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August 14, 2008 -
. FLORIDA DEPARTMENT OF STATE

‘TRIAD ADVISORS, INC. Davision of Corporations
5185 PEACHTREE PARKWAY
S8TE #2860

NORCROBS, GA 30092

SUBJECT: TRIAD ADVISORS, INC.
REF: L34626

We received your electronically transmitted document. However, the
documant has not been filed. Pleasa make the following corrections and
refax the complete document, including the electreonic filing cover cheet.

Bection 607.1101(3) (a), Florida Statutas provides that a plan of marger
may set forth amendments teo, or a restatement of the articles of
ingorporation of the gurviving cserperation. Therefore, Lf the articlea of
indorporation of the merging corporation will become the articles of
incorporation of the surviving corporation, gleasa add an exhibit titled
Restated Articles of Incorporation whieh include the provieions of the
restated articlea currently in effect for the surviving corporation. If
the registered agent is alzo changing, the signature of the new agent ie

regquired, along with a statement that he/she is famlliar witk and accepts
the ebligations of the position. '

Pleage return your document, along with a copy of this letter, within €0
days or your flling will bhe considered abandoned.

If you have any questions ¢oncerning the filing of your dooument, please
call (BSQ) 245-6925.

Teraga Brown

FAX Aud. ¥#: B0OBOD0194396
Regqulatory Specialigt I

Letter Number: S0BA00046066
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ARTICLES OF MERGERqg UG 13 PH b: ul

(Profit Corporations)

‘I'he following articles of merger are submitied in aceordance with the Florida Rusiness Corporation Act,
pursuant to se¢tion 607. 1105, Florida Statutes,

Firgt; The name and jurisdiction of the surviving corporation:

Name Jurisdiciion Document Number

{1 known/ applicable}

Triad Advisors, Inc. Florida 1.34826

Sevond: The nume and jurisdiction of cach merging corporation:

Name Jurisdiction Document Number

{17 known! applicable)
Triple Acquisition Inc. ttorlda PDBODDDB3665

Third: The Plan of Merger is atiached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR ! / (Enter & specitic date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 days aficr merger flle date.)

Fifth: Adoption ’ofMerg&r by surviving corporation - (COMPLETE ONLY ONE STATEMENT)

The Plan of Merper was adopied by the shareholders of the surviving corporation on June 30, 2008

The Plan of Mergcx'wds udopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plun of Merger was adopted by the shareholders of the merging corporation(s) on July 2, 2008

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

(Attach additional sheets if necessary)




Seventh: SIGNATURES FOR EACH CORPQRATION

Name of Corporation Signarure of an Officer or
Direcror

Triad Advisors, Inc,

Typed or Printed Name of Individual & Title

Robert W, Bruderman

Triple Acquisition Inc,

Brian L. Meller




PLAN OF MERGER

{Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, Florida Statutes, and in sccurdance
with the jaws of any other upplicable jurisdiction of incorporation,

First: The name and jurisdicticn of the gurviving corporation:

Name Jurisdiction
Triad Advisors, Ing. Florida

Second: The name and jurisdiction of each merging corporation:

Name Jurisdictign
Triple Acguisition inc. Florida

-Third: The terms and conditions of the merger are as follows:
see attached

Fourth: The manner and basis of converting tho shares of cach wrporauon into shares, obligatioos, or other
securities of the surviving corporation or any other corporation or, in whole or in pert, into cash or other
property and the manner and basis of convcrtmg riphts to acquire shares of each wrpnrauon into rights o
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whole or in par,
into cash or other property are as follows:

sea aftached

{Attach additional sheets if necessary)




THE FOLLOWING MAY BE SET FORTH {F APPLICABLE:

Amendments o the atticles of incorporation of the surviving corporation are indicated below or attached:

OR

Restat_ed articles are attached:

Other provisions relating to the merger are a5 follows:

et




PLAN OF MERGER

(Merger of subsidiary corporution(s))

The follawing plan of merger is submitted in compliance with section 607.1104, Flonda Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporatiog.

The name and jurisdiction of the parent corporation owning at least 80 percent of the outstanding shares of each
clags of the subsidiary corporation: .

