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STATEMENT OF MERGER

oF
a .
MINC INCORPORAT!iI;,d a Calarado cnrporzt.i% g1 2 5 69""7 ¢
MI Acquisition LLC, a Calorada limited Liabillty ¢
Pimsuant To CRS § 7-90-203 ﬁ%ﬁ;ﬁj@}fﬁ

Ml Acquisition LLC, 2 Cclorado limited liability company, as survivor of a
merger doe¢s herehy certify as follows:

FIRST: The name, state of organization, and form of entity of each of the entities
that are o0 merge is MI Acquisition LLC, a limited liability company organized and
existing under the laws of Colorado, and MINC Incorporated, a corporation incorporated
and existing undcr the laws of Colorado.

SeEconND: The rame, state of organization aud form of enlity of the surviving
entity is Ml Acquisition LLC, a limited liability company organized and existing under
the laws the Coloxada.

Tmrp: The sticet address of the pnncipal office is 1912 Capitol Aveunue,
Cheyennc, Wyoming §2001.

¥FOoORTH. The strect address of the registered office is 1366 South Drew Way,
Lakewood, Celorade 80232, and the name of the repistered zgent at that address is
Registered Agency Services, Inc.

¥wTR: That The effective date of the Merger is Jxnvary 1, 1995,
S1XT8: Thet The Plan of Merger is 2ttached as Exhibit “A_"
MI Acquisitian LLC, & Colerado limited liability compeny, the surviviag entity ~—

in the mexger has cansed this Statement of Mcrgeno be executed and acknowledged by
its duly suthorized officer or other representative on December 22, 1998,

MI Acquisition LLC, 2 Colorade limited [iability
company

By: The Diversified Group Incorporsted, Manager

DINVIR:PIE027wl . dor

TRADEMARK
REEL: 1838 FRAME: 0120



AGREEMENT AND PLAN OF MERGER

By and Between
MINC INCORPORATED, a Colorado corparation
and
MT ACQUISITION LLC, a Colorade limited liability company

This Agreement 2nd Plan of Merger (this “Agreement of Mcrger”) is made

effective January 1, 1999, between MINC Incotporated, a Colorado corporation
("MINC™), and MI Acquisition LLC, 2 Colorado limited liability company ("MI-LLC").

RECYTALS

A. MIKC is a corporation intorporated and existing uader thez laws of the state of
Calarado.

RB. MI.LLC is s limited liability company organized and existing under the laws
of the state of Colorado.

C. MI-LLC is the owner of more than $0% of the outstanding common stock of
MINC, which is the only class of capital stock of MINC outstanding.

D. Section 7-90-203 of the Colarade Corporations aud Associations Act (the
“Act™) permits the mergzer of 3 Colorade corporation with and into a Colorade limited
liability company.

E. The Beard of Directors of MINC und the member of MI-LLC deem It
advisable and, with respect to MINC, in the best interests of MINGC and [ts sharekolders,
that MINC be merged with and into MI Acquisition in the manner contemnplated herein.

F. The Board of Dicectozs of MINC hLas adopted resolutions epproving the
mezger of MINC with and [nto MI Acquisition (the "Merger™) and the member of MI-
LLC has adopted resolutions approving the Merger and this Agreement of Merger.

AGREEMENY

In consideration of 1he foregoing recitals and the mutual covenants and
agreements contained herein, MINC and MI-LLC hereby agrec as follows.

ARTICLE L.

1.1  The Merger. MINC and MI-LLC shall be merged into a single limited
liability campany, in accordance with the applicable provisions of the law of Colorado.
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The effective time of the Merger shall be JTapuary 1, 1999 (the “Effeciive Time™). At
the Effective Time, (a) MINC shall bc merged with and [nww MI-LLC, with MI-LLC
being the surviving eatity of 1the Merger, and (b) the identity and separate existence of
MINC shall cease, a)l of the rights, privileges, powers, properties, and assets of MINC
shal} be vested in MI-LLC, and MI-LLC shall assume and be subject to 2]] of the
liabilities of MINC, without further action by MINC or MI-LLC, in accordance with the
provisions of the Act.

1.2 Statement of Merger. MINC 2nd MI-LLC shall cause a Statement of
Merger to be executed and filed, in accordance with the provisions of the Act, with the

affice of the Secretary of State of Colorado.

ARTICLE 2.

2.1 Name, State of Organization, and Form of Organization of Each of the
Mearzing Entities. The merging entities are MINC Incorporated, a corporation
incorporated and existing under the laws of the state of Colorade 2nd MY Acquisition
LLC, a limited liability company organized and existing under the laws of the state of
Colorado.

2.2 s, State of ization af O ization of the Survivi

Entity jnto Which the Merging Entities are to Merpe. The surviving organization will

be MI Acquisitioa LLC, a limited liability cornpany organized and existing under the
laws of the state of Colorado.

2.3 Measer and Basis of Couverting Ipterests of Each Merging Eotity into

Debts, Obligat r Liabjlities qf the $ N tit ¢ Other

Broperty. At the Effective Time, all of the outstanding shares of stock of MINC, by
virtue of the Merger and without any action on the part of the shareholders of MINC,
shall be canverted into the right to receive approximasely $0.19 cash per share.

2.4 Street Address of the Surviving Entity's Principal Office, The principal
office of the surviving entity sholl be 1912 Capitnl Avenue, Cheyenne, WY 82001.

ARTICLE 3.

3.1 Connterparts. This Agreement of Merger may be exccuted in one or more
counterparts, each of which shall be deemed to be an original, dbut all of which together
shzll constitute one agreement.

3.2 Sectiop Headings. The section headings contained in this Agreement of
Mecger have beea inserved for convenience of reference oaly end shall not affect the

meaning or interpretation hereof.

b v
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The undersigned parties have executed this Agreement of Merger, as of
December 22, 1998,

MINC Incorporated, a Colorade corporation

. Kok —

Title:__t/

MY Acquisition LL.C, & Colorado limited Jiability
company

By: The Divgrsified Group lncorporated, Mansger

DENVER 088828~ [ dec
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