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

JUN § 8 133

Secretary of State

Sec/State Form CE-108 (rev. 6/96)

96 32740
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1AARLCYH FU;&G £y, Pecretary of 3t
AGREEMENT AND PLAN OF MERGER nygdp:géé‘i-':_
eputy

B

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

t 1881, between[?UITAR CENTER MANAGEMENT COMPANY, INC.}, a

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

|
' JOSE, INC., a California Corporation ("SAN JOSE"). :
! .
i
o
g b ¥FITRESSETH:
WHERFAS, COMPANY is a California Corporation authorized

to issue 100,000 common shares without par value, of
which there are outstanding at the date hereof 10,000
shares; and

WEEZREAS, SAN JOSE is a California Corporation

~ authorized to issue 9,000 common shares without par value,

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

’

e

shares; and,
WHEREAS, the Board of Directors and Shareholders of
each Constituent Corporation deem it advisable for the
general welfare of its constituent that the constituent g
i
corporations merga into & single corporation pursuant to ’

this Agreement and the applicable laws of the State of

California; and,

WHEREAS, the Constitutent Corporations desire to adopt

this Agreement as a Plan of Reorganization and to consummate
the merger in accordance with Section 368(a){1l)(A) of the

Internal Revenue Code of 1954 as amended;

- B c N e
: o N
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NOw, THEREFORZ, the Constituent Corporations agree that
SAN JCSE shall be merged with and into Company as the
surviving corporation in accordance with the applicable laws
of the State of California, that the name of the surviving
corporation shall continue to be GUITAR CENTER MANAGEMENT
: CO¥PANY, INC., (which in its capacity as surviving
corporation is hereinafter called the *Surviving

Corooration®), and that the terms and conditions of the

merger and the mode of carrying it into effect shall be as
follows:
"l Section 1:

Fffect of Merger

On the Effective Date (as definec in Section 2 herein):
SAN JOSE shall merge with and into COMPANY; the corporate

existence of COMPANY shall continue; and the separate

coryorate existence of SAN JOSE shall cease. The corporate
identity, existence, naerme, purposes, franchises, powers,
rights, and immunities of COMPANY shall continue unaffected
an¢ cnimpaired by the merger; and the corporate identity,
existence, purposes, franchises, powers, rights, ang
immunities of SAN JOSE shall be merged into COMPANY which
shall be fully vested therewith, COMPANY shall be subject
to all 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 that such

2=
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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
foilowing events have been completed: COMPANY and SAN JQSE
chall each take or cause to be taken all such accions, or dc
or cause to be done all such things, as are necessary,
proper, or advisable under the laws of the State of
California to make effective the merger herein provided,
suktiect, however, to receipt of any reguired approval by
outstanding shares of either in accordance with California
law and subiject also to completion of any necessary
gualification of securities under the Corporate Securities
Law of California and to compliance with all other
applicable laws. Unless this Agreement shall be terminated
as herein provided, COMPANY and SAN JOSE each agrees to use
its best efforts, supject to the foreqoing conditions, to
take or cause to be taken all actions as aforesaid. Upon
compliance with applicable laws and upon receipt of any
required approval of the outstanding shares of either party,
& copy of this Agreement and Plan of Merger with an
officer's certificate of each of COMPANY and SAN JOSE as
required by Section 1103 of the California Corporations Code

chall be filed in the office of the California Secretary of State.
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The date on which the rerger so becomes effective is herein
called the "Effectiva Date".
Section 3:

Governing Law

COMPANY shall be governed by the laws of the State of
California.
Secticn 4:

Articles of Incoarovoration and Bvlaws

Articles of Incorporation and Bylaws., The articles of
incorrreoation and bvlaws of Surviving corporation, as in
effect on the Effective Date, shall be and remain (until
amended or repezled as provided by lav) its articles of
incorporation and bvlaws :espectively.

Section 5:

Board of Directors and Officers

Until the elccticon and qualification of their
successors, the members of the Roard of Directors of the
Surviving Corporation shall be the Board of Directors of ;

COMPANY in office on the Effective Date. The elected

officers of the Surviving Corporation, who shall continue in
office at the pleasure of the Board of .irectors of the
Surviving Corporation, shall be the elected officers of
Company on the Effective Date.

