwing,

ARTICLE 3
CORVERSION OF SH:

b Murging Bain Stek. Bach share of stock in the Merging Entity issued and
autstanding nediately prior o the Bffective Time shall, ot the Effective Time, wo longer te
Jeemed outsianding and shall he cencelled,

ARTICLE 4
MISCELLANECLUS PRIWISIONS

e and Amendment. This Agreement may be amended only by the writen
consent of the \iwwxm gk :mn andd the Surviving Eatite,

4.2 Teondnaton.  This Agreemasyt may be terminated and the Merger and other
transactions provided for by thiy Agreemsont abandoaned at sy time prior to the Effective Time,
whether betore or afier a&}pmm and approval of this Agroemant by the Merging Bntity andfor
the Surviving Eongy,

4.3 pment.  This Agreenmt confains the smtire agreoment among the
pavhies with re \gx,u o the: Merger amd supersedes ol prior and concurrent arvangeents, Jetters
of itent or understanidings relating te the Xis}r@r

44 Coonlupags This Agreenwadt iy be executed i two o more counterparts,
such of which shiall be s origingd, but all of which when taken together shall constitute one and
the same sgreoment. This Agmeemnent shall beocome effective when one or sore counterparis has
bewe signad by sach of the panms and deliversd o vach of the purties.

Ya
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435 Headigey  The anticle, weotion and pm*azzmgxh %smdwgz a1 this Agrecment are
intendid principally for convenience and shall not, by themselves, determine rights axxd
obligations of the parties to this Agreement.

46 No Walver. No waiver by any part of any comdition, or the breach of any term or
eovenant contained in this Agreement, swhether by conduct or otherwise, in any one or more
instances, shall be deemed to be o further or continuing waiver of any such condition or breach
or & waiver of aay othey condivion or breach of any other term or covenant comained in this
Agrecment.

47 Goverming Law.  This Agrosment shall be poverned by and construed in
sccordance with the lawg ui the State of Nevade applicable to contracts entered into and fo be
puerformed wholly withis the State of Nevada,

{Remalnder of page intentionally lelt blank}
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[Signature page to Agreement and Plan of Merger]

N WIINE
the date and yegr Rt above writion,

S8 WHEREOF, the parties have cansed this Agreement to be executed as of

“Merging Entiy™

[ZEA WORLDWIDE, INC.,
& Nevady corporation

By: “‘"‘f ' [//
peine Ecboiard 1. Moy
i %&Sﬁﬁerd“

*Surviving Entio®

FBEA, INC, 8 Nevads corporation

fs ?{@gﬂrmﬂi‘ i { Qz
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AGREEMENT AND PLAN OF MERGER

This Agrecment and Plan of Merger (this “Agrooment™), dated as of Avgust 16, 2018, s
catend into by and betwesn TZEQ, INC., a Nevade corporation ¢ viving Entie ™ and 1ZEA
WORLDWIDE, INC., & Nevada corporation (the “Meaging Entin™)

WITNESSETH:
WHEREAS, the Merging Eatity Is « wholly-owned subsidiary of the Surviving Entity;

WHEREAS, o parent domestic corporation owning st Jeast ninety pervent of the

outstanding shares of each class of stock of a subsidiary corporation sntitled to vote on & foerger
ey merge the subsidiary into el parsuant 1 NRS 924, 180 withowt shareholder approval; and

WHEREAS, the Board of Directors of the Surviving Fntity has determined that it is
advisable and in the bed interests of the Surviving Entity for the Murgiog Entity 10 merge with
and ot the Sureiving Entity upon the terms and subject to the conditions provided in this
Agreenent wnd have, by resolutions duly sdopted, spproved this Agrosment;

NOW THEREFORE, in consideration of the foregoing, and other good and vahable
consideration, the receipt and sufficiency of which is hereby scknowledged, the parties hereby
sgrve ax follows:

ARTICLE 1

LONSTITUENTR OF THE MERGER

The constituent sntities of the merger contermplated by this Agreoment {ihe “"Merger™ are
the Serviving Fatlly and the Merging Botity.  Bach constituent entity s o Nevads sorporation

v

srgaized pursoant to the provisions of Chapter 78 of the Nevada Revised Statutes,

i,

S

- Murying Botty. The name and address of the Merging Entity are as follows:
4P Namer IZEA WORLDWIDE, INC.

{1 Address 4RO N ORLANDO AVENUE SLUTE 200,
WINTER PARK, FLORIDA 32780

13

LEEA NG,
i Address 420 N ORLANDO AVENUE SUITE 200,
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ARTICLE2

2 Advption el Plan. The Serviving oty and the \isr‘ging Endity hereby adopt the
plan of merger comemplated by this Agresment pursuant to the provisions of Chapter 92A of the
Nevada Revised Statutes and Section 36&aX 1HAY of the Internal Revenue Code of 1986, as
amendad. The Merger shall be accomplished in sceordance with the relevant Nevada law,

"‘"\
v

Lffective Time.  The parties shall cavse Articles of Mevger substantiafly in the
form ai%;mim‘i hereto as Kxhibit A to be sxeguted by thetr respective representatives and filed
with the Jecretary of State of the State of Novada, The Merger shall bocome effective at 6:00
asn. (EST) on August 30, 2018 {the "Effective Time™)

%
M

‘43

Effect of M

reer When the Merger becomes effective:

{3} the sepanate existence of the Merging Entitv shall cease, and the M&r&m@,
Entity shall be merged with and into the Sunvivi ing Bntity:

