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ARTICLES OF MERGER
Merger Sheet
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MERGING:

BLACK DIAMOND INDUSTRIES, INC., a Florida corp., P98000052346

INTO

DDS TECHNOLOGIES USA, INC., a Delaware entity, F02000006047

File date: December 19, 2002

Corporate Specialist: Susan Payne

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

Jiva Emith
Secretary of State
Dacepbar 20, 2002
DDS TECENOLOGIES USA, ING. SUBINSSION
150 EAST PALNMETTO PARK RD., STE. 510 m%mnﬁ AT
BOCR RATON, FL 33432 QATEASFLERT 5F
BUBJECT: DDS TECENOLOGIES USA, INC. k }-’ ¢
. REF: FO2000006047

We received your elactronically transmitted document. Eowever, the
documant has not been filed. Pleass make the following corrections and
refax the compléete document, including the seleztronic Tiling cover sheeh.

Piease add an sxhibit indicating the titles, names, and addreszses of the
officers/directors of the surviving corporation.

Please return your dooument, along with a vopy of this letter, within 69
dayg or your filing will be considersd abandoned.

If you have any guestions concerning the filing of your document, please
call {(B850) 245-6306.

Barlene Connell FAX aud. #: EO20002396829
Bocumant Spacialist Letter Nunber: 30ZA0D0GC638F
PLERSE SUBIRSSON
DATE AS FILE DATE.
-—

Divisitn of Corporations -~ P.O. BOX 8327 -Tallahassee, Florida 52814
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BRLACK DIAMOND INDUSTRIES, INC-
{x Florida Corporation)
INTO
DDS TECHNOLOGIES USA, ING.
{4 Delgware Corporation)
Under Seation 6071104 of the
Florida Business Comoration Aml

The undersigned, Josenk Pasciplicms, being 5o Chiel Firageisl Officer of Black
Diamond Indosyies, Toe, & Florida corperation, and of DDS Tedmslogies USA, Tne., a
Delawary corporation, does heredy cersify:

1. Bisck Dismond Tndnareies, e, (Rinck Dizmond™ is & corparasion orgeamized
wnder the 1awe of ths Stete of Florida which owns all of the ismued and cutstanding shares of
DS Teehnologies USA, Ing., s Dalawere corporatiza, {“DDS Teskzwlogies).

2. The following plan of merger wis adoptad hy the mumimous weitlen consent
of tbg bexzd of directors of Blagk Dismond on Naversher 18, 2002:

i Tha name af e corpstation i be mergsd (s Black Dignoud
Industries, inc., 3 Florida sorporation (“Black Diamand™). The subsidiavy
torporstion, DDS Technologies USA, Inc., 3 Relaware acporation,
{"'DDE Technologies"} is e murviving corparation,

2 Thasdesignation and nwnker of sutstandiog shares of DDS

Technologies are 100 common shares, §.0001 par valus, sach of whish i
cattled to one vote, and Al of which: are owned by Black Diamomnl, thy

HO2600240063
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retrging corperaton, The designation md vamber of outsianting spmes
of Black Dixvond ars 13,011 130 covumen shezes, 3.0001 par velus, sach
of which is envitled vo oes vote. The oumber of thares of Black Dizmend
snd DDS Technologies are noy sobjest o changs prior 16 the sffecive Saze
of the paeeger.

kS The terms mod conditions of the proposed merger art a8 follows;

(8  Upon the effective date, ench fozued and outstaoding
suLoa g, par vaitc §.0004 pee dhare, of Blask Disvacnd owned of
veeard shall be couverisd [nto o ehaee of commmnn stock, $.0001 par valoe,
af DDS Techaslogizs, which shall ba issuad to eash fiockinlder of DDS
Technoleglies upon Rurcndes o DS Teclwelogies of saxh sharcholdmrs’
cxtificates foymerly representing their sqmmog sock of Biack Diarond.
Additiogally, each shars af LIS Techmilogies owned by Bltel Dlsmmond
ghell ba caocelled.

B  Thedirectors and offcors of Blaek Digreond o the
effecrive dute of the merger shall be the direcwors ad afficers of DS
Technolegive.

(©) Thebyliwg of DS Technologies op the eféctive date of
the merger shall ¢ortinks 1o bs the bylaws of DDS Teddowelogics.