Section 6:

Effect of Merger in Outstanding Shares

(a) COMPANY Each certificate evidencing ownership of

shares cf COMPANY Common Stock issued and outstanding c¢cn the

Ef fective Date or held by COMPANY in its treasury shall

v

TRADEMARK
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continue to evidence ownership of the same nurber of shares

of COMPANY Common Stock.

s (b) SAR JOSE On the Effective Date, each ::sued and
J
T custanding common share of SAN JOSE shall be ~onverted into ’
Do 2134 common shares, without par value, of COMPANY, 'l

vl sunject to adjustment as provided herein. No fractional
shares of SAN JCSE shall be issued to holders of shares of
SAN JCSE 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 equal to the value cof such
fraction, based upon the market value of common shares of
,ty COMPANY on the Effective LCate as determined by the board of
directors of COMPANY in office immediately after the
Effective Date; provided, however, that if the fraction of a
snove which any such holder would otherwise be entitled to
receive is less than one~half of one percent cf the total
. shares such person is entitled to receive, such holder shall
not be entitled tc receive such amount in cash but the
number of shares which such holder is entitled to receive
shall be rounded off{ to the nearest whole share (if such
fraction is one-half of one share exactly, the number of
shares shali: be rounded up to the next higher whole share).

(c; Exchange of Certificater After the Effective Date,

k. - each holder of an outstanding certificate evidencing common

fjﬁﬁ“ shares of SAN JOSE shall surrender the same, duly endorsed
;‘;“! as COMPANY may reguire, to COMPANY or its agent for
o ‘;ﬂ cancellation. Thereupen such hclder shall receive in

W -5
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exchanje therefor a certifciate or certificates representing
the number of full common shares of COMPANY to which such '
holder shall be entitled as provided herein andé shall also
be entitled to receivs dividends on each such common share
1 of COMPANY in an amount eguivaient 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 heolder shall

b also be entitled to receive upon sucn surrender, the amount

of cash, if any, payable in lieu of fractional shares
5 otherwise issuable to such holder. Holders of certificates
) t~ for common shares of SAN JOSE, as such, shall not be
! entitled to receive any dividends unless and until, and only
to the extent that, said holders shall have actually been
issued certificates f.r common shares of COMPANY as
hereinabove prcvided.

Section 7:

Termination or Abandonment

This Agreement of Merger may be terminated and the

merger hereby provided for abandoned at any time prior to

i the Effective Date {a) by the mutual consent of the
respective boards of directors of SAN JOSE and COMPANY. In
the event of termination of this Agreement as herein

provided, reither SAR JOSE nor COMPANY or their respective

¢g: boards of directors or shareholders shall be liable to the
#

:{- other or its directors or shareholders.

Ny

.

-f-
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Section 8:
Other i

{a) Governing Law This Agreement of Merger shall be

gnoverned by the laws of Califorria.

(b) Entire Agreement This Agreement contains the

entire agreement of the parties hereto, and supersedes any

prior written or oral agreements between them concerning the
subject matter contained herein.

o {c} Headings The section and subsection headings in
this Agreemant are inserted for convenience only and shall

not affect in any way the meaning or interpretation of this

i Agreement.

; (d) Assigrnment This Agreement shall inure to the
benefit of, and be binding upon, the parties herecto and
their successors and assigns; provided, however, that anvy
assiagnment by either party of its rights under this
Agreement without the written consent of the other party

shall be void.

3

(e} Counterparts This Agreement of Merger may te

executed in any number of counterparts and each such
counterpart shall be deemed to be an original instrument,
but all of such counterparts together shall constitute but
one agreeemnt.

(f) Further Assurances SAN JOSE shall from time to

N time upon request by COMPANY execute and deliver all such
documents and instruments and take all such action as

’ COMPANY may request in order to vest or evidence the vesting

AR ST
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in COYPANY 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 HMarger.

IN WITNESS WHEREQOF, SAN JOSE and COMPANY have causcd
triis Aarecrent of Merger to be executed as of the day and
year first above written,

CCoMPANY

GUITAR CENTER MANAGCMENT COMPANY, INC,

GJUITAR CENTER OF SAN JOSE, INC.

President
-8~
B b—-: ST LTI ) - - nr T _' ;"‘" ——y, T TR
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5. ¥We delcare under penalty of perjury that the

foregoing matters stated in this certificate are true to ‘

our knowledge.

Executed 1t Los Angeles, Los Angeles County, Calif-

ornia, on September { , 1981.

