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State of Delaware

Office of the Secretary of State

PAGE 1

I, HARRIET SMITH WINDSOR, 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 MERGES:

"HUMONGOUS ENTERTAIMENT, INC.", A WASHINGTON CORPORATION,

"SINGLETRAC ENTERTAINMENT TECHNOLOGIES, INC.", A DELAWARE

CORPORATION,

"SWAN ACQUISITION CORP.", A DELAWARE CORPORATION,

"WIZARDWORKS GROUP, INC.", A MINNESOTA CORPORATION,

WITH AND INTO "INFOGRAMES, INC." UNDER THE NAME OF

"INFOGRAMES, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER

THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE TWENTY-NINTH DAY OF DECEMBER, A.D. 2000, AT 9 O’CLOCK

A.M.

Harriet Smith Windsor, Secretary of State

2308286 B8100M AUTHENTICATION: 1172682

010268777 DATE: 06-05-01
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CERTIFICATE OF OWNERSHIP AND MERGER
Merging
HUMONGOUS ENTERTAINMENT, INC.

s Washington corporation,
SINGILETRAC ENTERTAINMENT TECHNOLOGIES, INC.
a Dclaware cotporation,

SWAN ACQUISTTION CORD.

a Delawarc corporation,
and
WIZARDWORKS GROUP, INC.

a Minnesota corporation,

Into
INFOGRAMES, INC,

a Delaware corporation

Pursuant to Section 253 of the
General Corporation Law of Delaware

Denis Guycennot and David J. Fremed certify that;

R They are the duly elected and qualified President and Chief
Finauncial Officer, respectively, of Infogrames, Inc., 8 Delaware cotporation (the
"Conipany").

2. The Company owns all the issued and outstanding shares of stock
of cach of Humongous Entertainment, Inc., 2 Washington corporation, SingleTrac
intcrtainment Technologies, Inc., a Delaware corporation, Swan Acquisition Corp,, a
Delaware corporation, and, WizardWarks Group, Inc., 1 Minncsota corporation,
{collcetively, the "Subsidiaries™).

3. The Board of Directors of the Company has duly adopted the
following resolutions as o November 3, 2000:

WHEREAS, lnfc;gmmcs, Inc. (the "Company™) owns all the issucd
and outstanding shares of stock of each of Humongous
Entettainment, 1n¢., a Washington corporation, Singlci'rac
Entcrtainment Technologies, [nc., a Delaware corporation, Swan
Acquisition Corp., a Delawarc corporation, Swan Acquisition
Corp., a Delawarc corporation, and WizardWorks Group, Inc., a
Minncsota corporation {collectively, the "Subsidiaries"); and

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 aM 12/29/2000
010001637 - 2308286
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WHEREAS, pursuant to Section 253 of the General Corporatlion
I.aw of Dclaware, the Company dcsires to mcrge (the "Mergers')
cach of the Subsidiarics with and into itsclf, to be possesscd of all
the cstate, property, rights, privilcges and [ranchiscs of each of the
Subsidiaries and to assume all their respective liabilities and
obligations, including, without limitation, tax liabilitics and
liabilities and obligations to their customers, with the Company
being the surviving corporation in cach of the Mcergers;

NOW, THEREFORE, BE 1T RESOLVED, that thc Company
mergc cach of the Subsidiarics with and into itself and thal,
pursuant to the Mcrgers, the Company take possession of all the
estate, property, rights, privilcges and [ranchises of each of the
Subsidiaries and assume all their rcspective liabilitics and
obligations, including, without limilation, tax liabilities and all
[iabilitics and obligations 1o their respective customers; and

RESOLVED FURTIIER, that the proper officers of the Company,
including, but not limited to, the President, Chief Financial Officer
or any Vice President be, and each of them hereby is, authorized
and dirccted to executs a Certificate of Ownership and Moerger
with the Secrctary of State of Delaware, Atticles of Merger wilh
each of the Secretaries of State Minnesota and Washington and
other documents, including any documents nccessary to assume
the tax liability of the Subsidiaries and to do all acts and things
whatsoever, eithcr within or without the State of Dclaware,
incliding filing or causing to be filed the Certificate of Qwnoership
and Merger, the Certificate of Owncrship, the Articles of Merprer
and such assumption of {ax liability documents with each of the
Secrctarics of State of Delaware, California, Minnesota or
Washinglon ot the appropriale statc agencies, as the casc may be,

which may in any way bc¢ necessary or proper in order to cffcet the
Mergers.
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IN WITNESS WHEREQF, the undersigned have executed this Cerlificate
of Qwnership and Merger as of this 21 _day of December 2000.

) INFOGRAMES, INC.

By: % -

Name: Denis Guyennot
Title: President

. By:
Name: David J. Fremed
Title: Chief Financial Officer
90149337_5.D0C 3
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