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SECRETARY OF STATE

CORPORATION DIVISION

I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the annexed transcript was prepared by and in
this office from the record on file, of which it purports
to be a copy, and that it is full, true and correct.

IN WITNESS WHEREOQF, 1 execute
this certificate and affix the Great
Seal of the State of California this

JUN 6§ 1538

Secretary of State

Sec/State Form CE-108 (rev. 6/96)
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AGREEMENT AND PLAN OF MERCGER By =
puty

TRIS AGREEMENT AND PLAN OF MERGER, dated as of June 3,

1881, betweenl?UiTAR CENTER MANAGEMENT COMPANY, INC.), a

California Corporation ("COMPANY") and GUITAR CENTER JF SAN

JOSE, INC., a California Corporation (“SAK JOSE").

WITNESSETH:
WHEREAS, COMPAKRY is a California Corporation authorized
to issue 100,000 common shares withcut par value, of

which there are outstanding st the date hereof 10,000

shares; and

¥,
T
[§31
1
98]
v
[¥2]
~
93]

SAN JOSE is a California Ceorporation
o~ authorized to issue 9,000 common shares without par value,

of which there are outstanding at the date hereof 3,000

each Constituent Corporation deem it advisable for the
generz! welfare of its constituent that the constituent
corporations mergs into & single corporation pursuant to
this tgreement anc the applicable laws of the State of
California; and,

WHEREAS, the Constitutent Corporations desire to adopt
this 2greement as a Plan of Reorganization and to consummate
the merger in accordance with Section 368(a)(1})(A) of the

Internal Revenue Code of 1954 as amended:;




NOw, THEREFORZ, the Constituent Corporations agree that
SAN JCSE shall be merqged with and into Company as the
surviving corperation in accordance with the applicable laws
of the State of Califorrnia, that the name of the surviving
corporation shall centinue to be GUITAR CENTER MANAGEMENT
COMPANY, INC., (which in its capacity as surviving
corporation is hereinafter called the "Surviving
Corperation"), and that the terms and conditions of che
merger and the mode of carrying it into effect shall be as
follows:

Section 1:

Fffect of Meruaer

On the Effective Date (as definec in Section 2 herein):
SAN JOSE shell merge with and into COMPANY: the corporate
existence of COMPANY shall continue; and the separate
corgorate existence of SAN JOSE shall cease. The corporate
identity, existence, nare, purposes, franchises, powers,
rights, and immunities of COMPANY shall continue unaffected
an¢ unimpaired by the merger; and the corporate identity,
existence, purposes, franchises, powers, rights, and
immunities of SAN JOSE shall be merced into COMPANY which
shall be fully vested therewith. CO¥PANY shall be subject
to ali of the debts and liabilities of SAN JOSE as if
COMPANY had itself incurred them and all rights of creditors
and all liens upon the property of each of COMPANY and SAN

JOSE shall be preszrved unimpaired, provided thet such

P




liens, if any, upon the property of SAN JOSE shall be
limited to the property affected thereby immediately prior '
to the Effective Date.

Section 2:

Effective Date

The merger provided for in this Agreement shall become
effective as of November 1, 1981 providing that the
following events have been completed: COMPANY and SAN JOSE
chall each take or ceause to rte taken all such accions, cor do
or cause to be done all such things, as are necessarv,
proper, or advisable under the laws of the State of
California to make effective the merger herein provided,
sukiect, however, to receipt of any required approval by
outstanding shares of either in accordance with California
law and subiect also to completion of any necessarv
gualification of securities under the Corporate Securities
Law of California and to compliance with all other
applicable laws. Unless this Agreerment shall be terminated
as herein provided, COMPARY and SAN JOSE each agrees to use
its best efforts, supject to the foregoing conditions, to
take or cause to be taken all acticns as aforesaid. Upon
compliance with applicable laws and upen receipt of any
required approval of the ocutstanding shares of either party,
& copy of this Agreerent and Plan of Merger with an
sfficer's certificate of each of COMPANY and SAN JOCE as

reguired by Section 1103 of the California Corpeorations Code
¥ rp

shall be filed in the office of the California Secretary of State.




The date on which the merger so becomes effective is herein
called the "Effective Date".
Section 3:

Governing Law

(2]

OMPANY shall be governed by the laws of the State of

California.

Secticn 4: ¢
Articles of Incorooration and Bviaws
Articles of Incorporation end Bylaws. The articles of
incorproatrion and bylaws of Surviving corpcration, as in
effect on the Effective Date, shell be and remain (until
amended or repezled as provided by lav) its articles of
incorporation and bvlaws :2zspectively.,
Section 5:
Board nf Directore and Officers
Until the elcction and gualification ot their
successors, the membsrs of the Roard of Directors of the .
Surviving Corporation shall bs the Board of Directors of ; ’
COMPANY in office on the Effective Date. The elected i*f
[
officers of the Surviving Corroration, who shall centinue in g

e
S

office at the pleasure of the Roard of .irectors of the

i

Surviving Corporation, shall bLe the elected officers of

Company on the Effective Date.

