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CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION

I, PETE T. CENARRUSA, Secretary of Siate of the State of Idaho, and legal custodian

L.
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&Y

of the corporation records of the State of Idaho, do hereby certify that
KINDERFOTO INTERNATIONAL, INC.

RS
Tl el W

a corporation duly organized and existing under the lawg of Yorth Carolina has fully

complied with Section 10 Article XI of the Constitution, and with Sections 30-501 and 30-502,
Idaho Code, by filing in this office on the i3th day of October

1976 , a properly authenticated copy of its articles of incorporation, and on the 18th
day of Octoher 19 7¢ | a designation of 7./. Fbherle or 5 ?3 f“ i in
the County of Ada as statutory agent for said corporation within the State of
Idaho, upon whom process issued by authority of, or under any law of this State, may be
served.

AND I FURTHER CERTIFY, That said corporation has complied with the laws of the

enal ool gt
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State of Idaho, relating to corporations not created under the laws of the State, as contained

e

in Chapter 5 of Title 30, Idaho Code, and is therefore duly and regularly qualified as a cor-

poration in Idaho, having the same rights and privileges, and being subject to the same

laws, as like domestic corporations.
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IN TESTIMONY WHEREOQF, I have hereunto

set my hand and affixed the Great Seal of the

State. Done at Boise City, the Capital of Idaho,

this 18th £ October

day o
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AD., 1976
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Pete T. Cenarrusa
Secretary of State
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Department of The
Secretary of State

CAROLINA

To all to whom these presents shall come, Greeting:
I, Thad Eure, Secretary of State of the State of
North Carolina, do hereby certify the following and

hereto attached (.. sheets) to be a true copy of

CHARTER DOCUMENTS

OoF

DUNBAR-STANLEY STUDIOS, 1INC.

{(which is now KINDERFOTO INTERNATIONAL, INC.)

the original of which is now on file and a matter of
record in this office.

In Witness Whereof, I have hereunto set my hand
and affixed my official seal.
Done in Office, at Raleigh, this 7¢h

day

Of — cctane:_in the year of our Lord 19 26,
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ARTICLES 0F INCORPORATION
U

AR-STANLEY STUDBTOS, INC.

ed natwal persons of -the age of twenty-
hlgeby asgoc!ate ourselves into a business
lag: of the s5tace of North Carolina, as

‘ B Lo e Lol Statutes of *orth Carvoling,
_%»_Qrpﬁfatemv Act " and the several awendments
&\d Joo hierels st forth:

‘: he corporatios is DUNBAR-STANLEY STUDLOS,

%Ut?msas for which the Corporation i+

age in, and curry on a general phuto-

2ge and to produce and manufacture

,t of persons, places, thimge amd all other

¢f pictires und photographs; to own and to
or plunts for produeing or manufacturing
inc 1uding hut ubﬂ mtr&cted to develop-
larging pi: quﬂl &hﬂ photographs; to

a1, lease,. Ops k4 amd mefntain studios
ttuxaq and ”'“tographs, to enttr intu

usine&i'escdblishments owned ot
“or cérporations; to conduct a =
photograghs and phptographic e

a&hembie, fabtinltﬁ, bﬁy, sell and
Rl with, both at wholesale and at retail,
meras anu rhotographic supplies and
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glse, write, create, produce, publish, direct,

g display, e<hibit, purchase, sell, exchange and

B and deal with programs, plays, cptlodes,

“oa, compositions and similar materials on film
dcasting and for all other sedia of entertain-
& -th. creation, production and direction of training
pdvertising filws for ... person, firm or corpuration:

eagry on the husinc:s of printers, engravers,  ub-
the business of dd\uftlﬁing agents, advertisement
designers ol ad..rTl. cments;

age in any other lowrul activity, including, bt
) buying, sellian, leasing as lessor or id.scd,
t‘rtng and deali:, in or with real, personal and
1 kinds and for all uses and purposes: (it)

_}- scturing, raising or otherwise produgxn; at
feing, storing or otherwise caring for any t.pe o
¢ product, commodity or livestock whaLa~c,ex
processing natural resources; (iv) tr.
sengers by lan', sea or air; (v) coiloctin
i.nformticm opinivn or advertisement through
ptscever; (vi) performing personal services -1 anv
i) emtering int. «r serving in any type ot funoyi
'llﬁivai advisor., promo:ional, protective, fpnuran. .,

ship, fiduaiary or representative itpna'ty v
'30:«w1th aay persons., firms or corporatici:. wha -

