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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

May 5, 1998

The State Corporation Commission finds the accompanying articles
submitted on behalf of

SPECTRUM TECHNOLOGY GROUP, INC.

to comply with the requirements of law. Therefore, it is ORDERED
that this

CERTIFICATE OF MERGER

be issued and adwmitted to record with the articles in the office
of the Clerk of the Commission. Each of the following:

AD SYSTEMS LLC

is merged into SPECTRUM TECHNOLOGY GROUP, INC., which continues to
exist under the laws of NEW JERSEY with the name SPECTRUM
TECHNOLOGY GROUP, INC.. The existence of each non-surviving entity
ceases, according to the plan of merger.

The certificate i1s affective on May 5, 1998.

STATE CORPORATION COMMISSION

B777 W

Commissioner

MERGACPT
CIS20436
98-05-05~-0090
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. B . MARE
CERTIFICATE OF MERGER EILED
AD SYSTEMS, LLC, WAY 8 1998
i Limited Liab C
* Vicginia ility Company LONNA R. HOOKS
INTO Secretary of State

SPECTRUM TECHNOLOGY GROUP, INC.,
& New Jersey corporation .

Pursuant to the provisions of Section 14A:10-4.1 of the New Jersey Business
Corporation Act (the "NJBCA®) and Section 13.1-1072 of the Virginia Limited Liability
Company Act, the undersigned certify that each has approved, adopted, certified, executed
and acknowledged the following Cextificate of Merger for the purpose of mesging Ad
Systems, LLC, a Virginja limited liability company (*Ad Systems"), with and into Spectrum
Technology Group, Inc., a New Jersey corporation ("Spectrum®).

1. On Febrvary 27, 1998, an Agreement and Plan of Merger attached
hereto as Bxhibit "A® (the “Agreement of Mexrger™), was approved, adopted, cextified,
executed and acknowledged by the undersigned in the manner prescribed by Section
14A:10-1 of the NJBCA and Section 13.1-1070 of the Virginia Limited Liability Company
Act.

2. The name of the surviving entity shall be Spectrum Technology Group,
Inc., a New Jersey corporation.

3. Pursuant to Section 14A:10-3(4) of the NIBCA, the merger was
approved by the Board of Directors of the surviving corparation and no vote of the
shareholders of Spectrum was required because of the applicability of subsection 14A:10-3(4)
of the NJBCA.

4, The number of members of Ad Systems entitled to vote on the merger
is one (1). The number of members of Ad Systems that voted for the merger was one (1).
The number of members of Ad Systems that voted against the merger was zero (0).

s. The Certificate of Incorporation of Spectrum shall be the Certificate of
Incorporation of the surviving entity,

DAE-4204.1
Mavh 4, 3598 £:223m
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Dated this 27th day of February, 1998.

) SPECTRUM TECHNOLOGY GROUP, INC.,
a New Jersey corporation

e
Name: Mac J. Slingerlend

Title: Executive Vice President

AD SYSTEMS, LLC, a Virginia
limited lability company

By: 7 {
Name: é J. Slingerlend

Title: Manager

TRADEMARK
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EXHIBIT A

. AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated Bebruary 27, 1998, is
between Spectrumy Technology Group, Inc., a New Jersey corporation ("Spectrum™), and Ad
Systems, LLC, a Virginia limited lability company (“Ad Systems®).

WHEREAS, the board of directors of Spectrum and the members of Ad  *
Systems have determined that it is advisable and in the best interests of each such entity that
Ad Systems merge with and into Spectrum as avthorized by the statutes of the States of
Delaware and Virginia and upon the terms and sobject to the conditions of this Agreement.

NOW, THEREFORE, in consideration of the mutual agreements and
covenants set forth herein, Spectrum and Ad Systems hereby agres as follows:

) N Merger. Upon the terms and subject to the conditions set forth in this
Agreement, Ad Systems shall be merged with and into Spectrum (the *Mesger™), and
Spectrum shall be the surviving corporation (sometimes hereafier referred to as the
*Surviving Corporation”). The name of the Surviving Corporation shall be Spectrum
Technology Group, Inc., a New Jexscy corporation. The Merger shall be effective
upon filing or upon such later date which the Certificate of Merger and Articles of
Merger are filed with the Secretaries of State of the States of Delaware and Virginia, yew Jersey
respectively (the "Effective Date").