Sect:ion 6: e
Effect of Meraer in Outstanding Shares ’
:.
b (a) COMPANY Each certificate evidencing ownership of
P
i ; shares cf COMPANY Common Stock issued and ouv:standing cn the t
o . .
T Ef fective Date or held by COMFAKY in its treasury shall !
{ !
f . ,
r‘ e
P
fas
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continue to evidence ownership of the same number of shares
of COMPANY Common Stock.

{b) SAN JOSE On the Effective Date, each :3sued and
oustanding common share of SAN JOSE shall be ~unverted into

.2134 common shares, without par value, of COMPANY,

subject to adjustment as provided herein. No fractional
shares of SAN JCSE shall he issued to holders of shares of
SAW JOSE who would otherwise be entitled to receive a
fraction of a share, but each such holder shall in lieu
thereof be paid an amount in cash equel to the value of such
fraction, based upon the market value of common shares of
COMPRRY on the Effective Date as determined by the board of
directors of COMPANY in office immediately after the
Effective Date; provided, however, that if the fraction of a
share which any such holder would otherwise be entitled to
receive 1s less than one-half of one percent cf the total
shares such person is entitled to receive, such holder shall
not be entitled to receive such amount in cash but the
number of shares which such holder is entitled to receive
shall be rounded of{ to the nearest whole share (if such
fraction is one-half of one share exactly, the number of
shares shall be rounded up to the next higher whole share).

(c: Exchange of Certificates After the Effective Date,

ezch holder of an outstanding certificate evidencing common
shares of SAlL JOFE shall surrender the same, duly endorsed

as COMPANY may reaquire, to COMPENY or its agent for

cancellation., Thereupcn such hclder shall receive in




exchange therefor a certifciate or certificates representing
the number of full common shares of COMPANY to which such
holder shall be entitled as provided herein and shall also
be entitled to receivs dividends on each such commen share
of COMPANY in an armount egquivalent to the amount of
dividends declared and paid on such shares between the

Effective Date and the date of issuance to such holder of

the certificate for such common shares. Such helder shall

also be entitled to receive upon such surrender, the amount

L)

of cash, Iif any, paveble in lieu of fractional shares

otherwise issuvakle to such holder. Holders of certificates
»ra for common shares of SAN JOSE, as suchk, shall not be
entitled to receive any dividends unless and until, and only
to the extent that, said holcders shall have actually been
issved certificates f.r common shares of COMPANY as
hereinabove procvided.

Section 7:

Termination or Abandonment

This kareement of Merger may be terminated and the
merger hereby provided for abandoned at any time prior to
' che Effective Date (a) by the mutual consent of the
respective boards of directors of SAN JOSE and COMPANY. 1In
g the event of termination cf this Agreement as herein
provided, neither SAR JOSE nor COMPANY or their respective
-t boards of directors or shareholders shall be liable to the

other or ite directors or shareholders.

y ¥ -6-




Section 8:
Other

(a) GCoverning Law This Agreement of Merger shall be .

governed by the laws of California.

{b) Entire Agreement This Agreement contains the

entire agreement of the parties hereto, and supersedes any
pricr written or oral agreements between them concerning the
subject matter contained herein.

{(c} Headings The section and subsection headings in
this Agreemant are inserted for convenlence only and shall
not affzct in any way the meaning or interpretation of this

Agreemant.

(d) &ssignment This Agreement shall inure to the

benefit of, ané be binding upon, the parties hereto and
their successors and assians; proviced, however, that any
assianment by either party of its rights under this
Agrecment without the written consent of the other party
shall be wvoid.

fey Counterparts This Agreerent of Merger may be
exccuted in any number of counterparts and each such
counterpart shall be cdeemed to be an crigiral instrument,
but 211 of such countermaris together shall constitute but
one agreeemnt.

(f) Further Assurances SAN JOSE shall from time to

time upon reguest by COMPANY execure and deliver all such
documents and instrumerts and take all such action as

COMPANY may reguest in crder to vest or evidence the vesting

S e e e et . i,
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in CO¥PRNY of title to and possession of all rights,
properties, assets, and business of SAN JOSE, or otherwise
to carry out the full intent and purpose of this Agreement
of Merger.

IN WITKNESS WUERECE, SAN JOSE and COMPANY have causcH
trnis Aarecrent of Merger to be executed as of the day and

vear first above written.

GUITAR CENTEPR MANAGIMENT COMPANY, INC,

CJiITAR CFNTER OF SAN JOSE, INC.

—
"

By&\_&%‘%{#bé_@m

President Ny
§ki
-8~
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5.

foregoing matters stated in this certificate are true to

We delcare under penalty of perjury that the

our knowledge.

gxeoouted it Los Angeles, Los Argeles County, Calif-

ornia, on sSeptember | , 1981.