The name and jurisdiction of each subsidiary corporation:

Name ' Jurisdiction

The maaner and basis of converting the shares of the subsidiary or pazent into shares, obligations, or other
sepurities of the paren( or any other corporation or, in whele or in part, into cash or other property, and the
manner and basis of converting rights 1o acquire shares of each corporation into rights Lo acquire shares,
obligations, and other securities of the surviving or any othyr corporation or, in whole or in part, info cash or

ather property are as follows:

(Attach additional sheels if nacassary)




If the merger is between the parent and a subsidiary corporation and the parent is not the surviving corporation,
a provision for the pro rata issuance of shares of the subsidiary to the hoiders of the shares of the parent
corporatian upon surrender of any certificates is as tollows: ‘

If applicable, shareholders of the subsidiary corporations, who, except for the applicability of section: 607.1104,
Florida Statutes, would be entitled to voie and who dissent from the merger pursuant 1 section 607.1321, Fiorida
Statutes, may be entitled, if they comply with the provisions of chapter 607 regarding appraisal rights of dissenting
shareholders, to be paid the fair value of their shares.

Qther provisions relating to the merger are as follows:




2.1 The Merger.

(a) Upon the terins and subject to the conditions set forth in this Agreement, at the
Effective Time (as defined below) and subject to the provisions of applicable Laws, Triple
Acquisition Ing, ("Merger Sub") shall be merped with and imo T'riad Advisors, Inc. (the
"Compeny"), the sepurate corposate existence of Merger Sub shall cease and the Company shail
continue as the surviving corporation fellowing the Merger (the "Suryiving Corporation™).
Subject to the conditions of this Agreement, the pariies hereto shall cause the Merger 1o be
consummated by filing with the Secretary of State of the State of Flérida in accordance with the
pravisions of applicable Law, articles of merger or other documem necessary w effect the
Merger (*Articles of Merper™) (the time of such filing with the Secretary of State of the State of
Floride, or such later time as may be agreed in writing by Ladenburg Thalmann Financial
Services Inc. ("Parent") and the shareholders of the Company (the "Sellers”) and specified in the
Aricles of Merger, being the “Effective Time” with respect to the Merger) as soon as practicable
on or after the Closing Date.

(b)  Atthe Effective Time, the effect of the Merger shal! be as provided in this
Agreement and the provisions of applicable Law. Without limiting the gencrality of the
foregoing, and subject thereto, at the Effective Time all the property, rights, privileges, powers
and franchises of the Company and Merger Sub shall vest in the Swrviving Corporation, and all
debts, Liabilities and duties thereof shall become the debts, Liabilities and duties of the '
Surviving Corporation, The terms of the articles of incorporation and by-laws of Merger Sub
prior to the Merger shal! be the articles of incorporation and by-laws of the Company as
surviving corporation of the Merger. The individuals listed on Exhibit 2.1 hereto shall be the
offlicers and directors of the Surviving Corporation at the Effective Time of the Merger.

(¢) From and afer the Effective Time, vach Seller shall cease 1o have any rights asa
shareholder of the Company.

(d)  The Company shall arrange that all outstanding options, warrants, convertible
debt and other derivative seturities of the Company that are not exercised foc or convested into
Company Shares prior to the Effective Time shal be cancelled as of the Effective Time withoul
the payment of any consideration by the Company. Other than as contempluted or petmitted by
this Agreement, withaut the consent of Parent, which consent may be withheld in Parent’s
absolute discretion, the Company will not {ssue any of its securities afler the date hereof and
prier to the earlier of the date this Agreement is terminated and the Effective Time.

2.2 Effect on Interests; Merger Consideration,

(a) Subject 1o the terms and conditions of this Agreement, at the Effective Time, by
virtue of the Merger and this Agreement and without any action on the part of the Company or
the Sellers, each of the Company Shares that are issued and outstanding immediately prior 1o the
Effective Time will be automarically converted inta the right to recelve a pro rata portion of (i)
an aggregate of $7,500,000 in cash (“Cash Merger Consideration™), (i) an aggregate of
$12,500,000 worth of Parent Common Srock ("Stock Merper Consideration"), (iif) & promissory
note in the aggrepate principal amount of $5,600,000 in substantially the form of Exhibit A




