UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K

Current Report
Pursuant To Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): October 17,2011

GENIUS BRANDS INTERNATIONAL, INC.

(Name of registrant as specified in its charter)

Nevada 000-54389 20-4118216
(State or other jurisdiction of (Commission File Number) (ILR.S. Employer
Incorporation or organization) Identification Number)

5820 Oberlin Drive, Suite 203
(Address of principal executive offices) 92121
(Zip Code)

Registrant’s telephone number, including area code: (858) 450-2900
PACIFIC ENTERTAINMENT CORPORATION
(Former name or former address, if changed since last report)
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions (see General Instruction A.2. below):
O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
0 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

0 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

0 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))




Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On October 17,2011 and October 18,2011, Genius Brands International, Inc., f/k/a Pacific Entertainment Corporation
(the “Company”), filed Articles of Merger with the Secretary of State of the State of Nevada and with the Secretary of State of the
State of California, respectively. As previously described on the Company’s Schedule 14C Information Statement, filed with the
Securities and Exchange Commission on September 21,2011, by filing the Articles of Merger, the Company (i) changed its
domicile to Nevada from California, and (ii) changed its name to Genius Brands International, Inc. from Pacific Entertainment
Corporation (the “Reincorporation”).

Pursuant to the Articles of Merger, Pacific Entertainment Corporation, a California corporation, merged into Genius
Brands International, Inc., a Nevada corporation and, prior to the Reincorporation, was the wholly owned subsidiary of Pacific
Entertainment Corporation. Genius Brands International, the Nevada corporation, is the surviving corporation.

In connection with the Reincorporation, on October 12,2011, the Company filed an Issuer Company-Related Action
Notification Form with the Financial Industry Regulatory Authority (“FINRA”). Upon approval of the Reincorporation, FINRA
will issue us a new ticker symbol for trading purposes.

Item 9.01 Financial Statements and Exhibits
@) Exhibits.

3.1 Articles of Merger, filed on October 17, 2011 with the Secretary of State of the State of Nevada
3.2 Articles of Merger, filed on October 18, 2011 with the Secretary of State of the State of California




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

GENIUS BRANDS INTERNATIONAL, INC.

Date: October 21,2011 By: /s/ Klaus Moeller
Name: Klaus Moeller
Title: Chief Executive Officer






Exhibit 3.1

AR R A

*luinge
ROSS MILLER
Secretary of Slate
204 North Carson Street, Sulte 1
Carson City, Nevada 89701-4520 Filed in the oflice of ;ﬂgﬁua ;?Eci 2115
(TTE) 684-5708 A
Website: www.nvsos.gov . ;"f?' /ﬂ___ I;,i-h:ng Dte nnd Time —
Ross Miller 10M17/2011 4:10 PM
Secretary of State Entity Number .
State of Nevada i
Articles of Merger E0515682011-9
(PURSUANT TO NRS 92A.200)
Page 1
USE BLACK INK ONLY - DO NOT HIGHUIGHT ABOVE SPACE I3 FOR OPFICE LUSE ONLY

Ardicles of Marger
(Pursuant to MRS Chapter 924A)

1) Hame and jurisdiction of organitzation of sach constituent entity (MRS B2A . 200):

If thare are more than four merging entities, chack box and attach an 8 112" x 11" blank shaat
contalning the required information for each additional entity from article one.

Pacific Entertaimment {orporation

Mame of merging entity

State of California Corporation
Jurisdiction Entity typa *

Nalma ol murgjnu anlily
Jurisdiction Enlity type =
HName ol marging anlity
Jurisdiction Enlety type *
MNama of merging enbily

Junsdiclion Entity type *

and.

Genius Drunds lermanomal, Toc,

Name of surviving enbily

Mevadn Corporativn

Jurisdiction Enlily fype *
* Corporation. non-profit corporation, mited partnership_ limited-lisbility company or business trusi.
Filing Fee: $350.00

This form musl be sccompanod by appoprisle foes. Mavacs Secreiary of Stete T4 Mompar Fage |
Renwd 19:23.10




ROBS MILLER

Becretary of State

204 North Carson Strest, Suite 1
Carson City, Nevada BST01-4520
(775} 684-5708

Website; www.nvaos.gov

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 2

USE BLACK INK ONLY - DD NOT HIGHLIGHT ABOVE SPACE |3 FOR OFFICE USE ONLY

2} Forwarding address where coples of proceas may be sant by tha Socretary of State of
Hevada (Il a foreign sntity s the survivor in the merger - NRS 92A_180):

Aflry

=]

J) Chooss one:

Fr- The undersigned declares that a plan of merger has been adopted by eath constituent entity
X! (NRS 924.200)

D The undsrsigned declares that a plan of marger has bean adopted by the parent domestic
entity (NRS 92A.180).

4) Dwner's approval (NRS BZA.200) (optons a, b or ¢ must be used. as applicable, for each entity):
I:I If thare are more than four marglng entities, check box and attach an 8 42" x 11" blank sheel

contalning the required informatlon for each additional entity from the appropriate ssction of
srilcle four.

