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AR AR

140103
ROSS MILLER
Secretary of State
204 North Carson Street, Suite 1
Carson City, Nevada 89701-4520 Filed in the office of |Document Number
(775) 684-5708 20110746121-15
Website: www.nvsos.gov ‘ :.,‘, om— Filing Date and Time
Ross Miller 10/17/2011 4:10 PM
Secretary of State Entity Number
. State of Nevada Y
Articles of Merger E0515682011-9
(PURSUANT TO NRS 92A 200)
Page 1
USE BLACK INK ONLY - DO ROT HIGHLIGHT ABOVE SPACE I3 FOR OFFICE USE ONLY

Arti f r
(Pursuant to NRS Chapter 92A)

1) Name and jurisdiction of organization of each constituent entity (NRS 92A.200):
D If there are more than four merging entities, check box and attach an 8 1/2" x 11" blank sheet
contalning the required information for each additional entity from article one.

Pacific Entertainment Corporation
Name of merging entity

State of California Corporation
Jurisdiction Entity type *

N;me of marging entity
Jurisdiction Entity type -
Name of merging entity
Jurisdiction Entity type *
Name of merging entity

Jurisdiction Entity type *

and,

Genius Brunds Internanional, Inc.
Name of surviving entity
Nevada Corporation

Jurisdiction Entity type *

* Corporation, non-profit corporation, kmited partnaership, limiteg-liability company or business trust.

Filing Fee: $350.00

This form must be accompaniod by appropriale fees. Nevada Secrelsry of State 92A Merper Page 1t
Revised: 10-25-10
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ROSS MILLER

Secretary of State

204 North Carson Street, Suite 1
Carson City, Nevada 89701-4520
{776) 684-6708

Wobsite: www.nvsos.gov

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 2

USE BLACK INK ONLY - DO NOT HIGHUIGHT ABOVE SPACE (3 FOR OFFICE USE ONLY

2) Forwarding address where coples of procesa may be sent by the Secretary of State of
Nevada (If a foreign antity is the survivor in the merger - NRS 92A,190):

Atin:

c/o

3) Choose one;

;v" The undersigned declares that a plan of merger has beéen adopted by each constituent entity
X} (NRS 92A.200).

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

4) Owner'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, check box and attach an 8 1/2" x 11” blank shaet

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

(a) Owner's approval was no! required from
Name of marging entity, if applicable
Name of merging entity, if applicable
Name of merging entity, in applicable

Name of merging entity, if applicable
and, or;
Name of surviving entity, if applicable

This form must be accompanied by appropriate fees. Navada Secrstary of Stale 57A Marger Page 2
Ravised: 10-25-10
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ROSS MILLER

Secretary of State

204 North Carson Street, Suite 1
Carson City, Nevada 89701-4520
(775) €84-6708

Webslte: www.nvsos.gov

Articles of Merger

{PURSUANT TO NRS 92A.200)

Page 3

USE BLACK INK ONLY - DO NOT HIGHLIGHT

(b) The plan was approved by the required consent of the owners of *:

_Pacific Entertainment Corporation
Name of merging entity, if applicabie

Néme of merglng énmy, if baprplicab-le
Name of rﬁerglhg antity, if applicable

Name of merging entity, if applicable

and, or;

Genius Brands International, Inc.
Name of surviving entity, if applicable

ABOVE SPACE 18 FOR OFFICE USE ONLY

* Unless otherwise provided in the certificate of trust or governing instrument of a business trust, a merger must be approved by all
the trustees and beneficial owners of each business trust that is a constituent entity in the merger.

This form must be accompanied by appropriate fess.

Nevada Secretary of State 92A Merger Page 3
Revised: 10-25-10
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ROSS MILLER

Secretary of State

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

Website: www.nvsos.gov

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 4

USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE 1S FOR OFFICE USE ONLY

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

The plan of merger has been approved by the directors of the corporation and by each
public officer or other person whose approval of the plan of merger is required by the
articles of incorporation of the domestic corporation.

