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No. . 00356442

R STATE OF MISSOURI

L ROY D. BLUNT, Secretary of State

N CORPORATION DIVISION

e oot
‘llf\\";\ iy o

Certificate of Merger —
Missouri Corporation Surviving

WHEREAS, Articles of Merger of the following corporat.ons:

Name of Corporations . MULTI SERVICE CORPORATION (Kansas Not. Qualified)

__into

o MULTI SERVICE CORPORATION (#00356442) .

Organized and Existing Under Laws 7 __Missourid

have been received. found to cornform v law. and filed.
NOW THEREFORE. L. ROY D BLUNT. Secretary of Stateof the State of Missouriiissuethiz Certificate of Merger

certifving that the merger of the aforenamed corporations 1= effected, with

MULTL SERVICE

ORPORATIOQON_ (#00356442)

a~ the surv ving corporation.

INTESTIMONY WHEREOF ., Thercuntoset my hand and affis
the GREAT SEAL of the State of Missourl. Done at the City f
Jefferson,this . 5th ~ davofl  _September

19 91 .

/ /

— e —— s —_ A
Secrictiary of Stk

oo w21 TRADEMARK___ %Y
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o A TERLE
ARTICLES QF MERGER LA
SSUED
HONORABLE ROY D. BLUNT SEp - 195,
SECRETARY OF STATE - !
STATE OF MISSOURI Y
P.0. BOX 778 ﬁ‘@ﬂé‘w‘-
JEFFERSON CITY, MISSOURI 65102 R T

Pursuant to the provisions of The General and Business
Corporations Law of Missouri, the undersigned corporations
certify the following:

(1) That Multi Service Corporation of the State of
Missouri (hereinafter referred to as "MOMS"), and

(2) That Multi Service Corporation of the State of Kansas
(hereinafter referred to as "KSMS")

are hereby merged and that the above-named MOMS is the
surviving corporation.

(3) That the Bcard of Directors of MOMS, by unanimous
written consent dated August ", 1991, approved the
Agreement and Plan of Merger set forth in these
Articles.

(4) That the Board of Directors of KSMS, by unanimous

written consent dated August » {, 1991, approved the
Agreement and Plan of Merger set forth in these
Articles.

(5) The Agreement and Plan of Merger thereafter was
approved by the shareholder of MOMS by unanimous
written consent dated August . , 1991. There were
100 shares outstanding and entitled to vote and 100
voted in favor and 0 voted against said plan.

(6) The Agreement and Plan of Merger thereafter was
approved by the shareholders of KSMS by unanimous
written consent dated August ' , 1991. There were
338,000 shares outstanding and entitled to vote and
338,000 voted in favor and 0 voted against said plan.

(7) PLAN OF MERGER. Complete document is attached as
Exhibit A.

A. MOMS, »f the State of Missouri, i1s the survivor.
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B. All of the property, rights, privileges, leases
and patents of KSMS are to be transferred to and
become the property of MOMS, the survivor. The
officers and board of directors of the
above-named corporations are authorized to
execute all deeds, assignments and documents of
every nature which may be needed to effectuate a
full and complete transfer of ownership.

C. The officers and board of directors of MOMS shall
continue in office until their successors are
duly elected and qualified under the provisions
of the bylaws of the surviving corporation.

D. The outstanding shares of KSMS shall be exchanged
for shares of MOMS on a one-thousand-for-one
(1,000 for 1) basis.

E. The Articles of Incorporation of the survivor are
the Articles of Incorporation of MOMS, and are
not amended by operation of the merger.

F. All rights to subscribe for, purchase, obtain
through conversion of indebtedness or otherwise
acquire shares of common stock of KSMS will be
converted into eguivalent rights to subscribe
for, purchase, obtain through conversion of
indebtedness or otherwise acquire common stock of
MOMS in the ratio of one thousand (1000) shares
of common stock of KSMS for one (1) share of
common stock of MOMS, with appropriate adjustment
in the consideration per share reflecting such
ratic.

G. All persons or entities who hold rights
pertaining to the corporate governance of KSMS,
including, but limited to, the right to designate
certain members of the board of directors and the
right to remove or replace such directors, shall
hold equivalent rights pertaining to the
corporate governance of MOMS.

