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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: MERGER

EFFECTIVE DATE: 10/14/2011

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

Pacific Entertainment 10/14/2011 Corporation: CALIFORNIA
Corporation

RECEIVING PARTY DATA

Name: Genius Brands International, Inc.
Street Address: 301 North Cannon Drive, Suite 305
City: Beverly Hills

State/Country: CALIFORNIA

Postal Code: 90210

Entity Type: Corporation: NEVADA

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Registration Number: |2637853 KID GENIUS
Registration Number: |4040477 CHILD GENIUS

CORRESPONDENCE DATA

Fax Number: 3108585703

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 310.385.9501
Email: ted@gerdeslaw.com
Correspondent Name: Ted F Gerdes
Address Line 1: 8950 West Olympic Boulevard, Suite 382
Address Line 4: Beverly Hills, CALIFORNIA 90211
NAME OF SUBMITTER: Ted Gerdes
SIGNATURE: /ted gerdes/
DATE SIGNED: 10/04/2016

Total Attachments: 11
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ROSS MILLER

Secretary of Stata

204 North Carson Street, Sulte 1
Carson City, Nevada 89701-4520
(775) 684-5708

Wobsite: www.nvsos.gov

AR R

M LIH D

Filed in the office of

‘;orr%-—

Ross Miller

Articles of Merger

{PURSUANT TO NRS 92A.200)

Page 1

Sccretary of Statc
State of Nevada

Document Number

20110746121-15

Filing Date and Time

10/17/2011 4:10 PM

Entity Number

E0515682011-9

USE BLACK INK ONLY - DO NOT KIGHLIGHT

Arti

ABQVE SPACE IS FOR OFFICE USE ONLY

f

(Pursuant to NRS Chapter 92A)

1) Name and Jurisdiction of organization of each constituent entity (NRS 92A.200):

D If thers aro more than four merging entilies, check box and attach an 8 1/2" x 11" blank sheot
congining the required information for each additlonal entity from article one.

Pacific Entertainment Corporation
Name of marging entity

State of California
Jurisdiction

Néme of merging entity
Jurisdiction

Name of merging entity
Jurisdiction

Nama of merging epﬁty

Jurisdiclion
and,

Genius Brunds Intermional, Inc.
Name of surviving entity
Nevada

Jurisdiction

Corporation
Entity type *

Entity type *

Entity type *

Entity type *

Corporation
Entity type *

* Corporation, non-profit corporation, imiled partnership, imited-liabtlily company or business trust,

Filing Fee: $350.00

This form must be accompaniod by appropriate fees.

Nevads Secrelary of State 92A Mavger Page 1

Rewvivad: 10-25.10
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ROSS MILLER

Bacratary of State

204 North Carson Street, Suite 1
Carson City, Novada 89701-45620
{776) 684.5708

Wobsite: www.nveos.gov

Articles of Merger

{(PURSUANT TO NRS 92A.200}

Page 2

USE BLACK INK ONLY - DO NOT HIGHUGHT ABOVE SPAGE IS FOR OFFICE USE ONLY

2) Forwarding address where coples of process may be sent by the Secretary of State of
Nevada (if a foraign entity Is the survivor in the marger - NRS 92A.190):

Altn:

c/o.

3) Choose one:

Fv— The undersigned daclaros that a plan of merger has besn adopted by each constituent entity .
%] (NRS 92a.200). -

D The undersigned declares that a plan of mergar has been adopted by the parent domestic
entity (NRS 92A.180).

4) Ownor’s approval (NRS 92A.200) {options a, b or ¢ must be used, as applicable, for each entity):
D If there are more than four merging entities, chack box and attach an 8 12" x 11" blank shaet

containing the required informatlon for each additional entity from the appropriate section of
article four.