\ N \ T T e o
e [ k N { SN e
WAYNE MI‘:QHELL President
‘ ‘/
/M-w
Secretary
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OFFICERS' CERTIFICATE OF MERGER
FOR
GUITAR CENTER OF SAN JOSE, INC.
a California corporation

We, the undexrsigned, do certify that:

1. We are, and at all times herein mentioned, the
duly elected and qualified President and Secretary of GUITAR
CENTER OF SAN JOSE, INC., a corporation organized and exist-

ing under the laws of the State of California.

2. On June 3, 1981, the principal terms of the mer-
ger agreement in the form attached hereto were approved by
said corporation by a vote of a number of shares cf each
class which equaled or exceeded the vote required, under the
general corporaticn law of California, for approval of the
principal terms of the merger described in the attached
agreement by the outstanding shares of each class of said

corporation.

3. The total number of outstanding shares of said
corporation entitled to vote on the merger was and is 9,000

shares of common stock.

4. All 9,000 shares of ccmmon stock of said corpo-
ration entitled to vote on the merger agreement, affirma-

tively voted in favor cf said merger.




5. We declare under penalty of perjury that the
foregoing matters stated in this certificate are true to

our knowledge.

Executed at Los Angeles, County, California, on

September ! , 1981.

HEN : \\\
R SN )«'\_\-\ ~ -z\_)\_x K \4‘\ B
WAYNE MIfﬁ§FLL Pr651dent

f/ | (/.,
e O S H G O O
RAYMONE/I. SCHERR Secretary

e ey o e & < e o e e . e s 2 e s s S
T z 8
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AGREEMENT OF MERGER BETWEEN g, %

]GUITAR CENTER MANAGEMENT COMPANY, Iﬂgﬁ

AND GC MERGER CORP.

AGREEMENT OF MERGER ("Agreement") dated October 31,
1985, made by and between Guitar Center Management Compeany,
Inc., a California corporation ("Guitar Center"), and GC Merger
Corp., a California corporation ("Merger"), which corporations
are sometimes hereinafter collectively called the "Constitu-

ent Corporations.”

WITNESSETH:

WHEREAS, Guitar Center is a corporation duly organ-
ized and existing under the laws of the State of Califernia,
having authorized capital stock consisting of 1,000,000 shares
of Common Stock ("Guitar Center Common Stock™) of which 12,134

shares are issued and outstanding;

WHEREAS, Merger is a corporaticn duly organized and
existing under the laws of the State of California, having
authorized capital steck consisting of 20,000 shares of com-

mon stock of which 6,183.34 sheres are issued and outstanding;

B e L TN, 1 e o
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WHEREAS, the Board of Directors of each of the
Constituent Corporations deems it advisable and in the best
interest of each of the Constituent Corporations and its
shareholders that Merger be merged into and with Guitar
Center, as permitted by the General Corporation Law of the
State of California, under and pursuant to the terms and con=-

ditions set forth below;

WHEREAE, Guitar Center and Merger entered into an
Agreement and Plan of Reorganization dated as of October 31,
1985 ("Plan of Reorganization") containing various represen-
tations, warranties, covenants and conditions relating, among

cther things, to the merger provided for herein;

WHEREAS, the Board of Directors of each of the
Constituent Corporations has approved this Agreement and
directed that this Agreement be submitted to its sharehold-

ers,; and

WHEREAS, the shareholders of each of the Consti-
tuent Corporations have approved and adopted this Agreement
in accordance with the General Corporation Law of the State

of California.

]{EEL/1744IILAL{E 0834
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NOW, THEREFORE, in consideration of the promises
and the mutual agreements and covenants herein contained and
in accordance with the General Corporation Law of the State
of California, the parties have agreed and covenanted, anc do

agree and covenant as follows:
ARTICLE I

THE MERGER

SURVIVING CCRPORATION AND THE EFFECTIVE DATE

1. Mergér shall be merged into and with Guitar
Center, which shall survive after the merger, effective at
the close of business on the date on which this Agreement
together with apprapriate certificates is filed with the
California Secrretary of State pursuant to the General Corpo-

ration Law of the State‘of California.

2., The date on which such merger occurs is hereby

defined to be and is hereinafter called the "Effective Date."

3. Guitar Center, as the surviving corporation
{herein as such called the "Surviving Corporation"), shall
continue its corporate existence under the laws of the State

of California and the directors and officers of Guitar Center

TRADEMARK B
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shall continue as the directors and officers of the Surviving
Corporation until their successors are elected and qualified.
On the Effective Date the separate existence and corporate

organization of Merger, except insofar as it may be continued

by operation of law, shall be terminated and cease.

ARTICLE II

ARTICLES OF INCORPORATION AND BY-LAWS OF THE
SURVIVING CORPORATICON

1. The Articles of Incorporation of Guitar Center
shall be amended and restated in its entirety as set forth

in Exhibit A hereto.

2. The by-laws of Guitar Center on the date
hereof shall, on the Effective Date, be the by-laws of the
Surviving Ccrporation, until altered, amended or repealed in

accordance with the provisions thereof, of the Articles of

Incorporatiocn and of applicable law.