(6}  Theefiet of the mexger shall be the effsct desemibed in
eotion 253 of tha (veneral Congoratinn Law of the State of Delaware and
Secton £07.11107 of the Business Comporation Act of the State of Flesis,

&. The nuerger of Black Dismond isto DD8 Tesfawlogies is peonirea
by tha Jaws of the m:e of Delswars agd is in counpliance therewith

5. Thamerger shall Be effeativs upon the filing of the Acticles of
Merger with the Seeretary of Stars of the State of Fiotide apd of the

Cartificge of Osmanship and Merger with the Seerstary of State of the
State of Delavrare.
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gfﬁ:msthes::mmmmsn " tho vndecsipaed heceby digns ame Amicles and
erein as trus ynder the pengidas of per .
Decenibes, 2002, of perjury s 19 day of

BLACK DIAMOND INDUSTRIES, INC,

B

> 1
" Jawe® Fasciglione, Chief Finaneial Giicar

DES TECENOLOGIES USA, ING.

HIREDOCE TS (SR TN

H02000240063
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AGREEMENT AND PLAN OF MERGER H0Z000240063
MERGER OF

BLACX DIAMOND INBUSTRIES, INC,
(x Florida corporation)

INTO

PDS TECHNOLOGIES USA, INC.
{2 Delaware corparation)

1 The namme of the corporation 1o be merged is Black Digmond ndustries, Inc., 2
Florids corporadon (“Black Diamond™). The subsidiary corporation, DDS Technologies USA,
In¢., 2 Delaware corporation, (“DDS Technologies™) is the surviving corporation.

2. The designation and number of outstanding shares of DDS Techuologies are 100
conymon sharss, $.0007 par value, each of which is entitled to one vote, end all of whick are
owned by Black Diamond, the merging corporation. The designation and number of outstanding
shares of Black Diarnond are }3,9i 1,150 common shares, $.0001 par value, esch of which is
entitled to one vote. The number of shares of Black Diamond and DDS Techuologies are not
sabject to change prior to the effective date of the merger.

3 The terms and conditions of the proposed merger ays as follows:

()  Uponthe cffective date, each issued and outstanding common share, par
value $.6001 per share, of Black Dismond owned of record shall be converted info a share of
conrmon stack, $.0001 par value, of DS Technologies, which shall be issued 1o each
stockholdsr of DDS Technologies upan surender to DS Technologies of eack shareholders” ]
certificates formerly reprasenting their common stock of Black Diamond, Additionally, each
share of DDS Technologies owned by Black Diamond shall be cancelled.

H02000240063
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(d)  The directors and officers of Black Diamond on the effective dawe of the
merger shall be the directors and offivers of DDS Technologics.

12/28/2002 ©o16:08

{2}  The bylaws of DDS Technologies an the effective date of the marger shall
continue to be the hylaws of DDS Technologies,

{4} The effect of the mergec shall be the effact deseribed in Saction 253 of the
General Corporation Law of the State of Delawers and Section 607.1104 of the Business
Corporation Act of the State of Plorida.

4. The merger shail be effective upon the filing of the Articles of Merger with the

Secretary of Staie of the State of Florida and of the Certificate of Ownership and Merger with the
Secretary of Stute of the Siate of Delaware.

R

HO2000240063



12/20,2002 T OA6:ED CORFDIRECT + 2898304 ND.B45
. HOZ000240063
ATTACHMENT OF OFFICERS AND DIRECTORS
DDS TECHNOLOGIES USA, INC.
| Name Position - Business Address
Ben Marcovitch Presidant, Chief Executive 150 East Palmetto Park Bd.,, Suite 510
Officer and Director Baga Raton, FL 33432
Joseph Fascighione | Secrelary, Chief Financial Officer | 150 East Palmetto Park Rd,, Suite 510
and Treasurer _ Boca Raton, FL 33432
Umberts Marnola Direcior 150 East Palmette Park Rd., Sairs 510
-| Boca Raton, FL 33432
Drr. Javgnes Director : 150 East Palmetto Park Rd,, Suite 518
DeGrocte Boca Raton, FL 33432
Dr. Mare J. Mallis, | Director 150 Bast Palmetto Park Rd., Spite 510
MD. Boca Raton, FL. 33432
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