) ﬁlﬂty out all or any pa:t of the foregein. purposcs
' rld as principal, agent, coutractor, urs

ofte or in conjun tion with any entity o~

hlt directly or indirectly through onc or .

trolled entities organized or utilized 1or tix

htton thuc the objects and purposes specilicd
s of this Paragraph 3 shall also be con-

hat the foreg. ag enumeration of specific
dipowers shall not be held to limit or restrict
grs of the Corpuration, but shall be in

_r;%ii




J0O) shares of comson sto¢k with a par
.00) per share,

‘#meunt of consideration to be received for
the Corxporstion shail commence business

pf the initial registitell offfce of the

brth Carolina National Bank Building,

ret, Charlotte, Mecklemburg County, North Caro-
p§ the initial registered #gent at such address

ors constituting the iniclal Board of
and the names and addresses of the per-

} directors until the first meeting of

mir successors are elsdted and qualified

: =
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g shall have authorfty to issue an aggregate

DT ' T 5y

:.:“M;' e b

o alnds







STATE OF NORTH CAROLINA

COUNTY OF MECKLENBURG

THIS IS TO CERTIFY, that on the j{?yé'day of January, A.D.
1965, before me, a Notary Public, personally appeared Marcus T.
Hickman, Clarence W, Walker, and Glen B. Hardymon, who I am
satisfied are the persons named in and who executed the fore-
going Articles of Incorporation, and I having first made known
to them the contents thereof, they did each acknowledge that they
signed and delivered the same as their voluntary act and deed
for the uses and purposes therein expressed.

IN TESTIMONY WHEREOF, T have hereunto set my hand and
affixed my official seal, this the e{/?é/‘ day of January, A.D.
1965.

7

y ‘///f /f,;{/) /' @/,,_,.»,«)

Netary Public

My Comm1551on Expires:

\\ f’(
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feg 4 1007 P10 'ARTICLES OF AMENDMENT
e OF
Tial tiice ARTICLES OF INCORPORATION
SECRETARY U7 814 OF
CORT CARTLIE DUNBAR-STANLEY STUDIOS, INC,

The undersigned, being all of the incorporators of
Dunbar-Stanley Studios, Inc, (hereinafter called the "Corpora-
tion'"), pursuant to the provisions of Section 55-103(b) of the
General Statutes of North Carolina, do hereby execute the follow-

ing Articles of Amendment of the Articles of Incorporation of the
Corporation:

1. The pame of the Corporation is DUNBAR-STANLEY
STUDIOS, 1INC,

2, The Articles of Incorporation of the Corporation
are hereby amended as follows:

Paragraph 4 of said Articles of Incorpora-
tion is deleted and the following Paragraph 4 is
substituted in lieu thereof:

"4, The Corporation shall have
authority to issue an aggregate of
S1xty- Thousand (62,000) shares of
common stock with a par value of
Five Dollars ($5) per share."

3. The foregoing Amendment is made by the incorpora-
tors of the Corporation before the issuance of any chares,

IN WITNESS WHEREOF, we have hereunto set our hands
this ~5/ day of February, 1965,

tzﬂ@ﬁ‘iflzi[;;éﬁﬁ'“* .(SEAL)

Marbus T. Hickhan

ce W, Walker

&B ‘4!//% (SEAL)

GIén B. Hardymon
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STATE OF NORTH CAROLINA

COUNTY OF MECKLENBURG

THIS IS TO CERTIFY, that on the 57 day of February,
A.D. 1965, before me a Notary Public, personally appeared Marcus
T. Hickman, Clarence W, Walker and Glen B. Hardymon, who T am
satisfied are the persons named in and who executed the foregoing
Articles of Amendment, and I having first made known to them the
contents thereof, they did each acknowledge that they signed and
delivered the same as their voluntary act and deed for the uses
and purposes therein expressed.and that the facts contained therein are
true,

IN TESTIMONY WHEREOF, I have hereunto set my hand and
affixed my official seal, this the 7' day of February, A.D.
1965.

