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SECRETARY OF STATE
CERTIFICATE OF FILING

|, BILL JONES, Secretary of State of the State of California, hereby certify:

That on the 30th day of March, 1994, there was filed in this office a(n) Articles
of Merger merging WESTERN DATA SYSTEMS, INC., a California corporation,

into WESTERN DATA SYSTEMS OF NEVADA, INC., a(n) Nevada corporation.

Further, that according tc our records said merged California corporation has

ceased to exist as a separate corporate entity.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal
of the State of California this day
of March 8, 2000.

BILL JONES
Secretary of State
ch
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SECRETARY OF STATE

I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of /. page(s) was
prepared by and in this office from the record on file, of

whicn it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, 1 execute this
certificate and affix the Great Seal of
the State of California this day of

MAR 08 2000

g ,

Secretary of State

TRADEMARK —————
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ﬁT:\;?)F‘;l(EC)'f'FHE ' ' ' : FILED A
_CRETARY OF STATE OF THE . D46'7642 *"'gﬁ‘:&:-r-wu
STATE OF NEVADA @ v 3 0 c“"""’lm
ea O§83E7O oA
MAR2 O 1994 ‘ / /‘f,‘/ E
Ak ARV ARTICLES OF MERGER o 7
2;0‘[' Acting Sacretary of State

- Mne undersigned President and Secretary, tespcctively, of Western
Data Systems of Nevada, Inc., a Nevada corporation, hereby adopt the
following Articles of Merger pursuant to Chapter 78 of the Nevada
Raviced Statutes.

I
PLAN OF MERGER

!

Western Data Systems of Nevada, Inc., a Neavada corporation
("Surviving Corporation”), and |Western Data Systems Inc.,” a
California corporation ("Disappearing Corporation ave on erad into
a Plan of Marger. The Plan of Merger is attached hereto as Exhibit
"A" and is incorporated herein by this referenca (“Plan of Merger®).
The terms and conditions of the marger are set forth in the attached
Plan of Merger. The merger of the Surviving cCorporation and the
Disappearing Corporation is permitted under Chapter 78 of the Nevada
Revised Statutes and Chapter 11 of the California Corporations Cocde.

! II
CONSENT OF DIFVCTORS AND SHAREHOLDERS

All directors of the Surviving Corporation and the Disappearing
Corporation have unanimously zauthorized and approved the Plan of
Merger. The Board of Directors submitted the Plan of Mergar to the
Shareholders of hoth the Disappearing Corporation and the Surviving
Corporation. The outetanding voting sharaes of the Disappearing
Corporation entitled to vote on the Plan of Marger consists of eight
million, one hundred forty-two thousand, six hundred (8,142,600)
shares of Common Stock and five million, six hundred three thousand,
ninety—eaight and 3667/10,000 (5,603,098.3667) shares of Series P Non-
Convertibla Preferred Stock. Each share of Common Stock and each
share of Series A Non-Convertible Preferred Stock of the Disappearing
Corporation are antitled4 to ona vote with regard to the Plan of
Merger. The outstanding voting shares of the Surviving Cerporatiocn
consists of one hundred (100) shares of Common Stock, with each share
antitled to ona vote on the Plan of Marger. The Plan of Merger was
authorized and approved by the required majority of the shareholdsxs
of the Disappearing Corporation, which sharehclders own three million
seven hundred eighty six thousand five hundred fifty four and
0465/10,000 (J,786,554.0465) of the shares of the outstanding Series A
Ron-Convaertibla Preferzed Stock, representing sixty seven and one half
parcent (67.5%) of the issued and outstanding Sseries A ¥on-Convertible
Praferred Stock and eight million one hundred sixty savan thousand six
hundred (8,167,600} of the shaves of the outstanding Common Stock,
representing ninaty nine and one half percent (99.5%) of the fssued
and outstanding Common Stock of the Disappearing Corporation. The
Plan of Merger was authorized and upproved by the required majority
of the shareholderr of thae Surviving Corpcxation, which sharehold=ars

Ty
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own one hundred (100) shaxres of the outstanding voting capital stock :
of the Corporation, representing one hundred percent (100%) of the (
issued and outstanding voting shares of stock of the Surviving |
Corporation. The approval of the shareholders and directors is set
forth in the Officers Certificates for the Surviving Corporation and
the Disappearing Corporation vhich are attached to the Plan of Merger.

