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pLSD CLBTOMER COFY
STATEMENT OF MERGIR P aicronts SUCXUEL srare
CONCERNING THE MEEGYR OF caLonaZd
DMW GROTP, LLC,
A COLORADO LIMITED LIABILITY COMPANNS 27247 ¢
DMW WORLDWIDE, INC., $ 75.00

SECETARY OF STATE
ADELAWARE CORPORATION (1 01998 14110:22

o the lslons of Sactiem 7-80-203(3) of the Colotada Corpararions apd
mma;a (b?::f} the voting members of DIMW Group, LLC DMW Groug"). =
Colomdo Hmited Labiliey cnnvpany, and the shareiyalder and beard of dirextors of DMW
Werldwide, Inc. "DMW Werldwide"), s Dedaware w,hv-:pmve_d‘n )
Mlmnfbtmmnv&hhw&wpwﬂl be mergad with and iato
DMW Werldwide (the "Mergae™). DMW Wegldwide has m_mdm Presidant oo axecut snd
@&smomeﬁhmﬁﬂhgi-&h Secretasy of Staze of
Calerada iu accordence with Seetion 7-90-203(5) of the Act.

. DMW Wazidwida Inc. shall be the meme of e survivipg sadty-

2, The priveipel afic= of DMW Warldwida is 4965 North 30th Street, Calorade
Springs, CO 20515,

3 The Bffrrive Tinc of tie mevger shall D _S =a (3657 Npwenbear 20 ;
1998.

N WITNESS WHEREOF, the mdarsigned bas executad this Starameye of Merger on
behalf of DMW Wordwide this 20tkixy of _Xavemiar , 19588

DMW Warkdwide. Ingc., s Delswvare corparaticn

Bv.

-
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Mail = Secretary of S For offi¢e uss only

Pre Corporadons Section o
ase include a typed 1560 Brosdway, Sulte 200
salf-addressed envelope Dawer, CO 'sozoz f / "ﬁ-,gﬂ Erucj.c;.sfm
. (3013) 3:,‘—2251
x (303) $94-2242
MUST BE TYPED i”‘,’f’é‘s ¢
FILING FEE: $75.00 -
SECFETARY OF STATE
MUST SUEMIT ITWO COPIES 1998 16211103
APPLICATION FOR AUTHORITY

Purnant w the provislens of the Colordn Busines Corporatien Acr, the undarsigned corparadon heradry apolas for 2
Cartificawy of Aurharity ra aaoss basiness in Coloradn, aod for dhat purpose stbmits tha fellowing stacamanc:

FIRST: mcumafuumtpm:hnnw

SECOND: The name which it efecrs to ute i Colorade i5 _RIMW Worldwide, inc.

THIRE: It tx carparseed und<r the lama of _ Delgwmre

POURTH: The date of ity incerporation is 1~ /7~ 98  The paricd or duramen s _gernensal .

FIFTH: The sreet addrass of s regizared effice in tha sats or coustry under the lows of which ir is mcorporaxd i

Thie xreet addrew of ks peincipal oifice ks 4965 Naceh I0ch Soress,
Salogde Spdea, CO_TOPIS.
SIXTH: The sreet addres of ia propasd ragistefed affica It Colarado i _4943 Nerth J0ch Sereer, Colopds

Springs, €O _AR21P and the name of 7 osed regismered agant in Celarade at thae address & Framic 1 Rlearm,

(may be i 3eCompanying docurnant)
Zomence ganmedng business o thissams (- 20 =33

Signaoure of Regsmred agent

Date Business commenced or

QFFICE NaME BUSINESS ARQRESS

Directar Prank L Ricara Tr, <048 Nowh 30¢f; Srreet, Calerydo Sorines. COQ _QJOFIC
Dirveter Endplph J, Rghen 4245 Norh 30¢h Sqeey, Colataglp Sotings, SQ_20919
Direreor Irxen R.Doll 2265 Novh JOmh Saees. Colords Sndngs, CO 20919
Direcror DRr. Brucg V. Fapley wwa&@.&,_ﬂ

List addidoual Officery or Dirnctors on a separaty place of maper.

