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ARTICLES OF MERGER
OF
&
R T 1“) » HAUBER, INC.
{a Colorado corporation)

WITH AND INTOD

: E
{a Delaware corperation) SRR T T

L2 2 = 2

Pursuant to the provisions of the Colorado Business
Corporation Act, the undersigned corporations adopt the following
Axticles of Merger:

FIRST: An Agreement and Plan of Merger, dated as of
Dacewber B, 159%9% (the *Mexger Agreement*] Dbetween Hauser, Inc., a
Colorado CQf yration {*HAUSER-Col'") and Hauser, Inc., a Delaware
:orporati¢h-ggﬂhDSERxDel‘} has been duly adopted providing for
the merger of HAUSER-Col and HAUSER-Dal reasulting in HAUSER-Tel
being the survivor. The Plan of Merger is ger forch as Exhibit
lIA!! .

SECOND: With respect to HAUSER-Col, shareholder
approval of the Maerger Agreement was regquired. The number of
votes cast for the Merger Agreement by each group entitled to
vote separataely on the merger was sufiicient for approval by that
group.

With respect to HAUSER-Del, shareholder approval of th
Mergey Agrasment wag not reguired.

TRIRD: Immediately before the merger, HAUSER-Col owned
at least ninerty percent of the cutstznding shares of each clasgs
of HAUSER-Del.

The effective date of the merger is December 9, 1899,
The effective date complies with Secticon 7-111-104(5) of the
Coclorado Business Corporations Act.

FOURTH: The surviving corporation is organized under
the laws of the State of Delaware and the addresa of ite
principal office is 3555 Airport Boulevard, Boulder, OO 8030%.
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i WITNEBS WHEREOF, Hauser, Inc., & Delawars
corperation. nas caused this Certificate of Margexr O e signed
Py Valker Wypyszyc ! jta suthozized officer, this 3th day of
Decenber . 1993,
w WITNESS WHEREQF, Hauser, Tne,.., a colorado
corpor&tic:n. has caused chis cortificate af Mergsr R pe aigned
by Volkey WYRYEEYE s its authorized cfficer, bthi® _gih day of
December , 199%.
HMJSEi Jf) {Pelaware)
t""""\ \1\
Vclke.r WypyEayk®
President 1
HAUSER JINEL corloradal \
BY: {\\ -~
valker 'dypysz
pPresident
...2..
e LA RN <M. ma P s b oS

DEC-2%~1995 .
! e ’ a9z 44 #12 315 2789 = 2
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EXRIBIT A

AGREEMBENY AND PLAN OF MERGHER

AGREEMENT AND PLAN OF MERGER, dated as <¢f this Bth day
of December, 1939, batween Hauvser, Inc., a Delaware corporation
(*HAUSER-DEL*}, and Hauser, Inc., & Cslorado corporation
{"UAUSER-COL®} . HAUSER-DEL and HAUSER-COL are sometimes
hereinafrer referred to individually as a “"Constifuen:t
Corporation' and collectively as the *Constituent Corporatlions.®

WHEREAY, the Board of Dirxectors of each of the
Constituent Corporations has determinad that it Iis advisable and
in the best intersats of each such corporation to merge [the
"Meyger”] HAUSER-COL with and into HRUBER-DEL upon the terms and
subject to the conditiona herein vrovided; and

WHEREAS, the Board of Directors of each of the
Constituent Corporations has, by resciution duly adopted,
approved this Agreement and Plan ©f Merger and directed that it
be exacuted by the undargigned officers and that it be submitted
to a vote of their regpective stockholders,

NOW, THEREPORE, in consideration of the wmytual
covenants, agreaments and proviszions set forih herein, each of
the Constituent Corperatlions hereby agrees as follows:

FIR8BT: {a} Trhe name of sach Constituent Corporation
in the Merger is as follows:

Hauser, Inc.
Hausey, Inc,

(b} HAUSER-DEL shall be Che surviwving
corperation in the Merger (the “Surviving Corporation’i, and

following the Merger its name shall continue to be Hauser, Inc.