!

< - .
- ’—_/ £ C T ¢7::\ 4

S <.
Vil S al S ‘ Eo -

Notary Public
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My Commission Expires:

e
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.oy -y -~ DUNBAR-STANLEY STUDIOS, INC.
Vitserr oo Lo 5 AND

“%. DUNBAR-STANLEY FINISHING CO., ING.

The undersigned North Carolina corporations, for
the purpose of merging Dunbar-Stanley Finishing Co., Inc.
into Dunbar-Stanley Studios, Inc., and pursuant to the
provisions of North Carolina General Statutes §55-109,
hereby execute the following Articles of Merger:

1. The Agreement and Plan of Merger, a copy of
which is attached hereto and made a part hereof as Exhibit
A, has been approved by the shareholders of each of the
undersigned corporations in the manner prescribed by law.

2. As to each of the undersigned corporations,
the number of shares outstanding at the time of the adoption
of said Agreement and Plan of Merger, and the number of
shares entitled to vote thereon, were as follows:

Name of Corporation Number of Number of Shares
Shares OQutstanding Entitled to Vote

Dunbar-Stanley Studios, 24,000 shares $5
Inc. , par value common 24,000

Dunbar-Stanley Finishing 1,250 shares $5
Co., Inc. par value common 1,250

There were no shares of either of the undersigned corporations
entitled to vote as a class, inasmuch as each corporation only
has $5 par value common stock authorized,

3. As to each of the undersigned corporations, the
number of shares voted for and against such Agreement and Plan
of Merger were as follows:



Total Shares Total Shares
Name of Corporation Voted For Voted Against

Dunbar-Stanley Studios,

Inc, 24,000 None
Dunbar-Stanley Finishing
Co., Inc. 1,250 None

4. These Articles of Merger, and the Plan of
Merger attached hereto and made a part hereof, shall be effective
upon endorsement of these Articles of Merger by the Secretary
of State of North Carolina as provided by North Carolina General
Statutes §55-4(a) (5), and the transaction and merger herein
described shall be deemed to be completed and consummated at
said time,

IN WITNESS WHEREOF, these Articles of Merger have
been signed by the President and the Secretary of each of the
Corporations, this 4th day of August , 1970,

RS SR DUNBAR+STANLEY STUDIOS, INC.

Vi B Lo

£ Stan%&% L. Hoke, President
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[ CORPORATE SEAL]} E. E. Hoff@an, Secretary
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I DUNBAR~-STANLEY FINISHING CO., INC.
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[;\‘F{f,x . Stanley L. Foke, President
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[CORPORATE SEAL] E. E. Hoffman, Secretary
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STATE OF NORTH CAROLINA
COUNTY OF MECKLENBURG

STANLEY L. HOKE, being the President, and E. E.
HOFFMAN, being the Secretary of Dunbar-Stanley Studios,

Inc.,

each being duly sworn, deposes and says that the facts stated

in the foregoing "Articles of Merger' are true and correct.

. /s

- 5 .3*’%-'?:* R

E. E. Hoffman, Secretary
Subscribed and sworn to ;i;'
before me, this 10th day

August’ , 1970.

féo{%// L

Notary Public

My commission expires: July 27, 1975

STATE OF NORTH CAROLINA
COUNTY OF MECKLENBURG

STANLEY L. HOKE, being the President, and E. E.

HOFFMAN, being tne Secretary of Dunbar-Stanley Finishing Co.,

Inc., each being duly sworn, deposes and says that the facts
stated in the foregoimg "Articles of Merger™ are true and

correct.
——
</ s PN
NS ! i i i
T S S };L;..',’"_,’n'\

Stanley L Hoke President

Subscribed and sworn to R
before me, this 4th day

of August , 1970. R

Notary Public

My commission expires: _ July 27, 18795

Ieaaidh. L Lt L e
H Al



EXHIBIT A

AGREEMENT AKD PLAN OF MERGER

THIS AGREEMENT AND PIAN OF MEBRGER, made and entered
into this 4th day of Aucust , 1970, by and between