Name of merglvng aentily, if applicable
Na't:ne-c;f. Merglng entity, if applicable
Name of merging entlily, if applicable

Name of merging entity, if applicable -

and, of,

Name bf sbrviving entity, if applicable

This form must be accompanied by appropriate fees. Nevada Secretary of State 92A Morger Page 4
Revised: 10-25-10
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ROSS MILLER

Secretary of State

204 North Carson Street, Suite 1
Carson City, Nevada 89701-4520
(778) 6B4-6708

Website: www.nvsos.gov

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 5

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

5) Amendments, if any, to the articles or certificate of the surviving ontity. Provide
articie numbers, if available. (NRS 92A.200)":

6) Location of Plan of Merger (check a or b):

D (a) The entire plan of merger is attached:

or,
{b) The entire plan of marget is on file at the registered office of the surviving corporation, timited-fability
E company of business trust, or at the records office address if a limited partnership, or other place of
business of the surviving entity (NRS 92A.200).

7) Effective date (optional)*™:

* Amended and restated articles may be attached as an exhibit of integrated into the articles of merger, Please entitie them
*Restated” or "Amended and Restated,” accordingly. The form to accompany restated articles prescribed by the secretary of state
must accompany the amended and/or restated articles, Pursuant to NRS 92A 180 (merger of subsidiary into parent - Nevada
parent owning 90% or more of subsidiary). the articles of merger may not contain amendments o the constituent documents of the
surviving entity except that the name of the surviving entity may be changed.

** A merger takes effect upon filing the articles of merger or upon a later date as specified in the articles, which must not be more
than 50 days after the articles are filed (NRS 92A.240).

: 7 e ! Nevada Secrelary of State 92A Merger Pege 5
This form must be accompanied by appropriale fees Revised® 10.25.10
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ROSS MILLER

Secretary of State

204 North Carson Street, Suite 1
Carson City, Nevada 897014520
(775) 684-5708

Woebsite: www.nvsos.gov

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 6

USE BLAGK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE 18 FOR OFFICE USE ONLY

B) Signatures - Must be signed by: An officer of each Nevada corporation; All general partners of
each Nevada limited partnership; All general partners of each Nevada timited-llability limlted
partnarship; A manager of sach Nevada limited-liability company with managers or one
member If there are no managers; A trustee of aach Nevada business trust (NRS 92A.230)"

D If there are more than four merging entities, check box and attach an 8 1/2” x 11" blank shoet
containing the required Information for each additionat entity from article sight,

Pacific Entertainment Corporation

Namg f mergi n’t'ity
X W’M President 10/14/11

Signature T Title Date

Name of merging entity

X

Signature Titte Date

Name of merging entity

X

Signature Title Date

Name of merging entity

X

Signature Title Date

and,

:Genius Brands International, Inc.
Name of surviving entity

x M W Presidem 10/14/11

Signature Title Date

* The articles of merger must be signed by each forsign constituent entity in the manner provided by the law governing 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 informalion and subnut with the proper fees may cause this filing to be rejected.

This form must be accompaniad by appropriate fees. Navada Secretary of Siate 92A Merger Pege &
Rewvised 10-25-10
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ROSS MILLER
Secretary of State
204 North Gareon Street, Suito 1
Carson City, Nevada 89701-4620 Filed in the office of goal:lminé ;'znebf;m 15
(778) 684.5708 ' -
Website: www.nvsos.gov iy Alm Filing Datc and Time
Ross Miller 10/17/2011 4:10 PM
Secretary of State Entity Number
State of Ncvada
Articles of Merger E0515682011-9
(PURSUANT TO NRS 92A.200)
Page 1
USE BLACK INK ONLY - DO NOT HIGHLIGHY ABOVE SPACE IS FOR OFFICE USE ONLY

Arti f
(Pursuant to NRS Chapter 92A)

1) Name and Jurisdiction of organization of each constituent entity (NRS 92A,200): .
' D # there are more than four merging entities, check box and attach an 8 1/2” x 11" blank sheet
contzining the required information for each additlonal entity from article one. ]
Pacific Entertainment Corporation
Name of merging entity

