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AGREEMENT OF MERGER
OF

SONY INTERACTIVE ENTERTAINMENT LLC
{a California limited liability company)

AND

SONY INTERACTIVE ENTERTAINMENT NETWORK AMERICA LLC
{a California limited lability company)

THIS AGREEMENT OF MERGER, approved on December _{{z , 2016 by Sony
Interactive Entertainment LLC, a California limited lability company (*S1E”) by resolutions
adopted by its board of directors and sole member on said date, and approved on December |9 ,
2016 by Sony Interactive Entertainment Network America LLC, a California limited liability
company (“SIENA”) by resolutions adopted by its board of directors and sole member on said
date.

WHEREAS, SIE is a California limited lisbility company with its registered office
therein located at 2710 Gatewsy Oaks Drive, Suite 150N, Sacramento, California 958333505,
Secramento County; and

WHEREAS, alf of the membership interest of SIE are issucd to and owned by Sony
Corporation of America (“SCA"); and

WHEREAS, SIEMA is a California limited liability company with its registered office
therein located at 3710 Gateway Oaks Drive, Suite 150N, Sacramento, California 95833-3505,
Sacramento County; and

WHEREAS, all of the membership interests of SIENA are issued to and owned by SIE;
and

WHEREAS, the sole member of SIE and the sole member of SIENA have determined
that it is in the best interest of their respective companies to merge SIE with and into SIENA,
pursuant to the provisions of the California Corporations Code, Title 2.6, Section 17700 et seq.
{"LLLCA™) upon the terms and conditions hereinafier set forth.

NOW THEREFORE, in consideration of the mutual agreements and covenants set forth
herein, the parties hereto agree as follows:

1.1 Merger. Subject to and in accordance with the provisions of this Agreement, at
the Effective Time (as defined in Section 1.4 of this Agreement), SIE shall be merged with and
into its wholly-owned subsidiary, SIENA,

Surviving Company. SIENA shall be the surviving company in the Merger (the
- “ompany”). The Surviving Company shall succeed by operation of law, without
uther transfer of actson, 1o all of the rights and property of SIE, and shall assume all debts,
obligations and liabilities of SIE as if the Surviving Company had itself incurred such debts,
obligations and Habilities.
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of Surviving Company. The Surviving Company shall continue to exist as
the surviving company under the name Sony Interactive Entertainment LLC.

Effectiveness. Certificate of Merger will be filed with the Secretary of
State of the State of Cahfam o becume effective on January 1, 2017 at 10:00 a.m. Pacific
Standard Time (the “Effective Time™).

any actaen on the part S all the membership interests in the Surviving Company shall be
held by SCA, the current parent of SIE,

ARTICLE 1
CHARTER DOCUMENTS AND BOARD OF DIRECTORS

ormation. The Certificate of Formation of SIENA, as now in
force and eﬁ’m as modified by the Articles of Organization -~ Conversion effective January |,
2017, and s modified by the Certificate of Merger filed to effect the Merger hersunder, shall be
the Centificate of Formation of the Surviving Company, until amended in accordance with the
terms thereof,

2.2 Limited Liability Company Apreemen
SIENA (the ¥LI "), is hereby canﬁmed and shall be the LLC Agreement of the

Surviving Company, until amended in accordance with the terms thereof,

23 Manager. The Company shall be managed by one manager, 1o be referred o as
the Board of Directors of the Company.

ARTICLE 1§

MISCELLANEQUS

agreemem between the pames herem pmmmng to the subject snatter hereof and supersedes all
prior agreements of the parties, No provision of this Agreement may be amended or modified
prior {o the Effective Time unless such amendment or modification is in writing and executed by
the parties hereto.

32 Termination. This Agreement may be terminated and the Merger contemplated

hereby may be abandoned at any time prior to the Effective Time by mutual consent of the parties
hereto,

33  Governing Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Califomnia.

34  Counterparts. This Agreement may be executed in counterpants, each of which
shall be deemed as an original and all of which together shall be considered on and the same

agreement,

3.5 Books and Records. A copy of this Agreement of Merger will be kept at 2207
Bridgepointe Parkway, San Mateo, California 94404 and will be provided by the Surviving
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Company on request, withoul cost, to any member of the Limited Liability Company or any
person holding an interest in any other business entity which is lo merge or consolidate.

IN WITNESS WHEREQF, the parties have executed this Agreement and caused the
same o be duly delivered on their behsif on the date writien sbove.

SONY INTERACTIVE ENTERTAINMENT LLC

Nagee: Jin Hagimoto
Title: Chief Financial Officer and Tressurer

SONY INTERACTIVE ENTERTAINMENT
NETWORK AMERICA LLC

e: Jin Hagimoto
Title: Chief Finsncial Officer and Treasurer

{Agreument of Merger between Sony Intermctive Enterizinment LiC and
Sony Interaetive Ententirment Network Americs LLC]
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