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9. Statement and signature.
the original document.

Mary J. Sotis

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of
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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 has been compared with
the corporate record on file in this office, of which it
purports to be a copy, and that same is full, true and
correct.

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

MAR 20 1995

4

Secretary of State
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mxmmrr OF MERGER

THIS AGREEHENT OF HERGER (this "Agreement®), dated as
of March _3%, 1995, is made by and between Sharks Management
corp., a caleornza corporation ("SMC"), and San Jose Sharks
Corp., a California corporation ("sSJSc" and, together with SMC,
the "Merging Corporations®).

RECITALS

A. The authorized capital stock of SJISC consists of
1,000 shares of Common Stock, without par value, of which 100
sharas are issued and outstandlng.

B. The authorized capital stock of SMC consists of
1,000 shares of Common Stock, without par value, of which 100
sharas are issued and outstandlnq.

c. The shareholders of SMC and SJSC are identical,
and each such shareholder owns the same proportional interest in
each 8SMC and SJSscC.

D. The Merglng Corporatlons desire to effect a merger
whereby SMC will merge with and into SJSC (the "Merger").

E. The Board of Directors of SMC has detarmined that
it is advisable and in the bast interests of SMC to merge with
and into SJSC subject to the terms and conditions provided _
herein, and, pursuant to Section 1100 of the California General
Corporation Law have adopted and approved this Agreement and
directed that it be executed by the undersigned officers and be
submitted to a vote of the shareholders of SNC.

F. The Board of Directors of SJS5C has determined that
it is advisable and in the best interests of 5JSC to merge with
SMC subject to the terms and conditions provided herein, and the
Board of Directors of SJSC has approved this Agreement and has
directed that it be executed by the undersigned officers=angd o R SED
submitted to a vote of the shareholders of SJSC. FILED

in the office of the Sacretary af State
NOW, THEREFORE, SJSC and SMC hareby agree as £H11 8w Caltornie

AGREEMENTS NAR"9‘”S

1. THEE MERGER .Z@u.‘
1.1 The Merger. Subject to the terms and con%:@' s

of this Agreement, at the Effective Time (as defined in Section
. 1.2), and in accordance with the texms and conditions of this
Agreemant and Section 1100 of the California General Corpeoration
Law, SMC shall be merged with and into SJSC. At the Effective
Time, the separate corporate existence of SMC shall cease, and

p2/e°d
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SJSC shall continue its existence as the surviving corporaticn
under the laws of the State of California (the "Surviv;ng
'Corpeoration"). The name of the Surviving Corporation shall be
san Jose Sharks Corp.

1.2 Effective Time of the Merger. The Merger shall be
effective upon the filing of this Agreement as well as any other
necessary documentation with the Secretary of State for the State
of California pursuant to Section 1103 of the California General
corporation Law.

1.3 BEffects of the Merger. At the Effective Time, the
uerger shall occur as provided in Section 1107 of the California
General Corporation Law.

1.4 articles of Incorporation of the Burviviag
Corporation. The Articles of Incorporation of S5JSC, as in effect
‘immediately prior to the Bffective Time, shall be the Articles of
Incorporation of the Surviving- corporation until altered, amendad
or repealed in accordance with the provisions thereof and with
the California General Corporation Law.

1.5 By Laws of the surviviaq Corporation. The Bylaws
of SJSC, as in effect immediately prior to the Effective Timae,
shall be the Bylaws of the Surviving Corporation until altered,
amended or repealed in accordance with the provisions thareof and
with the cCalifornia General Corporation Law.

1.6 Directors of Surviving Corporation. Each person -
who is a director of SJSC immaediataly prior to the Effective Tinme
shall continue to be a director of the Surviving Corporation from
and after the Effective Time and shall serve as provided in the
Articles of Incorporation and Bylaws.

1.7 Officers of Burviving Corporation. The officers
of SJSC in office immediately prior to the Effactive Time shall
be the officers of the sSurviving Corporation, and each such
officer shall serve as provided in the Articlaes of Incorporation
and Bylaws.

2. MANNER, BASIS, AND BPPECT OF COMNVERTING SHARES
2.1 Conversion of Shares., At the Effective Time:

(a) Each share of Common Stock of SMC issued and
outstanding or held in treasury prior to the Effactive Time
shall, by virtue of the Merger and without any action on the part
of the holder thereof, be cancelled without consideration and all
rights in respect thereof shall cease, and no shares of stock of
"the Surviving Corporation shall be issued in exchange therefor.

(b) RBach share of Common Stock of 8JSC issued and
outstanding or held in treasury immediately prior to the

-
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Effective Time shall remain a share of Common Stock of SJSC and
will retain the same rights and privileges as it had prior to the
Effective Time. - .

(c) Each share certificate which immediately prior to
the Effective Time represented an outstanding share of SMC’s
Common Stock shall be surrendered to SJSC teo be ¢ancelled and.
retired.

3. MISCELLANEOUS

3.1 cCounterparta. This Agreement may be executed in
one or more counterparts, each of which shall be deemed to be an
original and the same agreement.

3.2 Baverability. In case any provision of this
Agreement shall be held invalid, illegal, or unenforceable, the
validity, legality and enforceability of the remaining provisions
of the Agreement will not in any way be affected or impaired
thereby.

_ 3.3 Governing Law. This Agreement shall be construed
and interpreted in accordance with the laws of the State of
California.

VOLAGCL Doc: 1359532 Agzcement of Merger/SMC & SISC
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IN WITNESS WHEREOF, each of SMC and SJSC has caused
this Agreement to be duly executed by its duly authorized
officers as of the day and year first above written.

SHARKS MANAGEMENT CORP.

By: ___égéﬁiﬁﬁﬁgnﬂzrz '
Arthur L. Savagé€, President

SAN JOSE SHARKS CORP.

By:

Arthur L. Savage, President

VOIA;%CL Doc: 1359532 Agrecment of Mcrger/SMC & SJISC
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IN WITNESS WHEREQOF, each of SMC and SJSC has caused
this Agreement to be duly executed by its duly authorized
officers as of the day and year first above written.

SHARKS MANAGEMENT CORP.

By: 4’//,,#— .

Irvin A. Lecnard, Secretary

SAN JOSE SHARKS CORP.

Irvin A. Leonard, Secretary

By
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

Arthur L. Savage and Irvin A. Leonard certify that:

1. They are the President and the Secretary, respectively,
of San Jose Sharks Corp., a California corporation. -

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

3. The shareholder approval was by the holders of 100% of
the outstanding shares of the corporation.

4. There is only one class of shares and the number of
shares outstanding is 100.

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 own knowledge.

pate: March 9 , 1995

Arthur L. Savage)
President

Irvin A. Leonard,
Secretary

VOLA02CT. Doc: 1478921
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

Arthur L. Savage and Irvin A. Leonard certify that:

1. They are the President and the Secretary, respectively,
of Sharks Management Corp., a California corporation.

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

3. The shareholder approval was by the holders of 100% of
the outstanding shares of the corporation.

4. There is only one class of shares and the number of
shares outstanding is 100.

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

| ngégfg _
Axrthur L. Savage,

President

Irvin A. Leonard,
Secretary

Date: March 9 , 1995
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