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COMMONUWEALTH ©OF PENNSYLVANTIA

DEPARTMENT OF STATE

MAY 0%. 2000

TO ALL WHOM THESE PRESENTS SHALL COME. GREETING:

CONCEPTUAL SYSTEMS. INC.

I. Kim Pizzingrilli, Secretary of the Commonwealth of
Pennsylvania do hereby certify that the foregoing and annexed is a true

and correct photocopy of Articles of Merger

which appear of record in this department

IN TESTIMONY WHEREQF. I have
hereunto set my hand and caused
the Seal of the Secretary's
O0ffice to be affixeds the day
and year above written.

Secretary of the Commonwealth
JSouw
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Micrefim Number Find with the Oe?rmu.x ot Stare o9 _
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Entty Numbaer

Lcrise Sacralary of the Commonwaath

ARTICLES OF MERGER-DOMESTIC BUSINESS CORPORATION
05C8.151526 (Rav %)

In compliznes with tha requirementy of 15 PAC S, § 1325 (ralating to artictes of merger or 2ansalidalion), e undersignad business
£3p0rations, esiring 10 effact 4 merjer, herely siile fat
isision Corp

1. The name of the sarporaticn surviving the marger la: MG Asqu

4
2. (Check and complats one ol the followlng):
T X e SUARNG EBMErLICN i 3 dOMastc DUiness corsoration and tha (3) addres 5 5 ifs curren ragisterad ~fica in il
Cormmernwaaltn or () name of its commersial reqislered affice provicer And ha souy af venue is (ne Decarment s hersov
1merswd (0 correst he foflawing infarmacicn 13 canlarm ta the recoras ¢f the Depearant):

1524 Markes Streat ?hiladalphia Pernsylvania 15104

{a}
Nurmpdr ane Sueet Cicy Staw Zp

{9 o
Name of Commarsial Ragistersd Ctlice Provider

Far 3 peration resresented by 8 commersial regisiarad ofice provicar, the county n (2) srall De deamad De 22l i wien

cerperaicn i located lor venue and sfical publicaticn purpesas.
TG Loriving Corporlion 8 1 quaiffied forsign Dusiness COMGNLIoN iINCIrpCratad under the 'aws of

and ™a 13) addreas 3! its sumant raGinterad aMmee in this Commanwedth o (3) name of its commercial regisierae Ce peavicer
a+¢ ™4 ccunty f vacue is (he Capammant & haredy authorzed 1o Samect he lollowing intsnaton o conlgrm fo e records o e

boTare

Cepammant):

6}
Numtar and Sureat City ; Caunty

[e1R-+-5
Name of Cammerca Registers3 Ctiica Provicar Cauny

For a corporation regresentad By 3 caommarzial reglatened offics provicar, the caunty n Q) shall de desmed the county in which the
cororstion is located for varue anc OfMcial pudicaion purposas.

e ———

. The SuAVViNg CO/PGraton i & rorGuAlfied foreign Su3ines CIPOrticn Incamersiad under tna laws of
and T a2dress of 19 procpy oMce under the laws of sueh Jomicitasy furddisgan

Nurmdet and Sveet Ciy State

3 The e 1od To address of the ragistared oties in i Commanwealin or name :
00urty o carve of 04Lh 2T COr"e ' DUSINGLS COMDONIIONA ARC qualified Rareign Duliness c3rpa-au0N which 8 & pary ¢

marge 44 31 holows

of X3 commarcial resistered oMice rovier &g e
epan

Addrars of Regitisred Olics ot Name of Cammercial Reglatersd Office Provider Caunty

Nama ol Corparation

e v y N . « B - A . t
ior epteal Svate s, o, L1010 KasbDe A Sl deededieidddses peoiere b v gttt O L O
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4 (Chach. e~d i dpgropriste compiele, one of the ‘clowng)

by

,_J_(_, The plan of merser shall be »fectve upon Ping thase Articias of Memer rn e Deparimant ot State

Tne pian al rergaer shad be s*ecve on. al .
Date

5. The mannar in which the plan of merger was aCoplad Dy 835h 9omes i COrporaton 13 as tolows:
Namae of Comorahon Manne: of Adoptor

SMG Acquis:tion Corp Resolution of Board of Directors & Resolution of Shareholders

6. (Sirike out this paragraph & no foreign corporation is & party 10 the mernger). The plan was authorized, acoplad or
Approved, as the case may be. by the loreign businass corparation (or each of the foreign business corporations) party 1o the plan in
accorcance with the iaws of the [urisdiction in which 1t is incorporated