R
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ARTICLE IXI

TREATMENT OF SHARES OF EACH OF TH&
CONSTITUENT CORPORATIONS

1. On the Effective Date:

(a) Eacn share of Common Stock of Merger out-
standing immediately prior to the merger shall, by virtue of
the merqér and without any action on the part ol the holder
thereof, be converted into and become one share of Guitar

Center Common Stock.

(b) Each share of Guitar Center Common Stock which
is owned of record by Merger .mmediately prisr to the merger
shall be cancelled and retired and cease to exist, without

any conversion thereof.

2. On or after the Effective Date, each holder of
an outstanding certificate theretofore representing shares of
Merger common stock shall surrender the same to the Surviving
Corporation and each such holder shall be entitled upen such
surrender to receive the shares of Guitar Center Common Stock
as set forth in paragraph 1 above for each share of Merger

common stock so surrundered.

, TRADEMARK
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ARTICLE IV
EFFECTIVENESS

1. The officers of the Constitutent Corporations,
subject to the satisfaction of the terms and conditions con-
tained in the Plan of Reorganization and subject to the further
provisions of this Article IV, shall take all steps necessary

in order to make the merger effective.

2, This Agreement may be terminated at any time
prior to the Effective Date in accordance with the provisions

of Article VIII of the Plan of Reorganization.

3. In the event of termination of this Agreement
as above provided, this Agreement shall become wholly void
and of no a2ffect, and there shall be no liability hereunder
on the part of either Constituent Corporation or its Board of

Directors or officers or its shareholders.

ARTICLE V

MISCELLANEQUS

For the convenience of the parties and to facili-

tate the filing and recording of this Agreement, any number

e 0 e L TRADEMARK
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of counterparts hereof may be executed, each of which shall
be deemed to be an original of this Agreement but all of

which together shall constitute one and the same instrument.

IN WITNESS WHEREOF, the parties to this Agreement,
pursuant to the approval and authority duly given by resclu-
tions adopted by their —respective Boards of Directors, have
executed this Agreement as of the day and year first above

written.

GUITAR CENTER MANAGEMENT
COMPANY, INC.
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EXHIBIT A

AMENDED AMD KESTATED
ARTICLES OF INCORPORATION
OF

GUITAR CENYER MANAGEMENT COMrANY, INC.
Name
One: The name of the corporaticn is:

Guitar Center Management Company, Inc.

Purpos

)

Two: The purpose of the corporation is to engage
in any lawful act or activity for which a corparaticn may ke
organized under the General Ccrporation Law of Califernia
other than the banking business, the truast compziny businaszs
or the practice of a profession permitited to he incorporatsd

by the California Corpcrations Ccde.

Authorized Sharesg
Three: The total number of sharesz whizh tra
corporation is authorized to issue is One Kiliien

11,000,000).
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CERTIFICATE CF APPROVAL
OF

AGREEMENT OF MERGER

RAYMOND SCHERR and RONALD JOSEPFH certify that:

1.

T

They are the rreszidant znd the secretary,
respectively, of Guitar Center Hanagement
Company, Inc.

The Agreement cf M2yger in the form attached
was duly approved by the bcard of directors
and cshareholders of “he corporacion.

The shareholder approval was bv %rz holders
0of 93.4% of the cotsztanding shares of the

corporationy thz parcentzge vote required wes more than 50%.

There is only one class 2f shares and the
number of shaves outstanding is 12,134,

T further declare under penalty of perjury under the laws

of the State of California tua: the matters set forth in
this certificate are true and zorrect of my own knowlege.

Date: October 31, 1985.

7 (
Co- K ((‘

1
D P

~ag3 Scherr, President
A7
W

wen f Gjep Secretary

TRADEMARK :
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CERTIFICATE CF APPRCVAL
OF

AGREEMENT OF MERGER :

RAYMOND SCHERR certifies that:

1. He is the president and the secrstary i
of GC MERGER CORP., a California corporaticn. ;
)

2. The Agreement of Merger in the form attached
was duly approved by the board of directors
and shareholders cf the corporation.

3. The shareholder approvai was by the helder
of 100% of the outstanding shares of the
corporation.

4. There is only one clasz c¢f shares and the
number of shares outstanding is §6,128.34.

I further declare under penaltv ¢f rerjucy under the laws
“ of the State of California that the matters sei forth in
this certificate are true and correct of my cwn knowledga.

Date: October 31, 1985.

el
/ ;

AN o k

t SN e e ,;4-\' [ N———
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Rayniond Scherr, President
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- AGREEMENT AND PLAN OF MERGER EZSPA\WS
£ TLLAUES. Ceefetary of Stats

THIS AGREEMENT AND PLAN OF MERGER (the "Reincorporation Merger
Agreemant”) is made as of the first day of November, 1996 by and between [GUITAR
CENTER MANAGEMENT COMPANY, INC.; a California corporation ("GCMT"). and
GUITAR CENTER, INC. ("GCI"), a Delaware corporation and a wholly-owned subsidiary
of GCMC.

i WHEREAS, GCMC is 2 corporation duly organized and existing under the laws of
the State of California;

WHEREAS, GClI is a corporation duly organized and existing under the laws of the
State of Delaware;