{a) Owner's approval was nol required from
Name of merging entity, if applicable
Nal'.fle of merging entity, if applicable
Name of merging enlity, if applicable

Name of merging entity, if applicable

and, or,

Name of survlv)lng entity, if applicable

This form must be accompanied by appropriste faes. Novads Secrelary of State 92A Mesgw Page 2
Ravised: 10-28-10
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ROSS MILLER

Sacrotary of State

204 North Carson Street, Sulte 1
Carson Clty, Nevada 897014520
(775) 684-5708

Wabsits: www.nvsos.gov

Articles of Merger

{PURSUANT TO NRS 92A.200)

Page 3

USE BLACK INK ONLY - 0O NOT HIGHLIGHT

{b) The plan was approved by the required consent of the ownsrs of *.

Pacific Entertainment Corporation
Name of merging entity, if applicable

Name of merglng entity, if applicable
Name of rﬁbrging entity, if applicable

Name of merging entity, if applicable

and, or;

Genius Brunds International, Inc,
Name of surviving entity, if applicable

ABOVE SPACE I3 FOR OFFICE USE ONLY

* Unlass otherwise provided in the cedificats of trust or governing instrument of a business trust, a merger must be approved by all
the trustess and beneficial owners of each business trust that is a consliluent entity in the msrger.

This form must be accompanicd by appropriate fess.

Navads Secretary of Stale 92A Merger Pago 3
Revised: 10-25-10
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ROSS MILLER

Secrotary of State

204 North Carson Strest, Sulte 1
Carson City, Novada 89701-4520
(778) 684-5700

Websits: www.nvsos.gov

Articles of Merger
{PURSUANT TO NRS 92A.200)

Page 4

USE BLACK INK ONLY - DO ROY HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

(c) Approval of plan of merger for Nevada non-profit corporation (NRS 92A.160)

The plan of merger has been approved by the direclors of the corporation and by each
public officer or other person whose approval of the plan of merger is required by the
anticles of Incorporation of the domestic corporation.

Name of morglhg entity, if applicable
'Ne;ne-él' h\érglng antity, if applicable
Name of ‘merglng enlity, if applicable

Name of merging eniity, if applicable

and, or;

Néri:le of ahrvlvlng entity, if applicable

; i ; Nevada Secrotary of State 92A Mor 04
This form must be accompanied by appropriale fees. tad oot ?';:;g_ "o
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ROSS MILLER

Sacretary of State

204 North Carson Streat, Suite 4
Carson Clty, Novada 83701-4520
(778) 8684-8708

Woebsite: www.nvsas.gov

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 5

USE BLACK INK ONLY - DO ROT HIGHLIGHT ABOVE SPACE 13 FOR OFFICE USE ONLY

5) Amendments, if any, to the articles or cartificate of the surviving entity. Provide
articie numbaers, if avaitable, (NRS 92A.200)*:

8) Locatlon of Plan of Merger {check a or b):

D {a) The entira plan of marger is atlached:

or,

{b) The entite plan of merger is on file at the registered offiice of the surviving corporation, imited-liabitity
company or business trust, or at tha records office address if a limited parinership, or other place of
business of the surviving entity (NRS 92A.200).

7) Effective date (opticnal)™:

* Amended and restated articlas may be attached as an exhibit or integrated into the anticlas of marger. Please entitie them
*Restated” or “Amanded and Restated,” accordingly. The form to accompany restated articles prescribed by the secretary of state
must accompany the amended andlor restated articles. Pursuant to NRS 92A 180 (merger of subsidiary into parent - Nevada
parant owning 90% or more of subsidiary). the articles of merger may no! contain zmendments to the constituent documents of the
surviving enlity except that the name of the surviving enlity may be changed.

