AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER, is made as of , 2008 (the
Agreement), by and between CUSTOMERS OF DYNIX, INCUtah nonprofit corporation
(CODI), and UNICORN USERS GROUP INTERNATIONAL, INGn Alabama nonprofit
corporation (UUGI).

RECITALS

A. CODl is a Utah nonprofit corporation, qualifgims a 501(c)(6) organization
under Federal tax law, originally formed for thenbft of its members who were users of Dynix
Automated Library System.

B. UUGI is an Alabama nonprofit corporation, qbatig as a 501(c)(6) organization
under Federal tax law, formed for the purpose dififating the exchange and dissemination of
information relating to Unicorn information managam systems.

C. The respective Boards of Directors of CODI &Gl have each determined that
it is in the best interest of their respective cogtions and members to combine their respective
corporations and membership.

D. In furtherance of such combination, the BoatdBirectors of CODI and UUGI
have each adopted this Agreement and approvedehgem(the Merger) of UUGI into CODI in
accordance under the terms and conditions set lierin and in accordance with the Utah
Revised Nonprofit Corporation Act.

NOW, THEREFORE, in consideration of the mutual esgintations, warranties,
covenants and agreements contained herein, theghereto, intending to be legally bound,
hereby agree as follows:

1. Merger

a. Upon the terms and subject to the conditions séh fo this Agreement, at the
Effective Date (as defined below), UUGI shall bergeel with and into CODI
whereupon the separate existence of UUGI will ceaskeCODI shall be the
surviving corporation in the merger (the Survividgrporation).

b. As soon as practicable after satisfaction or wanfehe conditions to obligations
of the parties to consummate the Merger, UUGI a@dOwill file articles of
merger (the Articles of Merger) with the Divisioh@orporations and
Commercial Code of the State of Utah and makethé#rdilings or recordings
required by applicable law in connection with theriyer.

C. The merger shall be effective at such time as thiel&s of Merger are duly filed



with the Division or at such later time as is sfiediin the Articles of Merger (the
Effective Date). It is contemplated that the EffieetDate will be on or about June
1, 20009.

From and after the Effective Date, title to alllrestate and other property owned
by UUGI and CODI shall be vested in the Survivingrg@dration and the
Surviving Corporation shall have all liabilities 0fJGI and CODI.

Surviving Corporation

a.

The Atrticles of Incorporation of the Surviving Corgtion in effect at the
Effective date shall be the Articles of Incorparnatof the Surviving Corporation
until amended in accordance with applicable law.

The bylaws of Surviving Corporation shall be subs#dly in the form set forth in
Exhibit A attached hereto (the Bylaws).

Prior to the Effective Date the officers and diogstof the respective parties shall
continue to serve in their respective capacitigsoOprior to April 1, 2009, the
members of CODI and UUGI shall elect the officard directors of the

Surviving Corporation to begin service as of thieé&ive Date.

As of the Effective Date, all the active member&ofGl and all the active
members of CODI shall become members of the Sungi@orporation by virtue
of the merger and without any action on the pathefmember thereof.

Subsequent to or simultaneous with the merger bexpeifective, the name of
the Surviving Corporation shall be changed to “CG3U

Representations and Warranties

a.

CODI represents and warrants to UUGI that:

I. CODl is duly organized, validly existing and in gbstanding under the
laws of the State of Utah.

il CODI has made available to UUGI complete and cbwepies of its
Articles of Incorporation and Bylaws.

iii. CODI has made available to UUGI copies of its fitiahstatements for
the years 2006-date (the CODI Financial Statements)

V. Since the date of the last financial statementigemn/to UUGI, CODI has
conducted its operations in the ordinary coursethace has not been any
change in the financial condition, properties,asults of operations of



CODI except those changes that, individually athim aggregate, have not
had and are not reasonably likely to have a matmiieerse effect on it.

Except as disclosed in the CODI Financial Statemyeéhere are no (A)
criminal, civil or administrative actions, suit$aiens, hearings,
investigations or proceedings pending, or, to thewedge of CODI’s
officers (the CODI Officers), threatened againsoit(B) obligations or
liabilities, whether or not accrued, contingenbtrerwise, or any other
facts or circumstances known to the CODI officéet tvould reasonably
be expected to result in any adverse claims aga@fl.

b. UUGI represents and warrants to CODI that:

4, Covenants

UUGI is duly organized, validly existing and in gbstanding under the
laws of the State of Alabama.