DUNBAY -STANLEY STUDIOS, INC.,
a North Carolina corporation
(hereinafter sometimes called
“Studics" and sometimes called
the "Surviviag Corporation'),

and

DUNBAR~-STANLEY FINISHING CO.,
INC., & North Csrolina corpora-
tion (hereinafter sometioes
called "Finishing”), said two
Corporations being hereinafter
gometimes collectively called
the "Constituent Corporations'';

WHEREAS, Studios is a corporation duly organized
end existing under the laws cf the State of North Cerolina,
heving been incorporated on February 1, 1965, end has an
suthorized capital stock consisting of 60,000 sheres of Cowmon
Stock of the par value of $5 per shere, of which 24,000 sheres
of said $5 par value Common Stock &re issued and outstending
(exclusive of 24,000 Treasury Sheres), end

WHEREAS, it is intended thet the Articles of Incor-
poration of Studios, &s heretofore awended, shall be fuxther
amended so &8s to increase the suthorized capitel stock of
Studics from 60,000 shares of $5 par value Common Stock to
§0,000 shares of $5 par velue Common Stock, and

WHEREAS, Finishing i{s a corporation duly orgenized
and existing under the laws of the State of North Cerclinas,



&

having been incorporated on February 1, 1665, and hes an
euthorized cepital stock consisting of 20,000 shares of Common
Stock of the par value of §5 per share, of which 1,250 shares
cf $5 per value Common Stock are issued and oucstending
(exclusive of 1,250 Treasury Shares), and

WHEREAS, the principal office of Studfos in the
State of North Carolina isg located et 6518 Fairview Road,
Charlotte, Mecklenburg County, North Cerolina, and

WHEREAS, the principal of fice of Finishing {n the
Stete of North Carolins is located at 1510 Camden Road,
Chzrlotte, Mecklenburg County, North Carolina, and

WHEREAS, the Poard of Directors of each of the
Constituent Corporations, to the end that greater efficiency
and economy in the menagement of the businesses carried on
by the Constituent Corporations may be gccomplished, cdo deen
it sdvisable and in the best interests of the Constituent
Corporations and their respective shareholders that Finishing
be merged irnto Studios, with Studios as the Surviving Corpora-
tlon under &nd pursuant to the laws of the State of Nerth
Carclina and on the terms and conditions herein contained;

NOW TEEREFORE, the Constituent Corparztisns do
€ach hereby agree that Finishing shall be mergaed iato Studios;
that Studios shall continue under the laws of the State of
North Csrolina as the Surviving Corporation; that the terms
and conditions of the merper end the mode of carrying the
geme into effect end the manner and basis of converting the
ebares of each Constituent Corporation into shares of the
Surviving Corporation under this Agreewent and Plaa of Merger
(hereinafter cometimes called "Plzn") are end chzll be ag
hereinafter set forth; end that on the Effective Date (as
hereinefter defined) of the merger, the Articles of Incor-
poration of Spudios, as heretofore emended, shall be further
amended as hereinafter set forth.

ARTICLE I
Section 1.). Finishing shall be merged into

Studios in accordance with the laws of the Staie of Horth
Cerolina end Studios shall be the Surviving Co=poration.

-Ja



Section 1.2, The name of the Surviving Corporation
shz2ll continue to be 'DUNBAR-STANLEY STUDICS, INKC.". The
authorized capital stock of the Surviving Corporation shall be
gs set forth in the smendment to the Articles of Incorporation
of Studios as described in Article IV hereof.

Section 1.3. On the Effective Date of the merger
provided for In this Plan, the separate existence of Finishing
thall cease, except to the extent, 1f any, continued by appli-
cable gtatute. The Surviving Corporation shall possess all
the rights, privileges, powers and frenchises of the Constituent
Corporations. All the rights, privileges, powers and franchieecs
of Finieghing, of a public as well as of a private nature, and
all the property, real, personal or mizxed of Finishing, and ell
debts due on whatever account to it, including all choses in
action belonging to it, shall be taken and deemed to be trans-
ferred to and vested in Studios as the Survivimg Corporation
without further act or deed; and 211 such property, rights,
privilegee, powers and franchises, of a public as well as of
a private nature, and all and every other interest of Finighing,
ehall be thereafter &s effectually the property of Studios as
tre Surviving Corporation as they were of Finighing, Studios,
asg the Surviving Corporaticn, shall be responeible for all the
liabilities and obligaetions of Finilshing., The rights of the
creditore of the Constituent Corporations, or of any pereon
dealing with such Corporations, or any liens upon the property
of such Corporetiong shsll not be impaired by this wmerger, end
any claim existing ox action or proceeding pending by or egainst
either of such Corporetions may bhe prosecuted to judgment as if
thie merger -had not teken place, or the Surviving Corporation
mey be proceeded against cor substituted in plece of Finishing.
Except as otherwise epecifically provided to the contrary
herein, the identity, existence, purposes, powere, frenchises,
righta, imuunities and 1liabilities of Studios shall continue
unaffected and unimpaired by the merger.

