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State of Delaware

Office of the Secretary of State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"CUBIC TOLL SYSTEMS, INC.", A NEW YORK CORPORATION,

"SYNTONIC TECHNOLOGY, INC."
A CORPORATION ORGANIZED AND

WITH AND INTO UNDER THE NAME OF

"SYNTONIC TECHNOLCGY, INC.",

EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED

AND FILED IN THIS OFFICE THE FIFTH DAY OF JUNE, A.D. 1996, AT 10

O’ CLOCK A.M.

\j/ G A b ‘»éw' e

Harriet Smith Wirnd:or, Secsiiam

AUTHENTICATION: 1209920

of Seate

2382097 B8100M
DATE: 06-25-01

010305490
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STATE OF BELAWARE
SECRETARY OF STATE
OIVISION OF CORPORATIODNS
FILED 10:00 AM 06/05/1996

960163107 - 23682097

CERTIFICATE OF OWNERSHIP AND MERGER

MERGING
CUBIC TOLL SYSTEMS, INC.
INTO
SYNTONIC TECHNOLOGY, INC.

(UNDER SECTION 253 OF THE GENERAL
CORPORATION LAW OF THE STATE OF DELAWARE)

SYNTONIC TECHNOLOGY, INC., a corporation organized and existing under the laws
of Delaware, does hereby certify that:

) This corporation was incorporated on the 3rd day of March, 1994,
pursuant to the General Corporation Law of the State of Delaware.

2) This corporation owns all of the outstanding shares of the stock of Cubic
Toll Systems, Inc., a corporation incorporated on the 17th day of July, 1987, pursuant to the
Business Corporation Law of the State of New York.

&)} This corporation, by the following resolutions of its Board of Directors,
duly adopted by the unanimous written consent of its members, in accordance with the
provisions of Section 253 of the General Corporation Law of the State of Delaware, effective
as of May 14, 1996, determined to and did merge into itself said Cubic Toll Systems, Inc.:

RESOLVED, that the directors of this Corporation hercby authorize the
merger of its wholly-owned subsidiary, Cubic Toll Systems, Inc., with and into
this Corporation and assumes its obligations.

RESOLVED FURTHER, that the merger shall be effective upon the date
of filing with the Secretary of State of Delaware.
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RESOLVED FURTHER, that the proper officer of this corporation be,
and he or she hereby is, directed to make and execute a Certificate of Ownership
and Merger setting forth a copy of the resolutions to merge said Cubic Toll
Systems, Inc. and assume its liabilities and obligations, and the date of adoption
thereof, and to cause the same to be filed with the Secretary of State and to do
all acts and things whatsoever, whether within or without the State of Delaware,
which may be necessary or proper to effect said merger.

RESOLVED FURTHER, that the directors and officers of this
Corporation be, and they hereby are, authorized to do or cause to be done all
such acts and things to make, execute and deliver, or cause to be made, executed
and delivered, in the name of and on behalf of this Corporation, such documents
or instruments as may be deemed necessary or advisable in order to fully
effectuate the purposes and intent of the foregoing resolution and the transaction
referenced therein.

(4)  The name of the surviving corporation is Syntonic Techinology, Inc.

(5)  The Certificate of Incorporation of Syntonic Technology, Inc. shall be the

Certificate of Incorporation of the surviving corporation.
(6) The surviving corporation is a corporation of the State of Delaware.

(7)  The authorized capital stock of Cubic Toll Systems, Inc. is 100 shares of

Common Stock, no par value.
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IN WITNESS WHEREOF, Syntonic Technology, Inc. has caused this Certificate to be
" signed by John E. Glancy, its Chairman of the Board and attested by Aloma H. Park, its
Assistant Secretary, on the 4th day of June, 1996.

SYNTONIC TECHNOLOGY, INC.

%nn E. Glancy
hairman of the Board
ATTEST:
By: K_‘\,\,{, Lb\},‘-’%&ttk/

Aloma H. Park

Assistant Secretary
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