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ARTICLES OF MERGER
FISHTHEWORLY HOLDINGS, INC.
{® Florida Corporation)
o,
oy
e T8z
DDS TECHNOLOGIES USA, INC, T s T
(3 Nevada Corporation) V5 & Y“
00 Y
e, F <
=
Under Section $07.1105 of the 2% D
Florida Business Corporation Aot = 7
Ed

DDS Technologies USA, Inc., s Nevada corporation, does hereby certify that;

FIRST: The names and jurisdiction of formation of the merging
cotporations are: Fishtheworld Holdings, Inc. (“Fishtheworld™), formed pursuant to the Business
Corporation Act of the State of Floxids; and DS Technologies USA, Inc. (“DDS™), formed
pussuant to Revised Statutes of the State of Nevada (collectively, the “Campandes™).

SECOND:  The Plan of Merger (the "Plan™), attached as Bxhibit 4 hereto, has
been approved by the Beard of Directors and a majority of the shareholders of Fishtheworld as of
May 23, 2003; and approved by the Board of Dir¢clors and the sole shareholder of DDS as of
May 23, 2003.

THIRD: The name of the surviving corporation is DDE Technolopgies USA,
ne.

FOURTH:  The merper will be effective upon the filing of the Articles of
Merger with the Seoretary of State of the State of Florida and the Secretary of State of the State
of Navada,

FIFTH: ~  Theexecuted Plan is on file af the principal place of business of
DDS: 150 East Palmetto Park Road, Suite 510, Boca Raton, Florida 33432,

SLXTH: A copy of the Plan will be finished by DDS on request and
without cost to any shareholder of the Companiss.

HO 3000?04411 0
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IN WITNESS WHERECF, the undersigned hereby signs these Acticles of Merger
and affirms the statements made herein as true under the penalty of perjury on May 26, 2003.

BELODOLS 819230v1 (RS0 IYO0)

DDS TECENOLOGIES USA, INC.

“Namd. Jdechh Fasclaline
Title: Chief Financial Officer

By

FISETHEWORLD HOLDINGS, INC.

~
"

v
Mame: Joseph Fadiglione
Title: ChiefFinancial Officer

B
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (hereinafter referred to as this
“Plan™ dated as of May 23, 2003, is made and eniered into by and between FISHTHEWORLD
HOLDINGS, INC., a Florida corporation (“Company™) and DDS TECHNOLOGIES USA,
INC., a Nevada vorporation (“DDS™.

RECITALS

A.  Ths Company is a cotporation organized and existing under the laws of
the State of Florida; and

B, DDS is a wholly owned subsidiary of the Company, having been
incorporated on April 10, 2003,

NOW THEREFORE, in consideration of the premises, the mutnal covenants
herein contained and other good and valusble consideration fhe receipt and sufficienicy of which
are hereby acknowledged, the parties hereto agree that the Coropany shall be merged into DDS
(the “Merger’) upon the terms and conditions hereinafter set forth.

ARTICLE 1
MERGER. ~

1.1 OnMay 29, 2003, or a8 s00n &5 practicable thereafter (the “Effective
Date™), the Company shall be merged into DDS, the separate existence of the Company shall
cease and DDS shall continue to exist under the name of “DDS Technologies USA, Inc.” by
virtue of, and shall be governed by, the laws of the Stats of Neveda. DDS Technologies USA,
Inc., as the surviving entity, is sometimes referved to herein as the “Surviving Corporation™. The
address of the registered office of the Surviving Corporation in the State of Nevada will be 6100
Nedl Road, Suite 500, Reng, Nevada 89511,

ARTICIE 2
CERTIFICATE OF INCORFORATION OF DDS

2.1  The Certificate of Incorporation of DDS shall be the Certificate of
Incorporation of the Surviving Corporation as in effeci on the date hereof without change unless
and yntil amended in accordance with applicable law.

ARTICIE 3
BYLAWS OF DDS

3.1  The Bylaws of DDS shall be the Bylaws of the Surviving Corporation as
in effect on the date hercof without change unless and untii amended or repealed in accordance
with applicable law. -

HO3000204411 O
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ARTICLE 4
EFFECT QF MERGER ON S§TOCK OF
CONETITUENT CORPORATION

4,1  Onthe Effactive Dats, (i} ¢ach ouistanding share of Company common
stock, $,001 par value per share (“Company Common Stock™), shiall be converted into one share
of the DDS common stock, $.0001 par value per share, (“DDS Common Stock™), except for
those shares of Company Common Stock with respect fo which the holders thereof duly exercise
their dissenters’ rights uader Floridz law, (i) any fractional DDS Common Stock interests to
which a holder of Company Common Stock would be entitied will be canceled with the holder
thercof being entitled to receive the next highest mumber of whole shares of DDS Commion
Btock, sud (iif) each outstanding share of DDS Common Stock held by the Company shall be
reiired and canceled and shall resume the status of authorized and unissued DDS Common,
Swnck.

4.2  Allrights to acquire Company Commen Stock under or pursuant to any
contractal rights which are outstanding on the Effective Date of the Merger will automatically
be converted into equivalent rights to purchase that whole cumber of DDS Common Stock into
which the number of Company Coramon Stock subject to such dghts immediately pror to the
Effective Date would have been converted in the merger had such righis been excrcised
immediately prior thereto {with any fractional DDS intercsts resulting from the exercise being
rounded up to the next highest whole number). All plans or agreements of the Cotnpapy wnder
which such rights are granted shall be continned and assumed by the Surviving Corporation
tnfess and until amended or terminated in accordance with their respective texms.

