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AGREEMENT AND PLAN OF MERGER AND REORGANIZATION
OFJPKIDS LL1.C,,
a Delaware limited linbility company,
apnd
JP KIDS, INC.,
a Delaware corporation

THIS AGREEMENY AND PLAN OF MERGER AND REORGANIZATION, dated as of
S . 1999 (the "Agrcement’’), 1s enfered into by and berween JP KipSs, L.L.C., 2
Delaware limited liability cormapany (“JPK-LLC™), and JP KIDS, INC., a Delaware corporation

(“JPK-Carp.”). JPK-LLC and JPK-Com. are sometimes referred 1o herein ag the “Constituent
Entitics,””

RECITALS

A JPK-LLC 1s a limited liability company duly organized and exisiing under the
laws of the State of Delaware. Pursuant to the Operating Agreement of JPK-LLC, dated as of
March 29, 1996, as amended on May 1, 1996 and July 31, 1997 (the “"Operating Agreernent’),
there arc currently fifty-nine (59) Members holding Units in JPK-LLC (the “Membership
Interests”’). Capitalized terms used bur not defined herein shall have the meaming given such
terms in the Operating Agreement

B. JPK-Corp. is a corporation duly organized and existing under the laws of the Sate
of Delaware and has an authorized capital of Twenty Nine Million Shares (29,000,000),
Nineteeg Millian Four Hundred Thousand (19.400,000) of which are shares of Cammon Srock
(*Common Siock’) and Nine Million Six Hundred Thousand (9,600,000) of which are shares of
Preferred Stock (Preferred Siock™). As of the date of this Agreement, there arc one hundred
(100) shares of Common Stock and no shares of Preferred Stock tssued and outstanding.

C. The Managers and Members of JPX-LLC have determuned that, for the purposc of
effecting the recrganization of JPK-LLC as a corperatian organized and cxisung under the Jaws
of the Siate of Delaware, it is advisable and in the best interests of JPK-LLC and its Members
that JPK-LLC merge with and into JPK-Corp. upon the 1erms and conditions herein provided.

D. The Board of Dircciors and sole ssockholder of JPK-Corp. has approved this
Agreement ard the Merger (38 defined in Section 1.1 hereof) by unarumous wnftfen consent and
has direcied thai this Agreement be cxeculed by the undersigned officer of JPK-Corp. The
Managers and Members of JPK-LLC have approved this Agreement and the Merger by wrnitien

consent and have direcred that this Agrecment be executed by the undersignsd authonzed
represenwative of TPK-LLC.

E. The Merger 15 intended 1o constituie a tax-free ransier of the assets of JPK-LLC
to IPK-Cormp. in exchange for JPK-Corp. stock and the assumption of JPK-LLC’s labilities
under Section 351 of the [ntearnal Revenue Code of 1986, as amended (the “Cadce™), follawed
immedistely by a tax-free distribution of such stock to the Members of JPK-LLC in liquidation
of their Membership Interests under Section 731 of the Code.
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IN WiTNESS WHEREOQF, this Agreement and Plan of Reorganizanon, having frst been
approved by ths unanimous written consent of the Managers of JP Kids, L.L.C., a Delaware
limited liability company, by the wrinen consent of the Members of JP Kids, L.L.C,, by the
unanimous writren consent of the Board of Directors of JP Kids, Inc., a Delaware corporation,
and by the writter: consent of the sole stockholder of JP Kids, Inc. is hereby executed on behalf
of sach of such Constiruent Entines and aitested (o by their duly autharized representarives.

JP KJos, L.1..C.
8 Delawa.re limited liability company

oy Clamee P S
Jim s::ye‘&( " Q
anager

ATTEST:

=V SV PN

Susan Rothstein
Secretary

JP KIDS, INC.
aD are coTporation

N T (O PO

] (— ¢
Presidemt and Chluef Exccg\'e Officer

420424 v2/SF
9In02 ¢ DOC
o92e99 s.
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CERTINICATE OF MERGER
o .

JP Xme, L.1.C,,
s Delawarv limived liability compaay

inte

IF Kme, Inc,
s Delweorprs soTparation
The undersigasd ccaxperstion Dogs HEasey Centisy:

FIRST: That ths name and Stmic of Insarporstion of each of the constituen: parties
of the merger is as follows:

NAME STATE OF INCORPORATION
JPXids, LLC. Dalsware
IP Kids. Inc. Delaware

SECOND: Thst an sgrwamans of reorganizarion hetweey the parties to the merger has
been spproved, adoptad, certified, executed and acknowledged by cach of the constitusnt parties
in scoardancs with the roquirements of subsection (¢) of section 264 of the Geaeral Corporatiap
[ aw of the Siuse of Delaware.

THIRD: The name of e apviving covporation of the masgsr is JP Kids, Inc., a
Dalswars corporation

FOURTR: That the Cortificats of lncarparstion of JP Kids, lnc. a Delsware
corperuniom, shall be te ceyrtficas of nonrporstion of ths Srviving Carparation.

TOTA: Ths e sxscuid ageement Of rasrganization is on fiie at the principal
placs of lninam of JPKids, Inc. The addram of ssid principal place of business is
1222 Presevvagtion Pk Way, San Francisco, CA 56612

SIXTH: That a copy of the agresmest of reorganizatinn will Be fumished by
JP Kids, [ns.. on requrst snd withow coft. to any Stackhaldar af TP Kids, Inc. e any member of

IJPKids. LL.C.
[Si:axaTVRE PAGE POLLOWS]
([~ _2-" '
"ed) DOC
L
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IN WrTWESES WWEREOF, JP Kids, Inc. has caused this Cermificate of Meger o be
exeruted as of the date sa¢t forth balow by its duly anthorized represeatatives.

Dated: {(Mohalnee \E _ 1999

JP King, INC.
2 Delaware corporason

i Ry: Q SJ’?\?\

m .

Chief Exoacutive Officsr

ATTEST:

Susen Rodhstain

43408 ALY
VIR D
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State of Delaware PAGE 1
Office of the Secretary of State

T, SDWNARD J. FARSL, SECRETARY OF STATE OF THE ITATR OF
DRLANARE, DO EEFREBY CERTINFY TEE ATTACEED I3 A TRIUI 3ED COQRRECT
COFY OF TERE CERTIPICATI OF MERCER, WRICHA MERGES:

~J® XIDS. L.1.C.". A DRLANWANE LIMYTED LTABILITY COMPANT.

WXTE A INTO “JP EINS, INT." DNOER TRE NMAME oF “J§ KIDS,
INC.". A CORPORATION CORGANISED AND EETSTING UNDEX TRE LAWS OF
THEE STAZE OF DELANARE, AR BECEIVED AND FILED YW TEIS OFFICE TER
PIFTRINATE DAY OF OCTCBSA, A.D. 1999, AT 2:01 O'CLOCK P.M.

A FILER COPY aFf TEYS CEETIPICATE RAS AN FORMARDED TO THE

XEW CASTILE COUNTY SECORDNR OF DEREDS.

il

recl, Secrerary of State
30802334 2100m

0028700
AUTHENTICATION.
992437506 e
DALY: 10-13-90
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