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ARTICLES OF MERGER
Merger Sheet
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MERGING:

TRADER STOCK.COM, INC., a Florida corporation document number
P99000072750

INTO
TRADEDIRECT USA, INC., a Florida entity, P01000001919

File date: April 10, 2001

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Katherine Herrig
Seeretary of State

April 10, 2001

TRADEDIRECT USA, INC.
2704 REW CIRCLE, SUITE 105
OCOEE, FL 34761

SUBJECT: TRADEDIRECY USZ, INC.
REF': PO100O001919

We received your electronically transmitted document . Bowever, the
document. has not been filed. Please make the tollowing corrections and
refax the cemplete document, inciuding the electronic filing vover sheet.
THE HEADING ON PAGE ONE OF THE MERGER IS BACKWARDS. PLEASE CORRECT.

Please return your document, along with a copy of this letter, within 50
days or your £iling will be considered abandoned.

If you have any guestions concerning the filing of your document, rlease
call (850} 4B7-6880.

Karen Gibson ¥aX Aud, #: HO1B00OD36321
Corporate Specialist Letter Number: 601A00021281

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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STATE OF FLORIDA
ARTICLES OF MERGER
OF A 2
')"_;' -—
=1 "
TRADERSTOCK.COM, ING. °2 3 2
a Florida corporation =N g;“”
7% ° '
INTO L4 -
e = D
.-—\""!m f.
TRADEDIRECT USA, INC. ¥
4 Florida corporation, %Zx -
aataa
‘S?
To the Sceretary of State
State of Florida

Pursuant to the provisions of Section 607.1105 of the Florida Business
Corporation Act (the “Act™, the corporations herein mamed do hereby adopt the
following articles of merger. S - : -

1. The Agreentent and Plan of Merger effective J anuary 8, 2001 (the “Plan of
Merger”) by and among TradeDirect USA, Inc. a Florida corporation
("TradeDirect") and TraderStock.com, Ine., a Floxida corporation (the
“Company”}), with Company merging with and into TradeDirect, has been
adopted by the Board of Directors and Sharcholders of TradeDirect
effective January 8, 2001, by the Board of Dircctors and Sharcholders of
the Company effective January 8, 2001. A copy of the relevant portions
of the Plan of Merger, as required by the provisions of section 667.1101 of
the Act, is attached hereto as Exhibit A and made a part hereof.

2. TradeDirect shall continue in existence as the surviving corporation in
accordance with its Articles of Incorporation.

3. The merger herein provided for shall be effective on J anuary 8, 2001,

Fax Audit Nwuber. ﬂ O QQOOZ@ZJ 7 o . L o

Prepared by: E. Nicholas Davis Y
CloverLeaf Capital Advisors, LLC
2704 Rew Cirsle, Suite 105
Ocoee, FL 34761

(407) 905.9699

Whidavisie\My TincumentsiMy Documentsd Bdwardd RolhaphArticles of Mecger ol TraderStoalk 1.9.01.80¢ i
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STATE OF FLORIDA

ARTICLES OF MERGER
QF

TRADEDIRECT USA, INC.
a Florida corporation,

INTO
TRADERSTOCK.COM, INC.
a Florida corporation
To the Scerctary of State
State of Florida

Pursuant to the provisions of Section 607.1105 of the Florida Business
Corporation Act {the “Act™), the corporations herein mamed do hereby adopt the
following articles of merger.

1. The Agreement and Plan of Merger effective January 8, 2001 (the “Plan of
Merger™) by and among TradeDirect USA, Tuc. a Florida corporation
("TradeDirect”) and TraderStock.com, Inc., a Florida corporation (the
“Company”), with Company merging with and into TradeDirect, has been
adopted by the Board of Directors and Shareholders of TradeDirect
effective Janmary 8, 2001, by the Board of Directors and Shareholders of
the Company effective January 8, 2001. A copy of the relevant pottions
of the Plan of Merger, as required by the provisions of section §07.1101 of
the Act, is attached hereto as Exhibit A and made a patt hereof.

2. TradeDirect shall continue in existence as the surviving corporation in
aceardance with its Arficles of Tncorporation.

3. The merger herein provided for shall be effective on January 8, 2001.

Fax Audit Number:t-0 [ 0000 3321 7

Prepared by: E. Nicholag Davis ill

CloverLeaf Capital Advisors, LLC

2704 Rew Circle, Suik: 105

Ocoee, FL. 34741

(407) 905-9699

Whidavishe\My Documontihly DogumentdEdwmda\Raliup\Artlales of Menger of TradwrStock 1.9,01,dos - 1
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Executed as of the/_g day

of M 2001

TRADEDIRECT USA, INC..

