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08.07,698 12:57 FAX 210 553 7859 SIMON MARKETING @ooz

ARTICLES OF MERGEZR
¢ or
SIMON MARKETING, INC,.
AND
SMI MERGER, INC.

It is hereby certified thac:

1. The eopstituent business entities participakbing in the
mezrger herein certified are:

(a) Simopn Markering, Inc., & corpeoration organized under
the lawa ¢f the Stare of NWevada: and

(b) 8MI Merger, Inc,, & coOrpovatién organized under tihe
laws of the State of Delaware.

2. An Agreement and Plan of Mevgsr has bes2n aporived, adcpied,
cer=:fiad, eXecuted and acknowledged by each cof the constizuenc
usiness entities, and such Agreement and PFlan of Merger nhas been
approved by unanimous written consent of the shareholdeys of each such
entity, in aececordance with the provisions of Section 252 of the
General Corperation Law of the State of Delaware and Section 92A.180
of the Nevada Revised Statutes.

3. The name of the surviving corporation in the merger herein
certified is SMI Merger, Inc., which will continue its existence ac a
Delaware corpcration under the name “Simdn Marketing, Inc.”

4. The Certificate of Incorporation of SMI Merger, Inc., as now
in force and effect, shall be the Certificate of Incorperation of said
surviving corporatien and said Certificate of TIncorporation shall be
amended by amending Article First in its entirety as follows: “The
name of the corporarion is Simon Markering, Imc. (the ‘Corporation’).”

5. The executed Agreement and Plan of Merger batween the
ccrporations is on file at the following place of businecs of rhe
surviving corporation, the address of which is as follows:

Simon Marketing, Inc.
1900 Avenue of the 3Itars
4th Floor, Suice 400
Los Angeles, CA 90067

6. A copy of the Agreement and Plan of Merger will he furnished
By the surviving corporation., on regquest and withou: cost, to any
stockholder of the comnstituent corporations.

7. The authorized capital stock of Simon Marketing, Inc., a
Nevada corporation, act the time of merger congisrs of 500,000 shares
¢f common stock, of which 166,500 sharez cf commorn stock are issued
and outstanding,
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08,37,99 12:57 FAX 310 553 7658 SIMON MARKETING @ao3

IN WITNESE WHEREOF, these Articles of Merger have been duly
executed as of the h  day of June, 1297, and are heing f:led-in
accordance with the General Corporation Law of the State of Delaware
and the Nevada Revised Statutes.

= SIMON MARRKETING, INC.

Bttest:
By . e
Name: Allan I. Brown
Title: President & Chief Exscutive
Cfficer
Name :
Title: Secretary
SMI MERGER,

tric

ame: .
fresident

/f Titlé:
C:&AWLrﬁ~ ?Zz&ﬁ(

Name: Cameron Read

Title: Assistant Secretary

(3434001
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06/37/99 12:57 FAX 310 553 7859

(State/COuntry)uﬁa¥hh¥ﬂ/

(county) fsszx

The foregoing instxument
day of Juwe , 1997, by Patric]
Inc., a Delaware corporatien,

Given under my hand this

(Notary 8eal)

C

SIMON MARKETING

AC
(State/CountrY’/ﬁﬁiﬁdﬁbfﬁﬂ? s

[Aooi

aAcC OWLED_GMENT
A,

, TO +IT:

was acknowledged before me this 77
£ D. Brady, President of SMI Merger,
on behalf of said corperation.

.j‘_"L day of Tons., 1957.

Given under my hand thisg

(Notary Seal)

DL .3414900.)

[
{County) £k , TO WIT:

The foregeinhg instrument] was ‘acknowledged before me this Y™
day eof " Juug , 19897, Camercn Redd, Assistant Secretary of SMI
Mergex, TInc., a Delaware corporatlon, on behalf of said
corporaticon.

Y™ day of Jume-, 1397.

_ _TRADEMARK
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00,07/99 12:58 FAX 310 553 7659 SIMON MARKETING

‘ IN WITNESS WHEREOF. thesc Arricles of Mezrgmer have been duly
execuced 85 of the _23% day of May, 1997, and are heing filad in
accoardance with the Ganaral Corporation Law of the State of Delaware
and the Nevada Revised Statutes.

SIMON MARKETING, INC.

By _ e
Name: Allan I. Brawum
Title: Pregident & Chief Executive
Officer

Names £rig Sranter!
Title: Sacretary

SMI MERGER, INC.

By, e
Kame: pPatrick D. Brady
Titie; President

Name: Camezcn Read
Title: Assiscant Secretary

(341400
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08/97/89 12:58 FAX 310 533 7650 SIMON MARKETING @ooe

MAY 22 ‘S7 11:48AM OGRS 2 F.12r14

, ACKNOWLEDGMENT
(State/Country)

(County) , TO WIT:

The foregoing instrument was acknowledged before me this _
day of May, 1287, by Allan I. Brown, President & Chief Executive
Officer of Simom Marketing Inc., a Nevada corporation, op kehalf
of said corporation.

Given under my hand this day of May, 1997.

