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GRP RECORDS, INC.

Application Nos.. Registration Nos.:
75/622766 1796319
75/748964 1157648
75/622765 2298161
75/738039 2298160
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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"GRP RECORDS, INC.", A NEW YORK CORPORATION,

WITE AND INTO "UMG RECORDINGS, INC.'" UNDER THE NAME OF "UMG
RECORDINGS, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE THIRTIETH DAY OF NOVEMBER, A.D. 1999, AT 1:10 O'CLOCK
P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

A

Edward J. Freel, Secretary of State

0681821 8100M AUTHENTICATION: 0108729
991509077 DATE: 11-30-99
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CERTIFICATE OF MERGER
of
GRP RECORDS, INC.
with and into
UMG RECORDINGS, INC.
Pursuant to Section 252 of the

General Corporation Law
of the State of Delaware

Pursuant to Section 252(c) of the General Corporation Law of the State of
Delaware, UMG Recordings, Inc., a Delaware corporation ("UMG Recordings"), hereby certifies
the following information relating to the merger of GRP Records, Inc., a New York corporation
("GRP"), with and into UMG Recordings:

FIRST: The name and state of incorporation of each of the constituent
corporations to the merger are as follows:

Name State of Incorporation
UMG Recordings, Inc. Delaware
GRP Records, Inc. New York

SECOND: The Agreement and Plan of Merger, dated as of June 30, 1999 (the
“Merger Agreement”), among UMG Recordings, GRP and PolyGram Holding, Inc., a Delaware
corporation and the parent corporation of UMG Recordings and GRP, setting forth the terms and
conditions of the merger, has been approved, adopted, certified, executed and acknowledged by
each of the constituent corporations in accordance with the requirements of Section 252(c) of the
General Corporation Law of the State of Delaware.

THIRD: The name of the surviving corporation in the merger is
UMG Recordings, Inc.
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FOURTH: The certificate of incorporation of UMG Recordings shall be the
certificate of incorporation of the surviving corporation.

FIFTH: The executed Merger Agreement is on file at the principal business
offices of the surviving corporation at 70 Universal City Plaza, Universal City, CA 91608.

SIXTH: A copy of the Merger Agreement will be furnished by the surviving
corporation, on request and without cost, to any stockholder of UMG Recordings or GRP.

SEVENTH: The authorized capital stock of GRP consists of 300 shares of

common stock, no par value per share.

IN WITNESS WHEREQOF, this Certificate of Merger has been executed as of the
15" day of October, 1999.

UMG RECORDINGS, INC.

By: / W

Karen Randall
Senior Vice President

059200-0113-08252-997SHV28~CRT
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