= Nidholds Davis, I, President

TRADERSTQCK.COM, INC.

Fax Audit Number: Hp 10000 50 321 7
Prepared by: E. Nicholas Davis IH
CloverlLeaf Capital Advisors, LLC

2704 Rew Circle, Suile 105
Ocoee, FL 347651

(407} 905-9699 I
YWNdaviowivly DocumcntsihMy Dogument;

s\Gdwards\RolluphArticles of Merger of TraderStock 1.9,01.dog
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER, effective as of the 8th day of January,
2001, is by and between TradcDirect GSA, Inc., a Florida corporation {“TradeDirect™), and
TraderStock.com, Ine., a Florida corporation (“TraderStock™).

ARTICLET
THE MERGER .

1. The Mersger. At the Effective Time and subject to and upon the terms
and conditions of this Agreement, the Florida Act, TraderStock shall be merged with and
into TradeDirect, the separatc corporate existence of TraderStock shall cease, and
TradeDirect shall continue ag the surviving corporation. TradeDirect as the surviving
corporation after the Merger shall be governcd by the Florida Act, and is hereinafter
sometimes referred to as the “Surviving Corporation™.

2. Effective Time. As promptly as practicable after the satisfaction or
waiver of the conditions set forth in Articles 7 and 8, the parties hereto shall cause the
Merger t0 be consummated by filing Articles of Merger or a Certificate of Merger, as
applicable, with the Seccretary of State of Florida in such form as required by, and
cxecuted in accordance with, the relevant provisions of the Florida Act. Notwithstanding
the actual filing dates, this Merger shall be deemed effective as of January 8, 2001, At the
Closing or as soon thereafter as reasonably possible, TradeDirect will issue and deliver in
the manner provided in Articles 2 and 3 hereof the certificates cvidencing the Merger
Shares to be issued in the Merger,

3. Effect of the Merper, Al the Effective Time, the effect of the Merger
shall be as provided in the applicable provisions of the Florida Act. Without limiting the
senerality of the foregoing, and subject thercto, at the Effective Time all property, rights,
privileges, powers and franchises of TradeDirect and TraderStock shalfl vest in the
Surviving Corporation, and all debts, Habilities and dutics of TradeDirect and
TraderStock shall become the debts, labilities and duties of the Surviving Corporation,

4. Subsequent Actions. If, at any time after the Efféctive Time, the
Surviving Corporation shall cousider or be advised that any deeds, bills of sale,
assigniments, assurances or any other actions or things are necessary or desirable to (i)
vest, perfict or confirm of record or otherwise in the Surviving Corporation its right, title
or interest in, to or under any of the rights, properiies or asscts of sither of TradeDirect or
TraderStock acquired ot to be acquired by the Surviving Corporation as a result of, orx in
connection with, the Merger or (i) otherwise to carry out this Agreement, then the
officers and directors of the Surviving Corporation shall be authorized to (x) execute and
deliver, in the name and on behalf of either TraderStock or TradeDirect, as the case may

Fax Audit Nuuber: HO 12000 = 1,2 21 7

Prepared by: B, Nicholas Davis HI

Claverl.gaf Capital Advisors, LLC

2704 Rew Cirele, Suits 105

Ocoes, FL 34761

(407) 905-9699 ,

W davis\elviy Do iy D AEdwardiARollup\Artioles of Merger of TrnderStock 1.4.01.doe 3
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be, all such deeds, bills of sale, assignments and assurances and (y) to take and do, in the
name of and on behalf of each such corporation or otherwise, all such other actions and
things as may be necessary or desirable, to vest, perfect or confirm any and all right, title
and interest in, to and under such rights, properties or assets in the Surviving Corporation
or otherwise to carry out this Agreement,

5. Articles of Incorporation; By-Laws; Directors and Officers.

(2} At the Effective Time and as part of the Merger, the Articles of
Incorporation, as amended, of TradeDirect shall be the Articles of Incorporation for the
Surviving Corporation., until thereafier amended as provided by law, the By-Laws of the
Surviving Corporation and such Articles of Incorporation.

(b} At the Effective Time and as part of the Merger, the By-Laws of
TradeDirect shall be the Bylaws for the Surviving Corporation, until thereafter amended
as provided by law, the Certificate of Incorporation and such By-Laws.

(c) After the Effcctive Time, the Board of Directors of the Surviving
Corporation will consist of Donald Edwards, Wayne Sewall and . Nicholas Davis, IIL

(d) After the Effective Time, the Officers of the Surviving
Corporation will consist of: (i) Donald Edwards, President, Secretary and Treasurer, and,
(ii}) Wayne Sewall, Vice President.

