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ARTICLES OF MERGFR OF
INTERNATIONAL MAMAGEMENT SERYICES, INC. INTO - o .
SENIOR ELECTROMIC, INC.
* ; >
ac-i aes

The undersigned corporations, pursuant to the provisions of the Nebraska

Jusiness Corporation Act, hereby execute¢ the folliowing Articles of Mergerz

1 . e
323y FH34.co

Attached hereto as Exhibit A and incorporated herein {s the Agreement and Plan

of Merger between International Management Services, Inc. aid Senior

Electrorics, Inc. pursuant to which International Management Services, Inc. {s

merged into Senior Electronics, Inc. as the Surviving Corporation and the rame
of the surviving corporation changed to Senior Jechnologies, !rc.

SRS R AR

24

11

The Agreement and Plan of Merger was submi{tted to the sharcholders of esch of
International Management Services, Inc. and Senior Electronics, Inc, by the
boards of directors of each suci.. corgoration in accordance with the provisions
of the Nebraska Business Corporation Act, and:

E 4]

The designation, number of ourstanding shares, and number of votes entitled to
be cast by each votiny group entitled to vote separately on the Agreewent and

[y

Plan of Merger were: 1;
Name of Corporation Number of Outstanding Shares Number of Yotes ,ﬂﬁ
Tnternational Management ]

Services, Inc. 250,000 250,000 ;a
Senior Electronics, Inc. 25,000 25,000 e

The total number of votes cast for and against the Agreement and Plan of
Merger by each voting group entitled to vote separately on the plan were:

Yoting Total Number of Votes Total Rumber of Votes
Groug Cast for the Plan Cast Agafnst the Plan
nternational Management
Services, Inc. 250,000 NONE
Senior Electronics, Inc. 25,000 NCNE
111

The Articles of Merger shall become effective at 5:00 p.m. on Jul: 31, 1990,

IN WITNESS WHEREOF, Internatfonal Management Services, Inc. and Senfor
Electronics, Inc. have executed these Articles of Merger upon approval of the
board of directors and shareholders of each of such corporations.

SVNIJLEt DNIPS . INTERNATIONAL FANAGEHENT SERVICES, INC.
L’*‘?"\JS?«'/L BY: L7«§5L7 W
P?ei?dént Pretident "
Vuckarber et
Tecretary v Secretary ’ -
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AGREEMENT AND PLAM OF MFRGER

7L
“his Agreement and Plan of Merger {s entered into as of this “day of
July, 1990, by and between Internationai Management Services, Inc.,
incorporated under the laws of the State of Nebraska {"IMS1”) and Senior
Electronics, Inc., Incorporated under tie laws of the State of Nebraska
(“Senior"), such corporatfons being hereinalter sometimes collectively called
the "Cunstituent Corporations™.

WHEREAS Senior is a wholly owned subsidiary of IM51; and

WHEREAS the boards of directors of IMSI and of Senior, and the stockholders of
IMSI and Senior, have aﬁproved the merger of IMS] with and into Senior by a
statutory merger upon the terms and conditiuns herein set forth;

NOV, THCREFORE, IMSI anrd Senfor agree as follows:

1. Merger. At the Effective Time (as defined befow), IMS! shall be
merjed with and into Scnior {the "Merger”] in accordance with the
provisions of the laws of the State of Nebraska; Senior shall be and
continue in existence 4s the surviving corporation (the “Surviving
Corporation™); and the separate corporate existence of IMSI shall
cease,

2. Effective Time. Pursuant to Section 21-2075 of the Nebraska Rusiness
Corporation Act, the Effective Time and date of the Merger shall be
5:00 p.m. on July 31, 1990.