) (i3} the Adicles of Incorporation of the Surviving Entity in effect at the
Eitective Time sl continue 8 the Anicles of Invorporation of the Surviving Entity provided

Bevwever thut the Articles of Incorporation of the Surviving Entity shall be amended to reflect the
vhange of the name of the Surviving Eatity to 2B

A WORLDWIDE, INC;

(i) the Bylaws of the Surviving Entity in effect af the Effective Time shall
bevome the Bylaws of the Surviving Entitys

{tv)  vach offiver of the Surviving Batity who is ¢ duly appointed and presently
rving officer of the Surviving Eatity smmemmeh guior o the Effective Time shall
auimmmaih continge to be and serve 8s an officer of the Surviving Entity:

{vi  cach droctor of the Surviving Entity who s 8 duly electad and prosentiy
serving director on the Board of Dirsctory of the Surviving Entity inunedistely prior o the
Etfective Tiowe shall sutomatically continue to be and serve as a divector of the Surviving Entity
unti their suecessors shall have been duly elected wnd gualified or until otherwise providhed by
Law, the Articles of Incorporation of the Surviving Ertity or the Bylaws of the Surviving Entity;

tvid  withow farther trapsfer, ot or dead, the separate existence of the Merging
Entity shall cease, and the Surviving Entity shall possess all of the rights, privileges, powers and
franchises of & public as well as of a private nature, and shall be subject to alf the restrictions,
disabilities and duties of the Merging Entity;

{vity  cuch and sl of the rights, privileges, powers and franchises of the Merging
Entity, and all property, redd, pemxsas and mixed, and all debis due to the Merging Entily on
whatever pecowt, and other things in avtion of belonging to the Mirging Entity shall be vested
i the Surviving Entityv: :

{viity  and sl property, righls, privileges, powers and franchises, and cach and

L2
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every other intevest of the Merging Entity shall be theresfier as offectually the property of the
Surviving Botity oy they sere of the M‘.r&m{. Eatity, and the title to any real estate vested by
desd or otheewise in the Merging Entity shall not revert or be in any way impaived by reason of
the Murger; and

() adl rights of crediiors of the Merging Entity and all Hens upon any property
of the Merging Patity sh&ii he proserved onimpaired and all debts, Habilities and duties of the
Merging Entity shall thencefoeth anach fo the Surviving Batity and may be enforced apainst it to
the same extent as if such deby, Habilities nad duties had been tncwrad or contescted by it

24 Punber Assimness. The partics agree that ) at any time afier the Effective
Time, the Swviving Eatity shall copsider or be sdvised that any further deeds, assignments or
NERVUCANCSS Are povessary ov desivable to vest, perfect or confinm in the Surviving Ertity tithe 1o
any property or rights of the Merging Entity, the Surviving Entity and {ts officers may exscuie
and deliver all such proper deeds, assignunenis and sssuspnves and do all other things necessary
or desirsble 1o vest, perfect or confirm title to such property or rights in the Surviving Entity and
stheraise o carry out the purposes of this Agreement, in the pame of the Merging Entity or
srfhsrwing,

ARTICLE 3
CORVERSION OF SH:

b Murging Bain Stek. Bach share of stock in the Merging Entity issued and
autstanding nediately prior o the Bffective Time shall, ot the Effective Time, wo longer te
Jeemed outsianding and shall he cencelled,

ARTICLE 4
MISCELLANECLUS PRIWISIONS

e and Amendment. This Agreement may be amended only by the writen
consent of the \iwwxm gk :mn andd the Surviving Eatite,

4.2 Teondnaton.  This Agreemasyt may be terminated and the Merger and other
transactions provided for by thiy Agreemsont abandoaned at sy time prior to the Effective Time,
whether betore or afier a&}pmm and approval of this Agroemant by the Merging Bntity andfor
the Surviving Eongy,

4.3 pment.  This Agreenmt confains the smtire agreoment among the
pavhies with re \gx,u o the: Merger amd supersedes ol prior and concurrent arvangeents, Jetters
of itent or understanidings relating te the Xis}r@r

44 Coonlupags This Agreenwadt iy be executed i two o more counterparts,
such of which shiall be s origingd, but all of which when taken together shall constitute one and
the same sgreoment. This Agmeemnent shall beocome effective when one or sore counterparis has
bewe signad by sach of the panms and deliversd o vach of the purties.

Ya
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435 Headigey  The anticle, weotion and pm*azzmgxh %smdwgz a1 this Agrecment are
intendid principally for convenience and shall not, by themselves, determine rights axxd
obligations of the parties to this Agreement.

46 No Walver. No waiver by any part of any comdition, or the breach of any term or
eovenant contained in this Agreement, swhether by conduct or otherwise, in any one or more
instances, shall be deemed to be o further or continuing waiver of any such condition or breach
or & waiver of aay othey condivion or breach of any other term or covenant comained in this
Agrecment.

47 Goverming Law.  This Agrosment shall be poverned by and construed in
sccordance with the lawg ui the State of Nevade applicable to contracts entered into and fo be
puerformed wholly withis the State of Nevada,

{Remalnder of page intentionally lelt blank}
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[Signature page to Agreement and Plan of Merger]

INWIT

B

RECORDED: 08/19/2020

S8 WHEREOF, the parties have cansed this Agreement to be executed as of
the date and year e above writien,

“Merging Entiy™

[ZEA WORLDWIDE, INC.,
& Nevady corporation

Aw” ' | &/
peine Ecboiard 1. Moy
Hw %&&Cﬁe&f

*Surviving Entio®

FBEA, INC, 8 Nevads corporation

fs ?{@gﬂrmﬂi‘ i { Qz
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