** A merger takes effect upon filing the articles of merger or upon a laler date as specified in the articles, which must not be more
than 80 days after the articles are filed (NRS 92A.240).

i i 3 Naveda Secrolary of State 92A Merger Page 5
This forin imust be accompaniad by appropriate fees. " b i
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ROSS MILLER

Sacratary of State

204 North Carson Street, Suite 1
Carson City, Nevada 89701-4520
(776) 684-5708

Website: www.nvsos.gov

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 6

USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

8) Signatures - Must ba signed by: An officer of each Nevada corporation; All genoral parthars of
each Navada limited partnership; All gensral partners of each Navada limlited-liability imited
partnarship; A manager of each Nevada imited-liablliity company with managers or one
member If there are no managers: A trusteo of each Nevada businass trust (NRS 92A.230)°

D [ there are more than four merging entities, check box and attach an 8 1/2" x 11" blank shoet
containing the required information for sach additional entity from article elght.

Pacific Entertainmient Corporation

Namg f margl ntity
X on(k,\ President 10/14/11 N

Signdturo T Tille Date

Name of metging entity

X

Signature Tite ' Date

Name of merging entity

X

Signaturoe Title Date

Name of merging entity

X

Signature Title Date

and,

Genius Brands Intcrnatinnal, Inc,
Namoe of surviving entity

X dli6k W/\ President 10/14/11

Signature Title Date

* The articles of maerger must be signed by each foralgn constituant antity in the manner provided by the law goveming it (NRS
92A.230). Additional signature blocks may be added to this page or as an attachment, as needed.

IMPORTANT: Failure to include any of the above information and submit with the proper fees may causa this filing to be rejected.

This form must be accompaniad by appropriate fees. Navada Secretary of Slats 92A Merger Page 6
Rovised 10-25-10
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AGREEMENT AND PLAN OF MERGER
OF
PACIFIC ENTERTAINMENT CORPORATION, A CALIFORNIA CORPORATION
AND
GENIUS BRANDS INTERNATIONAL, INC., A NEVADA CORPORATION

‘THIS AGREEMENT AND PLAN OF MERGER (the "Agreement”). dated as of October 14, 2011, made
and ;enteied intd -by -and between Pacific Entertainmenit Corporation, A California corporation (“Pacific™), and
Genius Brends Infernational, Inc., & Nevada corporation (*Genius®), which corporations are sometimes referred to
herein as the "Constititent Corporations.” '

WITNESSETH:

WHERBAS, Pacific is a corporation organized and existing under the laws: of the, State of California,

having: beei |

ncrporated ¢n January 3, 2006, under the laws of the State of Califomia under the California

g bekn jné
Corpotations Code; and

'‘WHEREAS, Genius is.a wholly-owned subsidiary" corporation of Pacific organized and existing under the
laws-of the Staté of Nevada, having been incorporated on Septenibier 16, 2011, under the Nevada Révised Statutes;
and = -

‘ 'WHEREAS, the respective Boards of Directors of Pacific snd Genius have determined that it is. desirable t
merge Pecific with and into Genius and that Genius shall be the surviving corporetion (the "Merger*); and .

“WHEREAS, the parties interid by this Agreement to effect o reorganization under Section 368 of the
Intemnal Reviere Code of 1986, .as amended.

NOW;THBREFORE, in consideration of the mutual covenarits and promises contained in this Agreement,
and for oftier valuable consideration, the receipt.and adequacy of which are hereby acknowledged, and intending to
be legally: bound, Pacific:and Genius hereto-sgree as follows:

ARTICLEI
MERGER

' i{.‘,l On the effective date of the Merger (the "Effective Date"), as provided herein, Pacific-shall be merged
with.and- into Genius, the separate existence of Pacific shall cease and Genius (hereinafter sometimes referred to-as

the4Si g Corporation”) shall continue to'exist under the name:of Genius Brands International, Inc, by virtue
of g 1 be govemed by, the laws of the State of Nevada. The address of the registered office of the Surviving
Corporetic inthe State of Nevada will be The Corporation Trust Company of Nevada, 311 South Division Street,

ty; Nevada 89703 (County of Carson City).

TRADEMARK
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ARTICLE Ii
ARTICLES OF INCORPORATION OF SURVIVING CORPORATION

2.1 The name of the Surviving Corporation shall be "Genius Brands International, Inc." The Articles of
Incerporation-of the Surviving Corporation, attached hereto as Exhibit A, as in effect on-the dadte hereof, shall be the
Aiticles of Incorporation of Genius without change, unless and until amended in accordance with this Agreement or
otherwise aménded in accordance with applicable law.