J. Effect of Merger. At the Effective Time, the effect ¢f the Merger
shall be as provided {n the applicable provisions of the laws of
Nebraska. Without iimiting the genera’ity of the foregoing, and
subject thereto, at the Effective Time, thc separate existence of
IMS] shall cease, and the Surviving Corporation shall possess all the
rights, privileges, powers and franchises ov each of the Constituent
Corporations, of a public as well as of a private nature and shall be
subject to all of the restrictions, disahilities and duties of each
of the Constituent Corporations; the rights, privileges, powers and
franchises of each of the Constituent Corporations, all property of
cach of the Co:stituent Corporations, real, personal and mixed, all

debts due to efther of the Constituent Corporations on whatever b
account, and all other things in action or belonging to each of of &
the Constituent Corporations shall be vested in the Surviving 5.
Corporation; all property rights, privileqges, powers and franchises, 3
and all other interests shall be thereafter as effectual y the .
property of the Surviving Corporation as they were of the respective 4
Constituent Corporations; the title to any reesl estate vested by deed A
or otherwise in either of the Constituent Corporations shall not R
revert or be in any way impafred; but all rights of , th
;
EXHIBIT A K
‘
¢
, JES! ¥

PATENT

REEL: 014394 FRAME: 0434



-

creditors and all liens upon any property of efther of the
Corstituent Corporations shall be preserved unimpaired; and a1l

debts, Tiabilities and duties of the respective Constituent
Corporations shall thenceforth attach to the. Surviving Corporation
and may be enforced against it to the same extent as ‘f said debts,
liabil{ties and duties had been incurred or contracted against it to
the same extent as 1f saild dedis, 1{abilitites and duties had been
incurred or contracted by {t. Any action or proceeding pending by or
against IMS] at the Effective Date may be prosecuted as 1f the Merger
had not taken place, or the Surviving Corporation may be substituted

in its place.
4. Effect of Merger on Outstanding Shares. .

{a) At the Effective Time, each fssued and outstanding share of
common stock of IMS! shall be converted into and become one
share of common stock of the Surviving Corporation,

{b) The issued and outstanding shares of common stock of Senfor
shal) be canzelled,

5. Articles of Incorporation and Bylaws. Yhe Articles of Incorporation
and ByTaws of Senior 1. effect at {he Effective Time shall continue
funtil amended or repealed as provided by applfcable Taw)} to be the
Articles of incorporation and B8ylaws of the Surviving Corporation
after the Effective Time. Said Articles of Incorporation of Senior
in effect immediately prior to the Merger shall be amended as of the X

Effective Time as foillows:

{a} Article 1 {s hereby amended by striking the words
"Senior Electronics, Inc.™ and by sutstituting in l{eru thereof

- %,

A

the following: "Senior Technoleg’.s, Inc.* gﬁ
IN WITNESS WHEREOF the parties hereto have exccuted this Agreement as oV the i%

3
33

date and year first above written.

o

.,,
oy

SENIGR ELECTRONICS, ING. INTERNATIONAL MANAGEMENT SERVICES

BY: S 2/;{4%- Eq;W_&MQ-_ .
- ! L./ ,’/-yj&i?flﬁ 4 /}j/(ﬁzgj/g‘w

/rreﬁ de
Tecrelary’ Secretary

»
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.
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STATE OF NEBRASK A
Ynited States of America, } cs Department of State
State of Nebruska '

I, Allen 3. Beermann, Srerretary of State of the
State of Nebraska do hereby certify that
the attached is a true and correct copy of
Articles of Merger of

INTERNATIONAL MANAGEMENT SERVICES, INC.
with registered office located in Lincoln,
Nebraska, merging into

SENIOR ELECTRONICS, INC.
with registered office located in Lincoln,
Nebraska, changing corporate name to
SENIOR TECHNOLOGIES, INC.

as filed in this office on July 30, 1990.

In TUestimony Whereof, I have hereunto set my hand and
y afftxed the Great Deal of the State
nf Nebraska.
Bone at Lincoln this

#ak s
; %

twenty—sixth

hag of February
in the yeat of our Lord, one thou-
gand nine Kundred and ninety-twa.

Ule... )

[ SECRETARY OF STATE

DEPUTY
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