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ARTICLES OF MERGER
Merger Sheet

MERGING:

TTA SOLUTIONS, INC., a Florida corporation P01000094285

INTO

TAKE TO AUCTION.COM, INC., a Fiorida entity, P99000048534

File date: September 26, 2001

Corporate Specialist: Annetie Ramsey

Division: of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




FLORIDA DEPARTMENT OF STAT
Katherine Harris
Secretary of State

September 26, 2001

CT Corporation System
660 East Jefferson Sireet
Tallahassee, FL 32301

SUBJECT: TAKE TO AUCTION.COM, INC.
Ref. Number: P99000049534

fomn}
We have received your document for TAKE TO AUCTION.COM, INC. ar{e} @ﬁr
check(s) totaling $113.75. However, the enclosed document has not been filed
and is being returned for the following correction(s): =

Please fill in the effective date (on the second page).

For each corporation, the document must contain the date of adoption of th':éf

'.u—}:‘?}
plan,
of merger or share exchange by the shareholders or by the board of dirgcters
when no vote of the shareholders is required. & =

iy
[

If shareholder approval was not required, a statement to that effect must be
contained in the merger for each applicable corporation.

if you have any questions conceming the filing of your document, please call
(850) 245-6907.
Annette Ramsey

Corporate Specialist Letter Number: 301A00053655

e el AT

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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TTA SOLUTIONS, INC.
with and into

TAKE TO AUCTION.COM, INC.

Pursuant to Section 607.11045 of the Florida Business Corporations
Act (the "FBCA"), Take To Auction.com, Inc., a Florida corporation ("TTA") and TTA
Solutions, Inc., a Florida corporation ("TSI"), effective as of the Effective Time as set
forth in Article I1I below, submit the following Articles of Merger for the purpose of
effecting a merger in accordance with the provisions of the FBCA, and hereby
certify as follows:

ARTICLEI : : R

The Agreement and Plan of Merger (the "Plan of Merger"). attached
hereto and incorporated by reference herein, and adopted in accordance with the
provisions of Section 607.11045 of the FBCA, provides for the merger of TSI with
and into TTA, with TTA as the surviving corporation (the "Merger").

ARTICLEII .

The Plan of Merger was duly approved and suthorized by unanimous
written consent executed by all the members of the Boards of Directors of TTA and
TSI pursuant to Sections 607.0821 and 607.11045 of the FBCA. Furthermore, all of
the conditions specified in subsection (3) of Section 607.11045 bave been satisfied.
No vote by either the shareholders of TTA or TSI is required to approve and
%gg;gze%é{feﬁh%o%’llan of Merger pursuant to Section 607.1104 The date of adoption is

N\NMI - B63207), » RUATAD v1




ARTICLE II1

The Merger shall be effective as of the ,?:_‘«'_Lday of September, 2001,
or as soon as thereafter practicable (the "Effective Time"). At the Effective Time
the separate existence of TSI shall cease and TSI shall be r.)_"}erged with and into
TTA in accordance with the terms and conditions of the Plan of Merger.

IN WITNESS WHEREOF the parties to these Articles of Merger
have caused them to be duly executed by their respective authorized officers
this }1 day of September, 2001.

TAKE TO AUCTION.COM, INC.
(a Florida corporation)

O Zed e

Albert Rf€dman, President and CEO

TTA SOLUTIONS, INC.
(a Florida corporation)

QU fTrete—

AlberfFriedman, President
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TAKE TO AUCTION.COM, INC.

Written Consent of Directors

The undersigned, being ail of the directors of Take to Auction.com, Inc.
(the “Corporation”), for the purpose of taking action without a meeting of the
Board of Directors of the Corporation (the “Board”) pursuant to
Section 607.0821 of the Florida Business Corporations Act ("FBCA"}, hereby
waive any required notice and adopt the following resolutions:

1. MERGER; MERGER AGREEMENT

RESOLVED, that it is the determination of the Board that the proposed
merger (the “Merger”) of TTA Solutions, Inc. (“Merger Sub”), a second tier
subsidiary of the Corporation, with the Corporation with the result that the
Corporation will survive the merger and become a wholly owned subsidiary of
Nimbus Group, Inc. (“Nimbus Group”), a current subsidiary of the Corporation,
is in the best interests of the Corporation and its shareholders and that it is
advisable that the Corporation merge with Merger Sub upon the terms of the -
proposed Merger Agreement (as defined below);

