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. ARTICLES OF MERGER-DOMESTIC éUSINESS CORPORATION
, 0888151926 (Fev §1) )

‘-

ln.compliance with the requirements ot 15 Pa.C.S. § 1926 (relating Yo articles of merger or consalidation), the
undersigned business corporatians, deslring to effect a merger, hereby state that: -

1. Thé name of the carporation sunviving the merger ls; Tele-Tradking Tecdmalogies, Inc.

2. (Check and complete one of the following):

__i__ The surviving corparation Is a damestic business corparalion and the (a) address of its current registered office In
this Commanwezith or () name of s commercla! registered office provider and the county of venue s (the
Department Is herehy autharized to comect the fdllowing Information to conform to the records of the Department):

<

- P —

o) Tires Building, 335 Fourth Averma, 7th ¥l Pittchprhn, PA 1 A8399 Al eshamy
Numbar and Strzet . City . . . Sale - - Tp . County
© ) efo: : :
Name o! Commercial Pagisteced Offica Prenides e ) County

For a earpoation raprasantucf by 2 cammarcial registarsd ciica previder, the county In (5] shall be deemed I.pa csunty In which the corporaion Is
located for venua and oficial publication purpases.

' orporatl u=lied forelgn business dorporaﬂon Incorporated urder the laws ot
e SUF\{MHQ copertion B2 o= andgthe (s) address of its current registered office In thl; Commonwealth or.
(b) name of its commercle! registered office provider and the county of venue Is (the Depanfngnt Is hgrehy
authorized to comect the follawing informatlon to conform to the records of the Department):

@

Number and Strast y Suats Zip : County

) c/e:

Name of Cammercis] Ragistered Otfica Provider B - . Cm.mty'

For 2 corparatian represantsd by 3 commercial regisiaced otiica provder, the caunty in {o) shall be deemed the counly In which the carporalien Is ‘
lacatad {a¢ venue and ol publication purpesas.

P

- : ion s ualified farelgn business carparation Incorporated under the faws of —
" The suniing corporslionts @ Fond and thegaddress ot tts principa! office under the laws of such domiciliary

Jurisdiction Is:

. Coun
Nurnbes and Strasat C;*.,. SQlata Zp . ty

. . M v . s e
3. The name and the address of the registered cffice Inthis Commonwezlth or name of commerc reso;
provider and the county of venue of ezch other damestic business (ZEpOTEDARIGTEREIGIEICO0S

which Is a party ta the plan of merger are as folows: Limited Partnership
&mdnﬁ:btg’i?rwmﬂp )ddmdkg:mimcuuk}mdw«ﬁﬂmg}xmd(‘)fﬁmm Countly

Corcerts In Commications, Times Bulldind, 136 Fogrth Averme, 7th Floar, Pittstoreh, PA 15222 w_
PADEPT. OF STATE

——— 0O A ElaYalal
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PLAN OF MERGER
of
CONCEPTS IN COMMUNICATIONS
with and into

TELE-TRACKING TECHNOLOGIES, INC.

This is a Plan of Merger (Agreement) between Concepts In Communications, a

Pennsylvania limited partnership ("CICLP”) and Tele-Tracking Technologies, Inc., a
Pennsylvania corporation (“T1 [*%).

ARTICLE 1

PLAN OF REORGANIZATION

1.01.  Plan Adopted. A plan of reorganization of CICLP and TTT, pursuant to the
provisions of Title 15, Sections 8545 through 8549 of the Pennsylvania Business Corporation
Law and Section 368(a)(1)(A) of the Internal Revenue Code, is adopted as follows:

(a) CICLP shall be merged with and into TTT, to exist and be governed by the laws
of the Commonwealth of Pennsylvania.

(b) The name of the surviving corporation shall be: Tele-Tracking Technologies, Inc.

() When this agreement shall become effective, the separate existence of CICLP
shall cease and TTT shall succeed, without other transfer, to all the rights and property of CICLP
and shail be subject to all the debts and liabilities of CICLP in the same manner as if TTT had
itself incurred them. All rights of creditors and all liens on the property of each of TTT and

CICLP shall be preserved unimpaired, limited in lien to the property affected by the liens .
immediately prior to the merger.

(d) ['TT will carry on business with the assets of CICLP, as well as with the assets of
I'TT.

(e) TTT is the sole limited partner of CICLP and, concurrently with the execution of
this Plan of Merger, TTT has executed a Plan of Merger with CIC Holding Company (“CICH")

the general partner of CICLP. Upon completion of the merger of CICH into TTT, TTT will be
the sole limited partner of CICLP and the sole general partner of CICLP.

(£ The shares of TTT outstanding immediately prior to the effective date of the
merger shall continue as identical shares of TTT after the effective date of the merger.

. 1 TRADEMARK
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(g) The shareholders of TTT prior to the merger shall hold in the aggregate, shares of
TTT immediately after the effectiveness of the plan, sufficient to cast at least a majority of the
votes entitled to be cast generally for the election of directors.

(h) The Articles of Incorporation of TTT, as existing on the effective date of the

merger, shall continue in full force until altered, amended, or repealed as provided in the Articles
or by law.

1.02 Effective Date. The Effective Date of the merger shall be the date when the
articles of merger are filed by the Department of State of the Commonwealth of Pennsylvania.