\‘7‘,\,\ Loy N r\\-:\:‘\__‘j:.\ ,: .
WAYNE MI?CHELE Presidexnt

. h e
\\

(., A
. SCHERR Secretary

Fa
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OFFICERS' CERTIFICATE OF MERGER
FOR
GUITAR CENTER OF SAN JOSE, INC.
a California corporation

We, the undersigned, 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 of each
class which equaled or exceeded the vote required, under the
general corporation 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.

e g i o e
1) > N
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5. We declare under penalty of perjury that the

foregoing ratters stated in this certificate are true to

our Knowledge.

Executed at Los Angeles, County, California, on

September ! , 1981.

-

: ST
§ LN e U )
WAYNE M TG%FLL President

", (

RAYMOND /I. SCHERR Secretary
1%

[
»

s
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BARCH FONG £ Secretary of Staty
AGREEMENT OF MERGER BETWEEN s,ﬁ&ml_g,_"

| GUITAR CENTER MANAGEMENT COMPANY, INC. i

AND GC MERGER CORP.

AGREEMENT OF MERGER ("Agreement") dated October 31,
1985, made by and between Guitar Center Management Company,
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
suthorized capital stock consisting of 20,000 shares of com-

mon stock of which 6,188.34 sheares are issued and outstanding;

-
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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;

WHEREAS, 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

other 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 acdopted this Agreement
in accordance with the General Corporation Law of the State

of California.
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NOW, THEREFORE, in consideration of the promisss
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 CORPORATION 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 appropriate certificates is filed with the
California Serretary 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
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shall continue as the directors and officers of the Surviving
Corporation until their successors are elected and qualified.
Cn 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 INCCRPORATION AND BY-LAWS OF THE

SURVIVING CORPORATION

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

Incorporaticn and of applicable law.

B e LT TRADEMARK
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ARTICLE III

TREATMENT OF SHARES OF EACH QOO THz

CONSTITUENT CORPORATIONS

— i e

1. On the Effective Date:

{a) Each share of Common Stock of Merger out-
standing immediately prior to the merger shall, by viitue of
the merger and without any action on the part ol the holder
thereof, be converted in%> and become cne share of Guitar

Center Common Stock.

(b) Each share of Guitar Center Common Stoclk: which

is owned of record by Merger .mmediately prisr t¢ the merger
shall be cancelled and retired and ceaze 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 upon 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 s0 surrundered.

TRADEMARK
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ARTICLE 1V

EFFECTIVENESS

1. The officers of the Constitutent Corporaticns,

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 2ffect, 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

MISCELLANEOUS

For the convenience of the parties and to facilie

tate the filing and recording of this Agreement, any number

B TRADEMARK
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of counterparts hereof may be executed, each of which shall
be deemed to be an criginal of this Agreement but all of

which together shall constitute one and the same iastrument.

IN WITNESS WHEREOF, the parties to this Agreement,
pursuant to the approval and authority cduly given by resclu-
tions adopted by their —espective Boards of Directors, have

executed this Agreement as of the day and year first above

written.

GUITAR CENTER MANAGEMENT
COMPANY, INC.

. <
Py ~—

"
J

GC MERGER CORP.

{
By

— \*‘;_{)\""—-———--—

s

/

. e
. N :
.
By i/ T N
v /‘)
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~MENDED AND RESTATED
ARTICLES OF INCORPCRATION
CF

-

GUITAR CENTER MANAGEMENT COMTANY, INC.

Hame
One: The name of the corporaticn is:

Guitar Center Management Ceormpany, Inc.

{2}

Purvos

.3

8

Two: The purpose of *he corporation is to engage
in any lawful act or activity for iwhich a corprraticn may he
orgyanized under the General Ccrporation Law of California
other than the banking business, the trust compauy busineess
or the practice of a profession permitted to be incoxrorated

by the California Corpcrations Ccde.

Anthorized Shares

Three: The total number 2f sharsz “hizh tha
corporation is authorized to issue is One Nilliien

({1,000,000).

8

"
.
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CERTIFICATE OF ASPRZVAL
QF

AGREEMENT OF MERGER

RAYMOND SCHERR and RONALD JOSEFH certify that:

1. They are the rrosidant znd the secretary,
respectively, > Guitar Center Management
Company, Inc.

2. The Agreement c¢f Marger in the form attached
was culy appreved hy the becard of directors
and charenolders of he corporacion,

3. The shareholder approvai was bv *r: holders
! of 93.4% of the cotztanding shares of the
i corporationy thz percentage wote required wes more than 508.

