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This Agreement and Plan of Mergay (the “Plan and Mexrger
PEMIELR CRGWENERE ), is made as of August 31, 1939 by and batveen Capitol
Silver Mines, Ins., an Idaho corporation (*Capitol") and Intecnet
Culinary Corporation, a MNevada corparation (*Internetn),
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A} Capitel is a corporation duly organizad and Existing
under the lavs of the State of Idaho. Sy ;
oen

B) ~Internet is a cerporation duly organized md exunng
under the l3ws of the State of Nevada., One share of common stock
of Internat has been issucd and that share of common stock is held
by Capitel. Thus, Intemet is a wholly-owned subsidiary of
Capitel. No sharehclder approval of this Plan and Merger mamnt

is required.

©) capitol and Internst (the *Constituent Corporations™)
have appraved this Plan m& Marger Agreement By resslutions duly
adopted by their respactivc_:- Boards of Divectors in accordance with
the lavs of theiyr respective jurisdictions of incorporation; and

D)  The Constituent Corporations desire to adept a Plaﬂféf
reorganization pursuant to the provieions of Section 3s8(a) (1) (£)
of the Internal Revenus Code of 1986, a5 amended, a Plan of Nerger
complying with Section 30-1~1105 6f the ldaha Code and

NOW THEREFORE, in consideration of the mutual covenants and

agreements contained herein, the partise hereto agree as follows:
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1) susviving corperation. Capitel shall be mergad with and
inte Intermat (the “Merger”) with Internat being the surviving
corporation (the “Surviving Corporation") of the Merger. At the
pefective Tima (a5 hexsinafier detined), the corperate axistence of
capitel shall cease and the gurviving Corporatiaon, to the fullast
axtent permitted by applicable law, shall guccaed to all the
pusiness, propertiece, assets and lianilities of the constituent
corporations. At the Effective Time, the nase of the Surviving
corporstion shall rewain Internet culinary Coyporation.

2}  Authorized Shares. The authorized ceapital stock of the
surviving Coxporatien consists of 20,000,000 shares of Common
stock, par value 5.10 pexr share.

3) certificate of Imcorperatiscn and Bylavs.

a) The Cartificate of Incorperation of Internet as in
offect at the Effective Tims shall be the Certificate of
Tncorpoxation of the surviving Cerporation.

b) The Bylavs of Internst as in effect at the Effective
Time shall be the Bylaws af the Surviving Cerporation. '

)

4) Diractors and otf{icers.

a) The directers of Capitol immadiately prior td;the
gffective Time ghall be the dirsctors of the Surviving Corporation.
to hold office in accordance with the Bylaws of the Surviving
corporation until thelr successors sra duly appointed or alected
and gualified. ' '




b) The officesrs of Capitol immediately pricr to the
Effective Time shall be the officers of the Surviving corguxa?iun
to hold effice in accordance with the Bylaws of the Surviving
corporaticn until their successors are duly appesinted or elected
and qualified.

5) Principsl o!ﬂicc} The principal effica of the Surviving
corporation in the State of Nevads shall ba at 23450 East Ruesall
Road, Las Vegas, Nevada 85102.

6) Consaent to Servics of Prosess. The Surviving carpnraiim
herahy-camaantﬂ to be sued and served with process in the Stats of
Tdaho in any proceeding in the State of Idaho and the surviving
Corporation heraby irrevocably appoints the Secretary of State of
Ydaho as its agent to accept service of process in such procesding
in tha State of Idaho to enfoerce against the Constituent
Corporations any cbligations of cCapitol amd the rights of
dissenting shareholders of Capitel. '

7) cozperate Purposa. The purposes for which the Surviving
Corporation has been torupd are to engage in any lawful ac# ar
activity for which corporations may be formed under the laws of the

state of Nevada.
8) Taras of Nerger.