UUGI has made available to CODI complete and cbwepies of its
Articles of Incorporation and Bylaws.

UUGI has made available to CODI copies of its fitiahstatements for
the years 2006-date (the UUGI Financial Statements)

Since the date of the last financial statementigem/to CODI, UUGI has
conducted its operations in the ordinary coursethace has not been any
change in the financial condition, properties,esults of operations of
UUGI except those changes that, individually othi@ aggregate, have not
had and are not reasonably likely to have a matmiigerse effect on it.

Except as disclosed in the UUGI Financial Statesyghere are no (A)
criminal, civil or administrative actions, suit$aiens, hearings,
investigations or proceedings pending, or, to theedge of UUGI’'s
officers (the UUGI Officers), threatened againsoit(B) obligations or
liabilities, whether or not accrued, contingenbtrerwise, or any other
facts or circumstances known to the UUGI officérat twould reasonably
be expected to result in any adverse claims agdid§il.

a. CODI covenants and agrees after the date hereaimridhe Effective Date:

The business of CODI shall be conducted in thenairgiand usual course
and, to the extent consistent therewith. CODI sinsd! its best efforts to
maintain its existing relations and goodwill wita members, vendors,
and employees.



CODI shall not enter into any new contracts or cotmants that will
extend beyond the Effective Date without the cohsélUGI.

CODI and it directors and officers shall use theist efforts to obtain the
consent of its members and to take all other actemessary to
consummate the merger contemplated herein.

CODI will coordinate with UUGI all press releasesigublic
announcements regarding the merger.

All costs and expenses incurred by a party in cotore with this
Agreement, shall be paid by the party incurringegkpense.

b. UUGI covenants and agrees after the date hereafiatiidhe Effective Date:

The business of UUGI shall be conducted in thenaugi and usual course
and, to the extent consistent therewith. UUGI shsdl its best efforts to
maintain its existing relations and goodwill wita members, vendors,
and employees.

UUGI shall not enter into any new contracts or catmmants that will
extend beyond the Effective Date without the cohseéODI.

UUGI and it directors and officers shall use thmegst efforts to obtain the
consent of its members and to take all other actemessary to
consummate the merger contemplated herein.

UUGI will coordinate with CODI all press releaseslgublic
announcements regarding the merger.

All costs and expenses incurred by a party in cotore with this
Agreement, shall be paid by the party incurringegkpense.

Membership ApprovalsBoth parties agree to submit this Agreement ppraval of their

respective Members on or before November 15, 2008approval to occur by
December 15, 2008. If this Agreement is approvethbynmembership of CODI and
UUGI by the votes required in the Articles of Ingoration or Bylaws of the respective
party and by the applicable laws of the statestahldnd Alabama, then Articles of
Merger shall be executed and filed with the appaterofficials of the State of Utah and
State of Alabama.

Termination This Agreement may be terminated and the metg@ndoned any time
before the approval thereof by the directors anchbers of both CODI and UUGI.

AmendmentsThis Agreement may be amended with the apprdvlieoBoards of



Directors of the parties at any time before orrafte approval hereof by the respective
membership, but after such approval by the memhgersb amendment shall be made
which substantially and adversely changes the themsof as to any party without the
approval of the members of such party.

8. Extension; WaiverAt any time prior to the Effective Date, the Bo@af Directors of
either party hereto may (a) extend the time forpormance of any of the obligations
or other acts of the other party hereto, (b) waiwg inaccuracies in the representations
and warranties of the other party contained hayein any document or instrument
delivered pursuant hereto, and (c) waive complidoycthe other party with any of the
agreements or conditions contained herein. Any sxténsion or waiver by a party shall
be valid only if set forth in writing and deliveret behalf of such party.

IN WITNESS WHEREOF, the parties hereto, pursuathéauthority given them by
their respective Boards of Directors, have caussd&greement to be signed by their respective
authorized officers as of the day and year firstvabwritten.

CUSTOMERS OF DYNIX, INC.

By

Its

UNICORN USERS GROUP INTERNATIONAL,
INC.

By

Its