ARTICLE I1

Section 2.1, The By-laws of Studios sball be the
By-lews of the Surviving Corporation, until altered, amendad
or repealed a&s therein provided.




Section 2.2. The following are the persons who,
on the Effective Date of the merger, shell constitute the Boerd
of Directors of the Surviving Corporation, each of whom shall
hold cffice until the next annual meeting of the shareholders
cf the Surviving Corporation or until their succeesors shall
have been duly elected and qualified:;

Stenley Livingstoen Hoke
Stanley Luther Hoke
E. E. Hoffman

If, on the Effective Dete of the merger, any vacancy shall

exist on the Board of Directors (as hereinabove provided) of
the Surviving Corporation, such vacancy may be filled in the
manrer proevided In the By-laws of the Surviving Corporatcion.

Section 2,3. The following are the names of the
persons who, on the Effective Date of the merger, shall con-
stitute the officers of the Surviving Corporetion, each of
whor shall hold office until the next annual meeting cf the
Board of Directors of the Surviving Corporation, or until
their guccessors shall have been duly elected and gualified:

Nama iffice

Stanley Livingston loke Presicdent, Chief Executive
Officer and Treasurer

£. E. Hoffwman Executive Vice President,
Secretary & Asst. Troczeurer

£tanley Luther Hoke Vice President

Daryl Howard Vice President - Finishing

tiercus T. Hickman Agssistant Secretary

Henry €., Lomax Asgistant Secretary

If, on the Effective Date of the wmerger, a vacancy shall exist

in any of sald offices of the Surviving Corporaticn, such vacancy

wey be filled in the wmanner provided in the By-laws of the
Surviving Corporation.

Section 2.4. Until the completion of the merger,
each of the Constituent Corporations shall continue to conduct




its business without material chenge, and neither shall make
any distribution or other disposition of its assets, capital
or surplus except in the ordinary course of business or teke
any asction which ghall impair the value of its shares.

Section 2.5. Prior to the Effective Date of the
merger, the Constituent Corporations shall take all such
action as shell be necessary or eappropriate in order to ef-
fectuate the merger. If at any time after the Effective Date
of the merger, the Surviving Corporé&ticn shall determine that
any further conveyance, assignment or cther documents or any
further action is necesgsary or desirable in order to vest in,
or confirm to, the Surviving Corporaticn full title to &ll of
the property, assets, rights, privileges and franchises of
the Constituent Corporations, or elther of them, the officers
end directors of the Comstituent Corporstions shall execute
and deliver ell such instruments and take all such further
ection(s) as the Surviving Corporation may determine to be
necessary or desirable in order to vest in and confirm to
the Surviving Corporation title to &nd posseegion of all such
properties, sesets, rights, privileges eud frenchises, &nd
otherwise to carry out the purposes of this Plan.

Section 2.6. The "Effective Date'" of the merger
ghall be, and such term &s used herein shall mean, the time
wihen the merger becones effective &s provided by the Articles
of Merger to be filed with the Secretery of State of Korth
Cerclina and the epplicable provisicns of the Horth Carolina
Bu=zinegs Corporation Act.

ARTICLE 1T}

Section 3.1. The manner and basis of converting
the issued end outstanding shares of $5 per value Common Stock
of each of the Constituent Corporations into shares cf the
Surviving Corporation shall be 2s hereinafter in this Article
I11 set forth.