State of C alifornia . Corporation
Jurisdiction Entity type °
Name of merging entity

Jurisdiction Entity type *

Name of merging entity

Jurisdiction Entity type *

Name of merging entity

Jurigdiction ‘ Entity type *

and,

Genius Brands International, inc.
Name of surviving entity

Nevada Corporation
Jurigdiction Entily type *
* Co&po:alion. non-profit cotporaﬁon, limited partnarship, limited-liability company or business trust.
Flling Fee: $350.00
This form must be accompaniod by appropriate fees. Nevada Secrelary of Stats 92A Marper Page |

Revised: 10-25-10
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ROSS MILLER

Secretary of State

204 North Carson Strest, Suite 1
Carson City, Nevada 897014520
(776) 684-6708

Website: www.nvsos.gov

Articles of Merger

{PURSUANT TO NRS 92A.200)

Page 2

USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE (3 FOR OFFICE UBE ONLY

2) Forwarding address where coples of process may be sant by the Secrstary of State of
Nevada (I a foreign entity is the survivor in the merger - NRS 92A.190):

Alin:

/o

3) Choose one:

Fr “The undersigned declares that a plan of merger has been adopted by each constituent entity e
X! (NRS 924.200). -

D The undersigned declares that a plan of merger has been adopted by the parent domestic
ontity (NRS 92A,180),

4) Owner's approval (NRS 92A.200) (options &, b or ¢ must be used, as applicable, for sach antity):
D If there are more than four marging entities, check box and attach an 8 1/2° x 11" blank sheet

containing the required information for each additional sntity from the appropriste section of
article four.

(a) Owner's approval was not required from
Name of merging entity, if applicable
Name of merglnj éntlty, if applicable
Name of merging entity,v ?f applicable

Name of merging entity, if applicable
and, or;
Narhe of surang entity, if applicable

This form must be accompanied by appropriate lees. Nevada Secrelary of State 924 Merger Page 2

Rwvited: 10-25-10
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ROSS MILLER

Secretary of State

204 North Carson Street, Suite 1
Carson City, Nevada 897014620
{776) 684-5708

Waebsite: www.nvsos.gov

Articles of Merger

{PURSUANT TO NRS 92A.200)

Page 3

USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE I8 FOR OFFICE USE ONLY

(b) The plan was approved by the required consent of the owners of *;

. l’aéiﬁc Entertainment Corporation
Name of merging entity, if applicable

‘Name of merging entlty, if applicable
Name of nibrglhg entity, if applicable

Nama of merging entity, if applicable

and, ar;

ngius Brunds {ntemational, Inc.
Name of surviving entity, if applicable

* Unless otheswise provided in the certificate of trust or governing instrument of a business trust, a merger must be approved by ail
the trustees and baneficial owners of each businass lrust that is a conslitugnt entity in the marger.

. Nevada Secretary of Stale 92A 3
This form must be accompanied by appropriate feses. v tary " Mecger g a':;"slw
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ROSS MILLER

Secretary of State

204 North Carson Street, Suite 1
Carson Clty, Novada 89701-4820
(775) 884-5708

Website: www.nvsos.gov

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 4

USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE 1S FOR OFFICE USE ONLY

(€) Approval of plan of merger for Navada non-profit corporation (NRS 92A.160):

The pian of merger has been approved by Ihe direclors of the corporation and by each
public officer or othar person whose approval of the pian of merger is requited by the
articles of incorporation of the domestic corporation.

Name of merging entily, if applicable
Namoof ;ﬁirglng antity, if applicable
Name of 'mefging enlity, if applicable

Name of marging ontity, if applicable

and, or,;

Name of surviving entity, if applicable

i it 7 Nevada Secretary of State 92A My ]
This form must be accompanied by appropriata fees. o"' m .
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ROSS MILLER

Secretary of State

204 North Carson Street, Suite 1
Carson City, Nevada 897014520
(778) 884-6708

Waobsite: www.nvsos.gov

Articles of Merger -

(PURSUANT TO NRS 92A.200)

Page 5

USE GLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE \9 FOR OFFICE USE ONLY

5) Amendments, If any, to the articles or cortificate of the surviving ontity. Provide
articie numbers, if avallable. (NRS 92A.200)":

6) Location of Plan of Merger (check a or b):

D (8) The entire plan of merger is attached;

or,
{b) The entire plan of marger is on file at the registered office of the surviving corporation, kmited-liability
E company of business trust, or at the records office address if a limited partnership, or other piace of
business of tha surviving entity (NRS 92A.200).