; WHEREAS, on the date hereof, GCMC's authorized capital stock consists of (i)

i 10,000,000 shares of common stock, no par value ("Common Stock”), of which 1,400,000
shaies are issued and outstanding as of the date hereof ("GCMC Common Shares*); (ii)
10,000,000 shares of preferred stock of which (aj 4,250,000 shares of Preferred Stock are
designated as 14 % Senior Preferred Siock ("GCMC Senior Preferred Shares”) and of which
800,000 are issued and outstanding as of the date hereof, and (b) 1,500,000 shares of
Preferred Stock are designated as 8% Junior Preferred Stock ("GCMC Junior Preferred
Shares*) and of which 1,386,000 are issued and outstanding;

WHEREAS, on the date hereof, GCI's authorized capital stock consists of (i}
10,000,000 shares of common stock, par value $.01 per share ("GCI Common Stock"), of
which 1,000 shares are issued and outstanding and owned by GCMC, and (i) 10,000,000
shares of preferred stock, par value $.01, of which 4,250,000 shares are designated as 14%
.o Senior Preferred Stock ("GCI Senior Preferred Shares®) and none are issued and outstanding

‘ as of the date hereof and 1,765,000 shares are designated as 8% Junior Preferred Stock
("GCI Junior Preferred Shares") and none are issued and outstanding as of the date hereof;

' WHEREAS, the respective Boards of Directors of GCMC and GCI have determined
that it is advisable and in the best interests of the two corporations that GCMC merge into
GCI upon the terms and conditions provided herein for the purpose of effecting the
reincorporation of GCMC in the State of Delaware;

TerTITITNY A OVC and

\ WHEREAS, GCMC and GCI intend that the merger contemplated hereby qualify as =
tax-free reorganization within the meaning of Section 368 of the Internal Revenue Code of
1986;

NCW, THEREFORE, in consideratio: of the mutual agreements and covenants set
forth herein, GCMC and GCI hereby agree to merge in accordance with the following plan:

1 CAMARX\GUITARNAERGER AGT
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L. Merger. GCMC shall be merged with and into GCI and GCI shail survive the
merger herein contemplated and shall costinue to be governed by the laws of the State of
Delaware, but the corporate existence of GCMC shall cease forthwith upon the Effective
Time (as defined below). GCI is sometimes hereinafier referred to as the "Surviving
Corporation.”

2. Effective Time. This Reincorporation Merger Agreement shall become
effective immediately upon compliance with the laws of the States of California and
Delaware, the time of such effectiveness being hereinafier Effective Time.

3. Certificate of Incorporation. The Certificate of Incorporation of GCI shall be
the Certificate of Incorporation of the Surviving Corporation following the Effective Time
unless and until the same shall be amended or repealed in accordance with the provisions
thereof, which power tc amend or repeal is hereby expressly reserved, and all rights or
powers of whatsoever nature conferred in such Certificate of Incorporation or herein upon
any stockholder or director or officer of GCI or upon any other perscns whomsoever are
subject to the reserve power.

4. Bylaws. The Byiaws of GCI as they exist at the Effective Time shall be the
Bylaws of the Surviving Corporation following the Effective Time unless and until the same
shall be amended or repealed in accordance with the provisions thereof.

S. Board of Directors and QOfficers. The members of the Board of Directors and
the officers of the Surviving Corporation immediately after the Efiective Time of the merger
shall be those persons who were the members of the Board of Directors and the officers,
respectively, of GCI immediately prior to the Effective Time, and such persons shall serve in
such offices, respectively, ior the terms provided by law or in the Bylaws, or until their
respective successors are elected and qualified.

6. Further Assurances. From time to time, as and when required by GCI or by
its successors and assigns, there shall be executed and delivered on behalf of GCMC such
deeds and other instruments, and there shall be taken or caused to be taken by it all such
further and other action, as shall be appropriate or necessary in order {0 vest, perfect or
confirm, of record or otherwise in the Surviving Corporation the title to and possession of all
property, interests, assets, rights, privileges, immunities, powers, franchiscs and authority of
GCMC, and otherwise to carry out the purposes of this Reincorporation Merger Agreement,
and the officers and dircctors of the Surviving Corporation are fully authorized in the narie
and on behaii of GCMC or ctherwise to take any and all such action and to execute and
deliver any and all such deeds and other instruments.

7. Commen Stock of GCMC. Upon the Effective Time, without any action on the
part of the holder thereof, each GCMC Common Share outstanding immediately prior thereto
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: shall be changed and converted into and shall be one fully paid and nonassessable share of
GCl Common Stock.

8. Capital S:ock of GCI. Upon the Effective Time, without any action on the
part of the holder thereof, each share of outstanding GCI Common Stock held by GCMC
immediately prior thereto shall be cancelled and retired and shall resume the status of an
authorized and unissued GCI Common Stock. No share of GCI Commen Stock or other
securities of GCI shall be issued in respect thereof, and no amount shall be paid or other
property delivered in respect thereof.