Section 3.2. On the Effective Date of the mwerger,
ell shares of $5 par value Comnmon Stock of Studige then iseued
end cutetending shall continue to be issued and outetanding
shareg and the 24,000 sheres of $5 par value Common Stock
which constitutes Treasury Shares of Studiocs shall likewise




continue to bhe issued and held as Treegsury Shares. Lach certi-
ficate of Studios evidencing ownership of any such thares of
$5 par value Common Stock shall continue to evidence ownership
of the game number of shares of $5 par value Common Stock of
the Surviving Corporation.

Section 3.3. Each shave of $5 par value Common
Stock of Finishiag issued and outstanding on the Effectilve
Date of the merger fexcluding the 1,250 shares of 35 par value
Common Stock held in the Treacury of Finishing, which such
Treasury Shares shall on the Effective Date cease to exist)
ghall thereupon be converted into 3.36 shares of the $5 par
velue Common Stock of the Surviving Corxrporation, thet is,
eoch one ghares of Common Stock of Finisking shall be
converted into 3.36 shares of Common Stock of Studios.

Section 3.4. In order to effect the forepcing
exchange of shares, the Surviving Cerporation doeg herehby
guthorize and direct the issuasnce of a total of 4,200
chares of 1ts svthorized $5 par value Common Stock in eddition
to the 24,007 shares of gsuch etock pregently iesued aad out-
standing (excluding the 24,000 sheres istued and held in the
Tressury of Studios) so that the total isgued and ouzcstandcing
cshzres of the Common Stock of the Surviving Corporaticn upon
the completion of the merger in accordance with the rterm:

and provigions of this Plan will be 28,200 shares.

Section 3.5. As promptly a8 practicable after the
Effective Date of the merger, esch holder of &uy cutstending
certificate or certificates theretofure representing chares
of $5 par value Common Stock of Finishing shall surrender
the same to the Surviving Corporaztion, and such holdzr saall
be entitled upon such eurrender to recelve in exchénza taere-
for a certificate or certificates representing the nuzber of
cehares of $5 par value Common Stock of the Surviving Corpora-
tion into which the ghares of $5 par value Common Stock of
Finiehing theretofore represented by the certificate or cer-
tificates so surrendered shall have been converted &t efore-
gald. Until so surrendered, each cutstanding certificete
which, prior to the Effective Date of the merger, represented
$5 par value Common Stock of Finishing, shall be deemed for
all corporate purposes to evidence ownerchip of the number of
shares of $5 par value Common Stock of the Surviviong Corpora-
tion into which the shares of Commcn Stock of Finishing (which,
prior to such Effective Date, were represented therety) have
been g0 converted.
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ARTICLE IV

The Articles of Incorporation of the Surviving Cor-
poration, as heretofore amended, ghall be further amended as
follows:

(a) The Articles of Incorporation of the Surviving
Corporation be and they hereby are amended so as to Increase
the authorized capital stock of the Corporation from 60,000
shares of Common Stock of the par value of $5 per share to
80,000 shares of Common Stock of the par velue of $5 per share,
and to this end, Paragraph 4 of the Articles of Incorporation
of Dunbsr-Stanley Studios, Inc.,, as amended, be and it hereby
is stricken out and deleted i{n its entirety and the following
Faragraph 4 is substituted in lieu thereof:

"4. The Corporation shall have guthority to
issue an aggregate of eighty thoussnd (80,000)
shares of Common Stock with a par value of Five
Dollars ($5.00) per share."

(b) The amendment to the Articles of Incorporation
of the Surviving Corporation as hereinabove set forth ghall be
effective upon the Effective Date of the merger described
herein,.

ARTICLE V

Section 5.1. The obligation of each of the Consti-
tuent Corporations to consummate and effect the merger hereunder
shall be subject to the shareholders of esch Constituent Corpo-
ration having approved this merger and authorized the Board of
Directors of each Constituent Corporation to execute and enter
into thie Agreement and Plan of Merger.