ARTICLE IN
BYLAWS OF THE SURVIVING CORPORATION

3.1 The Bylaws of the Surviving Corporntlon, as in effect on the date hereof shal) be the Bylaws of Genius
without change, unless and until amended in accordance with Atticle V111 of this Agreement or otherwise amended
in accordance with applicable law,

ARTICLE IV
EFFECT OF MERGER ON STOCK OF CONSTITUENT CORPORATIONS

~ 4.1 Onthe Effective Date, the holders of the common stock of Pacific shall receive one share of common
stock of Genius ("Genlus Common Stock”) as consideration and in exchange for each one share of common stock
of Pacific and shall have no further claims of any kind or noture; and all of the common stock of Genius held by
Pacific shall be surrendered and canceled, Each holder of record of any outstanding certificate or cestificates
theretofore yepresenting stock of Pacific may surrender the same to the Surviving Corporation at its offices, and such
liolder shall.be entilled upon.such surrender to reccive In exchange therefor a certificate or certificates representing
the:number . of shares of common stock of the Surviving Corporaticn equal 10 the number of shares of common stock:
of the Comporation represented by such-surrendered certificates (the “Conversion Amount™), provided however,
* that-each certificate or certificates of the Corporation bearing a restrictive legend shall bear the same restrictive
logend .on the certificate. or certificates of the Surviving Corporation, Until so- surrendered, each oulstandfng
: cemﬁcatc which prior.to the effective time of the Merger represented one or more shares of stock of the Corporation

.- -shall ‘be:desmed for all corporate purposes to évidence ownershlp of shares of slock of the Surviving Corporanon .

-equalto the Conversion Amount,

4.2 On the Effective Date, the holders of any options, warrants, or other securities of Pacific shall be -
enforced against Genius to the same extent as if such options, warrams, or other securities had been issucd by
.Genjus.

o ‘ ARTICLEV
'CORPORATE EXISTENCE, POWERS AND LIABILITIES OF THE SURVIVING
CORPORATION

5.1 .0n the: Effective Date, the- separate existence of. Pacific.shall cease. Pacific shall be merged with and
into’ Genlus, -the .Surviving -Corporation, in -accordance .with the provisions of this Agreement. Thereafer, Genius
- shall possess; i the: vights, privileges, powers and franchises of a public.as well as of a private nature, and shall be
subject to all the testrictions, disabiljties and duties of each of the parties to this Agreement; all singular rights,
prlvileges, powers and franchises of Pacific and Genius, and all property, real, personal and mixed end all debts due
to each of them on whatever account, shall be vested in Genius; and all property, rights, privileges, powers and
ﬁ'anchlses, and all and every other interest shall be thereafter the property of Genius, the Surviving Corporation, os
" they-were of the respective constituent entities, and the title to any real estate, whether by deed or othenvise, vested
ln Pacific and Genius, or either of them, shall not revert or be in any way -impaired by reason.of the Ms
3 reditors ind all ligns upon the property of the parties herelo, shal| be preserved uniim
habilitlwnnd duties’of Pacific shall‘thencéforth: artaclvto Genius, and-may be enforced asamst
as'if said debts lmbiht:es and duties had been mcurred or contracled by it.

iy

5.2 Pacific. ngrees thatiit wIll execute an;l deliver, pr cause’ to be executed. and dglwcrq ki nl‘ll guch dequ md
other instruments and will take or cause to be taken such further or other action as the- Surviving’ t’orporatfcn may
deem necessary in order to vest in and confirm to the Surviving Corporation title ‘to and possession of all the

TRADEMARK
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property, rights, privileges, immunities, powers, purposes and franchises, and all and every other interest of Pacific
and ptherwise to carry out the inten and purposes of this Agreement,

ARTICLE Vi
OFFICERS AND DIRECTORS OF SURVIVING CORFORATION

.6.1.Upon the Effective Date, the officers and directors of Genius shall ba the officers and directors of the
Survlving Corporation

62 lfupon the Effective Date, a vacancy shall exist in the Board of Directors of the Surviving Corporation, °
such vacancy. shall be filled in the manner provided by the Genius Bylaws.