RESOLVED FURTHER, that it is the determination of the Board that the
terms of the proposed Agreement and Plan of Merger by and among the
Corporation, Merger Sub and Nimbus Group, in the form attached hereto as
Exhibit A (the “Merger Agreement”), and the transactions contemplated
thereby, including the Merger, are fair to the Corporation and its shareholders,
and that it is advisable and in the best interests of the Corporation and its
shareholders for the Corporation to execute and deliver the Merger Agreement
and to consummate the Merger subject to the terms and conditions set forth in
the Merger Agreement and consistent with these resolutions;

RESOLVED FURTHER, that it is the determination of the Board that the
Merger satisfies the requirements of Section 607.11045 of the FBCA, and
accordingly, that no vote of the shareholders of the Corporation is necessary to
authorize the Merger;

RESOLVED FURTHER, that the Board hereby authorizes, adopts and
approves the Merger Agreement and the transactions contemplated thereby,
including the Merger;

RESOLVED FURTHER, that the appropriate officers of the Corporation,
or any one of them, hereby are authorized, empowered, and directed, in the
name and on behalf of the Corporation, to execute and deliver the Merger
Agreement and to effect the Merger thereunder;

\AADC - 80588/1 - #1226558 v5




RESOLVED FURTHER, that the appropriate officers of the Corporation,
or any one or more of them, hereby are authorized, empowered, and directed
(subject to shareholder approval as necessary or advisable), in the name and
on behalf of the Corporation, to do all things, to take all such actions and to
negotiate, prepare, execute, deliver, perform, and file all such agreements,
instruments, reports, documents and regulatory and other notices as may be T
determined by such officer(s) to be necessary or appropriate in connection with o
the Merger, the Merger Agreement or any of the transactions described therein —
and contemplated thereunder (such determination to be conclusively, but not
exclusively, evidenced by the taking of such actions or the execution of such
agreements, instruments, reports, documents or regulatory or other notices by
such officer(s)).

2. GENERAL

RESOLVED, that all actions taken and all agreements, instruments,
reports, and documents executed, delivered, or filed through the date hereof by
any officer of the Corporation in the name and on behalf of the Corporation in
connection with, and consistent with, any of the foregoing resolutions hereby
are approved, ratified and confirmed in all respects;

RESOLVED FURTHER, that the appropriate officers of the Corporation,
or any one or more of them, hereby are authorized, in the name and on behalf
of the Corporation, to take such further actions and to execute, deliver, and file
such further agreements, instruments, reports, and documents as any such
officer may determine to be necessary or advisable in order to effectuate the
foregoing resolutions (such determination to be conclusively, but not
exclusively, evidenced by the taking of such actions or by the execution of such
agreemerits, instruments, reports and documents); and

RESOLVED FURTHER, that this Written Consent of Directors shall be
filed with the Minutes and records of the Corporation.
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IN WITNESS WHEREOF, each of the undersigned has executed this
Written Consent of Directors as of the date set forth below.

September ij_ , 2001

iz Lekadh

Horacio Groisman

Ol 2 peia

Albert Frle

Wil Ap—

Mitchell Morgan

J o;}aﬂqan Geller - ' .

Hugo Calemczuk

Miguel Cauvi

20

Alan ein
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Sep 20 01 12:47p . GROISMAN/KLEIDERMACHER.MD ~305-325-0082
Sent Gy: TAKETOAUCTION; ' 0549075540 Sep-20-01 O:4RAM; Page 1/9

IN \.i:IITNESS WHEREOFR, each of the undersigned has executed this
Written Consent of Directors as. of the date set forth below.