9. GCMC Senior Preferred Stock. Upon the Effective Time, without any action
on the part of the holder thercof, each GCMC Senior Preferred Share outstanding
i immediately prior thereto shall be changed and converted into and shail be one fully paid and
‘ nonassessable GCI Senior Preferred Share.

10.  GCMC Junior Preferred Stock. Upon the Effective Time, without any action
on the part of the holder thereof, each GCMC Junior Preferred Share outstanding
immediately prior thereto shall be changed and converted into and shall be one fully paid and
nonassessable GCI Junior Preferred Share. ;

11.  Common Stock Certificates. On and after the Effective Time, ali of the
outstanding certificates which, prior to that time, represented GCMC Common Shares shall
be deemed for all purposes 1o evidence ownership of and to represent an equal number of
GCI Common Stock and shall be so registered on the books and records of GCI. The
registered owner of any such outstanding stock certificate shall, until such certificate shall
have been surrendered for transfer or conversion or otherwise accounted for to GCI, have
- i and be entitled to exercise any and all voting and other rights with respect to, and to receive ”

e any dividends and other distributions upon, the shares of GCI Common Stock evidenced by "
| such outstanding certificate as provided 2bove. After the Effective Time, whencver
certificates which formerly represented GCMC Common Shares are presented for exchange
or registration of transfer, certificates representing an equal number of shares of GCI
Common Stock shall be issued in respect thereof.

12.  Senior Preferred Stock Certificates. On and after the Effective Time, all of the k3

| outstanding certificates which prior to that time represeated GCMC Senior Preferred Shares

i shall be deemed for all purposes to evidence ownership of and to represeat an equal number 5,
N of shares of GCI Senior Preferred Shares and shali be so registered on the books and revoids
Lo of GCI. The registered owner of any such outstanding preferred siock certificate shail, until

such certificate shall have been surrendered for transfer or conversion or otherwise accounted g
for to GCI have and be entitled to exercise any and all rights with respect to, and to receive
any dividends and other distributions upor, the shares of GCI Senicr Preferred Shares ;
evidenced by such outstanding certificate as provided above. After the Effective Time, f
whenever certificates which formerly represented GCMC Senicr Preferred Shares are E
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presented for exchange or registration of transfer, certificates representing an equal number
of GCI Senior Preferred Shares shall be issued in respect thereof.

13.  Junior Preferred Stock Certificates. On and after the Effective Time, all of the
outstanding certificates which prior to that time represented GCMC Junior Preferred Shares
shall be deemed for all purposes to evidence ownership of and tc represent an equal number
of GCI Junior Preferred Shares and shall be so registered on the books and records of GCI.
The registered owner of any such outstanding preferred stock certificate shall, until such
certificate shall have been surrendered for transfer or conversion cr otherwise accounted for
to GCI have and be entitled to exercise any and all rights with respect to, and to receive any
dividends and other distributions upon, the shares of GCI Junior Preferred Shares evidenced
by such outstanding certificate as provided above. Afier the Effective Time, whenever
certificates which formerly represented GCMC Junior Preferred Shares are presented for
exchange or registration of transfer, certificates representing an equal number of shares of
GCI Junior Preferred Shares shall be issued in respect thereof.

14.  Qustanding Options Under Employee Plan. Upon the Effective Time, each
outsianding option to purchase Units consisting of GCMC Common Shares and GCMC
Junior Preferred Shares as provided under the 1996 Performance Employee Stock Option
Plan (the “Plan") shall be converted into and become an option to purchase a Unit consisting
of the same number of shares of GCI Common Stock and GCI Junior Preferred Shares at the
same exercise price per Unit, and upon the same terms and subject to the same conditions as
set forth in the Plan, a3 in effect on the Effective Time. The same number of shares of GCI
Common Stock and GCI Junior Preferred Shares shall be reserved for purposes of the Plan
as i3 equal to the number of shares of GCMC Common Share: and GCMC Junior Preferred
Shares so reserved as of the Effective Time. As of the Effective Time, GCI shall assume all
of the obligations of GCMC under the Plan and the outstanding options or portions thercof
granted pursuant to the Plan.

15.  Ouwstanding Opriorns Under Management Plan. Upon the Effective Time, each
outstanding option to purchase Units consisting of GCMC Common Shares and GCMC
Junior Preferred Shares as provided under its existing management agresments
("Management Agreements”) shall be converted into and become an option to purchase Units
consisting of the same number of shares of GCI Common Stock and GCI Junior Preferred
Shares at the same exercise price per Unit, ar.d upor: the same terms and subject to the same
conditions as set forth in the Management Agreement, as in effect on the Effective Time.
The same number of shares of GCI Common Stock and GCI Junisr Preferred Stock shall be
reserved for purposes of the Management Agreements as is equal to the number of shares of
GCMC Common Shares and GCMC Junior Preferred Shares o reserved as ui the Effective
Time. As of the Effective Time, GCI shall assume all of the cbligations of GCMC under the
Management Agreements and the outstznding options or portions thereof granted pursuant to
the Management Agreements,
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16.  Warranus. Upon the Effective Time, each outstanding GCMC Warrant to
purchase GCMC Common Shares and GCMC Junior Preferred Shares shall be converted into
and become a warrant to purchase the same number of shares of GCI Common Stock and
GCT Junior Preferred Shares at the same exercise price, and upon the same terms and subject
to the same conditions as set “orth in the GCMC Warrant as in effect on the Effective Time.
The same number of shares of GCI Common Stock and GCI Junior Preferred Shares shall be
rese-ved for purposes of the Warrants as is equal to the number of shares of GCMC
Common Shares and GCMC Junior Preferred Shares 0 reserved as of the Effective Time.
As of the Effective Time GCI shall assume all of the obligations of GCMC under the GCMC
Warrants.,

