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File Number 5423-780-4

State of dllingis
Office of
‘The Secretary of State

ADhereas, ARTICLES OF MERGER OF
INNOVATIVE TECH SYSTEMS, INC.
INCORPORATED UNDER THE LAWS OF THE STATE OF ILLINOIS HAVE BEEN
FILED IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 15984.

Now Therefore, I, George H. Ryan, Secretary of State of the State of
lllinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the
aforesaid corporation.

gn Testimony Whereof, | hereto set my hand and cause to be
affixed the Great Seal of the State of Illlinois,
at the City of Springfield, this  ,grg

day of JANUARY AD. 19 and of
the Independence of the United States the two
hundred and

Ai?/v@«m

Secretary of State
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Form BCA'1 1 .25

(Rev. Jan. 1895)

ARTICLES OF MERGER
CONSOLIDATION OR EXCHANGE

File #C(ﬁé? S -

George H. Ryan
Secretary of State _
Department of Business Services

DO NOT SEND CASH!
Remit payment in check or money

order, payable 1o "Secretary of State.”

Filing fee is $100, but if a merger or
consolidation of more than 2 corpo-
rations, $50 for each additional cor-
poration.

FILED

JAN 28 1993

GEORGE H. RYAN

SECRETARY OF STATE

This space for use by

Date

!
Filing Fee $ /

Approv?f\z !

— L

L

1. Names of the corporations proposing to

Name of Corporation

Innovative Tech Systems, Inc.

d
consoudate
exchange shares

Illinois

State or Country

Corporation File No.

Of Incorporation

, and the state or country of their incorporation:

Innovative Tech Systems, Imc.,of Delaware

Delaware

2. The laws of the state or country under which each corporation is incorporated permit such merger, consoli-

dation or exchange.

GSurviving )
Name of the new
acquiring

3. (a)

(b) it shall be governed by the faws of:

corporation:

Innovative Tech Systems, Inc.

Illinois

4. Plan of consoli!ation is as follows:

exchange

see attached Exhibit A

If not sufficient space to cover this point, add one or more sheets of this size.

EXPEDITED

JAN 20 1598
TRALSFEWRY OF STATE
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5. Plan of consdlidation was approved, as to each corporation not organized in lllinois, in compiiance
exchange with the laws of the state under which itis organized. and (b} as 1o =ach
Iflinois corporation, as follows:

(The following items are not applicable to mergers under §11.30——90% owned subsidiary provisions.
See Article 7.)

(Only "X one box for each corporation)

By the shareholders, a

resolution of the board of By written consent of
directors having been duly the sharehoiders having
adopted and submitted to not less than the
a vote at a meeting of minimum  number  of

sharehoiders. Not less votes required by
than the minimum number statute and by the .

h . . . By written consent
of votes required by articles of incorporation. of ALL the

statute and by the articles Shareholders vyho h;ve shareholders entitled
of incorporation voted in not consented in writing 5 ypote on  the

favor of the action taken. have been given notice  action, in accord-
in accordance  with  ance with § 7.10 &
(8§ 11.20 §7.10 (§11.220) §11.20
Name of Corporation none of the above apply - see Exhibit B
O U ]
O O O
O O O
O O O
U C O

8. (Not applicable if surviving, new or acquiring corporation is an lilinois corporation)

It is agreed that, upon and after the issuance of a certificate of merger, consolidation or exchange by
the Secretary of State of the State of Illinois:

a. The surviving, new or acquiring corporation may be served with process in the State of Illinois in
any proceeding for the enforcement of any obligation of any corporation organized under the laws
of the State of lllinois which is a party to the merger, consolidation or exchange and in any
proceeding for the enforcement of the rights of a dissenting shareholder of any such corporation
organized under the laws of the State of lllinois against the surviving, new oOr acquiring corporation.

b. The Secretary of State of the State of lllinois shall be and hereby is irrevocably appointed as the
agent of the surviving, new or acquiring corporation to accept service of process in any such
proceedings, and

c. The surviving, new or acquiring corporation will promptly pay to the dissenting shareholders of any
corporation organized under the laws of the State of Hlinois which is a party to the merger,
consolidation or exchange the amount, if any, to which they shall be entitied under the provisions
of "The Business Corporation Act of 1983” of the State of lilinois with respect to the rights of
dissenting sharehoiders.

TRADEMARK
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7. (Complete this item if reporting a merger under § 1 1.30—90% owned subsidiary provisions.)

The number of outstanding shares of each class of each merging subsidiary corporation and the
number of such shares of each class owned immeciateiv prior to the adoption of the plan o?

merger by the parent corporation, are:

a.

