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SECRETARY OF STATE

I, BILL JONES, Secretary of State of the State of California,
hereby certify: |

That the attached transcript of A page(s) has
been compared with the record on file in this office, of
which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREQFE 1 execute this
certificate and affix the Great Seal of
the State of California this day of

APR U 3 240

Z

Secretary of State

SecSiate Form GF- 107 trov, 3096}
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AGREEMENT OF MERGER MAR 2 7 2001
BILL JONES, Secralary of State
This Agreement of Merger is entered into between GEMSTAR DEVELOPMENT

CORPORATION, a California corporation (herein “Swurviving Corporation”y and E GUIDE,
INC., a California corporation (herein “Merging Corporation™).

i. Merging Corporation shall be merged into Surviving Corporation.

2. The outstanding shares of Merging Corporation shall be canceled without
consideration.

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

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

5. The effect of the merger and the effective date of the merger are as prescribed by law.
IN WITNESS WHEREQF the parties have executed this Agresment.

GEMSTAR DEVELOPMENT CORPORATION,
a California corporation

i

< Prmail

By, T TN 7
Elsie Ma Leung, Fresident and
Chief Financial Officer

GEMS:}‘«&? DEVELOPMENT CORPORATION,

a Californiad corporation

= .‘-"fl V
Stephen A. Weiswasser, Secretary

E GQUIDE, INC,
& Califgrada corporation

& __/! b
<] ﬁ:}_{\\‘“--._,_‘%‘ﬁ e
i
It
- L4 ~

By:

Stephen A Weiswasser, President,
Chief Financial Officer and Secretary
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER
ELSIE MA LEUNG and STEPHEN A. WEIS WASVSER, certify that:
1. They are the Chief Financial Officer. President and Secretary of GEMSTAR

DEVELOPMENT CORPORATION, a Califomia corporation.

b

The Agreement of Merger in the form attached was duly approved by the Board of

Directors and shazeholders of the corporation.

3. The shareholder approval was by the sole shareholder of 100% of the outstanding

shares of the corporation.

4. There is only one class of shares and the number of shares outstanding is 103,500,

I further declare ander penalty of pegjury under the laws of the State of California that the

matiers set forth in this certificate are true and correct of my knowledge.

Dated: %z,fmfm _

5

L.SIE MA LEUNG, Chief
ancial Officer and Fresident

STEPHEN A WEISWASSER.
Secretary
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CE I%:E‘.IFECATE OF APPROVAL
ACREEMEN%%F MERGER

I, STEPHEN A, WEISWASSER, certify that:

L. "That I am the President, Chief Financial Officer and Secretary of E GUIDE, INC,, a
{California corporation,

2. The Agreement of Merger in the form attached was duly approved by the Board of
Directors and shareholders of the corporation.

3. The sharcholder approval was by the sole shareholder of 100% of the outstanding
shares of the corporation.

4. There i5 only one class of shares and the number of shares outstanding is 248,370,

I further declare under penalty of pegjury under the laws of the State of California that the

matters set forth in this certificate are true and correct of my knowledge.

Dated: _\2 /2.0 f@@

*-«-:::M"“

STEPHEN A. WRISWASSER, President,
Chief Financial Officer and Secretary
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