4

IX1
EFYECTIVE DATE

The effactive date of the merger of the sSurviving Corporation and
the Disappearing Corporation shail be March 30, 1994.

Dated this 21st day of March, 1994.

Western Data Systems of Nevada, Inc.,
a NKevada corporation

o 1w G ,
g y

Wirye il so- S - AREon F. Rodde, oresident

‘-, ; wéosmaacwrv = -
i s o, Exoires AUG. 2, 1908 ‘ ; — “ {

R. Stephen Heinriche, Secretary

STATE OF &/fﬁ/ﬂi A

CouNTY OF [loS ﬂté{’&3 )

e

s8.

On this J;Iday of Maxch, 1994, pexrscnally appeared before me, a
Notary Puklic, Anton F. Rodde and R. Stephen Hainriche, the President
and Secretary, respectively, of Westarn Data Systems of Nevada, Inc.,
a Nevsda corporation, personally known (er—preved) to me ta be the
persons whose names are subscribed to the foregoing instrument and who
acknowledged to me that they executed the instrument in their capacity
and within their authority as President and Secretsvy, respectively,
of Western Data Systems of Nevada, Inc.

(s, Ploclats

Nﬁary Public

L AT ALY AT M B e
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ELAN OF MERGER

This Plan of Herger is entered into between Western Data Systema
of Nevada, Inc., a Nevada corporation, as “Surviving Corporation,™ and
Western Data Systems, Inc., a California corporation, as “Disappearing
Cozporation,” and is entered into with refersnce to the following

faces:

A, The Disappearing Corporation has authorized capital
stock consisting of ten million (10,000,000} shares of cosmon voting
stock, with a par value of $.001 per share, of which eight million one
hundred forty-two thousand six hundred (8,142,600) shares have been
isgsued and are now outstanding and held by approximately 35
shareholdars, and saven million one thousand four- - hundred
four (7,001,404) shares of preferrad stock with a par value of $.001
per share, of which five million six hundred three thousand ninety-
eight and 3667/10,000 (5,603,098,3667) are designated Series A
Non-Convertible Preferred Stock and have been issued and are now

-outstaading, and held by 155 shareholders.

s 1Y A

.. The surviving Corporation has authorized capital stock
consisting of ten million (10,000,000) shares of comwmon voting stock, '
with a par value of $.001 par share, of which one hundred (100) shares
have been issued and are now outstanding and held by one shareholder,
and seven million one thousand four hundred four (7,001,404) shares
of preferred stock with a par value of $.00)1 per share, none of which
have been issued or are now outstanding.

C. The Board of Directors and shareholders of the
Surviving Corporation and the Dieappearing Corporation deem it
advisable and beneficial for the Disappearing Corporation to merge
into the Surviving Corporation to change the domicile and the state
of incorporation from California to Nevada and to facilitate the
canduct of tha Corporation’s new business to be conducted in Nevada.

Basaed upon the foregoing, the Surviving Corporation and the
Dicappearing Corporation agree to the merger of the Disappearing
Corporatjon into the Surviving Corporation pursuant to the provicions
of Chapter 78 of the Nevada Revised Statutes and Chapter 11 of the
California Corporaticns Code. The mergar shall be consusmated on the Lo o
following terms and conditions. :

X

PLAN OF ORGANIZATION o

A. Adeoption of Plan. In consideration for the mutual

promises, covenants, end agresmenta herein, the Surviving Corporation
and the Disappearing Corporation hereby adopt a plan of merger par-
suint to the provisions of Chapter 78 of the Nevada Ravised Statues,
Chapter 11 of the california Corporations Coda, and Sec-
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tion 368 (a) (1) (F) of the Internal Revenue Code of 1986, as amerndied,
as followus:

1. The Disappearing Corporation shall be nerged into
the Surviving Corporation, to exist and be governed by tha laws of the
State of Nevada unier the name of Yeatern Data Systemg of Nevada, Inc.

2. The separate existence and corporate identity of
the Disappearing Corporation shall cease on the effective date.of the
maergaer, and the Surviving Corporation shall succeed, without other
transfer, to all of the righte and property of the Disappearing
Corporation, and shall be subject to all of the debts and liabilities
of the Disappearing Corporation, in the sama manner as if the Sur-
viving Corporation had itaelf incurred them. All of the rights of
creditore and 21l of the liens upon the property of the Disappearing
Corporation shall be preserved unimpaired, limited in lien to the
property arffected by such liens immediately prior to the merger.

