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

That the attached transcript has been compared with
the record on file in this office, of which it purports to
be a copy, and that it is full, true and correct.

IN WITNESS WHEREOF, | execute
this certificate and affix the Great
Seal of the State of California this

wotgs |

Secretary of State
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AGREEMENT OF MERGER JUN2 5 1958
Wil JONFS, Seeretarva i Riate

This Agreement of Merger (the "Agreement") is
entered into as of June 26, 1998 betweaen Vanguard Studios,
Inc., a California corporation (the "Surviving
Corporatioen®"), and Artmaster Studios, Inc., a Delaware
corporation (the “Merging Corporation"),

RECITALS

A. The Surviving Corporation is a corporation
incorporated and existing under the laws of the State of
California. The number of outstanding shares of said
corporation is seven hundraed sixty-two thousand, five
hundred (762,%00) all of which are of one class and are
common shares, and all of which ars entitled to vote.

B. The Merging Corporation is a corporation
incorporated and aexisting under the laws of the State of
Delaware. The number of outstanding shares of said
corporation is one hundred (100), all of which are of one
class and are common shares, and all of which are entitled
to vote.

c. The parties desire to merge the Merging
Corporation with and into the Surviving Corporation in a
merger ("Merger®) in accordance with this Agreement.

D. The board of directors and the shareholders
of each of the parties have approved the Marger and all of
the terms of this Agreenent.

AGREEMENT

* In consideration of the recitals above and the
mutual covanants and agresements herein contained, the
parties hereby agree to mergs on the following terms and
conditions:

1. Maxgexr. The Merging Corporation shall be
merged with and into the Surviving Corporation, which will
be the surviving corporation. The separate existence of the
Merging Corporation shall cease in accordance with the
provisions of the General Corporation Law of the State of
Delaware, and the Surviving Corporation shall continue its

1A-318068.1
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existence in accordance with the provisions of the General
Corporation Law of the State of California.

2. Effective Date. On the filing with the
California Secretary of State of this Agreement together

with an officer's certificate of approval of each party to
the Merger as prescribed by Section 1103 of the California
Statute, the Merger shall be effective on the date of the
filing of this Agreement (the "Effective Date").

3. Effect of Merger. On the Effective Date,
the separate existence of the Merging Corporation shall
cease and the Surviving Corporation shall succeed, without
other transfer, to all the rights and property of the
Merging Corporation and shall be subject to all the debts
and liabilities of the Merging Corporation in the same
manner as if the Surviving Corporation had itself incurred
then.

4. Articles of Incorporation. The Articles of
Incorporation of the Surviving Corporation upon the
Effective Date shall be and remain its Articles of
‘Incorporation and shall continue in full force and effect
until amended and changed in the manner prescribed by the
provisions of the General Corporation Law of the State of
California.

5. Bylaws. The bylaws of the Surviving
Corporation upon the Effective Date shall be and remain its
bylaws and shall continue in full force and effect until
changed, altered or amended as therein provided and in the
manner prescribed by the provisions of the General
Corporation Law of the State of California.

6. Directors and Officers. The directors and
officers in office of the Surviving Corporation upon the
Effective Date shall continue to be the members of the board
of directors and the officers of the Surviving Corporation,
all of whom shall hold their directorships and offices until
the election, choice, and qualification of their respective
successors or until their tenure is otherwise terminated in
accordance with the bylaws of the Surviving Corporation.

7. Effect on Shares. The outstanding shares of
the Merging Corporation shall be cancelled and no shares of
the Surviving Corporation shall be issued in exchange
therefor. The outstanding shares of the Surviving
Corporation shall remaih outstanding and are not effected by
the merger.

LA-318068.1 _ -2~
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IN WITNESS WHEREOF, the parties have caused this

Agreement to be executed on their behalf by their respective
duly authorized officers as of the date first above written.

LA-3198068.1

VANGUARD STUDIOS, INC.,
a California corporation

By

De 8 D. D'Amore
Vice President and Assistant
Secretary

ARTMASTER STUDIOS, INC.,
a Delawvare Corporation

Dennis D. D'Amore ‘
President and Assistant
Secretary
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

Dennis D. D’ Amore states and certifies that:

L. He is the Vice President and Assistant Secretary of Vanguard Studios, Inc., a
California corporation.

2. The Certificate of Agreement of Merger in the form attached was duly approved
by the Board of Directors and sole shareholder of the corporation.

3. There is only one class of shares and the total number of outstanding shares is

762,500.

4. The shareholder percentage vote required for the aforesaid approval was 100
percent.

5. The principal terms of the Agreement of Merger in the form attached were

- approved by the corporation by a vote of the number of shares which equaled or exceeded

the vote required.
The undersigned does hereby declare under the penalty of perjury under the laws of the
State of California that he signed the foregoing certificate in the official capacity set forth

beneath his signature, and that the statements set forth in this certificate are true and
correct of his own knowledge.

DATE: June 26, 1998

\
1

Denris D, D Amore, Vice Fresident and
Assistant Secretary

LOS ANGELES\317887.1
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

Dennis D. D’ Amore states and certifies that:

1. He is the President and Assistant Secretary of Artmaster Studios, Inc., a Delaware
corporation. :

2. The Agreement of Merger in the form attached was duly approved by the Board of
Directors and shareholders of the corporation.

3. There is only one class of shares and the total number of outstanding shares is

100.

4. The shareholder percentage vote required for the aforesaid approval was 100
percent.

5. The principal terms of the Agreement of Merger in the form attached were
approved by the corporation by a vote of the number of shares which equaled or exceeded
the vote required.

Each of the undersigned does hereby declare under the penalty of perjury under the laws

of the State of California that he signed the foregoing certificate in the official capacity
set forth beneath his signature, and that the statements set forth in this certificate are true

and correct of his own knowledge.
Derirtis D. D’Amore, President

and Assistant Secretary

DATE: June 26, 1998
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