SECOND: Ag to HAUSER-CCL and HAUSER-DEL, the
designation and pumper of outstanding shares of sach claess and

series and the voting rights thersof ave as followa:

L9199 B 45 212 315 A ax e
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Shares
entitied
ta vore
Designation and number Clasas or Series as a
Name of shares in each class of Shares class or
Coyporation or seriss ocutstanding entitled to Vote series
HAUSER~COL Commor Stock N/A N/A
5,183,175 Sharey
HAUSERDEL Cormon Btotk HiA N/R
100,000 Shares
THIRD: The terms and conditions of the Merger,

including the manner aond basis of copverting the shares of

HAUSER-CDYL into ghares of HAUSER-DEL ate as follows:

{2} At 5:09 p.m. on the date on which the cercificate
of merger is filed with the Secretary of sStale of the State of
pelaware {the "Bffective Time®}, the separate existence of
HAUSER-COL shall cease and HAUSER-COL shall be merged with and
into HAUSER-DEL, and HAUSER-DEL shall be the Surviving

Corporation.

{o} At the Bffective Time, (i) each share of common
stock, $0.001 par value, of BAUSER-COL that is issued and
curstanding immediately before the Effective Time shall be
canceled and extinguished and shall be converted into one share
in EAUSER-DEL; and {(ii) each ahare of common stwock, $0.00% par
value, of HAUSER-DEL that ig issued and ocubstanding immediately
before the Effective Time shall be canceled and rervurned to the

status of authoriged but unissued shares.

{e} Bt the Bifectiwve Time, if any options or rights

granted to purchase sharas of Common Stock of HAUSER-COL remain

0662363, 03 =R
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outstanding, then the Surviving Ceorporstion will assume
outstanding and unexercised portiong of such options and such
optiona shall ke changed and converted inte options to purchase
common stock of the Surviving Corporation, such that an option to
purchase one share of common Stock of HAUSER-COL shall be
cenvexted inte an option ko purchase cne share of commen stock of
HRUSER-DEL. No other changes in the terms and conditions of such

options will ocour.

{d) Ar the Bifective Time, (i) the Certificate of
Incorporation of HAUSER-DEL as in effect immediately prior to the
Bifective Time shall be the Certificate of Incorporation of the
Surviving Corporation, {ii) the By-lawe of HAUSER-DEL as in
effect immediately prior te the Rffective Time shall be the By-
laws of the Surviving Corporation, (iii} the divsotors and
officers of HAUSER-COL holding such posirions immediately prior
to the EBffactive Time shall be the dirzctors and owfficers,
respectively, of the Surviving Corporation; and {iv] the name of

the Surviving Corporation shall be Hauser, Ine.

FOURTH: Ho amendments or changes will be made to the

Certificate of Incorporation zf the Surviving Corporation in the

Merger.
0682163.03 -3-
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PIFTH: The foregoing Agreement and Plan of Merger
was duly adeopted by the Board of Directors of each Constituent

Corporaticon on the dates aet forth bhelow:

NAME QF CORPORATION DATE QF ADOPTION
HAUSER-COL December 8, 193%
HAUSER-~DEL Decambey &, 1959
D6§2363.93 -4-
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IW WITNESS WHERECQF,

12 315 2780

caused this Agreement to be executed as of the date firer wrirten

abeve by their reapective officers thereunto duly authorized.

SI2 35 2783 pogo.ey
the Constituent Corpoarations have
HAUSER, IMC.
{a Calorade carporation)
L )
bl
By: ‘—W
Name: Volkep Wypyszyk
Title: Co-Chlef Executiwe
Dfficer and Presiden:t
HAUSER, INC.
fa Dejavare fcrparatiqni
J ! % \
\ LQJ .
Ry: 1 k“:%.g‘\ ~
Wawe: Volker yszyk
Title: P:eaic‘xer:gp
” TerAL Pt
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