17.  Other Employee Benefit Plans. As of the Effective Time, GCI hereby assumes
all obligaiions of GCMC urder any and all employee benefit plans in effect as of such time
or with respect to which employee rights or accrued benefits are outstanding as of such time.

18.  Covenants of GCI. GCI coverants and agrees that it shall, cn or before the
Effective Time, qualify to do business as a foreign corporation in such states and (ake such
other actions in connection therewith, as the Board of Directors of GCMC may deem
necessary for the conduct by GCI of the business previously conducted by GCMC.

19. - Book Emries. As of the Effective Time, entries shall be made upon the books
of GCI in respect of the Reincorporation Merger in accordance with the following:

a. The assets and liabilities of GCMC immediately prior to the Effective
Time shall be recorded on the books of GCI immediately prior to the Effective Time, with
appropriate adjustments to reflect the retirement of the outstanding shares of GCI Common
Stock issued to and held by GCMC and such other adjustments as may be deemed
appropriate by the Board of Directors of GCIL

b, There shall be credited as stated capital in respect of the GCI Common
Stock the aggregate amount of the par value of all shares of GCI Common Stock issued as a
result of the conversion of the outstanding GCMC Common Shares into shares GCI Common
Stock pursuant to the Reincorporation Merger.

c. There shall be credited as surplus in respect of the capital account of
GCI the excess of (i) the amount of the capital of GCMC in respent of the GCMC Common
Shares pius the amouni cammied in the capiial surplus sccount of GCMC immediately nrior to
the Effective Time over (i) the amount credited as stated capital in respect of the GCi
Common Stock pursuant to paragraph (b) ¢ f this Section 20.

d. There shall be credited as surplus in respeci of retained earnings of
GCI the aggregate of the amount carried in the retained earnings account of GCMC prior to
the Effective Time.
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20.  Amendment. At any time before or after approval and adoption of this
Reincorporation Merger Agreement by the sharehelders of GCMC and prior to the Effective
Time, this Reincorporation Merger Agieement may be amended in any manner as may be
determined in the judgment of the respective Boards of Directors of GCMC and GCI to be
necessary, desirable or expedient; provided, however, that, after the approval of this
Reincorporation Merger Agreement by the shareholders of GCMC, such amendment may aot
materially adversely affect the rights and interests of the sharcholders of GCMC.

21.  Abandonmen:. At any time before the Effeciive Time, this Reincorporation
Merger Agreement may be terminated and the merger provided for herein may be
abandoned, by the Board of Directors of either GCMC or GCI or both, notwithstanding the
approval of this Reincorporation Merger Agreement by the shareholders of GCMC or GCI or
both.

22.  Counterparts. In order to facilitate the filing and recording of this
Reincorporation Merger Agreement, the same may be executed in two or more counterparts,
each of which shall be deemed to be an original and the same agreement.

IN WITNESS WHEREOF, this Reincorporation Merger Agreement, having first been
duly approved by resolution of the Boards of Directors of GCMC and GCl, is hereby
executed on behalf of GCMC and GCI by their respective officers thereunto duly authorized,
as of the date first above written,

"GCMC*
GUITAR CENTER MANAGEMENT
COMPANY, INC.

a California corporation

/”szL

By:

L. Ross, Secretary

Marty
Executive Vice President
"GCI*

GUITAR CENTER, INC.

a Delaware corporation

Rl A [ e —

Bruce L. Ross, Secretary Maxty A

pop S - THemen
Lascutive Vice President
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I, Bruce L. Ross, Secretary of Guitar Center, Inc., a corporaticn organized and
existing under the laws of the State of Delaware (the "Corporation”), hereby certify, as such
Secretary, that the Agreement of Merger to which this Certificate is attached, after having
beea first duly signed on behalf of the Corporation and after being signed on behalf of Guitar
Center Management Company, Inc., a corporation organized and existing under the laws of
the State of California, was duly approved and adopted pursuant to Saction 228 of the
General Corperation Law of Delaware, by uranimous written consent dated as of October

2P, 1996 of the stackholder holding 1,000 shares of the Common Stock of the Corporation,
being all of the shares issued and outstanding, which Agreement of Merger was thercby
adopted as the act of the stockholder of the Corporation, and the duly adopted agreement and
act of the Corporation.