Section 3.2. Notwithstanding anything herein to
the contrery, the Board of Directors of either Studios or
Finishing may, In its sole discretion, at any time prior to

the £iling of the necessary Articles of Merger with the
Secretary of State, Raleigh, North Carclina, giving effect to
the merger, by resolution duly adopted, abandon this merger
if it shall deexm such action necessary, desirable and in the




best interests of the Corporation. In the event of the termi-
nation and aba&ndonment of this Plan pursuant to the provisions
of this paragraph, the same shall become void and shall have
no effect, and such termination ehall not give rise to any
1isbility on the part of either of the Constituent Corporations
or its directors or officers or shareholders in respect to

thie Plan. :

Section 5.3. Except &s hereinafter provided to the
contrary, the Surviving Corporation shall pay all the expenses
of carrying this Agreement and Plan of Merger into effect and
of accomplishing the merger. If the merger contemplated hereby
18 not consummated and made effective for any reason whatsoever,
each of the Constituent Corporations shall bear its own expenses
separately incurred in connection with this Plen and all things
required to be done by each of them hereunder.

Section 5.4. This Plan embodies the entire Agreement
between the parties hereto and there are no agreemente, under-
standings, restrictions or warranties between the parties hereto
other than those set forth herein or herein provided for.

IN WITNESS WHERFQF, this Agreement and Plan of Merger
has been signed by the duly suthorized officers of the Constituent
Corporations pursuent to authiorization by the Board of Directors
of the Constituent Corporaticns, all as of the day and year first
above written.

DUNBAR-STANLEY STUDIOGS, INC.

rGORPoéATE SEAL]

‘j—,, o /../K/' - ﬁ’resident A

\

o A -.H.r‘_‘_, ‘__ﬁ,{,,v

Secpetary
4 | -
L DUNBAR~STAKLEY FINISHING GO;, INC,

| [ccRFmA'rE SEAL) Fi /
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B - ﬁhalm&nvéf the Board
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ARTICLES OF AMENDMENT
TO THR
ARTICL.ES OF INCORFORATION
DUNBAR-STANLEY STUDIOS, INC.

&

The undersigned Corporation, for the purpose of amend-
ing its Articles of Incorporation, and pursuant to~the'provisions
of Section 55-103 of the General Statutes of North Carolina, here-
by executes the following Articles of Amendment:

1. The name of the Corporation is DUNBAR-STANLEY
STUDIOS, INC.

2. Pursuant to the written consent to informal action
of the shareholders of the Corporation dated the 2¢# day of
January, 1971, the following amendment to the Articles of Incor-
poration was adopted by the unanimous vote of the shareholders:

WEEREAS, it is for the best interests of
the Corporation and its shareholders that
the Articles of Incorporation, as amended,
of the Corporation be further amended as
proposed and recommnended by the Board of
Directors so as to change the name of the
Corporation from "DUNBAR-STANLEY STUDIOS,
INC." to "KINDERFOTO INTERNATIONAL, INC.";

1i0OW, THEREFORE, BE IT RESOCLVED, that the
Articles of Incorporation, as heretofore
amended, of Dunbar-Stanley Studios, Inc.
be and they hereby are further amended so
as to change the name of the Corporation
to "KINDERFOTO INTERNATIONAL, INC." and
that, to that end, paragraph 1 of the Articles
of Incorporation, as amended, be, and the
same hereby is stricken out and deleted in
its entirety and the following paragraph 1
substituted in lieu thereof:

"1. The name of the Corporaticn is
KINDERFOTO INTERNATIONAL, INC."
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FURTHER RESOLVED, that the officers of this
Corporation be, and they hereby are author-
ized and directed to take all action neces-
sary to further amend the Articles of Incor-
poration, as amended, as set forth in the
foreqgoing resolution and that said officers

of the Corporation shall file Articles of
Amendment to the Articles of Incorporation,

as amended, of Dunbar-Stanley Studios, Inc.
with the Secretary of State of Noxrth Carolina,
Raleigh, North Carclina, and with the Register
of Deeds of Mecklenburg County, North Carolina;

FURTHER RESOLVED, that the officers of this
Corporation be, and they hereby are authorized
and directed to take all action necessary or
advisable to change the name of the Corporation
from Dunbar-Stanley Studios, Inc. to Kinderfoto
International, Inc. in all other states in
which Dunbar~-Stanley Studios, Inc. is domesti-
cated and qualified to do business;

FURTHER RESOLVED, that the Board of Directors
may, in its sole discretion, at any time prior
to the filing of the necessary Articles of
Amendment to the Articles of Incorporation, as
amended, giving effect to said further amend-
ment, abandon said further amendment if it
shall deem such action necessary or desirable
and in the best interests of the Corporation
and its shareholders.