4., There is only one class 2of shares and the
number of shaves »Hutstanding is 12,134,

’ T further declare under pendglty of perjury under the laws
of the State of California that the matters set forth in
this certificate are true and crorrect of my own knowlege,

Date: October 31, 1985,

-

p
% e

Ll.‘.__\_\',,.v\l(/“ [V ——
pd

S, S i .
2aymqrd Schery, President
W

e —— TR 4 v A 4. o & = % e e = e+ e s nn

SORI

L it -
{
t
1
'
]
\
!
b
1
1
!
t

i
i
3
4
?
$
i

ke b an ot
-
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CERTIFICATE CF APPRCVAL
OF

AGREEMENT OF MERGER

RAYMOND SCHERR certifies that:

1. He is the president and the secr=ztary i
of GC MERGER CORP., a California corpcratien. ‘

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 approval was by the heolder
of 100% of the outstanding shares of the
corporation.

4. There is only one c¢lass cof sharas and the
number of shares outstanding is §,188.34,

M b

e el SRS ORI il N . 0 B

i

AW

A

I further declare under penalty ¢f rerjucy under the laws .
of the State of California that the matters set forth in v
this certificate are true and correct of my cwi knowledga.

Date: October 31, 1985.

=,

A g

bl e ARVREE L

FAY

Rl e

t
Rayriond Szherr

o~

P ’ i
- (
\ C . . . [ '
© e . —
- [
Raymond Scherr, secretaiy
V)
A
i g : Y
. , s
. ;
: - AR
S ‘ - TRADEMARK
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; AGREEMENT AND PLAN OF MERGER ESPZA\W

TLUICES Cereny 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 ("GCMC*). and
GUITAR CENTER, INC, (*GCI*), a Delaware corporation and a wholly-owned subsidiary
of GCMC.

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

WHEREAS, GCI 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)
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 (2) 4,250,000 shares of Preferred Stock are
designated as 14 % Senior Preferred Stock ("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 funior 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 Commen Stock®), of
which 1,000 shares are issued and outstanding and owned by GCMC, and (it) 10,000,000
,. shares of preferred stock, par value $.01, of which 4,250,000 shares are designated as 14%
v 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;

N

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
i GCI upon the terms and conditions provided herein for the purpose of effecting the
; reincorporation of GCMC in the State of Delaware;

WHRRTAC oW

N WHEREAS, GCMC and GCI irtend that the merger contemplated hereby qualify as «
tax-free reorganization within the meaning of Section 368 of the Internal Revenuve 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 CMARKGUT ARVMEAGER AGT
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L. Merger. GCMC shall be merged with and into GCI and GCI shall survive the
merger herein contemplated and shall continue 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 hereinafler referred to as the "Surviving
Corporation.”

2. Effective Time. This Reincorporation Merger Agreement shall become
effective immediately upon compliance with the Jaws 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 Survivirg Corporation following the Effective Time
unless and until the same shall be amended or rep=aled in accordance with the provisions
thereof, which power tc amend or repeal is hereby expressly reserved, and ail rights or
powers of whatsoever nature conferred in such Certificate of Incorporation or herein upon
any stockholder or director or officer of GCI or upoa any other perscas whomsoever are
subject to the reserve power,

4. Bylaws. The Bywaws 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.

5. Board of Directors and Officers. The members of the Board of Direciors and
the officers of the Surv.ving Corporation immediately after the Efiective Time of the merger
shall be those persons who were the membters of the- Board of Directors and the officers,
respectively, of GCI immeviately 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 2¢ 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
ferther and other action, as shall be appropriate or necessary in order to vest, perfect or
confirm, of record or otherwise in the Surviving Corporation the title to and possession of 2!
property, interests, assets, rights, privileges, immunities, powers, franchiscs and autherity of
GCMC, and otherwise to carry out the purposes of this Reincorporation Merger Agreement,
. and the officers and directors of the Surviving Corporation are fully authorized in the nacse
R and on behalf of GCMC cr cthenwise to take any and all such action and to execute and

) ‘ deliver any and all such deeds and other instruments. %

7. Common Stock of GCMC. Upon the Effective Time, without any action on the
part of the holder therenf, each GCMC Commeon Share outstanding immediately prior thereto

TRADEMARK
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shall be changed and converted into and shall be one fully paid and nonassessable share of
GCI Common Stock.