3. The Surviving Corporation will carry on business
with the assets of the Disappearing Corporation, as wall as with the
asgets of the Surviving Corporation.

4. As provided in NHevada Revised Statutee Section
78.459.1(f), each share of issued and outstanding Common Stock of the
Disappearing Corporation shall be deemed automatically converted into
one (1) share of issued und cutstanding Common Stock of the Surviving
Coxrporation, and cach outstanding share of Series A Nun-Convertible
Preferred Stock of the Disappeuring Corporation shall be desmed
automatically converted into one (1) share of iesued and outstanding
Series A Non-Convertible Preferred Stock of the Surviving Corporation.
No other consideration shall be transferred to the Sshareholders of the
Surviving Corporation ox the Diesappearing Corporation. Tha presently
outstanding one hundred (100} shares of Common Stock of tha Surviving
Corporation shall be surrendered and canceled.

B. Effective Date. The effactive date of tha merger shall
ba the date that these Articles of Merger are filed with thae Sacratary
of State of Nevada and the Secretary of State of California.

I
WARRANTIES OF CORPORATIONS
A. Disappesring Corporation. The Disappearing Corporation
represants and warrants that the Disappearing Corporation is duly
organized, validly existing, and in good standing under the laws of
the State of California.

B. Syrviving cCorporation. The Surviving Corporation

rapresente and werrants that the Surviving Corporaticn is a corpo-

MEITL RPN
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ration duly organized, validly existing, and in good standing undex
the laws of the State of Nevada.

III »

FURTHER ASSIGNMENTS AND ASSURANCES

If at any time the Surviving Corporation shall consider or be
advised that any further assigmments or assurances in lawv ars
necessary to vest or perfect or to confirm of record in the Surviving
Corporation the title to any property or rights of the Disappearing

v Corporation, or otherwise carry out the provisions hereof, the proper
officars and directors of tha Disappearing Corporation, as of the
effective date of the merqer, shall execute and deliver all proper
deeds, agsignments, confirmations, and assurances in law, and do all
acts proper to vest, perfect, and confirm title to such properxty or
rights in the Surviving Corporation, and otherwise carry out the
provisions heraeof.

v
CONVERSION OF SHARES 1

A.  Surrender and Conversion of Shares. Pursuant to the
Plan of Reorganization described in Article I above, on the effective
date of this Plan of Merger, each holder of tha shares of stock of the
Disappearing Corporation shall be deemed to have converted the
shareholder’s shares of stock in the Disappearing Corporation for the
same nuaber and saxe type of shares of stock of the Surviving

Corporation, by the operation of Navada law.

B. Shares of Suxviving Corporation. On and after the

effective date of merger, tha total amount of capital stock which the |
Surviving Corperation shall be authorized to issue and the par value '
of the chares shall be as set forth in the Articles of Incorporation |
of the Surviving Corporation, which are on file with the Secretary of ‘
State of the State of Nevada. The presently ocutstanding one huncired
"(100) shares of capital aetock of tha Surviving Corporation, each with
a par value of $.001 per share, shall be surrendered and cancealed.
After the automatic conversion of thae outstanding shares of Common
Stock of the Disappearing Corporation into the same number and same
type of shares of outstanding stoeck of the Surviving Corporation, as
provided in Paragraph A of this Article IV above, the Surviving
Corporation will have eight million, one hundred forty-twe thousand,
six hundred (8,142,600) shares of issued and outstanding Comson Stack,
and five =nillion, six hundred thrze thousand, ninety-sight and
! 3667/10,000 (5,603,098,3667) shares of issued and outstanding Series A
Non-Convertible Prefearred Stock.
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v
BOARD OF DIRECTORS AND OFFICERS

A. Board of Directors. The present Board of Directors of
the Surviving Corporation, as listed below, shall continua to serve

as the Board of Directors of the Surviving Corporation until the next
annual mneeting of the shareholders or until such times as their
successors have baen duly elected and qualified:

Garald J. Burnett
Emmett R. Burns, Jr.
R. Stephen Heinrichs

B. Qfficers. The present officers of the Surviving
Corporation, as listed below, shall continue to serve as the officers
of the Surviving Corporation until the next annual neeting of the
Board of Directors or until such time as their successors have been
duly elected and qualified:

Narme Pasition

Anton F. PRodde President

Emmett R. Burns, Jr. Chief Executive Officer

R. Stephen Heinrichs Secretary, Treasurer and Chief

Financial officer

VI
ARTICLES OF INCORPORATION AND BYLAWS
The Articles of Incorporation and Bylaws of the Surviving
Corporation, as existing on the effective date of the :xerger, shall
continue in full force and effect as the Articles of Incorporation and
Bylawe of the Surviving Corporation until alteraed, amended, or
repealed as provided therein or as provided by law.
VII
EXPENSES

The Surviving Corporation shall pay all costs and expanses of the
mergear.

MAZELRXSPY)
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VIII

ABANDOHMENT OR AMENDMENT OF MERGER

Notwithatanding any provigions of this Plan of Mexrger to the
contrary, this Plan of Merger may be abandored or amended by the Board
of Dirsctors of either the Disappearing Corporation or the Surviving
Corporation eithar bafore or after shareholder approval has baen
cbtained and prior to the affective date, if, in the opinion of sither
Board of Directors, circumstances arise which make it inadvisabla to
proceed; provided, however, that the principal terms of the Plan of
Merger may not be amended without the approval of the Sharehalders of
both the Disappearing Corporation and the Surviving Corporat!cn.

IX

MISCELLANEOUS

A. Notices. Any notices, requests, demands, or other
communications required or permitted to be given by law or by the
taxms of this Plan of Merger shall be in writing and shall be
considered given (1) upon personal service of a copy on the party to
! be served, or (2) forty-eight (48) hours after the mailing of such

notice by certified or registered mail, postage prepaid, receipt for
delivary requested, addressaed to the party to be served and properly
deposited in the United States mail. Notices shall be given to the
{ parties at the addresses listed beneath the parties’ gignatures to
i this Plan of Merger. Any change in the address of any party shall be
given by the parties having such change to the other parties in the
manner provided above. Thereafter all notices shall be given in
accordance with the notice of change of address. Notices given before
actual receipt of the notice of change of address shall not be
invalidated by the change of address.

B. Counterpart Executions. This Plan of Merger may be

}
!
i
E executed in any number of counterparts, each of which shall be deemed
|
!
|

an original.

C. Controlling Law. The validity, intexpretation, and
performance of this Plan of Merger shall he controlled by and
construed under the laws of the State of Nevada as existing fron time

to tinmae.

D. Attorneys’ Fees. If any party brings any action or
j proceeding to enforca, protect, or establish any right or remedy under
! the Plan of Mergar, the prevailing party shall be entitled to recover
| reazonable attorneys’ feaes and costs.

| E. Entixe Adreement. This Plan of Merger contains the
| antire agreement of the parties on the matters covered. No other

i MITRL RN 7Y)
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agreement, statement, or promise made by any party that is not in
writing and signed by all of the parties shall be binding.

F. Severability. The unenforceability, invalidity, or
illegality of any provision of this Plan of Mergar shall nat rander
the other provisions unenforceable, invalid, or illegal.

G. Binding Effect. This Plan of Mexrger shall be binding
upon and shall jinure to the benefit and detriment of the parties
hereto and their respective personal representatives, haire,
successors, and assigns.

H. Gender and Number. As used in this Plan of Merger, the
masculine, feminine, or neuter gender, and the singular or plural
number, shall each be considered to include the othars whenevexr the
context so indicates.

Dated this 23 day of March, 1994

SURVIVING CORPORATION:

Western Lata Systems of Nevada, Inc.,
a Nava corpo on

By

Anton F¥. Rodde, President

B,KWW

R. Stephen Heinrichs, Secretary

DISAPPEARING CORPORATION:

Western Data Systems, Inc.,
a california corporation

By
Anton F. Rodde, President

R. Stephen Helnrlichs, Secretary

IR SP)
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STATE OF Californ o ) N notory P — Cartomia 5
) ss. 2 LOS ANGELES COUNTY
COUNTY OF /.5 /Q'lﬁe s ) o At

on this ngay of March, 1994, perrconally appeared before me, a
Notary Public, Anton F. Rodde, the President of both Western Data
Systeas of Nevada, Inc., a Nevada corporation, and Western Data
Sy<tems, Inc., a California corporation, personally known (or-proved)
to me to be the person whose name is subscribed to the foregoing
ingstruuent and who acknowledged to me that he axecuted the instrument
in his capacity and within his authority as an officar of both Wastern
Data Systems of Nevada, Inc., a Nevada corporation, and Western Data
Systems, Inc., a California corperation.