2. Governing Documents. The Certificate of Incorporation of Spectrum,
as in effect immediately prior to the Effective Date, shall be the Certificate of Incorporation
of the Surviving Corporation without change or amendment until thercafter amended in
accordance with applicable law. The Bylaws of Spectrum, as in effect immediately prior to
the Effective Date, shall be the Bylaws of the Surviving Corporation without change or
amendment until thereafter amended in accordance with applicable law,

3. Succession; Officers and Directors. On the Effective Date, the
scparate existence of Ad Systems shall cease and Spectrum, as the Surviving Corporation,
shall possess all the rights, privileges, powers and franchises of a public and private nature
and be subject to all the restrictions, disabilities and duties of Ad Systems; and all tights,
privileges, powess and franchises of Ad Systems, and all property, real, personal and mixed,
and all debts due to Ad Systems on whatever account, and all other things in action
belonging to Ad Systems, shall be vested in the Suzviving Corporation; and all property,
rights, privileges, powexs and franchises, and all and every other interest shall be thereafter
as effectively the property of the Surviving Corporation as they were of Ad Systems, and the
title to any real estate vested by deed or otherwise in Ad Systems, shall not revert or be in
any way impaired by reason of the Merger; but all rights of creditors and all liens upon any
property of Ad Systems shall be preserved unimpaired, and all debts, liabilities and duties of
Ad Systems shall thenceforth attach to the Surviving Corporation and may be enforced
against it to the same extent as if such debts, liabilities and duties had been incuxred or
contracted by the Surviving Corporation. All acts, plans, policies, agreements,
arrangements, approvals and authorizations of Ad Systems which were valid and effective

DG samdld
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policies, agreements, arrangements, approvals and authorizations of Spectrum and shall be as
effective and binding thereon as the same were with respect to Ad Systems.

On the Effective Date, except as provided elsewhere in this Agreement, the
directors and officers of Spectrum shall be and continue as the officers of the Surviving
Corporation to hold the positions in the Surviving Corporation to which they have been
elected as directors and officers of Spectrum and to serve in accordance with the bylaws of
the Surviving Corporation; and the employees and ageats of Ad Systems shall become the
employees and agents of the Surviving Corporation and shall continue to be entitled to the
same rights and benefits which they enjoyed as employees and agents of Ad Systems.

4. Further Assurances. From time to time, as and when required by
Spectrum, or by its successors and assigns, there shall be executed and delivered on behalf of
Ad Systems such deeds and other instruments, and there shall be taken or caused to be taken
by it all such further and other action, as shall be appropriate or necessary in order to vest,
pexfect or confirm, of record or othexrwise, in Spectrum the fitle to and possession of all
propesty, interests, assets, rights, privileges, immunities, powers, franchises and authority of
Ad Systems, and otherwise to carry out the purposes of this Agreement, and the officers and
directors of Spectrum are fully authorized in the name and on behalf of Ad Systems or
otherwise, to take any and all such action and to execute and deliver any and all such deeds
and other instruments.

5. Cancellation of Ad Systems Juterests, On the Effective Date, the
membership interests in Ad Systems presently owned shall be canceled and no shares or
other security shall be issued in respect theroof.

6. Amendment. Subject to applicable law, this Agreement may be
amended, modified or supplemented by written agreement of the parties at any time prior to
the Bffective Date with respect to any of the terms contained in this Agreement.

7. Abandonment., At any time prior to the Effective Date, this
Agreement may be terminated and the Merger may be abandoned by the board of directors
or members, as applicable, of either Spectrum or Ad Systems, or both, if circumstances arise
which, in the opinion of the members or board of directors, as applicable, of either Ad
Systems or Spectrum make the Merger inadvisable.

8. Representations of Ad Systems. Ad Systems represents and warrants
that its outstanding obligations are those reflected in its financial statements as of the
Effective Date and that there are no undisclosed liabilities known to its managers or
members,

9.  Counterparts. This Agreement may be executed in two or more *
counterparts, each of which shall be deemed to be an original and the same agreement,
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10.  Agreement for Service of Process. The Surviving Corporation, from
and after the Bffective Date, agrees that it may be sued and served with process in the State
of Virginia at 5511 Staples Mill Road, Richmond, Virginia 23228, c/o Edward R, Parker, in
any proceeding for the enforcement of any obligation of Ad Systems. The Surviving
Corporation irrevocably appoints the Secretary of State of the State of Virginia as its agent to
accept sexrvice of process in any such proceeding,

11. Governing Law. This Agreement and the legal relations between the
parties shall be governed by and construed in accordance with the laws of the State of New
Jersey.

Tkl

TRADEMARK
REEL: 002209 FRAME: 0025



MAY-B4-1998 1B:8S CT CORPORATION

N WITNESS WHEREOF, Ad Systems and Spectrum have cansed this
Agreement to be signed by their respective duly authorized managers and officers as of the
date first above written.

AD SYSTEMS, LLC, a Vixginia limited
Hability company

s

Name: M€ J. Slingerlend
Title: Manager

SPECTRUM TECHNOLOGY GROUP, INC.,

New Jessey corporaﬁJ
BY.% —d

Name: J. Slingerlend
Title: Executive Vice President

TOTAL .7
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