Hﬁ’m-

Se'ptcmbcr%_, 200Y

Horacio Groisman

Mitchell Morgan

Jolpa‘ﬂ'tan Geller

I

Hugo Calemciuk

Miguel Ca vi
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IN WITNESS WHEREOF, each of the undersigned has executed this
Writien Cénsent of Directors es of the date set forth below.,

Septembef ___, 2001 i ﬁ&-‘ /A(

Horacio Groizsman

Albert r%% dman

Mitchell Morgan

Hugo Calemczuk

Miguel Cauvj
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IN WITNESS WHE"<' i <~ of the unders: Tt as executed this
Written Consent of Direc: - "o datesetforth b0 -
; o
) September, __, 2001 ﬁ |
: Hora . . .an
A
() . f%g E N
Albe. -~ 2
: Miter -
"I

]
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LI

- AGREEMENT AND PLAN OF MERGER
Among
NIMBUS GROUP, INC.
AND
TTA SOLUTIONS, INC.
AND

TAKE TO AUCTION.COM, INC.
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THIS AGREEMENT AND PLAN OF MERGER (“Agreement”) is dated
as of September [{] ], 2001, among NIMBUS GROUP, INC., a Florida
corporation (“Nimbus”), TTA SOLUTIONS, INC., a Florida corporation and a
wholly owned subsidiary of Nimbus (“Solutions”), and TAKE TO
AUCTION.COM, INC., a Florida corporation (“ITA”).

RECITALS

A. Nimbus has an authorized capitalization of (i) 50,000,000
shares of common stock, par value $.001 per share (“Nimbus Common Stock”),
of which one share is issued and outstanding on the date hereof and owned by S
TTA and (i) 10,000,000 shares of preferred stock, par value $.001 per share .. . __
(the “Nimbus Preferred Stock”), of which no shares are issued and outstanding
on the date hereof.

B. Solutions has an authorized capitalization of 1,000 shares of
common stock, par value $.001 per share (“Solutions Common Stock”), of
which 1,000 shares are issued and outstanding on the date hereof, all of which
are owned by Nimbus.

C. TTA has an authorized capitalization of (i) 50,000,000 shares
of common stock, par value $.001 per share (“ITA Common Stock”), of which
7,438,889 shares are issued and outstanding on the date hereof, and
(i) 10,000,000 shares of preferred stock, par value $.001 per share (the “TTA
Preferred Stock”), of which no shares are outstanding on the date hereof,

D. The respective Boards of Directors of Nimbus, Solutions and
TTA have determined that it is advisable that Solutions be merged with and
into TTA (the “Merger”), with TTA continuing as the surviving corporation in the
Merger (the “Surviving Corporation”) pursuant and subject to the terms and
conditions of this Agreement and applicable law.

E. The Merger is intended to qualify as a “reorganization” under
the provisions of Section 368(a)(2)(E) of the Internal Revenue Code of 1986, as
amended (the “Code”).

NOW, THEREFORE, the parties agree as follows:

ARTICLE I
THE MERGER

1.1  The Merger. Upon the terms and subiject to the conditions
set forth in this Agreement, and in accordance with applicable law, at the

-1-
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Effective Time of the Merger (as defined in Section 1.2), Solutions shall be
merged with and into TTA. As a result of the Merger, the separate existence of
Solutions shall cease and TTA shall continue as the Surviving Corporation of
the Merger.

conditions of this Agreement, the articles of merger (the “Florida Articles of :
Merger”) shall be executed and filed with the Secretary of State of the State of .
Florida {“Florida Secretary of State”) in accordance with the Florida Business -
Corporations Act at or as soon as practicable after the Closing (as defined in

Section 1.3). The Merger shall become effective upon such filing of the Florida

Articles of Merger (the “Effective Time of the Merger”).

1.3 Closing. Subject to the terms and conditions of this
Agreement, the closing of the Merger (the “Closing”) will take place as soon as
practicable after satisfaction or, if permissible, waiver of the latest to occur of o
the conditions set forth in Article IV hereof (the “Closing Date”), at the offices of
TTA, 5555 Anglers Avenue, Suite 16, Fort Lauderdale, FL 33312, unless
arnother date or place is agreed to in writing by the parties hereto.