@,,mac fladed

vy Public
S GERIRUD HADALA

STATE OF (éf/'rﬁ/m o ) 3
s8.

) SANET (08 ANGELES COUNTY
COUNTY OF Lo SRPRet/vS ) ’ < MyCmFro'eeu\UGz.IM[
Z

Jn thisﬂJ day of March, 1994, parsonally appeared before xe, a
Notary Public, R. Stephen Heinr1chs, the Secretary of both Western
Data Systems of Hevada, Inc., a Nevada corporation, and Western Data
Systems, Inc., a California corporation, personally known (ox-.pEowed)
to me to be the person vhosre name is subscribed to the foregoing
instrument and vho acknowledged to me that he executed the instrument
3 in his capacity and within his authority as an cfficer of both Western

Data Systems of Nevada, Inc., a Nevada corporation, and Wastarn Data
Systens, Inc., a California corporation.

i (Botreusd Rl

! Wtary pPublic
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CERTIFICATE OF APPROVAL
OF
WESTERN DATA SYSTEMS OF NEVADA, INC. P
ANTON F. RODDE and R. STEPHEN HEINRICHS certify that:

1. They are the Prasident and Secretary, respactively, of
WESTERN DATA SYSTEMS Or NEVADA, INC., a Nevada corporation. ’

2. The Plan of Merger in the form attached was duly approved
by the Board of Directors of the corporation.

3. The principal terms of tha2 Plan of Merger in the form
attached were approved by the holder ot 100% of the outstanding shares
of the corporation.

4. There ig only one class of sharee outstanding, designated
Common Stock, and the number of shares of Common Stock outstanding is

100. | @L‘

Anton F. Rodde, President

K %{Je«—w HWJV

R. Stephen Heinrichs,
Secretary

The undersigned declare under penalty of perjury that the matters
set forth in tha foregoing curtificate are true of their own

knov ledge. ;
Executed at Incline village, Nevada, March .3, 1994. ‘

(5 (A

Anton F. Rodde, President

N
K b Hagmanchr. e
R. Stephen Heinrichs, [
Secretary - iy

1
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CERTIFICATE OF APPROVAL
OF ;
WESTERN DATA SYSTEMS, INC.

ANTON F. RODDE and R. STEPHEN HEINRICHS certify that:

1. They are the President and Secretary., respectively, of
WESTERN DATA SYSTEMS, INC., a cCalifornia corporation.

. The Plan of Marger in the form attached was duly approved
by the Board of Directors of the corporation.

3. The principal terms of the Plan of Merger in the form
attached were approved by the holders of 99.5% of the corporation’s
Commor: Stock and were approved by the holders of 67.5% of the
corporaticn’s Series A Non-Convertible Preferred Stock, subseries 1
through 12, each subseries voting together as a class, which
percentages of shares equalled or exceeded the vote required under the
General Corporation Law of California.

4. The number of outstanding shares of each class entitled to
vote were 8,142,600 shares of Common Stock and 5,603,098.3667 shares
of Series A Non-Convertible Preferred Stock (25,390.3996 shares of
subseries 1; 167,037.5262 shares of subceries 2; 642,519.6928 shares
of subseries 3; 604,862.4793 sharee of subseries 4; 17,274.6757 shares
of subseries S5; 995,752.1236 shares of subseries 6; 604,862.4794
shares of subseries 7; 788,126.7915 shares of subeceries 8; 39,214.8426
shares of subseries 9; 995,752.1236 shares of subseries 10; .
710,084.1025 shares of subseries 11; 12,219.1299 shares of subseries
12).

S. The percentage vote required of the cutstanding shares of
each class of the corxporation is more than 50%. i

Anton F. Rodde, President

A Aokt Heomwid

" R. Stephen Heinrichs,
Secretary

The undersigned daclare under penalty of perjury that the matters
set fcrth in the fcregoing certificate are true of their own

knowledge. )
Exacuted at Incline Village, Nevada, March -3, 1994. an

Anton F. Rodde, President -
R. Staphen Heinrichs,
Sacretary
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