T3 OF GOOD STANDING ISSUED AY THE

MGHTH: Tk applicadan MUST BS ACCOMPANIED BY A SERTIF!
(90 DAYS QF THE FILING QP THE

JURISDICTION QF THIY INCORPORATION AND DATED
APPLICATION. »
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1 I, VICTORIA BUCKLXY, SECRETARY OF STATE OF THE STATE OF
| . COLORADD NEREBY CERTXIFY THAT

ArCORDING TQ 7THME RECORDS OF TAIS OFFICE

roaw WORLDWIDR, INC.
(DELAVARE CORPORATION)

FILE # 17981207215 WAS FILED TN THIS OFFICE ON Nevember 20, 155§
AND NAS COMPLIED WITH TRE APPLICABLE PROVISIONS OF THE

LAWS OF THEE STATA OF CULORADC AND QN THIY DATE I9 IN GooD
STANDING AND AUTHCRIZED AND CCQMPETENT TO TRANSACT BUOS.INESS

OR TO CONDOCT ITS AFFAYRS WITHIN THIYIS STATH.

Dated: Neovember 20, 1958
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State of Delaware
Office of the Secretary of State

PR 1

I, EDWARD 0. FREEL, SECRETARY &F STATE COF TRN STATE OF
UL LANARR , wnnnmtinmumznthBMcMcm
COPY OF THE CIRTIFIEATE OF m, wEIEN MERGRS:

“IaeY GROCT, LLE™, A W mz'zou,

WITH D I‘l!o -uamwml. m"m:ammuw
mﬂb;, INC.®, A CORPORANION GRCANIZRE AMD IXISTING UMDYR TR
IANE OF PRE Jmorm:..q RECXIVED AND FILED IR TWIS
OFFICE THE TWINTIRTE DAY OF MOVENEEX, A.D. 1398, AY 2 O'CLoCK
P.X.

A FILEID COPY OF TEIS CERTIFICATE MAS BEEN FORWARDED To THY

NEW CASTLE COUNTTY RECORDER OF DEEDS.

). Fraal, Secretary of SLats

2956217 #1006 ) 94199186

981446264 11 =23-92
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FROM €O Tl - .

Purstzaex 1 tha movisions of Saction 264 of the Defeware Geaeral Corporatian Law,
DMW Wedldwida, ino., & Delewwiv cormpomntion, has caused it Prasidons to seswyuto and verify this
r%dwmmmwwumammmwd
St lasfare.

1. The names of the partins o the marger are DMW Group, LLC, 2 Celerado
licnited tiability capany ("DMW"), md DMW Worldwids, Inc-, 8 Dalaware corporatien (the
"Campany”).

R The Companty i the surviving serporstion und i3 winchel plase of busineas
is 4965 N. 30th Street. Calomado Springs, Colomdo $0919.

3. An sgreanem of Meeyger kas den approved, sdoplad, curtiliad, ensguted and
ackmowlodpad by both parties to the merger. A sopy of the agraememt of marper ix on i ﬂcnrh.
Campany's principal place of buvinees.

a. The sifectiva time of the mevger shall be S pomt. (MST),Navunber"o,
1598 (the "Effective Tune”).

s A topy of the sgrasmast of metger will hfu-unuhy&ncm en
Toquest and without camt, to by member o scawangic intrest bolder of BMW or gy gm
:mhmmmmmhuwnwsmmumd agecment
merger

6. The Cerdticare of Incorporsrion and Bylawg of tha Company, as ip effout
firenediataly peiar 1o the Effective Time, shall by the Certifican of Incorporsion and Sylewa af the
Compaxry uwti] thapealfter axetded 23 provided by law and such Certificate of Incorporation and
Byhaws.

7. The Cectificute of Incorporation of DMW Workdwide, Inc. shal] be the
Canificam of Incawparian of the surviving entity.