ARTICLE Vil
DISSENTING SHARES

7.} Holders of shares of Pacific common stock who have complied with all requirements for perfecting
their rights of appraisal as required in the California Corporations Code shull be entitled lo their rights vader
California law with payments to be tnade by the Surviving Corporation.

ARTICLE VIl
APPROVAL BY SHAREHOLDERS, EFFECTIVE DATE, CONDUCT OF BUSINESS
PRIOR TO EFFECTIVE DATE

8.) Promptly after the approval of this Agreement by the requisite number of shdreholders of Pacific, the
respective Boards of Directors of Pacific and Genius will cause their duly authorized officers o muke and execule
Articles of Merger ‘or oiher applicable certificates or documentation effecting this Agreemcnl and shall cause the |

. same o’ be filed with the Secreiaries of State of California and Nevadn, respectively; in accordance with the
Callfornia Corporanons ‘Code and the Nevada Revised Statutes, The Effective Date shall be the date on which the <.
ARl 'es of "Merger is fi Ied with the Secretary of State of California and the Secrcmry of State of Nevada, -

8,2 ‘l‘he Boards of Directors of Pacific and Genius may amend this Agreement and the Genius Articles of
' rpomnon or Genius Bylaws at any time prior to the Effective Date, provided that an omendment made
ent to the approval of the-Merger by ‘the shareholders of Pacific may not (i) change the amount or kind of
16 be received in exchange for-the Pacnf ¢ common stock: or (ii) alter or change- any of .the ferins and‘
. ns-of this Agreemem ‘or ‘the’ Genius: Articles .of Incorporation or Genius Bylaws if such change would
; ‘adverse]y affect the holders of the Genius Common Stock.

ARTICLE 1X
TERMINATION OF MERGER

%1 This. Agreement may be terminated and the Merger abandoned at any time prior to the Effective Date,
whether before or after.shareholder approval of this Agreement, by the consent of the Board of Directors of Pacific *
sand Genius,

ARTICLE X
MISCELLANEOUS

. 10 1 GOVERNING LAW. This Agreement shall be governed by and consirued in accordancc with me la\vs
" ofthe Slate of Névada® wnhouf refcrence to, its pl’lllclples of conflicts of law. _

2102 EXPENSES Ifthe Mgrger becomes efective, the Survnvmg, Corporation.shall assume nnd pay-al}
expenses in‘connection therewith not theretofore poid by the respective partu:s If for any reason the Mergcr shall
- netbegomie: cffcctwe, ‘Pacific shall pay all.cxpenses incurred in connection with all the proceedings luken iin respect

: of !hls Mergcr Agrcement or relating therelo.
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) 10.3. AGREEMENT. An executed copy of this Agreement will be on file at the principal place of business
of the. Sunnvmg Corporation at.5820 Oberlin Drive, Suite 203, San Diego, California 92121, angd, upon n:quest and .
wllhout cost. a copy thereof will be furnished to eny shareholder, :

<104 COUNTERPARTS This Agreement may be cxecuted in any number of counterparts, each of which.
shall be deemed to be an crigina) and all of which together shall constitute one and the same instrument.

[Signature Page Follows)
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(Signature Page to Agreement.and Plan of Merger)

:: IN'WITNESS WHEREOF, the parties hereto have caused this Agreement {0 be executed as of the day
. and ye ! iirst abuve written.

-ZGE USBRANDS INTERNATIONAL, INC,,
A Nevild

Nrchae'l Meadcr, Presldent

PACIFIC ENTERTAINMENT CORPORATION,
A Gliforit

‘By:

Michdel Meader, President
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