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THIS AGREEMENT OF MERGER (“Agreement”) is entered into and effective as ofthe
31st day of December, 1999, by and between AUTHOR SERVICES, INC! a California
corporation (“Surviving Corporation”), and GALAXY PRODUCTIONS, INC., a California
corporation (“Merging Corporation”), with reference to the following:

A. Surviving Corporation is a corporation duly organized and existing under the
laws of the State of California, with its principal office located at 7051 Hollywood Boulevard,
Hollywood, California 90028.

B.  Surviving Corporation is authorized to issue ten thousand (10,000) shares of
common stock, of which fifteen (15) shares are issued and outstanding.

¢ The Merging Corporation is a corporation duly organized and existing under
the laws of the State of California, with its principal office located at 7051 Hollywood Boulevard,
Hollywood, California 90028.

D. . Merging Corporation is authorized to issue ten thousand (10,000) shares of
common stock, of which twenty (20) shares are issued and outstanding.

E. One hundred percent (100%) of the issued and outstanding shares of each
constituent corporation is owned by the same shareholder.

F. The Boards of Directors of the constituent corporations deem it desirable and
in the best interests of the corporations and tasir shareholders that the Merging Corporation be
inerged into the Surviving Corporation, in accordance with the provisions of the California
Corporations Code, in order that the transaction qualify as a “reorganization” within the meaning of
Section 368 of the Internal Revenue Code of 1986, as amended.

NOW, THEREFORE, in consideration of the foregoing Recitals, which are incorporated
herein by this reference, and of the mutual covenants and conditions contained herein, the patties
agree as follows:

L Merging Corporation shall be merged into the Surviving Corporation.

2. On the date hereof, the separate existence of the Merging Corporation shall
cease, and the Surviving Corporation shall succeed to all the rights, privileges, immunities, and
franchises, and all the property, real, personal, and mixed, of the Merging Corporation, witt out the
necessity for any separate transfer. The Surviving Corporation shall thereafter be responsible and



liable for all liabilities and obligations of the Merging Corporation, and neither the rights of creditors
nor any liens on the propssty of the Merging Corporation shall be impaired by the merger.

3. The outstanding shares of Merging Corporation shall be cancelled, and no
shares of Surviving Corporation shall be issued in exchange therefor.

4, The outstanding shares of Surviving Corporation shall remain outstanding,
and are not affected by the merger.

5 Merging Corporation shall, from time to time, as and when requested by
Surviving Corporation, execute and deliver all such documents and instruments and take all such
action necessary or desirable to evidence or carry out this merger.

6. Any notice required hereunder may be given by any of the following means:
() delivered personally, (b) delivered by a nationally 1 scognized overnight courier service, (c) sent
by first class mail, postage prepaid, return receipt requested, or (d) sent by facsimile, to the respective
parties at the addresses given in the Recitals of this Agreement, which addresses may be changed by
the parties by notice conforming to the requirements of this Agreement. Any such notice deposited
in the mail shall be conclusively deemed delivered to and received by the addressee four (4) days

after deposit in the mail, if mailed first class, postage prepaid, retum receipt requested. Any
facsimile communications shall be deemed delivered and received on the date of the facsimile, if
(a) the transmittal form and activity report confirming successful transmission are retained by the
sender, and (b) the facsimile communication is followed, within twenty-four (24 ) hours, by mailing
a copy thereof to the addressee of the facsimile in accordance with this paragraph.

T The validity, interpretation, and pcrformance of this Agreement shall be
controlled by and construed under the laws of the State of California.
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, * IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
first above written.

“Merging Corporation”



CERTIFICATE OF APPROVAL OF AGREEMENT OF MERGER

NORMAN F. STARKEY and RYLAND HAWKINS, certify that:

1. They are the President and Secretary, respectively, of AUTHOR SERVICES,
INC., a California corporation.

2. The Agreement of Merger in the form attached, was duly approved by the
Board of Directors and sole shareholder of the Corporation.

3. The shareholder approval was by the holder of one hundred percent (100%)
of the outstanding shares of the Corporation.

4. There is only one (1)-cléss of shares, and the number of shares outstanding
is fifteen (15).

We further declare, under penalty of perjury under the laws of the State of California, that
the matters set forth in this Certificate are true and correct of our own knowledge.

DATED: December 31, 1999




4. There is only one (1) class of shares, and the number of shares outstanding
is twenty (20).

We further declare, under penalty of perjury under the laws of the State of California, that
the matters set forth in this Certificate are true and correct of our own knowledge.

DATED: December 31, 1999




