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MERGING:

WEALTHHOUND, COM, INC., A FLORIDA CORPORATION, DOCUMENT NUMBER
pas000057780

INTO

WEAL THHOUND, COM, INC.. A DELAWARE CORPORATION NOT QUALIFIED IN
FLORIDA
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ARTICLES OF MERGER
® OF
WEALTHHOUND.COM, INC. 2o B
(a Florida eorparation) =D S -
o
(o> a -
AND =0 T e
Do ey
WEALTHHOUND.COM, INC, o 2 >
(a Delaware corporation) c-:;“ ©2
oz, &
R LA
To the Deparlment of State =l
State of Florida Ed

Pursuant to the provisions of the Florida Business Comporation Act, thc domestic business
corporation and the foreign corporation herein named do hersby submit the following articles of
merger.

1. Annexed hereto and made a part heraof is the Agreemcent and Plan of Merger for merging
WealthHound.com, Inc., 2 Florida corperation  {"WealthHoumd Florida™), with and into
WealthlJound.com, Ine., a Delaware corporation ("WealthHound Dslaware"). The Plan of
Merger was approved by Wealthionad Florida and WealthHound Delaware, In accordance with
the applicable laws of Florida and Dolaware, respoctively.

2. The sharcholders of WealthHound Florida entitled to vote on the aforesaid Plan of
Merger approved and adopied the Plan of Merger by written consent given by them on
Septembear 20, 2000. The spproval of the shareholders of WealthHound Delaware was not
roquired pursuant to the laws of the State of Florida or Delaware,

3. The merger of WealthHound Flotda witk and into WealthHound Delaware is permitted
by the laws of Delaware, the jurisdistion of organization of Wealthilound Delaware, and has
been awthorized fu compliance with said laws, The date of approval and adoption of the Plan of
Merger by the directors of WealthHonnd Delaware was September 20, 2000.

4. The effective date of the merger herein provided for in the Stare of Florida shell be on
October 20, 2000,

[Intentionally left blank]

LOCATION:212 704 8288 RR TIME 10418 700 12:09 H00000055257 0



FILE No.702 10019 '00 13:57  I1D:CSC TALLAHASSEE FAX:8B0 5211010 : PacE 3~

10718700 THU 12:13 FAX 212 704 6288 PARKER CHAPIN Qo603
HO0000055257 0
&
Executed on October{™ 72000,
WEALTHHHOUND.COM, INC.,
a Florida corporation

By:-g{“‘("gﬁsﬂo- Adan
Name: Michae] I3, Parkas
Title: Chief Executive Officer

WEALTHEOUND.COM, INC.,
a Delawaye corporation

1
By:_UMQ R'c..a&-n-u\
Nams: Michael DFarkas
Title: Chief Executive Officer

5 HO0000055257 O
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT OF MERGER (the "Agreement™), dated as of September 20, 2000
is entered inlo by and between WealthFlound.eom, Inc., a Florida corporation ("WealthHound
Florida") and WealthHound.com, Inc., a Delaware corporation and a wholly owned subsidiary of
WealthFound Florida ("WealthHound Delaware").

WITNESSETH:

WHEREAS, WealthHound Flerida is 2 corporation duly organized and existing under the
laws of the State of Florida;

WHEREAS, the rvespective Boards of Directors of WealthHound Florida and
WealthHound Delaware have determined that it is advisable and in the best interests of each of
such corporations that WealthHound Florida merge with and into WealthHound Delaware (the
"Merger”) upon the terms and subject to the conditions set forth in this Agrecment for the
purpose of effecting the change of the state of incorporation of WealthHound Florida from
Florida to Delaware; and

WHEREAS, the respective Boards of Directors of WeaalthHound Florida and
WealthFiound Delaware have, by resolutions dnly adopted, approved this Agreement, subject to
the approval of the sharcholders of Wealthiound Florida;

NOW, THEREFORE, in consideration of the mutual 2grecments and covenants set forth
herein, WealthHound Florida and Wealthtiound Delaware hereby agree as follows:

L. Meroer. WeealthHound Florida shall be morged with and inte WealthHound
Delaware and WealthHound Delaware shall e the surviving corporation (hereinafler sometimes
referred to as the “Survivipg Corporation™). The Merger shall become effective vpon the date
and time of the later of the filing of the Centificate of Ownership and Merger with the Secretary
of State of Delaware and the Articles of Merger and the Agreement and Plan of Merger witk the
Secretary of State of Florida (the "Effective Time").

2, Goveming Documents: Executive Officers and Direstors. The Certificate of
Incorporation. of Wealthtlound Dealawave, fom and after the Effective Time, shall be the
Certificate of ncorporation of the Surviving Corporation without change or amendment uatil
thereafter amended in accordance with the provisions thergof and applicable laws. The Bylaws
of WealthHound Delaware, from and after the Effective Time, shall be the Bylaws of the
Surviving Corporation without change or amendment unti! thercafter amended in accordance
with the provisions thereol and applicable laws, The members of the Board of Dirsetors and
committees of the Board of Dircctors and the olficers of WealthHound Delaware immediately
prior to the Effective Time shall be the members of the Board of Dxirectors and committers of the
Board of Direclors and the officers of the Surviving Corporation from and after the Effective

HOO000055257 ©
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Time, until their respective successors have been duly elected and qualified, uzless they earlier
dic, resign or are removed.