IN WITNESS WHEREOF, these Articles of Merger have been
executed in duplicate by the aforementioned corporations as of
the day and year hereafter acknowledged.
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CORFORATE SEAL MULTI SERVICE CORPORATION,
a Missouri Corporation

By '\\;7/“/« 7///20//'{/

Mark M. O'Connell, Vice-President

525 )
A e 20 "/’4{/‘(?1 S

ya— Z

Mark M. O'Connell, Secretary

CORPORATSE SEAL MULTI SERVICE CORPORATION,
A Kan§g§ Corporation

e (//
By: C/L < 77*5;‘4:; /

.ﬂ Christopher E. Combest, President

Sy
L 4’,2/%/

Mark M. 0'Connell, Secretary
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STATE OF [\\Pv,gxnfw )

COUNTY OF __J' 1ok’ )

Before me, the undersigned Notary Public in and for said
county and state, this day personally appeared Mark M.
O'Connell, the Vice-President and Secretary of Multi Service
Corporation, a Missouri corporation, known to me to be the
persons who executed the foregoing instrument in behalf of said
corporation and acknowledged to me that they executed the same

for the purposes stated.

e

Witness my hand and seal this - X day of LLAQIpJ* ,
1991. ' '

L . z

RV AV G O W / N ST .

-.Notary Public

X O SR A S
My Commission Expires:
Corm e - U S SN
My Cornmao o Sopdusoey 21, 1392
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17N

STATE OF Dt by
— , ) ss.
COUNTY OF Ve cemb

Before me, the undersigned Notary Public in and for said
county and state, this day personally appeared Christopher
Combest and Mark M. O'Connell, the President and Secretary,
respectively, of Multi Service Corporation, a Kansas
corporation, Kknown %o me to be the persons who executed the
foregecing instrumen: in behalf of said corporation and

acknowledged to me that they executed the same for the purposes

stated.
. . ptn» i .
Witness my hand and seal this R day of A ,
1691.
)
RN : S
IR R - G R W t . N Lo -~

Notary Public

My Commission Expires:

RACHEILLE N BiCHNT0

Mot ry 2o=is. St n ol | i

Commissic d in Joohaon ooty
Wy Coimnziun bErpucs owy oo, 1552

6201D
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AGREEMENT AND PLAN OF MERGER @@PY

THIS AGREEMENT AND PLAN OF MERGER, dzted as of the :ﬂ day
of Aujust, 1991, 1= entered into pursuant to Section 351.458 of

i

the 32neral and Business Corporations Act of Missouri and
Secti>n 17-670.2 of the General Corporation Code of Kansas by
and between Multi Service Corporation, a Missouril corporation
("MOM3"), and Mul.ltil Service Corporation, a Kansas corporation
("K3M3"y, referred to herein collectively as the "Parties."
WHEREAS, MOMS has authorized capital stock consisting of

25,302 shares of common stock, no par value of which 100 shares

have been duly issued and are now outstanding and owned by

WHEREAS, K3MS has authorized capital stock consisting of
25,000,000 shares of common stock, no par value, of which
238,000 shares have been duly issued and are now outstanding;
and

WHEREAS, the Board of Directors of KSMS and MOMS,
respectively, deem it advisable and generally to the advantage
and welfare of thne Parties and their respective shareholders
that KSMS merge with MOMS;

NOW, THEREFORE. in consideration™of the mutual promises and
coanZitzions contained herein, the Parties agree as £ollows:

1. Merger. Subject to the terms and conditions of this
Agreement and Plan of Merger on the effective date as provided
belcw, XSMS shall be and it hereby is merged with and intc MOMS

{the "Merger").
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Effective Date. This Agreement and Plan of Merger

will Dbecome effective immediately upon compliance with the Ilaws
of th2 States orf Missourl and Kansas (the "Effective Date").

3. Surviving CQorporafion. MOMS will be the surviving

corporation fcolleowirg the Effective Date and will continue to
be governed by the laws of the State of Missouri. The separate
ccrporate existence of KSMS will cease immediately upon the
Merger.

4. Authorized Capital. The Authorized Capital Stock of

MOMS following the Effective Date will be 25,000 shares of
commor stock, no pa: value.

. Articles ¢ Incorporation. The Articles of
Inccorporation of MOMS will remain in efrfect as the Articles of
Inccrunoration of MOMS after the Effective Date unless and until
such articles are amnended or rerealed in accordance with the
provisions therect.

5. Bvylaws. The Bylaws of MOMS as they exist on the
Effeczive Date will be the Bylaws of MOMS following the
2z-ive Date unless and until such Bylaws are amendéd or
rep=aled in acrcordance with the provisions therecf.