6. Board and Stockholder Appyroval. This Agreement is subject Lo, and
it is a condition to the consmmmation of the Merger, that TradeDirect Board Approval,
TradeDircet Stockholder Approval, TraderStock Board Approval and TraderStock
Stockholder Approval all of which shall have been obtained.

7. Tax Consequences. It is intended that the Merger shall constitute a
reorpanization within the meaning of Sectiont 368 of the Code, and that this Agreement
shall constitute a “plan of reorganization” for purposes of Sectiott 368 of the Code.

ARTICLE 2
MERGER CONSIDERATION

1. Exchange of Capital Stock. The manner and basis of exchanging
TraderStock Capital Stock and other TraderStock Equity Interests for common stock of
the Surviving Corporation shall be as follows:

(a) Except as provided in Section 2.2, each share of TraderStock
Capital Stock and other TraderStock Equity Interests which are outstanding immediately
priot to the Effective Time shall at the Effective Time, by virtue of the Merger and
without any action on the part of the holder thereof, be cxchanged into only the right to
receive the number and type of shares of TradeDirect Capital Stock in the Agresment and
Plan of Merger. The shates to be issued by TradeDirect with respeet to such TraderStock
Fax Audit Number: 101 00008363 2( 7
Prepared by: E. Nicholas Davis 111
CloverLeaf Capital Advisors, I.L.C C e T
2704 Rew Circle, Suite 105
Ocoee, FL 34761 T ) T
(407} 905-9699 . S Lo .
My ity Do aiivly Do NIdwards\RolluphAnicley of Mcorger of TraderStook LUK doc 4
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Capital Stock and other TraderStock Equity Intercsts ate colleetively hereinafter referred
to as “Merger Shares”. After the Effective Time, no TraderStock Capital Stock or other
TraderStock Equity Interests shall be recognized or dcemed to be outstanding, and the
holders thereof shall not have any rights other than those set forth in this Article 2.

(b) Each share of the TraderStock Capital Stock and other
TraderStock Equity Interests, if any, held in the treasury of TraderStock shall
automaltically be canceled, shall not be converted into the right to receive Merger Shaves,
and shall be exnngmshed without any exchange thereof and no paymenl wﬂl be made
with respect thercto

(¢) Each share of TradeDireel Common Stock which shall be
outstanding irmmediately prior to the Effective Time shall at the BEffective Time remain
outstanding,

{d) Eaoh share of TradcDircct DPreforred Stock which shall be
outstanding immediately prior to the Effective Time (if any) shall at the Effective Time
remaining outstanding

2, Stock Options and Warrants. All TradeDirect stock options, warrants
or other instruments convertible into TradeDirect Capital Stock ocutstanding prior to the
Effective Time and shall at the Effective Time remain outstanding.

3. Delivery of Mergor Shares.

{a) Except as set forth in this Agreement, from and after the Effective
Time, cach holder of a certificate or cortificates that immediatcly prior to the Effective
Time represented outstanding TraderStock Capital Stock and other TraderStock Equity
Interests (“Cerfificate(s)”) shall be entitled to reccive in exchange therefore, upon
surrender thereof (o the Exchange Agent, the appropriatc number and type of Merger
Shares for the TraderStock Capital Stock so represented by the Certificate(s} surrendered
by such holder.

{b) At or simultaneous with the Closing, (1) TradeDirect will furnish
to E. Nicholas Davis, III, TradeDirect’s transfer agent (the “Fxchange Agent”)
irrevocable instructions fo issue certificates to holders of TraderStock Capital Stock
which represent that number and type of Merger Shares to which each such holder of
TraderStoclk Capital Stock and other TraderSiock Equity Intercsts is entitled hereunder,
and (2) TradeDirect will cause the Exchange Agent to mail or deliver a letter of
transmittal (with instructions for its use) to each record holder of outstanding TraderStock
Capital Stock and other TraderStock Equity Interests for the holder to use in surrendering
the Ceriificate(s) that represented such holder’s TraderStock Capital Stock and other
TraderStock Equity Interests in exchange for a stock certificate representing the number
and type of Merger Shares to which the holder is cntitled. Such letter of transmiftal shall
specify that delivery shall be effected, and risk of loss and title to the Certificate(s) shall
pass, only upon proper delivery of the Certificate(s) to the Exchange Agent, and the
Exchange Agent shall advise such holder of the effectiveness of the Merger and the
procedures to be used in coffccting the suwrrender of the Certificate(s) for exchange
Fax Audit Number: ¥ O1O0C0 3GLS321 7
Frepared by: E. Nicholas Davis 111
CloverLeaf Capital Advisors, LLC e S .-
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therefore. Upon surrender to the Exchange Agent of Certificate(s), together with such
letter of transmittal duly executed and completed in accordance with the instructions
thereon, and such other docurnents as may be reasonably requested by the Exchenge
Agent, the Exchange Agent shall, pursuant to the Merger, but subject to Section 3.4
hercof, promptly deliver the appropriate number and lype of Merger Shares to the person
entitled to such Merger Shares for each share of TraderStock Capital Stock and other
TraderStock Equity Interests so represented by the Certificate(s) surrendered by such
holder thereof, and such Certificate(s) shall forthwith be cancelled.