7) Effective date (optionel)**:

* Amended and rastated articles may be attached as an exhibit or integrated into the articias of marger. Plesse entitle them
“Restated” or "Amended and Restated.” accordingly. The form to accompany restated articies prescribed by the secretary of state
must accompany the amended and/or restated articles. Pursuant to NRS 92A.180 (merger of subsidiary into parent - Nevada
parent owning 90% or more of subsidiary). the articles of merger may not contain amendments o the conslituant documents of the
surviving enlity except that the name of the surviving entity may be changed.

** A merger takes effect upon filing the articles of merger or upon a Iater date as specified in the articles, which must not be more
than 90 days after the articles are filed {NRS 92A.240).

i Nevada Secrotery of Stole 52A Merger Pege 5
This fonn must be gccompanied by appropriate fees. 7 Revised: 10-26.10
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ROSS MILLER

Secretary of State

204 North Carson Street, Suite 1
Carson City, Nevada 89701-4620
(775) 684-8708

Website: www.nvsos.gov

Articles of Merger

{PURSUANT TO NRS 92A.200)

Page 6

USE BLAGK INK ONLY - DO NOT HIGHLIGHT ABOVE $PACE 13 FOR OFFICE UBE ONLY

8) Signatures - Must be signed by: An officer of each Nevada corporation; All general partners of
each Nevada limited partnership; All general partners of each Nevada limited-lability Imited
partnership; A manager of each Nevada limited-iabliity company with managers or one
member if there are no managers; A trustee of each Nevada business trust (NRS 92A.230)

D If there are more than four merging entities, chock box and attach an 8 112" x 11" blank shoet
containing the requirad Information for each additional entity from article eight.

Pacitic Entertainment Corporation

Name of mergi nam-y ,
X M President 10/14/11

Signdture T Title Date

Name of mmglhg entity

X

Signature Tile - - Date

Name of merging entity

Signature Title Date

Name of merging entity

X

Signature Title Date

and,

:Genius Brands Intemational, Inc.
Name of surviving entity

X sk Wk President 10/14/11

Signature i Title Date

* The articles of merger must be signed by each foraign constituent entity in the manner provided by the taw govarning it (NRS
92A.230). Additional signature blocks may be added to this page or as an attachment, as neaded.

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

This form must be accompanied by appropriate fegs. Nevads Secretary of Stats 92A Merger Page 8
’ Revised 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 entered into by -and bétween Pacific Entertainmesit Corporation, A California corporation ("Pacific™), and
Genius Brands Infemationsl, Inc., 8 Nevada corporation ("Genius*), which corporetions ere: sometimes referred to
herein s the "Conistituent Corporations.” ’

WITNESSETH:

‘WHERBAS, Pagific is a corporation organized and existing under the lews: of the, State of Califomis,
heving: beg rporated -on January 3, 2006, under the laws of the State of California. under the Califomia
WHEREAS, Geiius is-a wholly-owned subsidiarycorporation-of Pacific organized and existing under the

laws-of the Stats-of Nevada, having been incorporsted on Septemiber 16, 2011, under the Nevada Revised Statutes;
and R ' '

'WHEREAS, the respective Boards of Directors of Pacific and Genius have determined that it is desirable to
merge Pagifi -

with and ifito Genius and thst Genius shall be the surviving corporstion (the "Merger”); and

WHEREAS, the parties intend by this Agremneﬁt to effect 8 reorganization under Section 368 of the
Intemal Reveénue Code of 1986, .85 amended.

