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STATE OF NEBRASKA

Department of State

United States of America, }
58 Lincoln, Nebraska

State of Nebraska

I, Scott Moore, Secretary of State of Nebraska do hereby certify;
the attached is a true and correct copy of Articles of Merger of
CENTURION INTERNATIONAL, INC.

a Nebraska corporation with registered office located in LINCOILN,
Nebraska, merging into

CENTURION WIRELESS TECHNOLOGIES, INC,

a DELAWARE corporation not qualified in Nebraska as filed in this
office on September 20, 2000.

In Testimony Whereof, I have hereunto set my hand and
affixed the Great Seal of the State
of Nebraska on September 20, in
the year of our Lord, two
thousand.

Sl

SECRETARY OF STATE
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RS e, MIERGING
CENTURION INTERNATIONAL, INC.,
a Nebraska corporation

INTO

CENTURION WIRELESS TECHNOLOGIES, INC.
a Delaware corporation

To the Secretary of State
State of Nebraska

Pursuant to the provisions of the Business Corporation Act of the State of
Nebraska, the domestic business corporation and the foreign business corporatlon hereinafter
named do hereby submit the following Articles of Merger.

1. Annexed hereto and made a part hereof is the Plan of Merger for merging
Centurion International, Inc., a Nebraska corporation with and into Centurion Wireless
Technologies, Inc., a Delaware corporation as adopted by resolution adopted at a ineeting by the
Board of Directors of Centurion International, Inc. on September 19, 2000 and by resolution
adopted at a meeting by the Board of Directors of Centurion Wireless Technologies, Inc. on
September 19, 2000.

2. In respect of Centurion International, Inc., the designation, the number of
outstanding shares, and the number of votes entitled to be cast by each voting group entitled to
vote on the Plan of Merger herein provided for, are as follows:

Common Stock

@) Designation of shares of voting group: Common Stock
(b) Number of outstanding shares of voting group: 8,000,000

(©) Number of votes of voting group entitled to be cast on the
Plan of Merger: 8,000,000

Series A Convertible Preferred Stock

(@) Designation of shares of voting group: Secries A
Convertible Preferred Stock

I\cse-cenitwurso\reincorp\nebraska merger cert
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(b) Number of outstanding shares of voting group: 160,000

(c) Number of votes of voting group entitled to be cast on the
Plan of Merger: 160,000

Series C Convertible Preferred Stock

(a) Designation of shares of voting group: Series C
Convertible Preferred Stock

(b) Number of outstanding shares of voting group: 1,444,042

(©) Number of votes of voting group entitled to be cast on the
Plan of Merger: 1,444,042

3. In respect of Centurion International, Inc., the total number of votes cast for
and against the Plan of Merger herein provided for by each voting group entitled to vote

separately on the said Plan of Merger is as follows:

Common Stock

(@) Designation of shares of voting group: Common Stock

(b) Number of votes of voting group cast for the Plan of
Merger: 8,000,000.

©) Number of votes of voting group cast against the Plan of
Merger: 0

Series A Convertible Preferred Stock

@) Designation of shares of voting group: Series A
Convertible Preferred Stock

(b) Number of votes of voting group cast for the Plan of
Merger: 160,000

() Number of votes of voting group cast against the Plan of
Merger: 0

Series C Convertible Preferred Stock

(@) Designation of shares of voting group: Series C

[:\cse-cenflurso\reinzory \nebraska merger cert
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Convertible Preferred Stock

(b) Number of votes of voting group cast for the Plan of
Merger: 1,444,042

(c) Number of votes of voting group cast against the Plan of
Merger: O

4. The said number of votes cast for the said merger was sufficient for the
approval thereof by each said voting group.

5. The merger of Centurion International, Inc. with and into Centirion Wireless
Technologies, Inc. is permitted by the laws of the jurisdiction of organization of Delaware and
has been authorized in compliance with said laws.

I'\cse-cent\urso\reincorp nebraska merger cert
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IN WITNESS WHEREOF, the undersigned corporatiors have executed this
Artcles of Merger as of this }# t day of September 2000.

Centurion International, Inc.
a Nebraska corporation

By: C@.M»\ LM/"K/

Name: Gary L. Kuclé\
Title: President

Centurion Wireless Technologies, Inc.
a Delaware corporation

Byi__CCQ-AN\(JYU‘«/ /

Name: Gary L. Kuck )
Title: President

I\ese-cent\urso\reincorpine braska merger cert
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PLAN OF MERGER adopted by Centurion International, Inc. a business
corporation organized under, the laws of the State of Nebraska, by resolution of its Board of
Directors on September mfﬂ , 2000, and adopted by Centurion Wireless Technologies, Inc., a
business corporation organized under the laws of the State of Delaware, by resolution of its Board
of Directors on September E&*’ 2000.