1.4 Effects of the Merger.. At the Effective Time of the Merger,
the effect of the Merger shall be as prov1ded in the provisions of applicable law.
Without limiting the generality of the foregoing, and subject thereto, at the
Effective Time of the Merger, all of the property, rights, privileges, powers and
franchises of Solutions and TTA shall vest in the Surviving Corporation, and all
debts, liabilities and duties of Solutions and TTA shall become the  debts,
liabilities and duties of the Surviving Corporation.

1.0 Surviving Corporation Articles of Incorporation and Bylaws;
Directors and Qfficers. At the Effective Time of the Merger (i) the Amended and
Restated Certificate of Incorporation and Bylaws of TTA, as in effect
immediately prior to the Effective Time of the Merger, shall be the certificate of
incorporation and bylaws of the Surviving Corporation until thereafter
amended as provided by applicable law, provided that such Amended and
Restated Certificate of Incorporation shall be amended as provided in Section
1.6 hereof, and (ii) the officers and directors of TTA immediately prior to the
Effective Time. of the Merger shall be the officers and directors of the Surv1v1ng
Corporation. - __. : : - -

1.6 Amendment to the Sumwng Comorahons Articles of , -
Incorporation.
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(a} At the Effective Time of the Merger, Article 6 of the Amended
and Restated Articles of Incorporation of the Surviving Corporation shall be
added to read as follows:

"VOTE OF STOCKOLDERS OF NIMBUS GROUP, INC.
TO APPROVE CERTAIN ACTIONS

Any act or transaction by or involving the Corporation other than the election or
removal of directors of the Corporation that requires for its adoption under the Florida
Business Corporations Act or these Articles of Incorporation the approval of the
Corporation’s shareholders shall require, in addition, the approval of the shareholders of
Nimbus Group, Inc. (or any successor by merger), by the same vote as is required by the
Florida Business Corporations Act and/or by these Articles of Incorporation."

ARTICLE 11

EFFECT OF THE MERGER ON THE CAPITAL STOCK OF THE
CONSTITUENT CORPORATIONS

2.1 Effect on Capital Stock. As of the Effective. Time of the
Merger, by virtue of the Merger and without any action on the part of TTA,
Nimbus, Solutions or the holders of securities of any of the foregoing:

()  Conversion of TTA Capital Stock. (ij Each share of TTA
Common Stock issued and outstanding immeédiately prior to the Effective Time
of the Merger shall be converted into the right to receive one share of Nimbus
Common Stock, (ii) each share of TTA Preferred Stock issued and outstanding ;,,,
immediately prior to the Effective Time of the Merger shall be converted into the
right to receive one share of Nimbus Preferred Stock. FEach certificate
representing TTA Common Stock or TTA Preferred Stock immediately prior to
the Effective Time of the Merger shall be deemed, without the need for any
exchange or transfer, to represent the same number of shares of Nimbus
Common or Nimbus Preferred Stock, as the case may be.

(b) Conversion of  Solutions Capital Stock. FEach share of
Solutions Common Stock issued and outstanding immediately prior to the
Effective Time of the Merger, all of which shares are owned by Nimbus, shall be
converted into one share of common stock, par value $.001 per share, of the
Surviving Corporation. ) :

(c) Stock Options. Nimbus shall assume and continue all the
rights and obligations of TTA under TTA’s 1999 Stock Incentive Plan (the
“Plan”). The outstanding options under the Plan (the “Company Stock S

-3-
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Options”) assumed by Nimbus shall be exercisable upon the same terms and

conditions as under the Plan immediately prior to the Effective Time of the
Merger, except that, upon the exercise of each such Company Stock Option
exercisable for shares of TTA Common_ Stock, the same number of shares of -
Nimbus Common Stock shall be issuable in lieu of such shares of TTA

Common Stock issuable upon the exercise thereof immediately prior to the

Effective Time of the Merger. TTA and Nimbus agree to take all corporate and

other action as shall be necessary to effectuate the foregoing. Nimbus will take

all corporate and other action necessary to reserve and make available

sufficient shares of Nimbus Common Stock for issuance upon exercise of

Company Stock Options. -

2.2 Cancellation of Stock. At the Effective Time of the Merger,
each share of Nimbus Common Stock that is issued and outstanding
immediately prior to the Effective Time of the Merger shall be cancelled and
retired and all rights in respect thereof shall cease to exist without any
conversion thereof or payment therefor and no stock of TTA or other
consideration shall be delivered in exchange therefor.

