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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 aM 08/17,/1999
991342401 - 2569583

CERTIFICATE OF OWNERSHIP AND MERGER
OF

MicroProse Software, Inc. (a Maryland corporation), Stealey, Inc. (a Maryland
corporation), Sidco, Inc. (a Maryland corperation), MicroPrese California, Inc. (a
California corporation), Spectrum Holobyte Acquisition Corporation (a California

corporation), and MicroProse Texas, Inc. (a Delaware corporation).

into
Hasbro Interactive, Inc.

(a Delaware corporation)

It is hereby certified that:

1. Hasbro Interactive, Inc. (hereinafter sometimes referred to as the
"Corporation”) is a business corporation of the State of Delaware.

2. The Corporation is the owner of all of the outstanding shares of each class of
stock of MicroProse Software, Inc., Stealey, Inc. and Sidco, Inc., which are business
corporations of the State of Maryland, MicroProse California, Inc. and Spectrum
Holobyte Acquisition Corporation, which are business corporations of the State of
California, and MicroProse Texas, Inc. which is a business corporation of the State of
Delaware (together, the "Subsidiaries").

3. The laws of the jurisdiction of organization of each of the Subsidiaries permit
the merger of a business corporationeof that jurisdiction with a business corporation of
another jurisdiction.

4. The Corporation hereby merges each of the Subsidiaries into the Corporation.

5 The following is a copy of the resolutions adopted as of Jqu 30, 1999 by th‘e ‘
Board of Directors of the Corporation to merge the said Subsidiaries into the Corporattor.

RESOLVED that each of MicroProse Software, Inc., Stealc_ay_, .Inc., Sidco
Inc., MicroProse California, Inc.. Spectrum Holobyte Acquisition )
Corporation, and MicroProse Texas, Inc. (together, the "Subs1d1arfes ) be
merged into this Caorporation, and that all of thg estate, property, rights,
privileges, powers, and franchises of the Subsidiaries be vegted tn and held
and enjoyed by this Corporation as fully and entirely and without cbapge or
diminution as the same were before held and enjoyed by each Subsidiary tn

its name.
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RESOLVED that this Corporation assumc all of the obligations of cach
Subsidiary.

RESOLVED that this Corporation shall cause to be executed and filed
and/or recorded the documents prescribed by the [aws of the State of
Delaware, by the laws of the States of Maryland and California, and by the
laws of any other appropnate jurisdicticn and will cause to be performed all
necessary acts within the jurisdictions of organization of each Subsidiary
and of this Corporation and in any other appropriate jurisdiction.

RESOLVED that the effective time of the Certificate of Ownership and
Merger setting forth a copy of these resolutions shall be August 31, 1999,
and that, insofar as the General Corporation Law of the State of Delaware
shall govern the same, said time shall be the effective merger time.

Executed August 2, 1999

HASBRO INTERACTIVE, INC.

By:C}Y\@LA_(] QL_,Q “f/( U:\mLﬁﬁQCz/

“Phillip H. Waldoks
Senior Vice President - Corporate
Legal Affairs and Secretary

di\certofOwn& Merg doc
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State of Delaware
PAGE 1

Office of the Secretary of State

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 MERGES:

"MICROPROSE CALIFORNIA, INC.", A CALIFORNIA CORPORATION,

"MICROPROSE SOFTWARE, INC.", A MARYLAND CORPORATION,

"MICROPROSE TEXAS, INC.", A DELAWARE CORPORATION,

"SIDCO, INC.", A MARYLAND CORPORATION,

"SPECTRUM HOLOBYTE ACQUISITION CORPORATION", A CALIFORNIA
CORPORATION,

"STEALEY, INC.", A MARYLAND CORPORATION,

WITH AND INTO "HASBRO INTERACTIVE, INC." UNDER THE NAME OF
"HASERO INTERACTIVE, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED

IN THIS OFFICE THE SEVENTEENTH DAY OF AUGUST, A.D. 1999, AT 9

O'CLOCK A.M.

2 ihtnid

Edward |. Ereel, Secretary of State

9967002
2569583 8100M AUTHENTICATION:

09-13-99
991379671 DATE:
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