3. Succession. At the Effective Time, the separate corporate existence of
WealthHound Florida shall cease, and the Surviving Corporation shall possess all the riglys, ;
privileges, powers and franchises of a public and private nature of WealthHound Florida; and all
property, real, personal and mixed, and all debis due to WealthHound Florida on whatever
accouat, as well as for share subscriptions as 21l other things in action belonging to ‘WeaithHound
Flovida, shall be vested in the Surviving Corporation; and all property, nights, privileges, powers
and franchises, and alf and every interest of WealthFlound Florida shall be thereafter the properry
and interest of the Surviving Corporation as they were of WealthHound Flovide, and the title to
any real estate vested by dead or otherwise in WealthBound Florida shall nel revert or be in any
way tmpaired by reason of the Merger: but all rights of creditors and all liens upen any propery
of WealthHound Florida shall be preserved unimpaired, and all debts, liabilities and duties of
WealthHound Florida shall thenoeforth attach to the Surviving Corporation and may be enforeed
against it to the same extent as if such debts, Habilities and duties had been inowred or contracted
by it. All corporate acts, plans, policies, agreemients, arrangements, approvals and anthorizations
of WealthHound Florids, its shareholders, Board of Directors and commitices thereof, officers
and agents which were valid and effective immediately prior 1o the Effcotive Time, shall be
taken for 4l purposes as the acts, plans, policics, agresments, approvals and authorizations of the
Surviving Corporation and shell be as effeerive and binding thereon as the same werc with
respect to WealthHound Florida,

4, Purther Agsurances. From time to time, as and when required by the Surviving
Corporation or by iis successors or assigns, there shall be execured and delivered on behalf of
WealthHound Florida such deeds and other instruments, and there shall be talen or caused to be
taken by it all such further and other action, as shazll be appropriate, advisable or necessary in
order to vest, perfeet or confirm, of record or otherwise, in the Survi ving Corporation the title to
and possession of all property, interests, assets, rights, privileges, irmunitles, powers, fanchises
and anthotity of WealthHound Florida, and otherwise to catry ont the purposes of this
Agreement, and the officers and directors of the Surviving Corporation are fully authorized in
the name and on behalf’ of WealthHound Florida or otherwise, to take any and a1l such action and
1o execute and deliver any and all such deeds and other instruments.

5 Conversion of Shares. At the Effective Tima, by virtue of the Merger and withour
any action on the partt of the holder thereoft

(1)  each share of the common stock, par value $.001 por share (the
"WealthHound Florida Comimon Stock") of WealthHound Florida outstanding immediately prior
to the Effective Time shall be changed and converted into and shall be one fully pzid and non-
assessable share of common stock, par value $.001 per share (the "Surviving Corporation
Common Siock") of the Surviviag Cotporation and no fraclional shares shall be issucd and
fractions of half ar move shall be rounded to 2 wholc share and fractions of less than half shall be

-

HO000QQO55257 ©
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distegarded, such that the fssued and outstanding cepital stock of the Surviving Corporation
resulting from the conversion of the WealthHound Florida Common Stock upon the Effective
Time shall be equal to the number of issned and outstanding shares of WealthHound Florda
Conunon Sto¢k at that dme; and

(2)  as of the Bffective Time, the Surviving Corporalion hereby assumes all
obligations under any and all eraployee benefit plans of WeahtiHound Florida in effect as of the
Effective Time or with respect to which employee rights or accrued benefits are outstanding as
of the Effective Time and shall continue the stock option plans, watrants or other rights o
purchase, or securities convertible into WealthHound Fiorida Cemmon Stock. Each autstanding
and unexercised opfion, warrant or ofher right to purchase, or security convertible into
WealthHound Florida Common Stock shali bacome an option, warzant or right o purchase, or a
security convertible into the Surviving Corporation Commen Stock ot the basis of ene share of
the Surviving Corporation Commen Stock for each sharc of WealthHound Florida Coremon
Stock issugble pursuani to any such option, warrant or stock purchase right or convertible
security, on the same terms and conditions and at an exercise or conversion price per share equal
to the exercise or conversion price per share applicable to any such WealthHound Florida option,
warrant, stock purchase right or other convertible security at the Effective Time.

A number of shares of the Surviving Corporation Common Stock shall be
rescrved for issuance upon the exercise of options, warrants, stack purchase tights and
convertible securities equal to the number of shares of WealihHound Florida Common Stock so
reserved immedlately prior to the Effective Time.