7. (Check, and If appropriate complete, one of tha following):
—*_The plan of merger is set forth in full in Exhibit A attachad hereta and made & part hecaol,
—— Pursuant 1o 15 P&.C.S. § 1901 {relating lo omissicn of cenain provisions from filed plans) the provisions, it any. of the plan of merger
mat amend or constitute the operative Anticles of Incorporation of the surviving corparasion as in elfect subsequent 1o the oftective

cate of Ine plan are set forth In full in Exhibit A aitached hereto and made a pant haneol. The full text of the plan of merger is on file
at ts principal place of busine’  f tha surviving corporation, the address of which is:

Numbar and Street City State Zp County

IN TESTIMONY WHEREOQF, the undersigned corporalion or each undersigned comaration has causad thoss Articias of
Marger to ba signed by 8 duly authorized officer Mereo! this dayof March ,10 99

SMG Accuisition Coxw

(Name of Corperation)
BY; A/M Aﬁ/\/'

L {Signature)

TITLE: Michael Aronson, President

Concentual Svstems, Inc.

{Name of Corporation)
BY: % §

TITLE: Stechen Forrer, President

{Signature)
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AGREEMENT AND PLAN OF MERGER

PARTIES: CONCEPTUAL SYSTEMS, INC.
a Maryland corporation {"Conceptual”)
1010 Wayne Avenue, Suite 1420
Silver Spring, MD 20910

SMG ACQUISITION CORP.

a Pennsylvania corporation (*Newco®)
3624 Market Street

Philadelphia, PA 19104

March 19, 1999

BACKGROUND: Newco is a wholly-owned subsidiary of Strategic Management
Group, Inc. (“SMG”). Conceptual, SMG, Newco and Stephen Forrer and Audrey
Forrer {collectively, the “Stockholders”) have entered into an Agreement and Plan of
Reorganization, dated this date (the “Reorganization Agreement”), that contemplates
the consolidation and merger of Conceprual wich and into Newco (the "Merger™) in
accordance with the provisions of the Reorganization Agreement and the provisions of
this Agreement and Plan of Merger (this "Plan”).

NOW, THEREFORE, in consideration of the murual agreements contained herein
and subject 10 the satisfaction of the terms and canditions set forth herein and in the
Reorganization Agreement, the parties hereto, intending to be legally bound, agree as
follows:

1. Mager. On the Effective Date (as defined below), Conceptual shall be
consolidated and merged with and into Newco in accordance with the provisions of
this Plan and in compliance with the Penasylvania Business Corporation Law and any
other applicable corporate laws (the “Corporation Laws"), and the Merger shall have
the effect provided for in the Corporation Laws. Newco (sometimes referred to as the
*Surviving Corporation”) shall be the surviving corporation of the Merger and shall
continue 1o exist and to be governed by the laws of the Commonwealth of
Pennsylvania. The corporate existence and ideatity of Newco, with its purposes and
powers, shall continue unaffected and unimpaired by the Merger, and Newco shall
continue as a wholly owned subsidiary of SMG after the Effective Date. On the
Effective Date, Newco shall succeed to and be fully vested with the corporate existence
and identity of Conceptual, and the separate corporate existence and identity of
Conceprual shall cease.
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1 Charzer. Immediazely afrer the Merger, the Cenmificats of lacorporation
of the Survivizg Corporation shall be that of Newen immediately before the Merger.

4, Bylazs. lmmediazely afrer the Merger, the Bylaws of the Surviving
Corporadoz stall be those of Newce immediately before the Merge:,
5. Dirscrors. lmmediately afrer the Merger, the direczors of the Surviving
corporation shall be the followiog persons, who shall serve in accordance with the
Bylaws of the Survising Corporation:

Mickael Aroason
Stephen Forrar
Joseph Geltoskt
Willkam Pocklington
Leslie Spero

é. OFicer. Immediately after the Merger, the officers of the Survivizg
Corparation shall be the followiag persoas, who shall serve in accordance with the
Bylaws of the Surviving Corporation:

Chairman, Chief Executive Officer
Stephen Forrer Vice Chairman
Joseph Gekoski President and Chief Operating Oficer
Michael Aronson Executive Vice President/Chief
Financial Officer and Secretary

7.1  Ou the Effective Date, the common capital stock of Conceprual
(“Conceprual Stock™), issued and outstanding immediately before the Effective Date
skall, by virrue of the Merger and without any acton oo the part of the halders
thereof, be automadeally converted into and become 4C0,0C0 shares of SMG Common
Stock, $.01 par value per share (“SMG Stock”) (such aggregate number nf skares of
SMG Stock being referred to herein as, the “SMG Coaversion Shares).

