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November 2, 1998

STORYLINE, INC.
719 PEACHTREE RD
ORLANDC, FL 32804

SUBJECT: STORYLINE, INC.
REF: P98000084070C

We received your electronically transmitted document. Howaver,
the document has not been filed. Please make the following

corrections and refax the complete document, including the
electronic filing cover sheet.

Section 15.16(3), Florida B8tatutes, requires each document to
contain in the lower left-hand corner of the first page the
name, address, and telephone number of the preparetr of the

original and, if prepared by an attorney licensed in thls state,
the preparer's Florida Bar membership number.

Please return your document, along with a copy of this letter,
within 60 days or vour filing will. be considered abandoned.

If you have any questions concerning the flllng of your
document, please call (850) 487-6%06. '

Darlene Connell FAX Aud. #: H98000020369
Corporate Specialist Letter Number: 0Q098A00053467
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MERGING:

STORYLINE CONCEPTS, INC., a Florida corporation, K18860

INTO

STORYLINE, INC., a Florida corporation, P98000084070

File date: November 3, 1998

Corporate Specialist: Darlene Connell
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ARTICLES OF MERGER OF
STORYLINE CONCEPTS, INC.
INTO
STORYLINE, INC,

Pursuant yo the provisions of Section 607.1105 of the Floxida Business Corporation Act, the
undersigned corporations, STORYLINE CONCEPTS, INC., a Flornda cosporation, and
STORYLINE, INC,, a Florida corporation, hereby adopt the following articles of merger for the
purpose of merging them into one corporation:

1. The names of the corporatons which are parties 10 the within merger are

STORYLINE CONCEPTS, INC. and STORYLINE, INC..

2. STORYLINE, INC. shall be the surviving corporation and governed under the laws
of the State of Florida.
3.

The Plan of Merger, 4 copy of which is atached hereto as Exhibit “A™, and
incorporated herein by referance was unanimously approved, inthe manner preseribed by the Florida

Business Corporation Act , by the directors and shareholders of STORYLINE CONCEPTS, INC.

onthe 30" day of Ociober, 1998 and by the direcrors and shareholders of STORYLINE, INC. on
the _30" day of October, 1998,

. This merger shali be effective upon the filing of these Articles of Merger with the

Florida Department of State
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DATED this 228 day of _November 1998

STORYLINE CONCEPTS, INC.,

a Florida corporation /

'Preaédm;/
/

By:

William E. Hires,

STORYLINE, INC.,
a Florida corporation

Y 7 ¥4

Ws,lham E. Hires, Preélder

WrHOTORY LINEWTORYLINE ACOCORPARTIRLE-MERGER-SL SAC wiD -2- HQBOGDOZOB‘EQ



< Nov-02-98 16:22 FROM-SALLEY, FEINBERG, HAMES & HINTZE, P.A. 40742623581 T-486 P.04/05 F-942
FIPOUARAUS0S

EXHIBIT "A”
PLAN OF MERGER

Pian of Merger adopted for STORYLINE CONCEPTS, INC., a business corporation
organized under the laws of the State of Florida, by written action of its Board of Directors as of
Cctaber 30, 1608, and adopted for STORYLINE, INC., a husiness corporation organized under
the laws of the State of Florida, by resolution of its Board of Directors as of October 30, 1968, The
names of the corparations planning to merge are STORYLINE CONCEPTS, INC. (*SCI™), a
business corporation arganized under the laws of the State of Florida, and STORYLINE, INC.
("SI"), a business corporation organized under the laws of the State of Florida. The surviving
corporation shall be 51 and its name shall be STORYLINE, INC.

1. The address of SC1 is 719 Peachtree Road, Orlando, Florida 32804, its piace of
organization is the State of Florida, and its governing law is the Florida Business Corporatien Act.
The address of SI is 719 Peachtree Road, Orlando, Florida 32804, its place of organization is the
State of Florida, and its governing law is the Florida Business Corporation At

2. SCI shall be merged inta and SI, pursuant to the provisians of the laws of the State
of Florida. SI shall be the surviving corporation when the merger becomes effective and shall
sometimes hereinafter be referred to as the "surviving corparation”, and shall continue to exist as
said surviving corperation under its prasent name pursuant to the provisions of the Florida
Statutes. The separate existence of SCT which is sometimes hereinafter referred o as the "non-
surviving corporation™, shall cease when the merger becomes effective in accordance with the laws
of the jurisdictien of its organization.

3. The Articies of Incorporation of the surviving corporation when the merger becomes
effective shall be the Articles of Incorporation of said surviving corparation and said Articles of
Incorporation shall continue in full force and effect until amended and changed s the manner
preseribed by the pravisions of the Fiorida Statutes.

4. The present bylaws of the surviving corporation will be the bylaws of sald surviving
corporation and will continue in full force and effect until changed, altered, or amended as therein
provided and in the manner prescribed by the provisions of the Florida Statutes.

5. The directors and officers in office of the surviving corparation when the merger
becomes effective shall be the members of the first Board of Directors and the first officers of the
surviving corporation, alf of wham shall hold their directorships and offices until the electicn and
qualification of their respective successors or until thelr tenure is atherwise terminated in
accordance with the bylaws of the surviving corporation.

6. "I'he issued shares of the surviving corporation shalt not be converted or exchanged
in any manner, but each said share which is issued when the merger takes effeck shall continue
to represent one issued share of the surviving corparation. The authorized but unissued shares
of SCT shall be canceled. Each issued and outstanding shares of SCI shall be corwverted into:

(a) $47,042.83 in cash to bhe wired to Storyline Shareholders in

H98000020369
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accardance with their instructions delivered to Storyiine New priorto
the Clasing, and

(b) B,334 542/1000 shares of Showquest Entertainment B.V.
(*Showguest™) {the sole shareholder and parent company of SI), and

(c)  The Conditional Amount as determined pursuant to the terms and
conditians of that certain Participation Agreement (the “Participation
Agreement™), dated the 1¥ day of November, 1998, by and between
VEKOMA HOLDING B.V. (*Vekama”), SHOWQUEST
ENTERTAINMENT B.V. ({("Showguest”),
BELEGGINGSMAATSCHAPPIIJADY ("lady™), SI, SCT, William E.
Hires, Jr., Scott 8. Kramer and William 1. Ducdlos.

{d)  The Conditional Number of Shares of Showquest as determined
pursuant to the terms and conditions of the Participation Agreement.

The merger of the non-suyviving corporation with and into the Surviving cerporation
shall be authorized in the manner prescribed by the laws of the State of Florida, and
the Plan of Merger herein made shall be submitted to the stockholders of the
surviving corperation and the non-surviving corporation for their approval or
rejection in the manner prescribed by the provisions of the Act.

In the event that the Plan of Merger shall have been approved by the stocikhelders
entided to vota of the surviving corporation and the non-surviving corparation inthe
manner prescribed by the pravisions of the Act, the non-surviving corporation and
the surviving corporation hereby stipulate that they will cause tn be executed and
filad and/for recorded any document or documents prescribed by the laws of the
Srate of Florida, and that they will cause to be performed all necessary acts therein
and elsewhere to effectuate the merger.

The Board of Diractors and the proper officers of the non-surviving corporation and
of the surviving corporation, respectively, are hereby autharized, empowered, and
directed to do any and all acts and things, and to make, execute, deliver, file,
and/ar recerd any and all instruments, papers, and documents which shall be or
become necessary, proper, or convemient to carry out or put into effect any of the
pravisions of this Plan of Merger of of the merger herein provided for.

The merger shall be effective upon the filing of Articles of Merger {the “Effective
pata").
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