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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 10:45 AM 06/02/1993

931535344 - 790957

CERTIFICATE OF OWNERSHIP AND MERGER -
MERGING
MONOGRAM MODELS, INC.
INTO

REVELL-MONOGRAM, INC.

Revell-Monogram, Inc., a corporation organized and
existing under the General Corporation Law of the State of
Delawvare,

DOES HEREBY CERTIFY:

FIRST: That Revell-Monogram, Inc. was incorporated on
April 25, 1973 {(under the name Revell Dalaware Corporation),
pursuant tc the General Corporation Law of the State of Delaware,
by the filing of an original certificate of incorporation with
the Secretary of State, which original certificate of
incorporation was amended by certificates of amendment filed with
the Secretary of State on July 21, 1982, January 12, 1983, July
22, 1986, June 8, 1987 and October 21, 1988, which certificate of
incorporation, as sc amended, was restated by a restated
certificate of incorporation filed with the Secretary of State on
July 8, 1991, which restated certificate of incorporation was
amended by certificate of amandment filed with the Secretary of

+ate on July 17, 1991.

SECOND: That Revell-Monogram, Inc. owns all of the
outstanding shares of each class of the capital stock of xogggran
Models, Inc., a corporation incorporated on September 5,‘19 .
(under the name Mattel Monogram, I?c.). pu;;n:g: 32122; g:n:ia_
ion tate of Delawvare,

Corporation Law of the St ‘ 1in L.

i ifi ration with the Secretary ‘
original certificate of incorp A the e tas amended by

whi original certificate of incorp
iZiﬁ?é«:gtzz of gmendnent filed with the Secre::ry of State on
Octob;; 28, 1968, July 22, 1986 and June &, 1987.
THIRD: That Revell-Monogram, Inc., byttl‘;ahtotl:;:wing .
3 t 04- s 1]

??ing:?ihvii:t:?ngzﬁzegf the Board, datcrnined to merge into

itselt said Monogram Models, Inc.:

wYFS03... :\17’\69517\0001\2391\“1’518?5.“&
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RESOLVED, that Revell-Monogram, Inc. shall merge
into itself said Monogram Models, Inc., and assume
all of its liabilities and obligations; and
further

RESOLVED, that the merger shall be effective upon
the date of £iling, or at such subsequent date and
time as shall be stated in the Certificate of
ownership and Merger, with the Secraetary of State
of the State of Delaware of the Certificate of
ownership and Mergerr and further

RESOLVED, that the President and the assistant
Secretary of the Ccrporation, or any other officer
of the Corporation deemed appropriate by them or
either of them, are, and each of them hereby is,
authorized, empowered and directed in the name and
on behalf of the Corporation to execute z
Certificate of Ownership and Merger setting forth
a copy of the foregoing resolutions to merge
Monogram Models, Inc. and assume its liabilities
and obligations, and the date of adoption thereof,
and to cause said Certificate of Ownership and
Merger to be filed with the Secretary of State of
the State of Deglaware -and a certified copy
recorded in the office of the Recorder of Deeds in
New Castle County, and to do all acts and things
whatsoever, whether within or without the state of
Delaware, which may be approved by the authorized
officer taking such action as being in any way
necessary or proper to effect the merger, the
taking of such action to be conclusive evidence of
guch approval and of the approval of the Board of

Directors; and further

- sistant

RESOLVED, that the President and the Ass nt

a of Revell-Monogram, Inc., or any other .
22?;::rrgf Revall-Monogram, In:& :iggegfagggngzzzgs oy

or either of them, are, and
Egemauthorized, empowered and directed on bo@:lfhzgein
Re\'rell-nonogram, Inc., notwithstanding any‘fix:w gmte n
or elsewhere to the contrary, to amenc o:h; iy
apandon the Merger at any ¢ime prior to date of the
£iling the Certificate of Ownership and Merg

secretary of state.

hi
URTH: This Certiticate of ownere
become effzgtive on the date and time of filing cf sam

Secretary of State of Delaware.

and Merger shall
F e with the
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IN WITNEES WHEREOF, Revell-NMonogram, Inc. has caused
this Certificate of Ownership and Merger to be¢ signed by its
President and attested by its Assistant Secretary this 2.2 day

Of _%k__f 1993 .

REVELL-MONOGRAM, INC.

pys_Dhepdlowe ALl

Theodore J.  Eischeid,
President
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