7. 3o0ard of Direcktors anQ,fo%ggzi. The members of the

Board of Direc=-o-s and the officers of MOMS immediately after

bt

the Effectcive Date will be thos=2 persons whe were members oL
tne Board of Directors and officers, respectively, of MOMS

~mmreclately prior o the Effective Date. Such persons will
Yy U

u

erve in their capacity as directors and officers,
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respectively, for the terms provided by .law or in the Bylaws,
or until their successors are elected and qualified.

3, Further Assurance of Title. If at any time MOMS
determines or 1s advised that any legal acknowledgments or
assurances or o-her similar actions are necessary or desirable
ir order to acknowledge or confirm in and to MOMS any right,

title or interest of KSMS held immediately prior to the

!
Fh
(3 1

e

O

tive Date, KSMS and its officers and directors will

romotly executes and deliver to MOMS all such acknowledgments

g

o1 assurances. KSMS and its officers and directors further
acree to do all things necessary Or appropriate to acknowledge
o1 confirm such right, title or interest in MOMS as may be
necessary to carry out the purposes of this Agreement and Plan
of Merger. MOMS and its officers and directors are hereby
auth-orized in this regard to take any and all such action in
the name of KSMS or otherwise.

9. Conversion of Qutstanding Stock. Upon the Effective

Da-e, the issued and outstanding shares of common stock of
KSMS, no par value, and all rights with féspect to suéh stock
w-11 te converted into fully paid and nonassessable shares of
commor stock of MOMS in the ratio of one thousand (1,000)
shares of KSMS stoc< for one (1) share of MOMS stock.
Following sucnh conversion, each certificate nominally
representing shazes of common stock of KSMS will for all
purvcses be deemed to evidence the ownership of an appropriate

numrer of shares cof common stock of MOMS. The holders of the

TRADEMARK
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KSMS common stock certificates shall immediately surrender such-
certificates in exchange for certificates of common stock in
MOMS. Upon surrender of the certificates of common stock of
KSMS, MOMS will cause to be issued in exchange for such
certificates certificates representing an appropriate number of
shares of common stock of MOMS. Also upon the Effective Date,
the 1C0 shares of common stock, no par value, of MOMS
ouktstending immediazely pricor thereto shall be cancelled and
returred to the stazus of authorized but unissued shares.

1(. Conversion of Qutstanding Rights to Acquire Stock.
Upon the Effective Date, all richts to subscribe for, purchase,
obtain through conversion of incdebtedness or otherwise acguire
snares of common stock of KSMS existing as of the Effective
Date hereof are hereby converted into equivalent rights to
subscripe for, purchase, obtain through conversion of
indeb-edness or ctherwise acquire common stock of MOMS in the
ratin of one thousand (1000) shares of common stock of KSMS for
ore (1) share of common stock of MOMS, with appropriate
adjus-ment in the consideration per sharé-reflecting such
rat.o. Upon the exercise of any such rights by any holder
thered>f, MOMS will cause to be .ssued to the appropriate party
an aporopriate number of shares of common stock of MOMS.

11. Rights and Liabilities of MOMS. At and after the

Effective Date, MOMS will succeed to and possess, without

further act or deecd, all of the estate, rights, privileges,

TRADEMARK
REEL: 001994 FRAME: 0926



powers, and franchises, both public and private, and all of the .

real, personal and mixed property of each of the Parties. All
debzs due tc KSMSE on whatever account will be vested in MOMS,
and all claims, demands, property, rights, privileges, powers
and franchises and evaery other interest of either ¢f the
Parties will be as effectively the property of MOMS zas they
w2re ¢r the respectiv2 Parties prior to the Effective Date.

The title toc any real estate vested by deed or otherwise in

KSMS wi.l not revert o»r be in any way impaired by reason of the

Merger, but will be vested in MOME. All rights of creditors
and ail liens upon any property of either of the Parties will
be preserved unimpair=d, and limited in lien to the property
aifectecd by such lien at the Effective Date. All debts,
onlzgations, liarcilities and duties of the respective Parties
will, fcllowing the Merger, attach to MOMS and may be enforced
aga.nst 1t to the same extent as if such debts, obligations,
liabilities and duties had been incurred or contracted by it.
MOMS hereby agrees to indemnify and hold harmless the officers
and directors of each of the Parties agaihst all such debts,

oocligations, liabilities and duties against all claims and

demands arising out o the Merger. All persons or entities who
ar the Effective Date hold rights pertaining to the corporate
gsvernarce of KSM3, i1ncluding, but not limited to, the right to

daesignate certain members of the board of directors and the

r.ght tc remove or replace such directors, shall hold
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2quivaient rights pertaining to the corporate governance of
MOMS at and after the Effective Date.