ARTICLE 2

COVENANTS, ACTIONS, AND OBLIGATIONS PRIOR
TO THE EFFECTIVE DATE

2.01 Interim Conduct of Business; Limitations. Except as limited by this Paragraph
2.01, pending consummation of the merger, each of TTT and CICLP will carry on.its'bus'me.ss in
substantially the same manner as before and will use its best efforts to maintain 1ts business
organization intact, and to maintain its relationships with suppliers and other business contacts.

Except with the prior consent in writing of TTT, pending consummation of the merger, CICLP
shall not:

(@) Create or issue any indebtedness for borrowed money.

(b) Enter into any transaction other than those involved in carrying on its business in
the ordinary course of business.

: . T
2.02 Approval by Shareholders/Partners. ‘.The execution of thlps Agree;z;:;; ’tt)ge'l;'gle

shall constitute approval of this Agreement by the limited partner of Cl(}iL i-,olldr eIr e oh the

limited partner of CICLP on the date of execution hereof and by the s arteh et O eontion

general partner of CICLP, TTT being the sole shareholder qf (;ICH orzlm t ::O o o ovisions of

L ’ £ TTT is not required, pursu
hereof. The approval of the shareholders o ‘ : ' |
T?ilee 15, Sectign 1924 (D)) of the Pennsylvania Business Corporation Law

12777 2 TRADEMARK
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ARTICLE 3

DIRECTORS, OFFICERS AND BYLAWS

3.01 (a) Directors. The present Board of Directors of TTT shall i
as its Board of Directors until a’’ continue to serve

their successors have been elected and ified i
with the bylaws of TTT. and qualified in accordance

(b) Officers. All persons who at the Effective Date of the mer '

(®. ‘ ger shall be executive
or administrative officers of TT [, shall remain as officers of TTT until the Board of Directors
shall otherwise determine.

shall continue in full force as its b

(c) Bvlaws. The bylaws of TTT, as existing on the Effective Date of the merger,
ylaws until altered, amended, or repealed as pro 1ded i
bylaws or as provided by law. i oY e

ARTICLE 4

TERMINATION

401 Circumstances. This agreement may be terminated and the merger may be

abandoned at any time prior to the Effective Date notwithstanding the approval of the
shareholders of either of TTT or CICH, if required, or the partners of CICLP:

(a) By mutual consent of the Board of Directors of TTT and the partners of CICLP.

(b) At the election of the Board of Directors, in its sole discretion, of TIT or at the
election of the partners, in their sole discretion of CICLP if:

(D Any material litigation or proceeding shall be institute.d or thr_eattened |
against either TTT or CICLP, or any of their assets, that, in the opinion of
either the Board of Directors of TTT or the partners of CICLP,
respectively, renders the merger inadvisable or undesirable.

2) Any legislation shall be enacted that, in the opinion of e_ither the Board tgf
Directors of TTT or the partners of CICLP, respectively, renders toe
merger inadvisable or undesirable.

' ffective Date, there shall
3 Between the date of this Agreement and the E _
) have been, in the opinion of either the Boa:@ of Directors of TT1 or E:
partners of CICLP, respectively, any n}atenally adverse ché:;(gi I;n
business or condition, financial or otherwise, of either TTT or .

12777
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4 The Board of Directors of TTT, in good faith, determines that the merger
would not be in the best interest of TTT.

(©) At the election of the Board of Directors of TTT if without the prior consent in
writing of TTT, CICLP shall have:

(1) Created or issued any indebtedness for borrowed money.

2) Entered into any transaction other than those involved in carrying on its
business in the usual manner.

4.02 Notice of Termination. If an election is made to terminate this Agreement and
abandon the merger:

(a) The President of TTT or the general partner of CICLP, as the case may be, shall
give immediate written notice of the election to the other party.

(b) On the giving of notice as provided in subparagraph (a), this Agreement shall
terminate and the proposed merger shall be abandoned and, except for payment of its own costs

and expenses incident to this Agreement, there shall be no liability on the part of either TTT or
CICLP as a result of the termination and abandonment.

ARTICLE 5

INTERPRETATION AND ENFORCEMENT

501 Further Assurances. CICLP agrees that from time to time, as and :vhzz
requested by TTT or by its successor Or assigns, 1t w_ill execute and delg;r }?f czx;s;{ ec;oer
executed and delivered, all instruments necessary OT desirable to effectua.te S T&m}r oy decen; |
CICLP further agrees to take or cause to be taken any further or other actions tas T e e
necessary or desirable to vest of perfect in, or conform of record O}rﬁ othervgs;e (c; e 1ot
possession of all the property, rights, privﬂeges., powers, and franc ts’ifn 1::A edto
this Agreement, and otherwise to carry out the intent and purposes o g

] arts,
502 Counterparts. This Agreement may be executed in any number of counterp
all of which taken together shell be deemed one original.

4 TRADEMARK
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5.03 Controlling Law. The validity, interpretation, and perfdrmance of this
Agreement shall be governed by, construed, and enforced in accordance with the laws of the
Commonwealth of Pennsylvania, the state in which this agreement is being executed.

Executed on the 22° day of February, 1999 at Pittsburgh, Pennsylvania.

Concepts In Communications,
by CIC Holding Company, General Partner

By: , %&M
,,Breﬁ‘fdec_’m/’_’:é__—\
Tele-Tracking Technologies, Inc.

—_ ==
By: e~ I —

Raymond M. Powell, Chief Operating Officer
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