(Notary Seanl)

Notary Public (Print Name] :
My commission expires:

ACKNOWLEDGMENT
(Stare/Country); HoNe “honwle

{Countcy) , TO WIT:

The foregoing instrument was acknowledged before me this Z_zj
day of May, 1937, by M. €2\ _STewiToN  , Secretary of Simon
Marketing Inc., a Nevada corporation, on behalf of said
corporation.

Given under my hand this{>r day of May, 1997.

{(Notary Seal) i

Notarxry Public)\(Pri ame) :
My commission expires: oy  GEOFFREY NIGEL BOOTH
o et Notary Publis .
§ih Flaor, Runsojec Houss |
11 Duddcll Soeel, Cestral
Hoog hobDE

- Tl =

IV GUr S I S
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09/07/89 12:58 FAX 310 553 76590 SIMON MARKETING [goo7

IN WITNESS WHEREQF, these Articles of Merger have been duly
executed as of the 3 day of June, 1997, and are being filed in
acccrdance with the General Corporarion Law of the State of Delaware
and the Nevada Revised Statutes.

SIMON TONG, KNC.
Attest:
By
Name: Al\lan I. Brown
Title: Pregident & Chief Execurive
Officer
Name:

Title: Becretary

SMI MERGER. INC.

By

Name: Patrick D. Brady
Title: President

Name: Cameron Read
Tirle: Agsistant Secretary

[341400}
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09/07/99 12:58 FAX 310 553 7859 SIMON MARKETING

‘8]

@oos

7ACKNOWLEDGMEN‘T
(State/Country) M
couney) Ly oo dls A O WIT

The foregoing instrument was acknowledged before me this[iib
day of June, 1587, by Allan I. Brown, President & Chief Executive

Officer of Simon Marketing Inc., a Nevada corporation, on behalf
of said corporation.

Given under my hand thisgég day of June, 1857.

{Notary Seal)

i, -
L L _.af’—':‘l

NARYLDU H. GurMEY

Comeaiasion # 1120025 Not"’ Pub 5" )v rinc Name) ; N
Notwry Pusia - Cablorsia My ¢dmmission®expires: 09‘/5‘30/6001
Law Angaias Coury
iy Oumn. Explres Fab 20, 201

ACKNOWLEDGMENT
(State/Country) )

(County) y TO WIT:

The foregoing instrument was acknowledged before me this
day of June, 1997, by , Secretary cf Simon

Marketing Inc., a Nevada corporaticn, on behalf of said
corporation.

Given under my hand this day of June, 1997.

(Notary Seal)

Notary Public (Print Name):
My commission expires:
DSt 341400.1 T

TRADEMARK
REEL: 002018 FRAME: 0899



09,/97/89 12:58 FAX 310 553 7659 SIMON MARKETING [@oou

CERTIFICATE OF MERGER
QF

SIMON MARKETING, INC.
AND

SMI MERGER, INC. :

It is hereby certified thact:

i
¢
1. The constituent business entities participating in the - &
mergey herein certified are: :

(2) Simon Marketing, Inc., a corporation organized under
the laws of the State of Nevada: and

(b} BMI Mergey, Iac., & corporatiocn organized under the lj
laws of the State of Delaware. .

2. An Agreement and Plan of Merger has been approved, adopted,
cercified, executed and acknowledged by each cof the constituent
business entities in accordance with the provisions of Section 252 of
the General Corporation Law of the Scate of Delaware and Section
92A.190 of the Nevada Revised Statutes.

3. The name of the surviving corporation in the merger herein
certified is SMI Merger, Inc., which will concinue its ex1stence as a '
Delaware corporation under the name "“Simon Marketing, Ine. n

4. The Cerrifiecare of Incorvsratisn of SMI Merger, Inc., as now
in force and effect, shall be the Certificate of Incorporation of said
surviving corporation and said Cercificate of Incorporation shall be
amended by amending Arcticle First in its entirety as follows: “The
name of the corporation is fimon Marketing. Inc. {the ‘Corporation’).”

5. The executed Agreement and Plan of Merger between the
cerporations 15 on file at the following place of business of rthe
surviving corporacion, cthe address of which is as follows:

Simon Marketing, Inc. ‘
1900 Avenue of the stars

4th Floer, Suite 400

Los Angeles, CA 90067

6. A copy of the Agreement and Plan of Merger will be furnisned
by the surviving corporation, on reguest and without cost, toO any
stockholder of the constituent corporations.

7, The authorized capital stock of Simon Marketing, In¢.., a
Nevada corporation, at the time of merger consists of 500,000 shares
of commen stock, of which 166,500 shazes of common stock are issued
and outstanding.
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08/07-99 12:58 FAX J10 5353 78639 SIMON MARKETING @olo

IN WITNESS WHEREQF, this Certificate of Merger has been duly
executed ac of the day of June, 1997, and is being filed in
accordance with the General Corporation Law of the State of Delaware
and the Nevada Revised Statutes.

SMI MERGER,

me ; atyfi )
Title: President

G Lead

Name: Cameron Read
Title: Assistant Secretary

[341106])
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