hereto ("Nowe™), and (iv) an aggregate of $2,000,000 worth of Parent Common Stock
representing reimburserent for the Company's shareholders’ equity as determined in accardance
with GAAP ("Nt Worth") of at least $3,500,000 at the Closing Date and which shall remain in
the Compuny foilowing the Closing ("Net Worth Reimbursement”, and together with the Cash
Merger Consideration, the Note and the Stock Merger Consideration, “Base Merger
Copsideration™), that has been designated and allocated amongst the Sellers as set forth in
Schedule 2.2 of the Disclosure Lerter. The Note will bear interest ar 2,50% per annum and will
be payable in twelve (12} equal quarierly installments of $416,666.67 in payment of principal
plus accrued interest beginning 90 days from the Closing Date. For purposes of calculating the
number of shares of Parent Common Stock to be issued hereunder, the Parties will use $1.814
per share (“Agreed Stock Price™. In the event that it is determined that the Company’s Nel
Worth ut the Closing Date is less than $3,500,000, then the Sellers shall promptly pay to Parent
an amount in cash equal to the difference beiween the Net Worth at the Closing Dute and
$3,500,000. Each share of common stock, 5.000] par value per share, of Merger Sub issued and
oulstanding immediately prior to the Effective Time shall be converted into and exchanged for
one validly issued, fully pald and non-assessable share of common stack, $.0001 par value per

share, of the Surviving Corporatioa.

) Additional Cgntingent Consideration.

(1) Additional Dafinjtions: In addition to the definitions¥et forth elsewhere in this
Agreement, the following definitions shall apply:

(A)"Addilignal Contingent Consideration” shall mean an aggregate payment

of up to $15,000,000, 50% of which will be payable in cash and 50% of
which will be payable in Parent Common Stock based an the Agreed
Stock Price, which shall be payable in the 39" month following the
Closing Date and which amount shall be subject to the conditions and
adjusiments set forth herein.

(B) "Adjusted Net Profit* sha)l mean an amount equal 1o the consolidated net
income of the Surviving Corperation and its Subsidiaries calculated in
accordance with GAAP as applied by Parcni in connection with the
preparation of its financial statements and consistent with past practice
plus or minus any Other Adjustments and excluding smortization of
intangible assets arising out the transactions contemplated under this
Agreement and federal income taxes.

(C) "Other Adjustunents” shall mean any item of income or expense that
would under GAAP be classified as “extraordinary.”

(D) "Thiee Year Net Profit" shall mean the aggregate Adjusted Net Profit for
the 36 month period following the Closing Date.

(2) Caleylation of Additional Contingept Consideration. The amount of any Additional

Contingent Consideration that shall be paid shall be caloulated as follows:




[hree Year Net Profit Amount Addidonal Contingent Consideralion Pavable

$21,000,000 or greater $15,000,000

$18,000,000 -- $20,9899,999 $15,000,000 Jess $2.00 for each §1.00 below
$21,000,000

§15,000,001 -- $17,999,999 $15,000,000 Jess $2.50 for each $1.00 below
$21,000,000

515,000,000 or less §0 ]

(3) Addirional Consideration, The Additional Contingent Consideration shall be
allocated pro rata amongst the Sellers as set forth in Schedule 2.2 of the Disclosure
Letter and the Representatives (as defined in Section 9.13 hereof) shall provide Parent
with written payment instructions for payment of the Additional Contingent
Consideration at least five (5) business days before payment is due. Sellers and the
Company agree and acknowledge that the Three Year Net Profit may be subject to a
variety of contingencies, both foresecable and unforeseesble, over which Parent may
have no control, including without Jimitation, the state of the econerny generally and -
the industry in which the Business operates, regulatory changes, the continuation of
existing business relationships and the development of new relationships.
Accordingly, no assurances can be given us to any level of Additionat Contingent
Consideration that will be paid and Parent has not promised Sellers any specific
amount. Sellers and the Company further agree and acknowledge that Parent and its
Affiliates are engaged in activitics similar to the Business separate and apart from the
Business, the revenues and profitability of which shall have no bearing or relationship
whatgoever to the calculation of the Three Year Net Profit hereunder. For purposes
of calculating the Three Year Net Profit, the Adjusted Net Profit from any business
acquired by the Surviving Corporation afier the date hereof shall be excluded.
However, the recruitment of any registered representatives, investment adviser
representatives or agents thereof who affiliate with the Surviving Corporation after
the Closing Date shall be included for purposes of calculating the Adjusted Net Profit.
The Parties acknowledge and agree that the Additional Contingent Consideration is
intended for all purposes as consideration for the Company Shares, rather than
compensation for services.