43 (a)  Pror to, or as soon as practicable afier the Effective Dhate, the
Surviving Carporation shall mail to each person who was, at the time of mailing or at the
Effective Date, a holder of record of issued and oufstanding Company Commeon Stock (i) a form
letter of transmittal and {ii) instructions for effecting the surrender of the certificate or
certificates, which imroediately prior fo the Effective Date represented issued and outstanding
shares of Cotpany Commos Stock (“Company Certificates™), in exchange for certificates
representing DDS Common Stock. Upoen surrender of a Company Certificate for cancellation to
PDS, together with a duly execufed latter of transmittal, the holder of such Company Certificate
shatl be entitled to receive in oxchange therefore a certificate repregenting thet number of DDS
Common Stock into which the Company Common Stock theretofors represented by the
Company Certificats so surrendered shall have been converted pursuant to the provisions of this
Article 4, and the Company Certificnte g0 swrendered shall forthwith be canceled,

(b}  If any stock eertificate reprasenting the Surviving Comporation is to
be issued in a name other than that in which the Company Certificave surrendered with respect
thereto is registered, it shall be a condifion of such issvancs that the Company Certificate so
susrendered shall be properly endorsed, or otherwise in proper form for transfer, and that the
person requesting such issuance shall pay any transfer or other taxes required by reason of the
issuance to a person other than the registered holder of the Company Certificate surrendersd or

HO3D00204411 O
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shall establish to the satisfaction of the Surviving Corporation that stich tax has been paid or is
not applicable,

()  Adfter the Effective Date, there shall be no further registration of
iransfers on the stock transter books of the Company of the shares of Company Stock, or of any
other shares of stock of' the Company, which were outstanding immediately prior to the Bffective
Date, If after the Effective Date cegtificates representing such shares are presented to the
Surviving Corporation, they shall be canceled and, in the case of Company Certificates,
exchanged for certificates representing DDS Common Stock as provided in this Article 4.

ARTICLE 5
CORPORATE EXISTENCE, DDS$ AND LIABILITIES OF DDS

5.1  Onthe Effective Date, the separate existence of the Company shall cease.
The Company shall be merged with and into DDS in accordance with the provisions of this Plan.
Thereafter, the Surviving Corporation shall possess all the rights, privileges, powers and
franchises, of'a public as well s a private nature, and shall be subject to all the restriciions,
digabilities and duties of each of the parties to this Plan and &l{ and singuder; the rights,
privileges, powers and franchises of the Company and DDS, and all property, real, parsonal and
mixed, and 21l debis due to #ach of them on whatever account, shall be vested fn the Surviving
Corporation; and a)l property, rights, privileges, powers and franchises, and al! and every other
interest shall be thersafier the property of the Surviving Corporation, as they were of the
respective constitient entities, and the tifls to any real esiate whether by deed or otherwise vesied
in the Company and P8 or either of them, shall nof revert to be in auy way impaired by yeason
of the Merger; but all rights of creditors and a1l Liens npon any property of the partics heraio,
shall be preserved unirapaired, and all debts, labilities and duties of the respective constinient
entitics shall thenceforth attach to the Surviving Corporation, and may be enforced against it to
the same extent a¢ if gaid debts, Habilities and dutics had been incurred or ¢ontracted by it.

52  The Company agrees that it will execute sud deliver, or causo to be
executed and delivered, all such deeds, assignments and other instruments, and will take or cause
to be taken snch further or other action as DDS may deem necessary or desirable in order to vest
mn and confirm to the Surviving Corporation title to and possession of all the property, rights,
privileges, immunities, powers, purposes and franchises, and all and every other intarest, of the
Company and otherwise to carry out the intenr and purposes of this Plan.

ARTICLE 6
OFFICERS AND DIRECTORS GF DDS

6.1  Upon the Effective Date, the officers and directors of the Surviving
Corporation shall be officers and directors of the DDS in office at such date, and such persons
shatl hold office in accordance with the Bylaws of DDS or until their ragpective successors shall
hzve been appointed or elected,

H03000204411 0
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8.2  If, upon the Effective Date, a vacancy shall exist in the Board of Directors
of DDS, such vacaney shall be filled in the manner provided by its Bylaws,

ARTICLE?
AMENDMENT; EFFECTIVE DATE

7.1  The Board of Directors of the Company and DDS may smend this Plan at
any time prior to the Effective Date, provided that an amendment made subsequent to the
approval of the Merger by the shareholders of Company shall not {1) alter or change the amount
ot kind of shares to be received in exchangs for or on conversion of all or any of the Company
Stack {2) alter or change any term of the Certificate of Incorporation of DDS, or (3) alter or
change any of the terms and conditions of thig Plan if such alteration or change would adversely
affect the holders of Company Stock,

ARTICLE 8
TERMIMNATION OF MERGER.

8.1  This Plan may be terminated and the Merger ghandoned gt any time prior
to the filing of this Plau with the Secretary of State of Florida and the Sceretary of Stare of
Nevada, whether before or after shareholder spproval of this Plan, by the congent of the Board of
Directors of the Company and DD8.

ARTICLE 9
MISCELLANEOQUS

9.1  Inorderto facilitate the filing and recording of this Plan, this Plan mpy be
executed in counterparts, each of which when so exssuted shall be deemed to be an original and
all such counterparts shall together constitute one and the same instroment.

(SIGNATURES ON FOLLOWING PAGE)
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IN WITNESS WHEREQP, the parties hereto have cansed this Plan to be exscuted
by their respective officers, all as May 26, 2003,

FISHTHEWORILD HOLDINGS, INC., a Florida corporation

By:

L ———
Name:_Jogeph Fascipliong
Tite; Chief Fipapeial Officer

DDS USA TECHNOLOGIES, INC., a Nevada corporation

By:

Nume: Joseph Fasciglions
Title: _ Chief Financial Officer
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g03000204411 C

a/8