a) At the Effective Time, each issued and outstanding
share of Common Stock of Capitel shall, autematically and without
rurther act of either of the constituent Cerporations or of the
holders thereof, be extinguished and convertad inte one jseusd and
cutstanding share of Common Steck of the Surviving Corporation.
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The holder of each share g0 nntinquishsd and converted {of recoerd -
on the shareheldsy rucotdcﬂa: Capitel at the Effective Time) shall
pe recorded on the books of the Surviving Coyporatiorn as the helder
of the numher of shares of Common Stosk af the Surviving
Corporation which such holder is entitled to receive; and énah
certificate thsretofors representing one or more shares of Common
steck of Capitol shall De deaemsd, for all corporate purposas; te
avidence ownership of the same nuaber of shares of Comlhon Stock of
the Surviving Corporation whieh the holder of such certificate is

enti{tled to receive,

b) Each perscn vho, as & result of the Mexger, helds
one or more cercificatas Hhinh theretofors represanted one oX more
shares of Common Stock of Caplitsl shall surrander any  such
certificates to the Surviving Corporation (or to any agent
designated for such purpose by the Surviving Carporation), and upon
guch surrender, the Surviving Corporation shall, within a
reasonable time, deliver to such perscn in substitution and
exchange therefor (i) one or mora certificates evidencing the
nunber of sharas of counon'stocx of tha Surviving Corporation which
such person is entitled to recsiva in accordance with the terms of
this Plan and Merger Agrecment in substitutien for the number of
shares of Common Stack of Capitol tharetofore represented by each
cartificate SO surronderuﬁ; provided, however, that such holders
shall not be required to surrender any such cartificates until such
certificates would nornaily be surrendsred fer transfer on the
pooks of the issuing corporation in the ordinary course of

businesse.

¢) At and after the Effective Time, 21l of the issued
and outstanding shares of Common Stack of Capitel held immediately
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prior to the Effective Time shall be cancelled and cease to axist,
without any consideration being payable therefor. '

3) At the Uffective Time, each option to purchase
shares of Commen Stock of the Company sutstanding ixmadiately pi-iur
to the Effective Time shzll become an optien to purchase sharek of
Common Stock of the Surviving corporation, subject to tTha same
terms and conditions and at the same option pricte applicable to
each such option immediataly prior te the Effective Time.

2} Termination amnd Abandonment. At any time pricr te 'Ethq
ptfective Time and for any reason, this ¥Plan and Herger Agreement
may be terminated and abandoned by the Board of pirectors of either
of the Canatituent Corpexations, without netics of such action to
the other Constituent Caxporatiom, potwithstanding mpproval of this
Plan and Merger Agreament by the sharehcldars of ons or both of the
constituent Corporations.

10) Imendment. At any time prioy to tha Pffective Time, this
Plan and Merger Agresnent way be amended, by an aqreaunnf. in
vriting executad in Ctha same 3aanner as this Plan and Hérqer
Agreemsnt, after due asuthorization of such sctien by tHe Baard of
Directors of the cmsi:ituiht Corporations; provided, however, that
this Plan and Merger Agreemant may not be amended 1f such amendment
would {a) alter or change the amount or kind of shares or other
consideration to be received by the shareholders of either of the
constituent Corporations in the Merger, (b) alter or change any
term of the Certificate of Incorporation of the eerporation which
will be the Surviving Corporatien, (<) altsr or change any of the
cerms and conditlons of this Plan and Werysy Agreement if such
altaration o¥r change would adversaly affact the shareholders of
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either of tha constituent Corperations, or (d) atherwise vialﬁte
applicable lav. -

11) Effestive Time of Nergex. The Effectiva Time of Merger
shall be the later of the date on vhich the (i) Certificate of
ownership and Merger shall have been duly filed in the office of
the Secretary of State of Navada, and (ii) this Plan and Merger
Agreement ehall have besn duly £iled in the office of the Secretary
of State af Idahe (the vgrfective Tine"). ;
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SesPREN AEBRER, Secretary
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