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ARTICLES OF MERGER
Merger Sheet

MERGING:

MEDIA ON DEMAND.COM, INC., a Delaware corporation not qualified to
transact business in the State of Florida

INTO

VDAT/MOD ACQUISITION CORP., a Florida entity, P0O2000010884

File date: February 7, 2002

Corporate Specialist: Darlene Conneli

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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MEDIA ON DEMAND.COM, INC. = =2
{a Delaware corporation) “n =
WITH AND INTO e @

VDAT/MOD ACQUISITION CORP.
(a Florida corporation)

Pursuant to Section 807.1105 of the Florida Business Corporation Act, the
undersigned corporations adopt the following Anticles of Merger:

FIRST: The plan of merger is as follows:

1.  Merger. MEDIA ON DEMAND.COM, INC., a Delaware corporation

(“DELAWARE"}, shall be merged (the “Merger”) with and into VDAT/MCD
ACQUISITION CORP., a Florida corporation bearing Document Number
PR2000010884 (Florida™. FLORIDA and DELAWARE are somelimes
hereinafter collectively referred 1o as the “Consfituent Corporations.”
FLORIRA shall be the surviving eorporation of the Margar (the "Surviving
Carporation”}, effective upon the date when these Ardicles of Merger are
filted with the Department of State of the State of Florida and the
Certificate of Merger is filed with the Siate of Delaware (the “Effective
Date”).

2. Articles of Incorporation and By-Laws. The Aricles of
Incorporation and the By-Laws of FLORIDA, as same shall exist from and
after the Effective Date, shall be the Articles of incorporation and By-Laws
of the Surviving Corporation following the Effective Date, unless and until
the same shall be amended or repealed in accordance with the provisions
thereof or applicable law, which power to amend or repeal is hereby
expressly reserved, and all rights or powers of whatscever nature
conferred in such Articles of Incorporation and By-Laws of the Surviving
Corporation following the Effective Date, unless and until the same shalf
be amended or repealed in accordance with the provisions thereof or
applicable law, which power to amend or repeal is hereby expressly
reserved, and all rights or powers of whatsoever nature confarred in such
Articles of Incorperation and By-Laws of the Surviving Corporation, shall
constitute the Aricles of Incorporation and By-Laws of the Surviving
Corporalion separate and apart from these Articles of Merger.
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3. Succession. On the Effective Date, FLORIDA shall continue its
corporate existence under the laws of the State of Florida, and the
separale existence and corporaie organization of DELAWARE, except
insofar as it may be continued by operation of law, shall be terminated and
caase.

4. Conversion of Shares. On the Effective Date, by virtue of the
Merger and without any further action on the part of the Constituent
Corporations or their shareholders, all outstanding shares of DELAWARE
capital stock shail be converted at the Effective Date of the Merger into the
right to receive an aggregate of 3,400,000 fully paid and nonassesshie
restricted share(s) of Visual Data Corporaticn (*VDAT™), common stock,
$.0001 par value, pursuant to Section 3,1 of the Agreement and Plan of
Merger (the "Plan of Merger’) between VDAT and DELAWARE and
certain of DELAWARE's shareholders. Each share of common stock of
FLORIDA issued and outstanding prior to the Effective Date shall remain
outstanding.

SECCND: The Effective Date of the Merger is the date upon which thase
Articles of Merger are filed with the Secretary of the State of Florida and the
Certificate of Merger is filed with the State of Delaware.

THIRD: The Plan of Merger was adopted by FLORIDA’s Board of Directors by
Unanimous Written Consent dated January 25, 2002, by FLORIDA’s Shareholder
by Unanimous Written Consent dated January 25, 2002, by DELAWAHE’S Board
of Directors by Unanimous Writtan Consent dated January 15, 2002; and by a
majority of DELAWARE's Shareholders by Written Consent dated January 2587,

2002,

Signed this 7 __ day of February 2002.
MEDIA ON DEMAND.COM, INC. VDAT/MOD ACQUISITION CORP.
& Delaware corporation 2 Florida corporation
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Charles Saraclno its President Randy 3. 3elman, its President
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