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By ' o
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Edward J. Freel, Secretary of State
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CERTIFICATISOF MERGER
OF _
FUJICOLOR PROCESSING, INC.
INTO
FUJI TRUCOLOR, INC.

FUJI TruColor, Inc., incorporated under the General Corporation Law of the
State of Delaware, hereby certifies as follows:

1. The name and state of incorporation of each of the constituent
corporations of the merger (the "Constituent Corporations™) are as follows:

Name - State of Incorporation

Fujicolor Processing, Inc. Delaware
FUIJI TruCalor, Inc. Delaware

2. A plan and agreement of merger between the Constituent Corporations
has been approved, adopted, certified, executed and acknowledged by each of the Constituent
Corporations in accordance with the requirements of subsection (¢) of Section 251 of the
General Corporation Law of the State of Delaware.

3. The surviving corporation is FUJII TruColor, Inc.

4. The certificate of incorporation of the surviving corporation is amended

to change the corporate name and authorized capital. Articles FLRST and FOURTH are
amended to read as follows:

FIRST: The name of the corporation is Fujicolor Processing, Inc. The name
under which the corporation was originally incorporated is Fuji TruColor
Photo, Inc. The certificate of incorporation of Fuji TruColor Photo, Inc. was
filed by the Secretary of State of Dclawa:e on September 3, 1991.

FOURTH: The total number of shares of stock that the corporation shall have
authority to issue is 1,000 shares of common stock without par value.

S. The executed plan and agreement of merger is on file at the principal

place of business of the surviving corporation located at 555 Taxter Road, Elmsford, New
York 10523.

6. A copy of the plan and agreement of merger will be fumished by the

surviving corporation, on request and without cost, to any stockholder of any Consutuent
Corporation.

7. The merger shall be effective on July 1, 1997 at 12:01 a.m.
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The undersigned has executed this Certificate of Merger this 20th day of June,

1997.
FUJI TRUCOLOR, INC.
By:
Name: Hideyuki ashi
Title: President
ATTEST:

Jon E. File
S

24073462 00 2900015
0671997 5:52pm
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