8. Capital Siock of GCl. 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 thereof, sach GCMC Senior P:eferred Share outstanding
immediately prior thereto shall be changed and converted into and shall be one fully paid and
nonassessable GCI Senior Preferred Share,

i

10.  GCMC Junior Preferred Stock. Upon the Effective Time, without any actica
on the part of the holder thereof, each GCMC Junior Pre’erred Share outstanding
immediately prior thereto shall be changed and converted inta and shall be one fully paid and
nonassessable GCI Junior Preferrad Share.

11, Common Stock Cerrificares. 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 to 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 shail, until such certificate shall
have been surrendered for transfer or conversion or otherwise accounted for to GCI, have

: and be entitled to exercise any and ail voting and other rights with respect to, and o receive ™
e any dividends and other distributions upon, the shares of GCI Common Stock evidenced by

3’ such outstanding centificate as provided above. After the Effective Time, whenever
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 thersof.

12.  Senior Preferred Stock Certificates. On and after the Effective Time, all of the L.
outstanding certificates which prior to that time represeated GCMC Senior Preferred Shares e
shall be deemed for all purposes to evidence ownership of and to represeat an equal number .

of shares of GCI Senior Preferred Shares and shaii be so registered on i Dooks and reoids -
of GCI. The registered owner of any such outsianding preferred siock certificate shall, until o
such certificate shall have been surrendered for transfer or conversion or otherwise accounted b2

for to GCT have and be entitled to exercise any and all rights with respect to, and to receive v
any dividends and other distributions upon, the shares of GCI Senior Preferred Shares ,J{
evidenced by such outstanding certificate as provided above. Afier the Effective Time, fi,{,
whenever certificates which formerly representsd GCMC Senior Preferred Shares are A
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presented for exchange or registration of transfer, certificates representing an squal number
of GCI Senior Preferred Shares shall be issued in respect thereof.,

13.  Junior Preferred Stock Cenificates. On and afler 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 GCL
The registered owner of any such outstanding preferred steck certificate shall, until such
certificate shall have been surrendersd for transfer or conversion or 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. ARer 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.  Ouwstanding Oprions Under Employee Plan. Upon the Effective Time, cach
outstanding 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 recerved 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 thereof

granted pursuant to the Plan,

15.  Outswanding Options 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 jts 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, arnd upor: the same terms and subject 10 the same
conditions as set forth in the Management Agreement, as in effect on the Effective Time.
i The same number of shares of GCI Common Stock and GCI Junicr Preferred Stock shall be
%A reserved for purposes of the Management Agreements as is equal tu the number of shares of
? GCMC Common Shares and GCMC Junior Preferred Shares =0 reserved as of the Effective
Time. As of the Eifective Time, GCI shall assume all of the cbligations of GCMC under the
Mainagement Agreements and the outstanding options or portions thereof granted pursuant Lo
the Management Agreements.

~G
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16.  Warranes. 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 GC1 Common Stock and
GCI Junior Preferred Shares 2 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 shali 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 <o 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 Emplayee Benefit Plans. As of the Effective Time, GCI hereby assumes
all obligaions 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.  Covenanss of GCI. GCl coverants and agrees that it shall, on or before the
Effective Time, qualify to do business as a foreign corporation in such states and take 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 GCAMC immediately prior to the Effective
Time shall be recorded on the books of GCI immediatcly 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 GCI.

!}.:_ o> »::;;_(9_%.‘ . -

b. There shall be credited as stated capital in respect of the GCI Common
Stock the aggregate amount of the par value of ail 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 i
GCI the excess of (i) the amount of the capital of GCMC in respent of the GCMC Common ;g:s!
» Shares pius the amount carried in the capiial surplus account of GCMC immediately prior to SEN |
A the Effective Time over (i) the amount credited as stated capital in respect of the GCi
Common Stock pursuant to paragraph (b) ¢ [ this Section 20. b

d. There shall be credited as surplus in respect of retained earnings of
GCl the aggregate of the amount carried in the retained earnings account of GCMC prior to
the Effective Time.

TRADEMARK
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20.  Amerdmens. At any time befors or after approval and adoption of this
Reincorporation Merger Agreement by the sharehclders of GCMC and prior to the Effective
Time, this Reincorporation Merger Agi2ement 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 sot
materially adversely affect the rights and interests of the sharcholders of GCMC.