IN WITNESYS WHERSOF, tha widersigned has ssoured this Curtilitare of Mergex
xxd Canawlidution on bebalf of the &mh!ﬁﬂ:tyofﬂmbu 1998.

DOMW Wogldwide, Inc., a Dd:mnn
eorpoation
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EXHIBIT C

RESOLUTIONS
OF
BOARD OF DIRECTORS
OF
DPMW WORLDWIDE, INC.

[. Private Placement

WHERFAS, the Corporation has been engaged in negntiations with
Crimson Asia Capitel ("Crimgon'") and Vantage Point Venture Partners ("VP")
(eotlectively the "Purchasers'") concerning the proposed purchase of 1,333,533
shares of the Series Al Preferrad Stock ($0.001 par value) by VP and 1.066.667
shares of the Series A2 Preferred Stock ($0.001 par value) by Crimson
(collectively, the "Suybject Stock") of the Corporation (the "lnvestment™), all as
more particularly described in the Privare: Placement Documents (as defined
below);

WHEREAS, the Board has been provided with forms of the Series A
Preferred Swock Purchase Agreement (the "Purchgse Agresment”) between the
Corporation and the Purchasers, and the [nvestor Rights Agreement hectween the
Corporation and the Purchasers, as well as forms of all other documents.
certificates, promissary notes and agreements o be executed in connection with
such Purchase Agreement (collectively the “Private Placement Documgents"):

WHEREAS. the Board has determinad that the Corporation will derive
substantial benefits from the Investment: and

WHEREAS, the Board has detzrmined that it 1s necessary and convenient
to the condnct of the business of the Corporation and in the best interesw of the
Corporation for the Carporarinn to execute and deliver and perform its o~!ivations
under the Private Placement Documents.

NOW THEREFORE. BE IT RESOLVED, that the Private Placement
Documenrs and the subseription for the Stock described therein arc hereby
approved and that the President of the Corporation be and he is hereby authorized
o cxecute and deliver, in the name and on behalf nf the Corporation. the Private
Placement Documents (and any and all amendments thercto. substitutes therefor.
nr extensions thereof). substanually in the form presented to the Board. except for
such changes, additions and deletions a< To any or all of the terms and provisions
thereof as the President shall derm proper. such execution and delivery thereaf
evidencing the approval thereof and authority therefor of the President and the
approval and rartitication thereof ov this Board:

TRADEMARK
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~ FURTHER RESOLVED. that the President be and he heereby 15 authorized

~— and directed 10 do or cause to be done anv and all such acts and things and to
execuwee and deliver. or cause to be executed and delivered. such other documents
and instuments as the President deems necessary or desirable to conform to or in
connection with the execution and delivery of the Privare Placement Documents.
including, without |imitation, any statements, dornments. forms, certificates or
authonzations required by the Private Placemerr Dncuments. in such form as the
Prcsident shall by his execution and delivery rthereof approve. such execution and
delivery thereof evidencing the approval thereof and authority therefor of the
President and the approval and ratfication thereof by this Board;

FURTHER RESOLVED, that all documents executed and delivered and
all other actions taken by the President and any other officer of the Corporation
with respect w any of the foregoing matters prior to the date hereof he. and they
hereby are, ratified and approved in all respects;

FURTHER RESOLVED, that the Secretary of the Corporation is hereby
authorized to certify to the Purchasers a copy of these resolutions, the Certificate
of Incorporation of the Corporation (the “Certificate"), the Bylaws of the
Corpnration, and the name and signature of the President; and

FURTHER RESOLVED, that the issnance by the Corporation to the
Purchasers of such shares of Stock as may be required under the Private Placement
R Documents is hereby approved.

