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ARTICLES OF MERGER
OF

2000

FOX PHOTO, INC.
INTO

WOLF CAMERA, INC,

To the Secretary of State
Stale of Georgia

Pursuant to the provislons of the Georgia Bushness Corporation Code governing the
merger of a foreign wholly-owned subsidiary business corporation into 8 domesiic parent
business cotporation, the undersigned does hereby adopt the following articles of merger.

1 The namg of the subsidiary corpomtion, which is a businéss cotporation
organized wnder the laws of the State of Delaware, i3 Fox Photo, Inc. ("Fox”).

2. The name of the pavent corporstion, which is a business corporation yrganized
under the laws of the State of Georgia, is Wolf Camera, Inc. (“Wolf”).

3, The number of outstanding shares of Fox is 2,041, all of which ars of one class,
and a1l of which are ownad by Wolf.

4,  The following is the Plan of Merger for merging Fox into Wolf as approved by
reiolution of the Board of Directors of Wolf:

41,  Woll Camera, Inc. (“Wolf™), which is a business
eorpmﬁmuhhesutcuqum'giaandlsﬂwownerafﬂl
of the outstanding thares of Fox Photo, Inc. (“Fex”),
which is a business corporation of the State of Delaware,
huzbymmmfminm‘ﬂolfpunmmbdamte
General Corporale Law and pursuant to the provisions of
the Georpia Business Corporation Code.

3, The separate existenca of Fox shall ceasc at the
ﬁmmemmumm:ﬁectpuuuantmnqawg&mﬂ
cmmﬂunhw:andWolfshallconﬁmmmwﬂs
mmmngmmﬂmpunmmmmﬁumofm
Georgia Busincss Corporation Cods.
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“3, The anicls of incarporation of Woif are not
wmended in any tespect by this Plan of Mexger.

“4. The issued shares of Pox shall not be converted ar
schanged in any manner, but each said shage whirh is
jssoed as of the Gms the merper takes effect dhall be
surrendered and extingnisherd.

“S.  Bach sbare of Wolf outstanding tmmediamly nrior
10 the time the merger takey efiect is 1o be an ideatical
oustanding o Teasary or wmissued shars of Wiolf after the
effective date of mexger,

°6. Fo shares of Waif ad 80 shares, securities, or
chligations copvertible into such shares are to be fssoed of
defivared woder this Flan of Merger.

“7.  The Boand of Diteciors and the moper officars of
Walf are boveby authorized, empowered and directsd to
do any ad all acts and things, and v make, cxecnte,
defiver, fils, or mcord any and all instroments, pepers and
documepts which shafl be or become necessary, propex or
copvenieat t0 carry out or put into effect any of the
provisions of this Flan of Merper o of the merges heyein
provided fox.*

5. Wi, in its copacity a¢ the halder of all of the ourstanding yhaves of Fox,
waived the wailing of 2 copy of the Plan of Megger ctherwise provided for under the
provisions of seotion 14-2-1104 of the Geogla Basiness Corporation Code.

[ mmamsmwummdtmmhmpn
’ whally-owned subsidlary business corpotadion of that jurisdicdon inte a pareat bhusiness

corparation of another jurisdiction; and the merper of Fox into Wolf is in complisnce with the
laws of the jurisdiction of crganization of Fox.

7 Sharebwider approval was ot reguired.

8. Thiy Axticle constitates an undextzking by the conpaxaton thar the reqeest for
Mdam&mgmmameWWMMu
sequired by subsection (h) of Section. 14-2-1105.1 of the Georgia Business Corpogation Code.

9. mumwmwm,mwmmmmmu
effcctive e of Sapiemher 1, 1998,
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