Total Number of Shares Number of Shares of Each Class
Qutstanding Qwned Immediateiy Prior to
Name of Corporation of Each Class Merger by the Parent Corporation

b. (Not applicabie to 100% owned subsidiaries)
The date of mailing a copy of the pian of merger and notice of the right to dissent to the

shareholders of each merging subsidiary carporation was , 19

Was written consent for the merger or written waiver of the 30-day period by the holders of
all the outstanding shares of the subsidiary corporauons received? [ ] Yes  [] No

(/f the answer is "No, " the duplicate copres of the Articles of Merger may not be delivered to
the Secretary of State until after 30 days following the mailing of a copy of the plan of merger
and of the notice of the right to dissent to the shareholders of each merging subsidiary corpora-

ation.)

8. The undersigned corporations have caused these articles to be signed by their duly authorized
officers, each of whom affirms, under penalties of perjury, that the facts stated herein are true. (All
signatures must be in BLACK INK.)

Dated January? Q({\ ., 19 98 nnovative Tech Systems, Inc.

(Exaég Name of Cor%__/
attested b7 )ﬁiﬁnﬂ %Mm el

(Signature of Secretar(j’r Assistant Secretary) (S/'gna/wfe f President or V?’Fe’s/den t)
ent

Karen A. Thompson, Secretary John, Thompson, Presy
(Type or Print Name and Title) TType or Print Narne and Title/
Dated January’ 3&)\ Innovative Tech Systems, Inc., of Delaware

(Exact Name of Corporation)

by L Llh - 7 L

(Signature of President or Vice President)

William M. Thompson, President

ype or Print Name and Title] (Type or Print Name and Title)
Dated , 19
. (Exact Name of Corporation)
attested by by
(Signature of Secretary or Assistant Secretary) (Signature of President or Vice President]

{Type or Print Name and Title) ‘T*‘fk‘i&%ﬁﬁﬂiﬂiﬁ’é’ Title)
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
OF
INNOVATIVE TECH SYSTEMS, INC., OF DELAWARE,
a Delaware corporation
INTO
INNOVATIVE TECH SYSTEMS, INC.,
an Illinois corporation authorized to do business in Delaware

AGREEMENT AND PLAN OF MERGER dated as of January QL_ 1998 (the
“Agreement”), by and between INNOVATIVE TECH SYSTEMS, INC., OF DELAWARE, a
Delaware corporation (the “Company”), and INNOVATIVE TECH SYSTEMS, INC., an
Illinois corporation (the “Surviving Corporation”), said corporations being hereinafter
collectively referred to as the “Constituent Corporations™.

WHEREAS, the Company is the wholly owned subsidiary of the Surviving
Corporation.

WHEREAS, the sole shareholder and all of the direétors of the Company and all of the
directors of the Surviving Corporation deem it desirable and in the best interest of the
Constituent Corporations that the Company be merged into the Surviving Corporation.

NOW, THEREFORE, in consideration of the mutual covenants and premises herein
contained, the Constituent Corporations agree, pursuant to the applicable provisions of the
Iilinois Business Corporation Act of 1983 and the Delaware General Corporation Law, that the
Company shall be merged into the Surviving Corporation as a sin;glc corporation (the
“Merger”) and that the terms of such Merger and the mode of carrying the same into effect

are and shall be as follows:

TRADEMARK
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ARTICLE ]

The Company shall be merged into the Surviving Corporation, the corporate existence
of the Company shall cease, and the corporate existence of the Surviving Corporation shall
continue under the name INNOVATIVE TECH SYSTEMS, INC. As a result of the Merger,
the Surviving Corporation shall become the owner without transfer of all rights and property
of the Company and the Surviving Corporation shall become subject to all the debts and
liabilities of the Company in the same manner as if the Surviving Corporation had itself
incurred them.

ARTICLE II

The Certificate of Incorporation of the Surviving Corporation, as in effect immediately
prior to the effective date of the Merger, shall be and continue to be the Certificate of
Incorporation of the Surviving Corporation.

ARTICLE III

The By-Laws of the Surviving Corporation. as in effect immediately prior to the
effective date of the Merger, shall be and continue to be the By-Laws of the Surviving
Corporation until thereafter amended.

ARTICLE IV

As of the effective date of the Merger, those persons who immediately prior thereto
were the directors and officers of the Surviving Corporation shaIlAcontinue to serve as
directors and officers of the Surviving Corporation until their successors are duly elected and

qualified, subject to their earlier resignation, death or removal from office.

TRADEMARK
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ARTICLE V
The manner and basis of dealing with the outstanding shares of capital stock of the
Constituent Corporations shall be as follows:

(a) On the effective date of the Merger, the 100 shares of the Company s
Common Stock, no par value, issued and outstanding immediately prior to the effective date of
the Merger (said 100 shares represent all of the issued and outstanding stock of the Company
prior to the effective date of the Merger) shall, by virtue of the Merger, be eliminated and
cease to exist, and the certificates representing such shares shall be canceled and retired of
record. No cash, securities, or other consideration shall be paid or delivered in exchange for
such common stock.