(4) Sellers agree and acknowledge that Parent shall have full authority 1o operaie, and
allocate resources among, its various Affiliates and businesses in accordance with its
business judgment. Without in any way derogating from the foregoing, during the 36
maonths following the Clesing Date, Parent shall, in operating and contrelling the
business of the Surviving Corporation, (i) operate the Surviving Corporetion and its
subsidiaries as a separate broker-dealer, registered investment adviser and insurance
agency, (ii) take into account historical practices of the Business to the exient Parent
deems such praotices reasonable and appropriate, (iii} allow the management of the
Surviving Corporation to contruot with such registered representatives, investment
adviser representatives or independent registered investment advisers as such
mangagement, in its sole reasenuble discretion, deems appropriate and in the best
interest of the Surviving Corporation consistent with past practice and using such




forns of contracts that are consistent with the Company's past practices, (iv) cause
Parent and its Affiliates (other than the Surviving Corporation) to not selicit, hire or
contract with registered representatives, invesimens adviser representatives or
independent registered investment advisers of the Surviving Corporation (except with
the consent of the Representatives), (v) cause the Surviving Corporation to not solicit,
hire or contract with registered representatives, investment {aviser Icpresentatives or
independent registered investment advisers of any Parent Affiliates (except with the
consernt of Parent) and (vi) not deprive the Surviving Corporation of resources or
pther assgts in g manner which unreagonably prevents the Sellers from earning any
Additiona! Contingent Consideration. In addition, the Parties currently intend for the
36 months following the Closing Date for the Board of Direclors of the Surviving
Corporation to consist of five ditectors, including Robert Bruderman, Mark
Metic/man and Keith Methis, subject to their ceasing to serve as directors due to
death, disability or termination for "Cause" as defined in such director's employment
or consulting agreement with the Surviving Corporation, and two individuals
deeignatzd by Pareat. The Parties ngree and acknowledge that the Surviving
Corporation may distribute any profits generated to Parent on a regular basis.
Nothing herein obligates Parent or the Surviving Corporation to conduct its business
in 4 manner 1o maximize the possibility that the Additional Contingent Consideration
will be payable hersunder and nothing herein creates a fiduciary duty on the pert of
Parent or the Surviving Corporation to the Sellers in respect of the Additional
Contingent Consideration.

(c)  Inthe 38" month following the Closing, Parent shall deliver to the
Representatives a writlen statement ("Additdonal Contingent Consideration Statement”)
describing the amount of the Three Year Net Profit and the amount of Additional Contingent
Consideration payable. Parent's computation of the Three Year Net Profit and the Additional
Cuntingent Consideration, as the case may be, shall be cansidered conglusive and binding upen
the Sellers unless, within ten (10) days of the Representatives’ receipt of such report, the
Representatives notify Parent that they disagree with Parent’s computation and deliver &
schedule setting forth the Sellers' computation of the Three Year Net Profit and the Additional
Contingent Consjderation in issue. Should the Parties disagree or dispute the timing, calculation
or payment of consideration due to Sellers pursuant to this Section 2.2, the Parties shal] resolve
the matter pursuant te the dispute resolution prooess specified in Sectiop 2.2(d). Pasent’s
obligation to pay the Additional Contingent Consideration shall be tolled pending the resolution

“of such dispute.