NOW; THEREFORE, in vonsideration of the mutual covenants and promises contsined in this Agreement,
 for other ydluable consideration; the receipt-and adequacy of which are hereby scknowledged, and intending to
be legally'Bound; Pacific:and Genius hereto-agree as follows:

ARTICLEI
MERGER

11 On the effective date of the-Merger (the "Effective Date"), as provided herein, Pacific-shall be merged
1nto Genius, the separate existence of Pacific.shall cease snd Genius (hereinafter sometimes referred to as
‘orporation”) shall continue to ‘exist under the name of Genius ‘Brands Intemational, Inc. by virtue
overned by, the Jaws of the State of Nevada. The address of the repistered officeof the Surviving
I ‘the Stats of Nevada: will be The Corporation Trust Company of Nevada, 311 South Division Street,
Carson City; 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
incorporation of the Surviving Corporation, attached hereto as Exhibit A, as in effect on.the date hereof, shall be the
Aiticles:of Incorporation of Genius without chapge, unless and until amended in accordance with this Agreement or
otherwise-amended in accordance with applicable law,

ARTICLE hit
BYLAWS OF THE SURVIVING CORPORATION

-3l The. Bylaws of the Surviving Corporation, as in effect on the date hereof shall be the.Bylaws of Genivs
without change, unless and until amended in accordance with Article V111 of this Agreement or otherwise amended
in accordance with applicable law.

_ ARTICLE IV
EPFECT OF MERGER ON STOCK OF CONSTITUENT CORPORATIONS

. 4.1 On the Effective Date, the holders of the common stock of Pacific shall receive one share of common
stock.of Genius (“Genius 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 nature; and all of the common stock of Genius held by
Pagific shill be surrendered and canceled.  Each holder of record of any outstanding certificate or certificates
theretofore representing stack of Pacific may surrender the same to the Surviving Corporation at its offices, and such
Tiolder shall-be-entitled upon: such surrender to receive in exchange therefor a certificate or certificates representing_
the:number of shares of common stock of the Surviving Corporation equal to the number of shares of comman stock

of the Corporation: represented by such -surrendered certificates (the “Conversion Amount™), provided however,

"~ that:each certificale or certificates of the Corporation bearing a restrictive legend shall“bear ths same restriclive’

legend .on the cenificate or certificates of the Surviving Corporation. Until so- surrendered, each outstanding
-cetificate which prior.to:the effective time of the Merger represented-one or more shares of stock of the Corporafion
:.~..'shall be.deemed for all corporate purposes to evidence ownership of shares of stock of the Surviving Corporation ST

- -equél-to the-Conversion Amount,

. 4.2 On the Effective Date, the holders of any options, warrants, or other securilies of Pacific sha)l be -
enforced against Genius to the same extent as if such options, warrants, or other securities had been issued by
.Genius,

- , ARTICLE V
'CORPORATE EXISTENCE, POWERS AND LIABILITIES OF THE SURVIVING
. CORPORATION

- 3:1.0nthe: 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 Agieement. Thereafier, Genius
- shall possess;ill the-rights, privileges, powers and franchises of a public.as well as of'a ‘private-nature, and shall be
-subjett to- all the restiictions, disabiljties and duties of each of the parties to this Agreement; all singular rights,
“privileges, powers and franchises of Pacific and Genius, and all property, real, personal and mixed and all debts due
to each of them on whatcver account, shall be vested in Genius; and all property, rights, privileges, powers and

- franchises; and all and every other interest shall be thereafier the property of Genius, the Surviving Corporation, as
- they:were of the respective constituent entities, and the title to any rcal estate, whether by deed oF otherwise, vested
-in} and Genius, or either of them, shell not revert or be in any way impaired by reason of the d

ri rcreditors and all liens upon the property of the parties hereto, shall be preserved unimpaire
siand duitiés of Pacific shall‘théncéforth:atiach:10 Genius, and-may. be erforeed:agal
asif'said debls, liabilities and duties had béen incurred or contracted by it. Sl