(c) If delivery of all or part of the Merger Shares is to be made fo a
person other than the person in whose name a surrendered Certificate is registered, it
shall be a condition of such delivery or exchange that the Certificate so surrendered shall
be properly endorsed or shall be otherwise in proper form for transfer and that the person
tequesting such delivery or exchange shall have paid any transfer and other taxes
required by reason of such delivery or exchange in a name other than that of the
registered holder of the Certificate surrendered or shall have established to the reasonable
satisfaction of TraderStock that such tax cither has been paid or is not payable.

(d} Until surrendered and exchanged in accordance with this Section
3.3, each such Certificate shall, after the Effective Time, represent solely the right to
receive the Merger Shares, in an amount and of the type determined in accordance with
Section 3.1 hereof, and shall have no ownership or other rights. No interest shall accrue
or be payable on any Merger Shares. None of TraderStock, TradeDirect or the Surviving
Corporation shall he liahle to any holder of TraderStack Capital Stock or other
TraderStock Equity Interests for any Merger Shares (or dividends or distributions with
respect thereto) delivered to a public official pursuant to any applicable abandoned
property, vschoat or similar Jaw.

¢¢) From and after the Effective Time, no holder of Certificate(s) shall
be entitled to receive any dividend or other distribution from the Surviving Corporarion
until proper surrender by such holder of such Certificate(s) for stock certificale(s)
representing Merger Shares. Upon such sumrender, the holder shall be paid the amount of
any dividends or other distrbutions (without interest) that theretofore became payable by
the Surviving Corporation after the Effective Time but prior to such surrender, but were
not paid by reason of the foregoing with respect to the number and type of Merger Shares
represented by the certificate(s) issued upon such surrender. From and after the Effective
Time, the Surviving Corporation shall, however, be entitled to treat such Certificate(s)
that have not yct been surrendered or exchanged as evidencing the ownership of the type
and aggregate number of Merger Shares into which the shares of TraderStock Capital
Stack represeénted by such Certificate(s) would have been exchanged, notwithstanding
any failure o surrender such Certificate(s).

{f) The Surviving Corporation shall be responsible for the payment of
alt charges and expenses of the Exchange Agent.

(g) If any Certificate shall have been lost, stolen or destroyed, upon
the receipt by the Surviving Corporation of an indemnity agreement and the making of an
affidavit by the person claiming such Certificate to be lost, stolen or destroyed and, if
Fax Auwdit Number: @_I_QQQO_ et 7 oo T
Prepared by: E. Nicholas Davis ITT
CloverLeaf Capital Advisors, LLC
2794 Rew Circle, Suite 105
Qcoee, FI. 3476!
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required by the Surviving Corporation, the posting by such person of a bond in such
reasonable amount as the Surviving Corporation may direct as indemnity against any
claim that may be made against it with respect to such Certificate, the Exchange Agent
will issue in exchange for such lost, stolen or destroyed Certificate the number and type
of Merger Shares and any cash in licu of fractional shares, and unpaid dividends and
distributions on the number and type of Merger Sharcs deliverable in respect thereof
pursuant to this Agreement.

4, Closing, The closing of the Transactions (the “Closing™) shall take
place on or before January 15, 2001 at the offices of E. Nicholas Davis III, or another
mutually agreed upon location on the Business Day following compliance or waiver ot
the terms, conditions and contingencies contained in this Agreement or such other date as
15 mutually agreed upon by the parties hercto (such date to be herein referred to as the
“Closing Date”), Each of the parties will take all such reasonable and lawful action as
may be necessary or appropriate in order to effectuate the Merger as promptly.

Fax Audit Number: P\LO | DO Bp32¢ 7 .
Prepared by: I3, Nicholas Davis ITI
CloverLeaf Capital Advisars, LLC
2704 Rew Cirole, Svite 105
Ccoee, FL, 34761
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