1. Centurion International, Inc. and Centurion Wireless Technologies, Inc. shall,
pursuant to the provisions of the Business Corporation Act of the State of Nebraska and the
provisions of the Delaware General Corporation Law, be merged with and into a single
corporation, to wit, Centurion Wireless Technologies, Inc., which shall be the surviving
corporation at the effective time and date of the merger and which is sometimes hereir after referred
to as the "surviving corporation”, and which shall continue to exist as saicl surviviniz corporation
under its present name pursuant to the provisions of the laws of the jurisdiction of its organization.
The separate existence of Centurion International, Inc., which is sometimes hereinafter referred to
as the "non-surviving corporation”, shall cease at the effective time and date of tie merger in
accordance with the provisions of the Business Corporation Act of the State of Nebraska.

2. The certificate of incorporation of the surviving corporation at the :ffective time
and date of the merger in the jurisdiction of its organization shall be the certificate of incorporation
of said surviving corporation; and said certificate of incorporation shall continue m -ull force and
effect until amended and changed in the manner prescribed by the provisions of th2 laws of the
jurisdiction of organization of the surviving corporation.

3. The bylaws of the surviving corporation at the effective time and date of the
merger in the jurisdiction of its organization will be the bylaws of said surviving co-poration and
will continue in full force and effect until changed, altered, or amended as therein provided and in
the manner prescribed by the provisions of the laws of the jurisdiction of its organization.

4. The directors and officers in office of the surviving corporation ai the effective
time and date of the merger in the jurisdiction of its organization shall be the members of the first
Board of Directors and the first officers of the surviving corporation, all of whom st.all hold their
directorships and offices until the election and qualification of their respective successors or until
their tenure is otherwise terminated in accordance with the bylaws of the surviving cororation.

5. Each issued share of the non-surviving corporation immediatzly prior to the
effective time and date of the merger shall be converted into one equivalent share of the surviving
corporation. The issued shares of the surviving corporation shall not be converted or exchanged in
any manner, but each said share which is issued at the effective date and time of the merger shall
continue to represent one issued share of the surviving corporation.

6. The Plan of Merger herein made and approved shall be submitted to the

shareholders of the non-surviving corporation for their approval or reection in the manner
prescribed by the provisions of the Business Corporation Act of the State of Nebraska, and the
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merger of the non-surviving corporation with and into the surviving corporation shall be authorized
in the manner prescribed by the laws of the jurisdiction of organization of the surviving
corporation.

7. In the event that the Plan of Merger shall have been approved by the
shareholders entitled to vote of the non-surviving corporation in the manner prescribed by the
provisions of the Business Corporation Act of the State of Nebraska, and in the =vent that the
merger of the non-surviving corporation with and into the surviving corporation shall have been
duly authorized in compliance with the laws of the jurisdiction of organization of the surviving
corporation, the non-surviving corporation and the surviving corporation hereby stipalate that they
will cause to be executed and filed and/or recorded any document or documents prescribed by the
laws of the State of Nebraska and of the State of Delaware, and that they wﬂ cause to be
performed all necessary acts therein and elsewhere to effectuate the merger.

8. The Board of Directors and the proper officers of the non-surviving corporation
and of the surviving corporation, respectively, are hereby authorized, empowered, and directed to
do any and all acts and things, and to make, execute, deliver, file, and/or record any and all
instruments, papers, and documents which shall be or become necessary, proper, or convenient to
carry out or put mto effect any of the provisions of this Plan of Merger or of the inerger herein
provided for.

IN WITNESS WHEREOF, the undersigned corporations have executed this
Articles of Merger as of this < bﬁay of September 2000.

Centurion International, Inc.
a Nebraska corporation

o N

Name: Gary L. Kuck
Title: President

Centurion Wireless Technologies, Inc.
a Delaware corporation

CC\va\ (v%«*\/ d
Name: Gary L. Kuck\
Title: President

I:\cse-cent\ursolreinco rpinzbraska merger cert
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NOTICE

Notice is hereby given that Centurion International, Inc., a business corporation,
organized under the laws of the State of Nebraska, was merged with and into Centurion Wireless
Technologies, Inc., a business corporation organized under the laws of the State of Jelaware, on
September , 2000, which is the effective date of the merger in the State of Nebraska pursuant
to the provisions of the Business Corporation Act of the State of Nebraska.