(b) None of the shares of the Stock of the Surviving Corporation issued at
the effective time of the Merger shall be converted. as a result of the Merger, but all such
shares shall remain issued shares of Stock of the Surviving Corporation.

ARTICLE VI
This Agreement has been approved and adopted by all of the shareholders and directors

of the Company and the Board of Directors of the Surviving Corporation as provided by law.
Pursuant to Section 5/11.20(c) of the Illinois Business Corporation Act of 1983 and Section
251(f) of the Delaware General Corporation Law, approval by the shareholders of the
Surviving Corporation is not required since (i) this Agreement doés not amend in any respect
the Certificate of Incorporation of the Surviving Corporation, (ii) each share of stock of the
Surviving Corporation outstanding immediately prior to the effective dat'e of the Merger is to

be an identical outstanding share of the Surviving Corporation after the effective date of the

TRADEMARK
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Merger, and (iii) no shares of common stock of the Surviving Corporation and no shares,
securities or obligations convertible into such stock are to be delivered or issued under this
Agreement.

Subject to the conditions contained herein, this Agreement shall be executed and
delivered to the Secretary of State of Delaware for filing in accordance with the Delaware
General Corporation Law, and appropriate Articles of Merger shall be executed and delivered
to the Secretary of the State of Illinois for filing in accordance with the Illinois Business
Corporation Act of 1983.

ARTICLE VII

Anything herein to the contrary notwithstanding, this Agreement may be terminated
and abandoned at any time before the effective date of the Merger at the direction of the board
of directors of either company.

ARTICLE VIII

The Surviving Corporation does hereby agree that it may be served with process in the
State of Delaware in any proceeding for enforcement of any obligation of the Company, as
well as for enforcement of any obligation of said Surviving Corporation arising from the
Merger, including any suit or other proceeding to enforce the right, if any, of any stockholder
of the Company as determined in appraisal proceedings pursuant to the provisions of Section
262 of the General Corporation Law of the State of Delaware; does hereby irrevocably appoint
the Secretary of State of the State of Delaware as its agent to accept service of process in any

such suit or other proceedings; and does hereby specify the following address to which a copy

TRADEMARK
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of such process shall be mailed by the Secretary of State of the State of Delaware: 444 Jackson

Road, Suite 200, Warminster, PA 18974.

ARTICLE IX
This Plan of Merger shall become effective as of 11:59 p.m. on January 31, 1998.

IN WITNESS WHEREOF, this Agreement has been duly executed on the day and year

first above written.

Attest: INNOVATIVE TECH SYSTEMS, INC.,

P OF DELAWARE
BY: Lol /Z/-/-

/74
7 I z
John%Thompson, Secr}aéy William M. Thompson, President

Attest: IN'NOVATI\A\E TECH SYSTEMS, INC.
S vy S
M’ﬂﬂ %W’) B L -
Karen A. Thompson, $e retary Jo . Thompson, #ident
L
291464/pgs 1-5
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EXHIBIT B

Pursuant to Section 5/11.20(c) of the Illinois Business Corporation Act of 1983,
approval by the shareholders of Innovative Tech Systems. Inc., an Illinois corporation, (the
“Surviving Corporation™) is not required since (i) the Agreement and Plan of Merger does not
amend in any respect the Certificate of Incorporation of the Surviving Corporation, (ii) each
share of stock of the Surviving Corporation outstanding immediately prior to the effective date
of the merger is to be an identical outstanding share of the Surviving Corporation after the
effective date of the merger, and (iii) no shares of common stock of the Surviving Corporation
and no shares, securities or obligations convertible into such stock are to be delivered or
issued under the Agreement and Plan of Merger.

292296

TRADEMARK
REEIL : 1737 FRAME: 0202

11 '



CERTIFICATE OF SECRETARY
OF

INNOVATIVE TECH SYSTEMS, INC.

I, Karen A. Thompson, Secretary of INNOVATIVE TECH SYSTEMS, INC., an
Illinois corporation (“ITS™), hereby certify, as such Secretary, that the Agreement and Plan of
Merger on which this certificate is made, after first being signed by the President and
Secretary of ITS, and the President and Secretary of Innovative Tech Systems, Inc., of
Delaware, a Delaware corporation, under the respective corporate seals of said corporations,
was duly approved and adopted pursuant to Section 8.45 of the Illinois Business Corporation
Act of 1983, by the written consent of all of the directors of ITS.

WITNESS my hand and the seal of Innovative Tech Systems, Inc., this 'j_lL day of

January, 1998.

;émmwm

Kéren A. Thompson Sec ejary

291464/pg 6
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