IT. Reservarion of Conversiop Shares

WHEREAS, the Certificate provides for automatic and optional
conversion of the Preferred Shares into such number of shares of the Corpomtion 5
Class A Voring Common Stock, Series 2 (par value $0.601 per share) ("Class A

Serigs 2 Yoting Commeop'") as may be required pursuaar o rthe terms of Article
FOUURTH. Section 3 of the Certificate; and

WHEREAS, the Certificate authorizes the Corporauon to issue wp io
6,000,000 shares of Class A Series 2 Vating Common and further provides thar
the Corporation shall art all timex reserve and keep available an adequate number
of Series 2 Voting Commen for delivery to the holders of tie Praferred Stock (as
described in the Certificate) of the Company upon the coaversion of all such
Prefarrad Stock from ume to ume ourstanding;

NOW. THEREFOR, BE IT RESOLVED. that all of the Class A Series 2
Voting Common be and it is l..zeby resmrverd for issuance to the Purchasers upon
conversion of the Subject Stack:

FURTHER RESOLVED. that upon conversion of the Subject Stark in
— accordance with the Certificate and cancellation of the Subject Stock. the
Secretary of the Corporation shali be and he is hareby authorired to issue to the

=ofiin
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Purchasers such shares of Class A Series 2 Vnring Comunon as mav be required
under the terms of the Certificata (the "Conversion Shares”). such 1ssuance thereof
by the Secretary cvidrneing the approval thereof and authoriry rherefor of the
Secretary and the approval and ratification thereof by this Board; and

FURTHER RESOL VED. tha upon issuance of the Conversion Shares by
the Secretary in accordance with the Certificare. 4} such Conversion Shares shall
be deemed automatically to be duly authorized, validly issued. fullv paid and
nonasscssable.

. T, Agrecroent/Plan of Merger

WHEREAS, the Board has reviewed and is farniliar with the cerms ard
conditions of the Agreement/Plan of Merger attached hereto as Exhibit A (the
"Plan™), pursuant 1¢ which DMW Group. LLC ("DMW Group"), a Colorado
limited liability company. will merge with and into the Corporation: and

WHEREAS. the Board has determined that it is in the best interests of the
Corporation to merge with DMW Group under the terms set forth in the Plan.

NOW, THEREFORE, BE IT RESOLVED that the Pian be and it is herebs
approved;

FURTHER RESOLVED. that the President of the Corporation be and he
is herebry authorized to execute and defiver the Plan. in the name of and on behal?
of the Carporation, substantially in the form artached hereto. except for such
changes, additiens and deletions as w any or all of the t¢rms and provisions
thereof as the President shall deem proper. such exceution of the Plan by the
President to be conclusive evidence thac the President deems all of the terms and
provisions thereof to be proper;

FURTHER RESOLVED that rach of the President and the Sceretary of
the Corporation be and they hereby are authorirrd and directed to do or cause ©
be done any and all such acts and things and ™ execute and deliver. or cause o ve
executed and delivered, other documents and instruments as such President or
Secretary, deems necessary or desitable in connection with the execution and
delivery of, and administwration of the merger contemplated by the Plan, including.
without limitation. any certificates nr sraternents required by the laws of the Srates
of Delewars and Colorade. in such form as the President or Secretary. shall by his
execution and deliverv thereof approve. such execution and deliveny thereat
evidencing the approval thercof and authonity therefor of such Presicdenr or
Secretary, and the appmval and ratification thersof by the undersigned:

FURTHFER RESOLVED. that all documents executed and deiivered and
all other actions taken by the President and Seceetary in connection with any of
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o the foregoing matters prior 1o the date hereot be. and they hereby are. ralirfed and
approved in all respects: and

BE IT FURTHER RESQL VED that the Plan be and it is hereby submitued
1o the sharshoider of the Corporation for approval with a recommendation that the
Plan be approved by such shareholder.