21.  Abandonment. At any time before the Eficciive 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 sharcholders of GCMC or GCI or ﬁ
both.

22.  Counterpants. 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 shail be deemed to be an original and the same agreement.

IN WITNESS WHEREOF, this Reincorporation Merger Agrecment, having first been
duly approved by resolution of the Boards of Directors of GCMC and GCI, is hercby
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

R L A M/mw

L. Ross, Secretary

Executi Vlce Prealdent

"GCI*®
GUITAR CENTER, INC.
a Delaware corporation

|
I A
|
/2\/[ /C”‘ By: Mﬁ/’/\ i '

Bruee L. Ross, Secretary Marty 2

e
R ISR

'
—— ety e v e

TRADEMARK
REEL: 1863 FRAME: 0287



e,

e RN A TN WS A PN e ey - e - .

-
~ o,

I, Bruce L. Ross, Secretary of Guitar Canter, Inc., a corporzticn organized and
existing under the laws of the State of Delaware (the "Corporation”), hersby certify, as such
Secretary, that the Agreement of Merger to which this Certificate is attached, afler having
beea first duly signed on behalf of the Corporation and after being signed on behalf of Guitar
Center Management Company, Inc., a corporation crganized 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 WHEREQF, I have duly executed this Agreement of Merger

this 3/s~ day of October, 1996.
7D
/< LA

{
Bruce L. Ross

I, 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 Agrecment 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 ths 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% Sznior
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 sharetolders of the
Corporation, and the duly adopted agreement and act of the Corporation.

[N WITNESS WHEREOQF, I have duly executed this Agreement of Merger

this /57 day of October, 1996.

Bruce L. Ross

7 CARAFKCLAT AR MERCERAGT
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CERTIFICATE OF APPROVAL
OF
AGREEMENT AND PLAN OF MERGER

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

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

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

S. The shareholder approval was by the holders of 100% of
the outstanding shacres of the corporation.

4. 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 iaws

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 ?,; é? c ,
Larry¢E.

Thomas
President

{1 A

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

O R, - N

Larry E. Thomas and Bruce %. Ross certify that:

1. They are the Fresid
Guitar Center Manag
corporation.

ent and Secretary, respectively, of
ement Company, Inc., a California

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 najority vote of each class of shares outstanding is
required to approve the Agreement and Plan of Merger.
There are only three cliss 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% Jurior 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.

~*

v , Dated: October 31, 1996 f {

Larry/E. Thomas
President

@ [ L

Bruce L. Ross
Sacretary e

SRR -
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£TITN STATE OF CALIFORKIA -~
3 - ? g
R

PO BOK 342857 T;FECATE

‘C_:g_“o.
1. o~ B
*?;}// SECRAMENTO. TA 54257-6541 -

Octobez 24, 1996 !

EXPIRATICHN DATZ: January 5, 1997

KILLAIM S GREGORY
COURT PLAZX BLDG
S61 K STREET
SUITE 460
SACRAMEMTO CA 95814-0080
ISSUED TO: GUITAR CENTER MANAGEREMT CONPANY, INC.

Corpezrate Mumber 0863106

This 1s .o certify that all taxes 1imposed under the BankK and
Corporation Tax Law on this corporation have been paid, assumed, oxr are
secured by other means.

I a final return has rot heen filed. one should be filed within two months
and !5 days after the close of the month in which the dissolution or
withd-awl takes place. If the corporation was inactive, a statement tec
that effact should be attached to the tax forms. All returns remain
subject to audit until the expiration of the normal statutory period.
Failure to file required returns may result in additional assessnents.

A copy of this Tax Claearance Certificate has heen sent to e 0f{fice of the
the Secretary of State. This original Tax Clesarance Cexrtifi.cate
%ay be retained in the files of the corporation.

By the Fxpiration Date noted above, this corporation must have f:1lad

+he documants requircd by the Secrztary of State to d:ssolve, withdraw

or nerge. Requests for the appropriate documents must be directed to:
Office of the Secretary of State at 150C 11th Street, 3rd Floor, Sacramento
Ck. 95814, or by telephone,(915) 657~-5448.

NOTE: If the required dccuments are nnt filed wWith
the Sscretary of State pii1oxr tc the Expiration
Date noted above, the corporation will remain
subjlect to the fi1ling requirements of the Bank
and Curporation Tax Law.

By H. Hermansen

Special Audit uUnit
Corporation Audit Section
Telephone (916} 8u45-~4124
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