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Pursuant to the pravisions of the Flonda Corporations Act, the undersigned corporadons adopt
the following articles of merger:

1. The Agreement and Plan of Merger is as follows:

Apreement snd Flan of Merger dated ,ZW {1, 2004 berween
Safeline, Inc., 2 Florida corporation (“Safeline”) and Safeline AVS, Inc., 8 Florida

carporation ("AYS"),

WHEREAS, each of Safeline and AVS is a wholly-owned subsidiary of
Mettler-Toledo UK Holding Compzny; and

WHEREAS, it i5 in the best interests of sach of Safeline and AVS that
AVS be merged with and into Safeline; and

WHEREAS, the Board of Directors and sharsholders of each of Safeline
and AVS have approved the metger of AVS into Safeline and the adeption and
entering into of the Agreement and Plan of Merger;

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties herato azree a4 follows:

1. Merger. On [yccartwr 3{2004 (the “Effective Date"), AVS shall merge
Wwith and into Safeline, and Safeline shall be the surviving corporation to such
merger (sometimes herein referred to as the "Surviving Carporation™). The
parties agree to file or canse to be filed all such certificates and instruments as
sha)} be necessary or desivable to effect the merger of the companies pursuant to
the laws of the State of Florida.

2. Name. The nazme of the Surviving Corporation shall be Safeline, Inc.
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3. Certificats of Incorporation and By-Laws. The Certificate of
Incorporatien and By-Laws of the Surviving Corporaton shall be those of

Safeline.

4. irectors Officers of the iving Corporation. The Directors and
Officers of the Surviving Corporation shall be the directors and officers of
Safeline.

5. Shares. On the Effective Date, each share of comumon stock of Safe{ine
shall be deemnad to be one share of common stock of the Surviving Corporation,
#nd all shares of capital stock of AVS shall be deemed canceled,

2. The Agresment and Plan of Merger was adopted by Safeline on Dyne— ) 2004 and by

AVSan

A, 2004 by conzent in wiiting signed by the haldars of outstanding ghares

of gach respective corporation having not less than the minimum number of vgles necessary to
adopt such plan, s provided by the articles of incorparation of the respectjve corporations, and
in accordance with Section 607.1103 of the Florida Corporarions Acr.

3. The mexger described herein shall be effective ontrecue s _‘3_! 2004,
Dared; -fm-f /M, 2o Safeline, Inc,

Name: James T. Bellerjeau
Titde: Assistant Secrerary

Dated: Tw«z i d Safeline AVS, Inc.

By:(ﬁ@mm ¥

Name:“¥dmes T. Bellerjeau
Title: Assistant Secretary

F.a83-da5
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AGREEMENT AND PLAN OF MERGER

Agreement and Plan of Merger dated Tiar.  {F, 2004 between Safeline, Inc., 4
Florida corporation (“Safeline™) and Safeline AVS, Inc., a Floridz carporation {“AVS").

WHEREAS, cach of Safelins and AVS is 2 wholly-owned subsidiary of Merler-Toledo
UK Holding Company; and

WHEREAS, it is in the bes! interests of each of Safeline and AVS that AVS be merged
with and into Safeline; and

WHEREAS, the Board of Diractors and shareholders of cach of Safeline and AVS have
approved the merger of AVS into Safeline and the adoption and entering into of this Agreement
and Flan of Merger;

NOW, THEREFORE, for good and valuable eonsideration. the receipt apd sufficiency of
which is hereby acknowledged, the parties hereto agree as follows:

1. Merger. OnBygmber 31, 2004 (the "Effective Date"), AVS shall merge with and into
Safeline, and Safeline shall be the snrviving ¢orporation to such merger (sometimes herein
referred to ag the "Surviving Corporation”). The partics agre= to Gle or cause to be filed &) such
certificates and instruments as shall be necessary or desirable to effect the merger of the
companies pursuant to the laws of the State of Florida.

2. Name. The name of ths Surviving Coyporation shall be Safeline, Inc.

3. Certificate of Incornoration and By-Laws. The Cartificate of Incorporstion and By-Laws
of the Surviving Corporation shall be those of Safeline.

4. Dirae ) e Sutyiving Corporation. The Directors and Officers of the
Surviving Corporation shall be the directors and officers of Safeline,

5. Shares. Om the Effective Date, each share of common stock of Safeline shall be deamed
to be one share of common stock of the Surviving Corparation, and 211 shares of capital stock of
AVS shall b deemed canceled.
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Dared: Lﬂ _4 2004

Safeline, Inc. Safeline AVS, Inc.

By: _v(] By: ( '; LAty g—"\
Neme: James T. Bellerjeau Name: Jimes T. Bellerjeau

Title: Assistant Secvetary Title: Assistant Secretary

TOTAL P.@5