B
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LAW OFFICES OF

PAUL, HASTINGS, JANOFSKY & WALKER LLP

A LIMITED LIABILITY PARTNERSHIP INCLUDING PROFESSIONAL CORPORATIONS

600 PEACHTREE ST, N E, STE 2400 555 SOUTH FLOWER STREET 345 CALIFORNIA STREET

ATLANTA, GEORGIA 30308-2222 SAN FRANCISCO, CALIFORNIA 94104-2635
TELEPHONE (404) 815-2400 LLOS ANGELES, CALIFORNIA SOO71-2371 TELEPHONE (4(5) 835-1600
695 TOWN CENTER DRIVE TELEPHONE (213) 683-6000 I055 WASHINGTON BOULEVARD
COSTA MESA, CALIFORNIA 926261924 STAMFORD. CONNECTICUT O6901-2217
TELEPHONE (714) 668-6200 FACSIMILE (213) 627-0705

TELEPHONE (203) 961-7400

INTERNET Www.phjw.com

TOWER 42 ARK MORI BUILDING
25 OLD BROAD STREET 12-32. AKASAKA |-CHOME
LONDON EC2N IHQ ROBERT P HASTINGS (IS/0-1996) MINATO-KU, TOKYO 107, JARPAN
TELEPHONE {44} (20) 7562 4000 COUNSEL TELEPHONE (O3} 3586-4711

LEE G PAUL

LEONARD 3. JANOFSKY
=3
390 PARK AVENUE CHARLES M. WALKER 1299 PENNSYLVANIA AVENUE, N.W

NEW YORK, NEW YORK |IO0OR22-4697 WASHINGTCON, D.C. 20004-2400
TELEPHONE (2(2) 318-8D200 TELEFPHONE (202} 508-9500

November 3, 2000

WRITER'S DIRECT ACCESS OUR FILE NO.

(213) 683-6333 31578.00006
jsridout@phjw.com ‘

YiA EXPRESS MAIL

Commissioner of Patents and Trademarks
BOX ASSIGNMENTS
Washington, D.C. 20231

Re: Recordation of Trademark Security Interest

Dear Sir or Madam:
For recordation with your office, enclosed please find the following documents:

1. Three (3) Trademark Recordation Cover Sheets, each together with relevant
supporting documentation, evidencing:

(a) The merger of DMW Group, LLC into DMW Worldwide, Inc.;

(b) The change of name from DMW Worldwide, Inc. to Noochee Solutions,
Inc.; and

(©) The security interest granted by Noochee Solutions, Inc. to MIH Limited
in the “MAXIMUM IMPACT”, “TIMAROU”, “DMW DMW WORLDWIDE" and
“SCIMITAR” trademarks.

2. Paul, Hastings, Janofsky & Walker LLP check in the amount of $345.00 for the
applicable filing fee. We request that you charge any deficiencies or credit any overpayments to
Paul, Hastings, Janofsky & Walker’s Deposit Account Number 16-0752.
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PAUL, HASTINGS, JANOFSKY & WALKER LLP

Assistant Commissioner for Trademarks
November 3, 2000
Page 2

Please call with any questions you may have regarding this matter at the above-
referenced telephone number.

Very truly yours,

)

Josh S. Ridout
for PAUL, HASTINGS. JANOFSKY & WALKER LLP

Enclosures
cc: Mr. James S. Diggs (w/o encls.)

Siobhan McBreen Burke, Esq. (w/o encls.)
Joseph W. Deng, Esq. (w/o encls.)
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CERTIFICATE OF EXPRESS MAILING

“Express Mail” mailing label number:
Date of Deposit: November 3, 2000

I hereby certify that the attached Trademark
Recordation Form Cover Sheets, Trademark Security Agreement,
filing fee and transmittal letter are being deposited with
the United States Postal Service “Express Mail Post Office
to Addressee” sgervice under 37 CFR 1.10 on the date
indicated above and is addressed to: The Commissioner of
Patents and Trademarks, BOX ASSIGNMENTS, Washington, D.C.

20231. o

Wl < w@é

Debra Zilinsky

Legal Secretary ’

PAUL, HASTINGS, JANOFSKY & WALKER LLP
Attorneys for Applicant

Twenty-Third Floor

555 South Flower Street

Los Angeles, California 90071

(213) 683-6000
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