(d) Dispute Resolution Process. If the Parties disagres or dispute the timing,
calculatiun or payment of consideration due to Sellers pursuant to this Section 2.2, they shall
jointly select a mutually acceptable accounting fitm to resolve such cbjections. If Parent and the
Representatives are unable to agree on the choice of 2n accounting firm, they will select an
aceomnting firm which is registered with the Public Company Accounting Cversight Board by jot
fafter excluding the regular outside accounting firms of Parent and the Company). The
accounting firm will determine the amount of the Three Year Net Profit in accordance with this
Agreement and will determine the amount of Additional Contingent Consideration payabls, if
any. Parvent and the Representatives shatl provide the accounting firm, within fifteen (15) days




of its sclection, with a definitive statement of the position of such Party with respect 10 each
unresolved objection and will advise the accounting firm that the Parties accept the accounting
firm as the appropriate Person to interpret this Agreement for all purposes relevant to the
reselution of the unresolved objections. Parent will provide the accounting finm access to the
books and records of the Surviving Corporation. Parent and the Representatives shall use their
hest efforts to cause the accounting firm to carry out a review of the unresolved objections und
prepere & writien statement of its dstermination regarding ¢ach unresolved objection within 30
days of its appeintment. The deiermination of any accounting firm so selected will be set forih in
writing and will be conclusive and binding upon the Parties. Parent will revise the Additional
Contingent Consideration Statement as appropriate to reflect the resolution of any objections to
the calcuation of the Three Year Net Profit and/or Additional Contingent Consideration pursuant
to this Seotion 2.2(d), If Parent and the Representatives submit any unresolved objections 10 sn
accounting firm for resolution as provided in this Section 2.2(d), Pareat, on the one hand, and the
Sellers, jointly and severally, on the other hand, shall cach pay one-half of the.fues, costs and
expenses of the accounting firm (including legal fees and costs). Within ten (10) business days
after the date on which the Additional Contingent Considerstion is finally determined pursuant to
this Section 2.2(d), Parent will deliver to the Sellers the aggregate amount of the Additional
Comtingent Consideration, if any, payable hereunder,

2.3 Payment of Cash Mg_rge:; Consideratiog. On the Closing Date, Parent agrees to

pay Sellers, by wire transfer of immediately available funds in U.S. Dollars to the account of the
Representatives, on behalf of Sellers, designated by the Representatives in Schedule 2.3 of the
Disclosure Letter, an amount equal to the Cash Merger Consideration. The Representatives will
distribute any Cash Merger Consideration to be paid under this Agreement in accordance with
the ellacations set forth in Schedule 2.3 of the Disclosure Leiter,

2.4 No Transfers of Additional Contingent Consideration, The right to receive any

Additional Contingent Considerstion may not be Transferred by any Person other than pursuant
to a Permitted Transfer.




- Seventh: SIGNATURES FOR EACH CORPORATION

Namge of Corporation Signature of an Officer or Typed or Printed Name of Individual & Title

Dirgetor .

Triad Advisors, Inc.

Rabart W, Bruderman
;Q&gxu&’.’hﬂmm

Brien L. Hellsr Doz a0 oon A7
- —

Triple Acquisilion Inc.




AMENDED AND RESTATED ARTICLES OF INCORPORATION OF TRIAD
ADVISORS, INC.

Article T
The nams of the corporation is: TRIAD ADVISQORS, INC.

Article ¥
The principal place of business and mailing address of the corporation is: S185 Peachtree
Parkway, Suite 280, Norcross, UA 30092,

Article 111
The purpose for which this corporation is organized is; ANY AND ALL LAWFUL BUSINESS,

Article I'V
The number of shares the vorporation is authorized to issue is: 100 SHARES, PAR VALUE
$.0001 _

Article V
“The name and Florida strest address of the registered sgent is: BRIAN HELLIR, 4400
BISCAYNE BLVD,, 1271 FLOOR, MIAMI, F1., 33137

1 certify that I am familiar wi copt the responsibilities of registered agent.
Repistered Agent Signature: __D-

Article VI
'The officers and directors of the corporation are:

Title, P, D

Mark C. Meitciman

5185 Peachtree Parkway, Suite 280
Norcrogs, GA 30092

Title: D, I, 8

Keith Mathis

5185 Peachmrey Parkway, Suite 280
Norerogs, GA 30092

Title; EVP, D

Robert W, Bruderman
1440 West Sehara Avenne
Lag Vepas, NV 89117

Title: D

Philip S. Blancato
520 Madison Avenue
New York, NY 10022



Title: D

Brett Kaufman

4400 Biscayne Blvd., 12" Floor
Miami, FL 33137



