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ARTICLES OF MERGER
Merger Sheet

ACTIUM TECHNOLOGIES, INC. and ACTIUM TOOLS, INC., both non qualified
Pennsylvania corporations.

INTO

MODIS, INC., a Florida corporation, J46369.

File date: December 31, 1998

Corporate Specialist: Carol Mustain

Account number: 072100000032 "~ Account charged: 105.00
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ARTICLES OF MERGER

of

ACTIUM TECHNOLOGIES, INC.
(a Pennsylvania corporation)
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(a Pennsylvania corporation) S =2 m
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into ?—.,’% S
MODIS, INC =
(a Florida corporation)

Pursuant to the provisions of Section 607.1105, Florida Statutes (1997), the undersigned
corporations certify as follows:

FIRST, the names of the corporations that are parties to the merger are Actium Tools,
Inc., Pennsylvania corporation, Actium Technologies, Inc., 2 Pennsylvania corporation, and
Modis, Inc., a Florida corporation.

SECOND, Modis, Inc. shall be the surviving corporation.

THIRD, the Plan of Merger was approved by the boards of directors of Actium
Technologies, Inc., Actium Tools, Inc. and Modis, Inc. by Written Consents dated December
11, 1998. A copy of the Plan of Merger is attached hereto as Exhibit A.

December 31, 1998.

FOURTH, Shareholder approval of the constituent corporations was not required.
FIFTH, the merger shall become effective at 11:59 p.m., E
DATED:

December 17, 1998.

astern Standard Time, on

MODIS, INC.

Marc M. Mayo ‘
Secretary
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ACTIUM TECHNOLOGIES, INC.

Vs

Marc M. Mayo
Secretary '

ACTIUM TOOLS, INC.

Marc M., Mayo 4
Secretary



EXHIBIT A

PLAN OF MERGER

This PLAN OF MERGER is entered into this [’\"b day of December, 1998 among
Modis, Inc., a corporation organized under and governed by the laws of the State of Florida
(“Modis™), Actium Tools, Inc., a corporation organized under and governed by the laws of the
Comnonwealth of Pepnsylvania ("Tools") and Actium Technologies, Inc., a corporation organized
under and governed by the laws of the Commonwealth of Pénnsylvania (“Technologies™). Subject
to the terms and conditions herein set forth, Technologies and Tools shall be merged into Modis
(the “Merger”) at 11:59 p.m. Eastern Standard Time on December 31, 1998 ( the “Effective
Time™). At the Effective Time, the separate existence and corporate organization of each of
Technologies and Tools shall cease, and Modis shall continue its corporate existence and
organization as the surviving corporation under the corporate name “Modis, Inc.,” and shall
continue to be governed by the laws of the State of Florida. The following are additional terms
of the Merger: S

1. Actium Technologies, Inc., a wholly-owned subsidiary of Modis, is a corporation
organized under the laws of the Commonwealth of Pennsylvania.

2. Actium Tools, Inc., a wholly-owned subsidiary of Modis, is a corporation
organized under the laws of the Commonwealth of Pennsylvania.

3. Modis, Inc. is a corporation organized under the laws of the State of Florida.
4. Modis will be the surviving corporation of the Merger and will continue its
corporate existence under the laws of the State of Florida.

5. The Articles of Incorporation of Modis, as in effect immediately prior to the
Effective Time, shall be the Articles of Incorporation of the surviving corporation until thereafter
amended as provided by law.

6. The Bylaws of Modis, as in effect immediately prior to the Effective Time, shall
be the Bylaws of the surviving corporation until thereafter amended as provided by law.

7. The persons who are serving as directors of Modis immediately prior to the
Effective Time shall be the directors of the surviving corporation and shall hold office from the
Effective Time until their respective successors are duly elected or appointed and qualify in the
manner provided in the Articles of Incorporation and Bylaws of the surviving corporation, or as
otherwise provided by law.

8. The persons who are serving as officers of Modis immediately prior to the Effective
Time shall continue in their respective offices as the officers of the surviving corporation and shall
hold such offices from the Effective Time until their respective successors are duly elected or
appointed and qualify in the manner provided in the Articles of Incorporation and Bylaws of the
surviving corporation, or as otherwise provided by law.
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9. At the Effective Time, all of the issued and outstanding shares of stock of each of
Technologies and Tools shall automatically and by operation of law be canceled. No shares of
stock of Modis or any other consideration shall be issued in exchange therefor. All of the issued
and outstanding shares of stock of Modis shall, at the Effective Time and thereafter, remain issued
and outstanding and no consideration shall be issued in respect thereof.

10.  Each of Modis, Tools and Technologies, acting on its own or in conjunction with
otbers, has the right to abandon the Merger at any time prior to the Effective Time upon a majority
vote of the Board of Directors of the company desiring to abandon the Merger.

IN WITNESS WHEREOQF, the parties hereto have executed this Plan of Merger as of the
date first above written.

ACTIUM TECHNOLOGIES, INC.

Derz!é E. Dewan

Predident

ACTIUM TOOLS, INC. .

Byf

erck E. Dewan
resident

MODIS, INC.

ks —

Perek E. Dq&van
Chairman and Chief Executive Officer
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