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State of Delaware
Office of the Secretary of State PAGE 1

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 OWNERSHIP, WHICH MERCES:

"FASA INTERACTIVE TECENOLOGIES, INC.", A ILLINOIS
CORFORATION,

WITH AND INTO “VIRTUAL WORLD ENTERTAINMENT GROUP, INC.*
UNDER THE NAME OF "VIRTUAL WORLD ENTERTAINMENT GROUP, INC.", A
CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE
OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE
TWENTY-TEIRD DAY OF JULY, A.D. 1999, AT 9 O'CLOCK A.M.

A PILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Lihu!

Edward J: Freel, Secretary of State

2632339 8100M AUTHENTICATION: 9896801

991314139 DATE:  g_30-99
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SECRETARY OF STATE

DIVISION OF CORPORATIONS
FILED 09:00 AM 07/23/1999
991214139 = 2622339

CERTIFICATE OF OWNERSHIP AND MERGER
OF

FASA INTERACTIVE TECHNOLOGIES, INC,, AN ILLINOIS
CORPORATION

WITH AND INTO

VIRTUAL WORLD ENTERTAINMENT GROUP, INC., A DELAWARE
CORPORATION

This certificate of ownership and merger is dated as of June 23, 1999, by Virual Worid
Entermzinment Group, Inc, a Delaware corporation, as approved by the Board of
Directors of Virtusl World Entertainment Group, Inc.:

, L FASA mmweractive Techpologies, Inc.,, an Illinois corporation (the
“Disappeering Corporation™), is a wholly owned subsidiary of Virtual World
Enterminment Group, Inc. Pursuant © Section 253 of the Delawwre Gencral Corporation
Law, the Board of Directars of Virtmal World Entertainment Group, Inc. approved, by
unenimous resofution dated June 23, 1999, attached as Exhibit A, the merger of the
Disappearing Corporation with and ioto Virtual World Entertainmenz Group, Inc., 2
Deigware corporation (the “Surviving Corporation).

2, The separste existence of the Disappearing Corporaton shall cease upon
the cffective date of the merger in accordance with the provisions of the lawy of the State
of Delaware.

3 The Surviving Corporstion shall continue its existence under the laws of
the Suate of Delaware.

4. The Certificate of Incorporation of the Swrviving Corporation in effect
upon the cffective date of the merger in the State of Delaware shall continue 25 the
Certificate of Incorporation of the Surviving Corporation and shail continue in full force
and effect until amended and changed in the manner presoribed by the provisions of the
Delaware General Corpomtion Law.

5. The bylaws of ths Surviving Corporation in cffect upon the effective date
of the merger in the State of Delaware shall continue as the bylaws of the Surviving
Corporation and shall continue in full force and effect until changed, altared, ar amended
as therein provided and in the manner prescribed by the provisions of the Delaware

General Corporation Law.
6. The directors of the Swrviving Corporation in office upon the cffective

date of the merger in the State of Delaware shall continue to be the members of the Board
of Directors of the Swviving Corporation, each of whom shall hold his direcrorship for a
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term expiring upon the election and qualifieation of his successor, or unti] his eariicr
death. resignation, or removal as a Director,

7. The afficers of the Surviving Corporation in office upon the effective date
Of the merger in the State of Delaware shall continue to be the officers of the Surviving
Corponﬁon,uchofwhomshausmeforammexpimnponthedeeﬁmad
qualification of his successor, or until his earlier death, resignation, or removal as an

officer.

The merger <hall become effective in Delaware upon filing of this Certificate of
Ownership and Merger with the Secretary of State of the State of Delaware, pursuant to
the provisions of the Delaware General Corporstion Law. ,

Dated as of June 23, 1999

VIRTUAL WORLD ENTERTAINMENT GROUP, INC.

"Robert A. Eshelman
President Vice President and Secretary
(00017283, D0C; 1y WNe3i:? 666L %2 nr
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EXHIBIT A
VIRTUAL WORLD ENTERTAINMENT GROUP, INC.

CONSENT IN LIEU OF SPECIAL MEETING
OF BOARD OF DIRECTORS
The undersigned, being all of the Directors of Virtual World Entertainment
Group, Inc., a Delaware corporation, by this instrurnent in lieu aof & special mesting of the
Board of Directors of this corporation, hereby cansent to the sdeption of the following
resolutions:

MERGER OF FASA INTERACTIVE TECENOLOGIES, INC.

RESOLVED, that the Board of Directors of this corporation approve the merger
of FASA Interactive Technaologics, Inc. into this corporation effective upon filing.

FURTHER RESOLVED, that the President and the Secretary of this corporation
are hereby authorized and dirccted 0 execute that certain “Certificate of
Ownership and Merger” it the name and on behalf of this corporation, and to file
such Certificatc with the appropriate anthorities in the State of Delawarc to
propexly merge FASA Interactive Technologies, Inc., a wholly owned subsidiary
of Virtual World Entertainment Group, Inc., iste this corporation.

FURTHER RESOLVED, that the Board of Directors hercby approves, ratifies,
and confirms any and all actian taken by the officers of this corporation, and any

one of the officers actng alome, in comnection with the merger of FASA
Interactive Technologies, Inc. into this corporation.

Dated as of June 23, 1999

e

%’ B. Mufrés. Robert A. Eshelman
d Director
{00a17159.00C:) } - | o
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