IN WITNESS WHEREOQOF, I have duly executed this Agreement of Merger

this 3/s~ day of October, 1996.
/< LA

Bruce L. Ross

1, Bruce L. Ross, Secretary of Guitar Center Management Company, Inc., a
corporation organized and existing under the laws of the State of California (the
"Corporation®), hereby certify, as such Secretary, that the Agreement of Merger to which
this Certificate is attached, after having been first duly signed on behalf of the Corporation
and after being signed on behalf of Guitar Center, Inc., a corporation organized and existing
under the laws of the State of Delaware, was duly approved and adopted pursuant to Section
603 of the General Corporation Law of California, by the written consent of the shareholders
holding a majority of the outstanding Shares of each of the Common Stock, the 14% Senior
Preferred Stock and the 8% Junior Preferred Stock of the Corporation, which Agreement of
Merger, upon such approval was thereby adopted as the act of the shareholders of the
Corporation, and the duly adopted agreement and act of the Corporation.

IN WITNESS WHEREOQF, I have duly executed this Agreemeat of Merger

this §/s_ day of October, 1996.
1/

Bruce L. Ross
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CERTIFICATE OF APPROVAL
OF
AGREEMENT AND PLAN OF MERGER

Larry E. Thoras and Bruce L. Ross certify that:

1.

4.

They are the President and Secretary, respectively,; of
Guitar Center, Inc., a Delaware corporation.

The Agreaement and Plan of Merger in tha form attached
was duly approved by the board of directors and
stockholders of the corporation.

The shareholder approval was by the holders of i00% of
the outstanding shares of the corporation.

There is only one class of shares and the number of
shares outstanding is 1,000.

We further declare under penalty of perjury under the laws
of the State of California that the matters set forth in
this certificate are true and correct ¢f our own knowledge.

Dated: October 31, 1996 %f%ﬂ/

Larry/E. Thomas
President

[ A

Bruce L. Rcegs
Secretsry
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CERTIFICATE CF APPROVAL
OF
AGREEMENT AND PLAN OF MERGER

Larry E. Thomas and Bruce . Ross certify that:

1. They are the Fresident and Secretary, respectively, of
Guitar Center Management Company, Inc., a California
corporation.

2. The Agreement and Plan of Merger in the form attached
was duly approved by the board of directors and
shareholders of the corporation.

3. A majority vote of each class of shares outstanding is
required to approve the Agreement and Plan of Merger.
There are only three class of shares and the number of
shares outstanding are 1,400,000 shares of Common
: Stock, 800,000 shares of 14% Senior Preferred Stock,
| and 1,386,000 shares of 8% Junior Preferred Stock. A
majority of the outstanding shares of Common Stock, a
majority of the outstanding shares of 14% Senior
Preferred Stock and a majority of the outstanding
shares of 8% Junior Preferred Stock of the corporation
have approved the Agreement and Plan of Merger.

We further declare under penalty of perjury under the laws
of the State of California that the matters set forth in
this certificate are true and correct of our cwn knowledge.

Dated: October 31, 1996 /%5%/

Larry/E. Thomas
President

| 2./ /. |

i Bruce L. Ross
Secretary
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STATE OF CALIFORRIA

FRANCHISE TAX BOARD TAX CLEARANCE
PO BOK 42457 CERTIFICATE

SACRAMENTO (A 942570541

October 24, 19Y¢ f
EXPIRATICX DATZ: :January 5, 1997

KILLAIN S SREGQRY

COURT PLAZ> BLDG

801 K STREET

SUITE u4C0

SACRAHMEMNTO CA  9581'4-00900

ISSUED TO: GUITAR CENXNTER MAXKAGEWEHT CONPANY, INKC.
C 038631

!
orporate Mumber 86

T
co
This 18 <o certidfy that all taxes 1nposed wnder theg BankK and

Corporation Tax Law on this ccrporation hovse heen paid, assumed, or are
secured by other means.

Tf£ a tinal return has nrot heen filed, one should be filed within two months
and 15 days aftexr the close of the month i which the dissolution or
withd-awl tekes place. If the corporation was inactive, a statement tc
that effzct should be attached to the tax foxns. All returns remain
subject to audit until the expiration of the normal statutoxy period.
Failure to file required returns may result in additional assessnents.

A copy of this Tax Clearance Certificate has heen sent to :ne 0ffidce of the
the Secretary of State. This original Tax Clearance Certificate
way be retained in the files of the corporation.

hy the Fxpiration Date noted adove, this corporation must have f1i1lad
the documents requircd by the Secratery of State to dissolve, Withdraw
or merge. Requests for the appropriate docusents mu:zi be directed to:
Office of the Secretary of State at 150 11th Street, 3rd Floor., Sacranento
Ck. 958374, ox by telephone, (215} 657-5448.

NOTE: If the required docuients are not filed with
trhe S=2cretary of State pii1or t¢ thie Expiration
ate noted above, the corporation will remain
ubject to the fi1ling reguliremenis ¢f the Bank
rnd Curporation Tawx Law.

By H. Hermansen

Special Audit Unit
Corporation Audit Section
Telephone (%16 845-412Y4
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