The following is a brief resume of the aforesaid merger:

1. The separate existence of Centurion International, Inc., a Nebraska corporation
ceases upon the effective date of the merger pursuant to the provisions of thz Business Corporation
Act of the State of Nebraska, and Centurion Wireless Technologies, Inc., & Delaware corporation
continues its existence under its present name as the surviving corporation pu-suant to the
provisions of the laws of the jurisdiction of its organization.

2. The bylaws of Centurion Wireless Technologies, Inc. as of the effzctive date of
the merger continue to be the bylaws of said corporation until the same shall be changed, altered, or
amended.

3. The directors and officers of Centurion Wireless Techno.ogies, In:. in office as
of the effective date of the merger continue as said directors and officers until the election and
qualification of their respective Successors.

4. Fach issued share of Centurion International, Inc. is conveited into one

equivalent share of Centurion Wireless Technologies, Inc. The issued shares of Cent rion Wireless
Technologies, Inc. are not converted or exchanged in any manner.

I:\cse-centLrso\reinccrpy ebraska merger cert
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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND (ORRECT
COPY OF TﬁE CERTIFICATE OF MERGER, WHICH MERGES:

"CENTURION INTERNATIONAL, INC.", A NEBRASKA CORPOERA''ION,

WITH AND INTO "CENTURION WIRELESS TECHNOLOGIES, INC." UNDER
THE NAME OF "CENTURION WIRELESS TECHNOLOGIES, INC.", A
CCRPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THI. STATE
OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE TWENTIETH
DAY OF SEPTEMBER, A.D. 2000, AT 9 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward J. Freel, Secretary of Stat.

3286184 B8100M AUTHENTICATION: 0685706

001474091 DATE: 09-2(-00
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 09/20/2000
001474091 — 3288184

CERTIFICATE OF MERGER
OF

CENTURION INTERNATIONAL, INC.,
a Nebraska corporation

AND

CENTURION WIRELESS TECHNOLOGIES, INC.,
a Delaware corporation

It is hereby certified that:

1. The constituent business corporations participating in the merger herein
certified are:

(i) Centurion Intemational, Inc., which is incorporated urder the laws
of the State of Nebraska; and

(i) Centurion Wireless Technologies, Inc., which is incorporated
under the laws of the State of Delaware.

2. An Agreement of Merger has been approved, adopted, certified,
executed, and acknowledged by each of the aforesaid constituent corporations in
accordance with the provisions of subsection (c) of Section 252 of the General
Corporation Law of the State of Delaware, to wit, by Centurion International, Inc. in
accordance with the laws of the State of its incorporation and by Centurion Wireless
Technologies, Inc. in the same manner as is provided in Section 251 of the General
Corporation Law of the State of Delaware.

3. The name of the surviving corporation in the merger here n certified is
Centurion Wireless Technologies, Inc., which will continue its existence as said surviving
corporation under its present name upon the effective date of said merger pursuant to the
provisions of the General Corporation Law of the State of Delaware.

4. The Certificate of Incorporation of Centurion Wireless Technologies, Inc.,
as now in force and effect, shall continue to be the Certificate of Incorporation of said
surviving corporation untii amended and changed pursuant to the provisions of the
General Corporation Law of the State of Delaware.

1\cse-ce ntwurso\reincor p\merger forg into de.
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5. The executed Agreement of Merger between the aforesaid constituent
corporations is on file at an cffice of the aforesaid surviving corporation, the address of
which is as follows:

c/o Centurion Wireless Technologies, Inc.
3425 North 44th Street
Lincoln, Nebraska 68504

6. A copy of the aforesaid Agreement of Merger will be furnished by the
aforesaid surviving corporation, on request, and without cost, to any stockholier of each
of the aforesaid constituent corporations.

7. The authorized capital stock of Centurion Intemational, Inc. consists of a
total of 15,250,000 shares of which: 160,000 shares are Series A Convertibl2 Preferred
Stock, par value $0.01 per share, 90,000 shares are Series B Redeemabl: Preferred
Stock, par value $0.01 per share; 1,500,000 shares are Series C Convertibl2 Preferred
Stock, par value $0.01 per share and 13,500,000 shares are common stock $0.01 par
value.

I:\cse-centiursolreincanp nerger forg into de.
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IN WITNESS WHEREOF, the undersigned constituent corporations have
executed this Certificate of Merger as of this_ A0 day of September 2000

Centurion International, inc.,
a Nebraska corporation

By: QD/\N\\L/Y:U-'\_)

Name: Gary L. Kuck
Title: President

Centurion Wireless Technologies, Inc.
a Delaware corporaticn

By: C@GDN\(\./\CLM e

Name: Gary L. Kuck \
Title: President

[Acse-cent\n soireincorpime rger forg into de.
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