', 5.2 Pacific agroes thatiit will axecuto and deliver, or cpise'ta-be executed.snd defive dgsds an
other instruments and Wil take or cause 10 be taken such further or other action’ as thé Surviving Cotporation‘may
deem necessary in order to vest in and confirm (o the Surviving Corporation ‘title ‘to and posséssion of all the

TRADEMARK
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property, rights, privileges, immunitics, powers, purposes and franchises, and all and every other interest of Pacific
and otherwise to carry oul the intent and purposes of this Agreement, '

ARTICLE VI
OFFICERS AND DIRECTORS OF SURVIVING CORPORATION

.. _-8.L.Upon the Effective Date, the officers and directors of Genius shall be the officers and directors of the
* Surylving Corporation

62 1fiupon.ihe 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

~7.1 Holders of shares of Pacific common stock who have complied with all requirements for perfecting
their rights of appraisa) as required ih the California Corporations Code shall be entitled fo their rights under
California law with payments to be made. by the Surviving Corporation. :

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

8.] Promptly after ihie approval of this Agreement by the requisite number of shareholders of Pacific, the
respegtive Boands of Directors of Pacific and Genius will cause their duly authorized officers 10 make and execue
@iqfes@erqrg‘bibr other .applicable certificates or documentntion effecting this Agreement ond shall cause the
. same lo’ be' filed ‘with_the Secreiaries of Stare of California and Nevada, respectively; in accordnnce with the

2alifornia Corporations‘Code and the Nevada Revised Statutes, The Effective Date shall be the date on whichthe -~ = *
“Metger is filed with the Sccretary of State of California and the Secretary of State of Nevada, Cos

A 82 _‘_l‘l'ne.;Boaljds_' of Directors of Pncil‘ié and Genius may amend this Agreement and the Genius Articles of .
icorpoation .or Genius Bylaws at any time prior to the Effective Dalc, provided that an omendment made . -
: squent 1o the approval of the Merger by the sharcholders of Pacific may not (j) change the amount or kind of -

.16 bo foceived In exchange for.the’ Pacific common stock; or (if) aler or change-any of the tépis and
ifons: of Wils Agreemerit ‘or ¢
y-affect the holders of the Genius Common Slock.

the: Genlus: Articles of ‘Incorporation or-Genius Bylaws if such change would’

ARTICLE 1X
TERMINATION OF MERGER

.. - %1 This Agreement may be terminated and the Merger abandoncd al any time prior to the Effective Date,
before or after shareholder approval of this Agreement, by the consent of the Board of Directors 6f Pacific -
aius, :

ARTICLE X
MISCELLANEOUS

ioe t0.lts principles of conflicts of law.

. fThis_Agréem';m shall be governed by and conslrued in gqéo;daxi_@:;’:;\viﬁh?hé laws

...~ J0.2.EXPENSES, If the Merger becomes effective, the Surviving Corporation shall assume and pay.all. ~
 “expenses, in connection therewitli not therstofore paid by the respective partics. If for any reason the Merger shal)
Ry ome-ciiective; Pacific shall pay all expenses incurred in connection with oll the proceedings takin'in respect,
- ‘Fthis Merger Agreemerit or relating thereto. S
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. .. 10.3 AGREEMENT. An executed copy of this Agreement witl be on file at the principal place of busingss
. of the.Suryiving Corporation at 5820 Oberlin Drive, Suite 203, San Diego, California 92121, and, upon requiest and . .
* “without cost, a copy thereof will be furnished to any shareholder. ' : o

LR 10¢COUNTERPARTS This Agreement may be executed in any number of counterparts, each of which.
;shallbe-deemed to:be an original 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 to be executed as of the day
and ear n'st above written.

PACIFIC NTERTAINMENT CORPORATION,
Aﬁllﬁo’. .Cp

chhﬁel‘Meader, President
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RECORDED: 05/26/2012

| hereby certify tthe foregoing
2\ - transcript of et page(s)
o)) is afull, true and correct copy of the
original record in the custody of the

California Secretary of State’s office.

0CT 18 2011
Date: Qﬁ

DEBRA BOWEN, Secretary of State
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