7.2 1If, between the date of the Reorganization Agreement and the
Effsctive Date, there is a ckange in the number of issued and outstanding shares of
SMG Scock as a result of a stock splic, reverse stock splic, stock dividend,
reclassification, exchange of shares or similar recapitalizadon, then the number of
SMG Coaversion Shares shall be appropriately adjusted. The number of SMG
Coaversion Shares shall not be adjusted 1s a result of aay other changes in the pumber
of issued 2ad outstanding shares of SMG Stock, such as changes resulting from
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aequisitions or offerings or changes resulting from exercises of s1ock options, purchases

cr awards of stock, or similar transactions under SMG’s stock apisa, purchase azd
avard plans,

7.3 No frictional skares of SMG Stock shall be issued as a resulr of
the Merger, Ln licu of the issuance of fractional shares, the number of shares of SMG
Stock 10 be issued to eack Stockholder in accordines with this Agreement shal! be
rounded off to the nearest whole aumber of shares of SMG Seack.

8. Allocation of SMG Excharzz. The SMG Conversion Shares shall be
allocared among the individual Stockholders in proportion to their respective
perceatazs of swnership iaterests in Conreptual immediately prior to the Effactive
Date.

9, Conceptusl Stock keld by Conceprigl. On the Effective Date, azy
stares of Conceprual Stack that zre held by Conceprual (as treasury shares)
immediately before the Effective Date shall, by virtue of the Merger and without agy ™ -
action oa the part of the holdar thareof, be automatically canceled.

10 Exchangr Procedyres. Uson surrender of stock cartficates representing
bis or her respective stock ownership incerests in Conceptual, SMG shall issue o each
stockholder certificates represeating the appropriate number of Coaversion Shares
determined in accordance with Section 8 abave.

1 Effective Dace. As usedd in chis Plan, the "Effective Date” shall mean the
date upon whick this Plan and 1 proper Certificate or Articles of Merger for the
Merger have besn duly signed and filed with the proper officials of the
Commonwealth of Penrsylvania and the Seate of Marylaad, :

. 120 Emtire Understanding. This Plan, ‘together with the Reorganization
Agreemeat (and the Exhibits and Schedules thereto), states the entire understandiag
among the parties hereto with respect to the subject marter hereof aad supersedes all
prior oral and writtea communications and agreements, and all contemporaneous oral
communications aod agreements, with respect to the subject matter hereof No
amendment or modificatioz of this Plan, and no walver of any provision of this Plan,
shall be effective unless in writing and signed by the party against whom enforcement
is sought. The obligations of the parties under this Plan shall be subject to all of the
terms and conditions of the Reorganization Agreement. If the Reorgarization
Agreemeat is terminated in accordance with its terms, then this Plan shal]
simultaneously termirate, and the Merger shall be abandoned without further action
by the parties hereto,

13, Darties n Interest. This Plan shall bind, benefic and be enforceable by
and against the parties hereto and their respective successors and assigns. No party
kerero shall in any manner assign any of its rights or obligations under this Plan
without the express prior written consent of the other parties. Nothing ia this Plan or
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the Reorganization Agreerment iy inteaded o confer, or thall be deemed to confer, any
rights or remedies upoa any persons other than the parties hereto and their respective
stockhelders and directors.

4. Sewerabiliyy. If any provision of this Plan is construed to be iavalid,
illegal or unenforceable, then the remiining provisions hereof shall not be affected
thereby and skall be enforceable without regard thereto.

15. Cownterparn. This Plan may be exccuted in any cumber of
counterparts, each of which when so exscuted and delivered skall be an original hersof,
and it shall not be necessary in making proof of this Plan to produce or accouat for
more than one countzrpa:t hereof.

15. Secrion Meadings. Section and subsection headings in this Plan are for
convenjence of reference oaly, do not corstitute a part of this Plag, azd shall noc afiect
its interpretation. ‘

17, Raferences. All words used in this Plan shall be construed to be of such
zumber and gender as the coatext requires or permits,

[(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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N TESTIMONY WHEREQF, each undzraigned corporation has caused chis
Agreement and Plag of Merger 1o be signed by 2 duly authorized officer a5 of the dite
first srated above.

h CONCEPTUAL SYSTEMS, INC.

By: @Q\\ﬂ\— T%

Nime_Srsypid) €. TRANSA—
Tide PRR P~

{ STRATEGIC MANAGEMENT GROUD, INC.

- /M/;é ,Z/&,-——’———
Name: ﬂ/ﬂ /420 ~NEan

Title: 7.0k

ISMG ACQUISITION CORP,

] //‘4 . //\b_____

Name: MIQ) 7420&0'\"

Ticle: feac DT
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IN TESTIVMONY WHEREOF, each undersigned corporation hay caused this

Agreement and Plan of Merger 1o be signed by 2 duly autherized officer as of the dute

first stated above,

STRATEGIC MANAGEMENT GROUF, INC,

CONCEPTUAL SYSTEMS, INC.
SMG ACQUISITION CORP.