(3)  the shaves of WealthHound Delaware Common Stock presently issued and
cutstanding in the name of WealthHound Florida shall be canccled and retired and resume the
statws of authorized and unissued shares of Surviving Corporation Common Stock, ard no shares
of Surviving Corporation Convmon Stock or other securities of WeelthHound Florida shal] be
issued in respect thereof,

é. Dissenting Shares.  Holders of Dissenting Shares (if any) will be entitled 1o their
appraisal rights under Section 607.1302 of the Florida Business Corporation Act {"Florida Law"
with respect o such dissenting shares and such dissenting shares will not be converied into
shares of the Surviving Corporation Common Stock in the Merger, provided, however, that
nothing in this Section 6 is intended to remove, release, waive, alter or affest any of the
conditions 1o WealihHound Florida’s and the Surviving Corporation's obligations to consummate
the Merger as set forth in the Agreement. Shares of WealthFound Florida that are outstanding
immediately prior to the Effective Time of the Merger and with respect to which dissenting
shareholders' rights of appraisal under Florida Law have cither (2) not boen properly exercised
and perfected or (b) with the consert of the Surviving Corporation, been withdrawn, will, when
such dissenting shareholders' rights can no longer be legally exercised under Florida Law, be
convertcd into shares of the Swviving Corpomation as provided in Secon 5(1). The
shareholders of WealthHound Delaware who except for Section 607.1104 of Florida Law would

-3-
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have been entitled to vote and who dissent Pursuant to Seetion 607.1320 may be entitled, if they
comply with the provisions of Florida Law regarding the rights of dissenting shareholders, to be
paid the fair value for their shares, "Dissenting Shares" means any shares of WealthHound
Florida capital stock that (3) are outstanding immediately prior to the Effeetive Time and (ii) with
respect io which dissenters' rishts 1o obtain payment for such dissenting shares in accordance
with Section 607.1320 of Florida Law have besn duly and properly exercised and perfecied in
connection with the Merger.

7. Stock Certificates. As of and after the Effective Time, al] of the outstanding
certificates which, fmmediately prior ta the Effective Time, representod shares of WealthHound
Florida Common Stock shall be desmed for all purposss to cvidence ownership of, and (o
represenl, shares of Surviving Corporation Common Stoclk info which the shares of
WealthHloimd Florida Common Stock formerly represented by such certificates, have been
converted as herein provided. The registered owner on the bocks and records of the Surviving
Corporation or its transfer agents of any guch outstanding stock certificate shall, unti! such
certificate shall have been surrendered for transfer or otherwise accounted for to the Swrviving
Carporation or its transler agents, have and be entitled 1o excreise any voting and ofher rights
with respeet to, and to receive any dividends and other distibutions upon, the shares of
Surviving Corperaron Common Stock evidenced by such outstanding certificate as above
pravided,

8 Shareholder Approval. This Agreement hus been approved by WealthHound
Florida under Section 607,1104 of the Florida Businsss Corporation Act by the sharcholders
representing in excess of 50% of the issued and outstanding voling securities of WealthHonnd
Floride. In accordance with Section 2353 of the General Corporation Law of the State of
Delaware, this Agreement has been approved by the directors of WealthHound Fiorida and
approval by the shureholders of WealthHound Delaware was nat required.

9. Aendment. To the full extent permitted by applicable law, this Agreement may
be amended, modified or supplemented by written agresment of the partics hereto, either before
or after approval of the shareholders of the constituent corporations and at any time prior to the
Effective Time with respect to any of the terms contained herein,

10.  Temmination At any time prior to the Effective Time, this Agreetment may be
terminaled and the Merger may be sbandoned by the Boards of Direclors of WealthHound
Florida or WealthHound Delaware, notwithsranding  approval of this Agreement by the
shareholders of WeslthHound Florida, if, in the opiruen of cither of the Boards of Dircctors of
WezlthHound Florida or WealthHound Delaware, circumstances arise which in the opinion of
such Boards of Dizectors, make the Merger for any reason madvisable.

11.  Coupterpars. In ogder to facilitate the filing and recording of this Agreement, the

same may be executed in two or more counterparts, each of which shall be deemed to be an
- original and the same agreement.

BOQQ000055257 O
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12.  Florlda Appointment, WealthHound Delaware herchy agrees that it may be
served with process in the State of Florida in any action or special broceeding for enforcement of
any liabifity or obligation of Wealthtlound Florida ar WealthHound Delaware arising from tho
Merger. WealthHound Delaware appoints the Secrstary of State of the State of Florida as ts
28eNt 10 aceept service of process in any sueh suit or other proceeding and a copy of such process
shall be mailed by the Secretary of State of Florida 1o WealthHound Delaware at 11 Broadway,
New York, NY 10004,

13, Goveming Law. This Agreement shall be govemed by and construed in

accordance with the internal laws of the State of Delaware, without giving effcet 1o principles of
conilicts of taws.

-5-
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IN WITNESS WHEREQF, WealthSound
caused this Agreement to be executed and delivers
as of the date first above written.

nﬁ—
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Florida and WealthHoupd Delaware have
d by their respestive duly anthorized officers

WEAJ_L’I’HHDUND.COM. INC.
a Florida corperation

Name: dictead B Qdicns
Title: &£

WEALTHHQUND.COM, INC.
& Delaware sorporation

By: &%ﬁ%
Name: Wisweaip. &

Title: Co

EO0000055257 0
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