12. Accounting Matters. Upon the Effective Date, the

assets and liabilities of KSMS will be recorded on the books of
MOMS with the balancass at which they are carried on the books
of KSMS, subject to such adjustments, 1f any, as may be
necessary to conform to MOMS' accounting procedures.

12. Service of ?rocess on MCMS. MOMS agrees that it may

be served with process in Kansas in any proceeding for
enforcement of any o>2ligation of KSMS as well as for the
enforcement of any obligation of MOMS arising from the Merger,
rnclucding any suit or other proceedings to enforce the rights
of any shareholder as determined in appraisal proceedings
pursuant to the provisions of the General Corporation Code of
Kansas.

14. Termination. This Agreement and Plan of Merger may be
terminated and abandoned by action of the Board of Directors of
either party at any %time prior to the Effective Date, whether
before or after approval by the shareholéers of the réspective
Parkties.

1=. Plan of Reorganization. This Agreement and Plan of

Merger constitutes a plan of reorganization to be carried out
in the manner, on the terms and sibject to the conditions

rnerein set forth.
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15. Expenses and Rights of Dissenting Shareholders. MOMS

will pay all expenses of executing this Agreement and Plan of

Merger and accomplishing the Merger, including amounts, 1if any,

to which dissenting shareholders of KSMS may be entitled by

reason of this Merger.
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IN WITNESS WHEREOF, this Agreement and Plan of Merger has
been signed by the directors of MOMS and KSMS pursuant to
actions taken by their respective Boards of Directors by

. . Zpr
unanimcus wrltten consent dated August ¢ , 1991, and the
corporate seals have been affixed hereto.

MULTI SERVICE CORPORATION,
Corporate Seal a Missouri Corporation

AN

rlctopﬁ r E. Comﬁest, Director

S Szl

Mark M. O'Connell, Diréector

Gerald Guldun, Director

George G. Hicks, Director

Robert P. Rinek, Director

MULTI SERVICE CORPORATION,
Corporate Seal a Kansas Corporation

(7o

Chrlotopher E. Combest, D/;ector

7 G et

Mark M. O'Connell, Director

Gera_.d Guldun, Director

George G. Hicks, Director

Robert P. Rinek, Director
6200D
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IN WITNESS WHEREOF, this Agreement and Plan of Merger has
been signed by the directors of MOMS and KSMS pursuant to
actions taken by their respective Boards of Directors by
unanimous written consent dated August ___, 1991, and the

corporate seals have been affixed hereto.

MULTI SERVICE CORPORATION,
Cnrporzte Seal a Missouri Corporation

Christopher E. Combest, Director

Mariﬁ;i:i;:innell, Tector
pd //

gérald Guldun, Director

George G. Hicks, Director

Robert P. Rinek, Director

MULTI SERVICE CORPORATION,
Corporate Seal a Kansas Corporation

Christopher E. Combest, Director

et //‘/J

@érald Guldun, DiTector

George G. Hicks, Director

Robert P. Rinek, Director

monee TRADEMARK
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IN WITNBSEIWHEREOF, this Agreement and Plan of NMarger hag
been signed by the directors of MOMS and XEMS pursuant to
actiony takan by thair respective Boarda of Directors Dy
unanimcus writtan consaent dated Augunt ~;_, 1951, and the
corporate geals have been gzffixed heretc,

MULTI SERVICEZ CORPORATION,
Corporate Sesl a Nissgourl Corporation

Christopher E. Combest, Diractor

Mark M. O'Connell, Director

i 0 0/
Gera1¢ Guldun, Di&ratfx - (/

rlaa S N AL

George G, g%cka, Tirector

Rebert P. Rinek, Diragtor

MULTI BERVICEXY CORFORATION,
Corporate Eaal e Kansas Corporation

Christopher E. Combest, Director

>

Mazk M 0'conmll, Diractor

i/

Ga.aliLu’dun; DirT:czZ /
//\

-4‘/\40\/ /

Guorqn G. Higks, Directos

‘

Robert P. Rinek, Director
§200D
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IN WITNESS WHEREOF, this Agreement and Plan of Merger has
been signed by the directors of MOMS and KSMS pursuant to
actiors taken by their respective Boards of Directors by
unanimous written consent dated August ___, 1991, and the

corporate seals have been affixed hereto.