2.3 Stock Transfer Books. At the Effective Time of the Merger,
the stock transfer books for the shares of TTA Common Stock and TTA
Preferred Stock which have been converted into the right to receive shares of
Nimbus Common Stock and Nimbus Preferred Stock pursuant to Section 2.1
hereof shall be deemed closed, and no transfer of such shares shall thereafter
be made or consummated. cee e

2.4 Tax Consequences. It is_intended by the parties hereto that
the Merger shall constitute a reorganization within the meaning of
Section 368(a) of the Code.

ARTICLE I
ADDITIONAL AGREEMENTS

3.1  Directors and Management of Nimbus After the Effective
Time of the Merger. Upon the Effective Time of the Merger, the Nimbus Board
of Directors will consist of the persons serving as directors of TTA immediately
prior to the Effective Time of the Merger. In addition, upon the Effective Time
of the Merger, Nimbus’ management will consist of the persons serving as TTA’s -
management team immediately prior to the Effective Time of the Merger.

3.2 Consent. Each of Nimbus, TTA and Solutions shall promptly
apply for or otherwise seek, and use its best efforts to obtain, all consents and
approvals required to be obtained by it for consummation of the Merger.

a
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ARTICLE IV
CONDITIONS PRECEDENT

4.1  Conditions to Each Party’s Qbligation to Effect the Merger.
The respective obligation of each party to effect the Merger shall be subject to
the satisfaction at or prior to the Closing of the following conditions:

(&) Stockholder Approvals. This Agreement shall have been . . . ,
approved and adopted by the stockholders of TTA, Nimbus and/or Solutions to B
the extent, but only to the extent, required by applicable law.

() Government Approvals. All authorizations, consents, orders
or approvals of, or declarations or filings with, or expiration of waiting periods
imposed by, any court or governmental authority of competent jurisdiction
necessary for the consummation of the transactions contemplated by this
Agreement shall have been filed, occurred or been obtained other than filings
relating to the Merger or affecting Nimbus’ ownership of TTA or any of its
subsidiaries or any of their properties, if failure to make such filing or obtain
such approval would not be materially adverse to the ability of TTA or Nimbus
to conduct business following consummation of the Merger.

(c) Legal Action. No temporary restraining order, preliminary or
permanent injunction or other order issued by any court of competent
Jurisdiction or other legal restraint or prohibition (an “Injunction”) preventing
the consummation of the Merger shall be in effect, nor shall any proceeding
brought by any administrative agency or commission or other governmental
authority or instrumentality, domestic or foreign, selling any of the foregoing be
pending. In the event an Injunction shall have been issued, each party agrees
to use its reasonable diligent efforts to have the Injunction lifted.

1) Statutes. No statute, rule or regulation shall have been
enacted by any court or governmental authority of competent jurisdiction
which would make the consummation of the Merger illegal.

ARTICLE V

TERMINATION, AMENDMENT AND WAIVER

5.1 Termination. This Agreement may be terminated at any time
prior to the Effective Time of the Merger, whether before or after approval of
matters presented in connection with the Merger by the stockholders of TTA,
Solutions and Nimbus (to the extent such approval is required):
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(2) by mutual written consent of TTA and Nimbus; or

(b) by either Nimbus or TTA if any required approval of the
stockholders of TTA or Nimbus shall not have been obtained.

When action is taken to terminate this Agreement pursuant to this
Section 5.1, it shall be sufficient for such action to be authorized by the Board
of D1rectors of the party taking such action and for such party then to not1fy in
writing the other party (or parties) of such action.

3.2  Effect of Termination. In the event of termination of this
Agreement by either TTA or Nimbus as provided in Section 5.1, this Agreement
shall forthwith become void and there shall be no Hability or obligation on the
part of Nimbus, Solutions or TTA or their respective officers or directors.

5.3 Expenses. All costs and expenses incurred in connection
with this Agreement and the transactions contemplated hereby shall be paid by
the party incurring such expense.