3. The number of shares of the Corporation outstanding
ai the time of the adoption of said amendment (excluding 24,000
shares issued and held in the treasury of the Corporation) was
28,200 shares of the $5 par value Common Stock; and the number
of shares entitled to vote thereon was 28,200 shares. There
were no shares entitled to vote as a class inasmuch as the
Corporation has only the $5 par value Common Stock authorized.

4. The number of shares voted for the amendment was
23,200; the number of shares voted against the amendment was
none.

5. The amendment does not effect a change in the amount
of stated capital of the Corporation.

6. 2Any exchange, reclassification or cancellation of
issued shares will be effected in the following manner: The
holders of the Common Stock will be requested to surrender



NORTH CAROLINA

DURHAM COUNTY

I, /ﬁﬂﬁm J . ../IL,JE%JM,/ » a Notary Public

for said County and State, do hereby certify that Wade H.

Penny, Jr., W. H. Penny, and Donald M. Penny personally
appeared before me this day and acknowledged the due execution
of the foregoing instrument.

Witness my hand and notarial seal, this 27th day of

January, 1971.
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My commission expiress: €;;Z;agﬁ;%/ céiif/f%ng



their certificates and in exchange therefor, the Corporation
shall issue and deliver new certificates bearing the name
"KINDERFOTO INTERNATIONAL, INC." in place of ”Dunbar—Stanley
Studios, Inc." or an appropriate notation may ke endorsed or
affixed to said certificates for the purpose of indicating

a change of name. |

7. The amendment herein effected does not give rise
to dissenters' rights to payment because no changes were made
by the amendment which would give rise to dissenters' rights
under the provisions of Secticon 55-101, or any other section,
of the General Statutes of North Carolina, and the Corporation
does not have shares authorized and issued or outstanding which
are entitled to any preference as to dividends or on liguida-
tion, and hence there are no shares outstanding which entitle
the holders to dissenters' rights.,

Il TESTIMONY WHEREQF, these Articles are signed by the
Fresident and Secretary of the Corporation, this QJUW day of

January, 1971.

arbte e DUNBAR~STANLEY STUDIOS, INC.
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STATE OF NORTH CAROLINA
COUNTY OF MECKLENEURG
LuTHER, |
"STANLEY Srmihmbitismael TOKE, being the President, and E. E.
EOFFMAN, being the Secretary of Dunbar-Stanley Studios, Inc.,
each being duly sworn, depose and say: That the facts stated
in the foregoing "Articles of Amendment"” are true and correct.
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'& Sﬁb§Cribed and sworn to before me
thls 3?% day of January,. 1971.
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T;ih[j EIJFQEERTIFICATE OF CHANGE OF BREGISTERED OFFICE
SECRETARY OF STATE |
HORTH CARQLINA
MARCUS T. HICKMAN, having changed his business office from
one address to another in Charlotte, North Carolina, and

being the Registered Agent for the following domestic Corporations]:

1. Catawba Valley Flying Service, Inc.

2. Kinderfoto International, Inc,
3. Gill Manufacturing Company

4. I 85-77, Ltd.

hereby changes the registered office of each such Corporation
from the following former address:

1210 or 1200 North Carolina National Bank Building
200 South Tryom Street

Chailotte, Mecklenburg County,
North Carolina 28202

to the ‘ollowing new address:

3300 NCNB Plaza
101 South Tryon Street

Cha:lotte, Mecklenburg County,
North Carolina 28280

IN WITNESS WHEREQF, this Certificate is made and executed
by the undersigned Registered Agent, this \~I~ day of My =,

i‘/mﬁj -

MARYUS T, HICKMAN J

STATE 0¥ NORTH CAROLINA

COUNTY OF MECKLENBURG

Ihgﬁﬁgljgchjﬁix; ﬁjy\ﬁkﬁguhug>l,2 a Notary Public; do

hereby ‘:ertify that MARCUS T. HICKMAN personally appeared before

me this _\<y  day of(})AnilﬁiZ;

» 1975 and acknowledged the
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_-( \ ¥4~ . due execution of the foregoing Certificate.
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