MULTI SERVICE CORPORATION,
Corporate Seal a Missouri Corporation

Christopher E. Combest, Director

Mark M. O'Connell, Director

Gerald Guldun, Director

George G. chkzi;?lrector
u,(/f

Ro ert p/ Rlne Director

\

MULTI SERVICE CORPORATION,
Corporate Seal a Kansas Corporation

Christcpher E. Combest, Director

Mark M. 0'Connell, Director

Gerald Guldun, Director

irector

Robert P. Rln , Dlrector
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AGREEMENT PURSUANT TO MERGER

BILL GRAVES
SECRETARY OF STATE
STATE OF XANSAS
2ND FLOOR, STATE CAPITOL
TOPEXA, KS 66612-1:594

Pursuant t> the Agreement and Plan of Merger adopted by
Mulci Service Zorporation, a Missouri corporation ("MOMS"), and

Multi Service Corporation, a Kansas corporation ("XKSMS"), on

August XD , 1991, whereby MOMS is the surviving corporation,

and pursuant to Arcicles of Merger executed by the two merging
corpcrations on August jﬁl, 1991, MOMS, agrees as follows:

1. That 1z will promptly pay to the dissenting
shareholders 0of any Kansas corporation which is a party to the
merger, the amount, 1f any, to which they shall be entitled
under the provisions of K.S.A. 17-6712 with respect to the
richts of dissenting shareholders.

That 1t may be served with process in Kansas, and an
irrevocable appcintment of the Secretary of State of Kansas as
1ts agent to accept service of process in any proceeding based
upon any cause of action against KSMS, arising in Kansas prior
tc the effective date of merger, and in any proceeding for the
eniorcement of the rights of a disséhting shareholder of KSMS,
agilast =zne surviving corporation is hereby made; the address

to wnich service ¢f process 1in any such proceeding should be
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mailed is 8650 College Boulevard, Suite 205, Overland Park,

Kansas 66210.

MULTI SERVICE CORPORATION, a
Missouri Corporation

Mark M. O'Connell,
/ Vice President

( s
7 :ZL//"’ 45/

Mark M. O Connell Secretary

§208D
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CERTIFICATION OF PRESIDENTS AND SECRETARIES

This Agreement and Plan of Merger, adopted by the directors
of Multi Service Corporation, a Missouril corporation and
Multi Service Corporation, a Kansas corporation, and approved
by the unanimous written consent of the shareholders of the
respective corporations, which approval was thereafter
certified, is hereby adopted and made effective as of
August ;%Qm, 1591 pursuant ¥o the actions taken by the
respective corporations.

IN WITNESS WHEREOF, this Agreement and Plan of Merger 1is

signed by the President and Secretary of each of the respective

corporations, with their corporate seals affixed thereto.

MULTI SERVICE CORPORATION,
a Missouri Corportion

oy @JM// "

Christopher E. Combest, President

CORPORATE SEAL

Y |

Mark M. O'Connell, Secretary

»
MULTI SERVICE CORPORATION,
a Kansas Corporation

By: é>/’——‘

Christopher E. Combest, President

CORPORATE SEAL

== Ve

Mark M. O'Connell, Secretary

6207D"2
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CERTIFICATE OF SHAREHOLDER APPROVAL

The foregoing Agreement and Plan of Merger, after having
been duly executed by the directors of Multi Service
Corporetion, a Missouri corporation, and Multi Service
Corporetion, a Kansas corporation, respectively, under the
corpcrate seals ther=0f, was submitted to the shareholders of
—~he recspective corporations for zpproval pursuant to the
requirements of K.S.A. 17-6701. The undersigned secretaries of
~he respective corporations do hereby certify that such
aporoval was granted pursuant to unanimous written consents
dated August 521, 1991. Each secretary certifies that all
issued and outstanding shafes were represented, and that

approval in favor of the merger was unanimous.

MULTI SERVICE CORPCORATION,
& Missouri Corporation

A

Mark M. O'Connell, Secretary

MULTI SERVICE CORPORATION,
a Kansas Corporation

Mark M. O'Connell, Secretary

62070/
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