5.4 Amendment. This Agreement may be amended by the
parties hereto by action taken by their respective Boards of Directors at any
time before or after approval of matters presented in connection with the
Merger by the stockholders of TTA, Solutions or Nimbus (to the extent such
approval is required); provided that after any such stockholder approval, no
amendment shall be made which by law requires the further approval of
stockholders without obtaining such further approval. This Agreement may
not be amended except by an instrument in writing signed on behalf of each of
the parties hereto.

ARTICLE VI
GENERAL PROVISIONS

6.1 Notices. All notices and other communications hereunder
shall be in writing and shall be deemed given if delivered personally or mailed
by registered or certified mail (return receipt requested) to the parties at the
following addresses (or at such other address for a party as shall be specified
by like notice):

(i) if to Nimbus, TTA, and/or Solutions, to

Nimbus, Inc./Take To Auction.com, Inc./or TTA Solutions,
Inc. '
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5555 Anglers Avenue, Suite 16
Fort Lauderdale, FL. 33312

Telecopy: 512/878-4010 : .
with a copy (which shall not constitute notice) to:

Hogan & Hartson L.L.P.

1111 Brickell Avenue, 19% Floor

Miami, Florida 33131

Attention: Keith Wasserstrom, Esq.

Telecopy: 305-459-6550 - ' -

6.2 Severability. If any term or other provision of this Agr_eement
is invalid, illegal or incapable of being enforced by any rule of law, or public
policy, all other conditions and provisions of this Agreement shall nevertheless
remain in full force and effect so long as the economic or legal substance of the
transactions contemplated hereby is not affected in any manner adverse to any
party. Upon such determination that any term or other provision is invalid,
illegal or incapable of being enforced, the parties hereto shall negotiate in good
faith to modify this Agreement so as to effect the original intent of the parties
as closely as possible in an acceptable manner to the end that transactions
contemplated hereby are fulfilled to the extent possible.

©.3 Entire Agreement. This Agreement constitutes the entire
agreement with respect to the subject matter hereof and supersedes all prior
agreements and undertakings, both written and oral, among the parties, or any
of them, with respect to such subject matter and, except as otherwise expressly
- provided herein, is not intended to confer upon any other person any rights or
remedies hereunder.

6.4 Assignment. This Agreement shall not be assigned by
operation of law or otherwise.

6.5 Parties of Interest. This Agreement shall be binding upon
and inure solely to the benefit of each party hereto, and nothing in this .
Agreement, express or implied, is intended to or shall confer upon any other
person any right, benefit or remedy of any nature whatsoever under or by
reason of this Agreement. ' : ' '

[

6.6 Counterparts. This Agreement may be signed in any number L
of counterparts, each of which shall be an original, with the same effect as if

the signatures thereto and hereto were upon the same instrument. This

Agreement shall become effective when each party hereto shall have received ,
counterparts hereof signed by all of the other parties hereto. o

-7-

\\\MI - 86320/1 - #18707 v3




6.7 Governing Law. This Agreement shall be governed in all )
respects, including validity, interpretation and effect, by the laws of the State of o
Florida (excluding the choice-of-law rules thereof).

*® % % % %
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IN WITNESS WHEREQF, Nimbus, Solutions and TTA have caused
this Agreement to be executed and delivered by their respective officers
thereunto duly authorized, all as of the date first written above.

NIMBUS GROUP, INC.

By: W?ﬂxzm

Name: Atbotr Brevrean
Title: PReswerst+ CeD

TTA SOLUTIONS, INC.,

Name Resborc o Atsotr Repmat
Title:

TAKE TO AUCTION.COM, INC.

By: Qéﬁ %ﬁgé@ - o
Name: A 2 1e0ra )

Title: PRowes» C£0.

I, Mitchell Morgan, Secretary of Take To Auction.com, Inc., hereby
certify that this Agreement has been adopted by Take to Auction.com, Inc.
pursuant to §607.11045 of the Florida Business Corporations Act and all of the
conditions specified in subsection (3) of §607.11045 of the Florida Business

Corporations Act have been satisfied.

Mitchell Morgan, Secretary
Take To Auction.com, Inc.
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