(8]} Owner's approval was nol frequired from
Mama of marging enlity, if applcabla
Mame of merging entity, if applicabile
Name of merging enlity, if applcable

Mame of merging anlity, if applicalile

and, ar;

Mame of surviving entily, f applicable

Thig lorm must be accompaned by appropnie fees Pbwads Seceaiany of Stabe BIA Wage Pags 7
Revined: 10-26-10




ROSS MILLER

Secretary of State

204 North Carson Btreet, Sulte 1
Carson City, Nevada B8T01-4520
|TTE) EB4-5T0E

Wabslte: www.nvsos.gov

Articles of Merger

(PURSUANT TO NRS 92A 200)

Page 3

USE BLACK THK DHLY - DO NOT HIGHLIGHT ABOVE SPACE I8 FOR DFFICE LSS OMLY

(b} The plan was approved by the required consent ol the owners of *

Pagitic Entenainment Corporation
MName of marging entity, if applicable

Name of meraing entity, H applicable
Hame of merging entity, if applicable

Name of merging enlity, il appticable

and, or;

Cienies Brands lmermationsl, Ing.
Name of surviving enlity, if applicable

* {nlazs otherwiss provided i the cerificate of trusl or governing instrument of & busingss frust, & méerger must be approved by afl
tha trustess and beneficial owners of each business trusl thal s a conslituen? endlty in (he mergar,

; Nwvsdn Sacretary of Stele 824 3
This form must be sccompanied by appropriole foes awdn Sum i _W:gm




ROSS MILLER

Secretary of State

204 North Carson Streat, Sulte 1
Carson City, Nevada 897014520
(778) 634-5708

Webasita: www.nvsos,gov

Articles of Merger

(PURSUANT TO NRS 824, 200)

Page 4

USE BLACK MK OHLY - 0O NOT HIGHLIGHT ABOWVE SPACE 15 FOR OFFICE USE OMLY

(c} Approval of plan of merger for Nevada non-profil corporation (MRS 924 160)

The plan of mergar has baan approved by the diractors of tha coaporation and by each
publiz officer or olhar person whose approval of the plan of marger |s required by the
articles of Incorporation of the domestic corporation.

Nama of merging entily, if applicabbe

Name 61’ merging antity, il applicable

Name of merging enlily, il apphcable

Name of merging antity, If applicable

and, of,

Name of surviving entity, if applicabla

; Hevads Becreiary of Siste BIA Mavges Page 4
This form must ba sccompanied by approgviate fees ¥ - »P:;u_




ROSS MILLER

Sacretary of State

204 North Carson Stroed, Suite 1
Carson Clty, Nevada B8T01-4520
{T78) 6B4-5T08

Webalte: www.nvsos.gov

Articles of Merger

(PURSUANT TO NRS 82A.200)

Page 5

WEE BLACK MR OHLY « DO MOT HIGHLIGRT ARDVE SPACE 19 FOR QFFICE LE ONLY

5} Amendments, If any, Lo the articles or certificate of the surviving ontity. Provide
articie numbers, if available, (NRS 92A,200)":

8) Location of Plan of Merger (check a or b):

D (@) The enlire plan of marger is altached;

o,
{b) The entire ptan of marger is on fie al the registered office of the surwing comporation, hmited-abikty
@ company of busingss frust, or at the records office addoess if a limited parinership, o olher place of
business of the surviving enhity (MRS 624 200)

7) Effectiva dats (options!)™!

* Amengad and restaled anictes may ba atteched 88 an exhibil or integraled into the anicles of merger. Please antilis them
“Restated” or “Amendaed and Restaled,” accordingly. The form to accompany restated anicles prescribad by the secralary of stale
must sccompany the emended andlor restated aricles, Pursuant to NRS 924 180 (marger of subsidiary inlo pareni - Nevada
parant owning 90% or masa of subsidiary). the articles of merger may nol conlain amendments to the constituant documents of the
aurviving enbity exce thal the name of the surviving enlity may ba changad

= A margar takes efact upon filing the articles of merger or upon & |sler date 8s specified in (he ariches, which musi not be more
than B0 days after the articles ane filad (NRS 92A.240).

Hevade Secraiary of Sl 324 Megar Page §
Thiz form must by sccompanied by appoprate lees Reowsed 10-7510




ROS5 MILLER

Se:ratary of State

204 North Carson Street, Suits 1
Carson Chty, Nevada 83701-4520
(T75) 684-5708

Website: www.nvsos.gov

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 6

USE BLACK IMK DMLY - D NOT HEEHLIGHT ABOVE BPACE 15 FOR DFFICE UBE OHLY

B) Signatures - Must ba signed by: An officer of sach Nevada corporation; All gensral partners of
sach Novada limited parinership; All gansral partners of each Nevada Umited-llability Imited
partnership; A manager of each Navada limited-lability company with managers o ong
mamber If there are no manager; A trustee of sach Nevada butlness trust (NRS 824, 230)

I:I If thers are more than four merging entities, check box and attach an 8 1/2" x 11" blank sheat
containing the reguired Information for each additional entity from article alght.

Pocilie Untertainment Uarporation

Name pf margl nj‘il\;
x W President 10/14/11
Tithe Date

Signdture

Mame of merging entty

X

Signature Title Date

MName of merglng entity

X

Signature Titla Crale
Mame of merging antity

Signature Title Dale
and,

Gienius Brands Intematinnal, Inc,
MName of surviving anlity

X et YlarhAN President 10/14/11

Signature Tithe Date

* The articles of marger must be signad by sach foreign constiluant anilly in the manner provided by the law governing it (NRS
92A.230) Additionsl signature blocks may be added lo this page or as an attachmeni. as needed.

IMPORTANT: Failura ta include any of the above informalion and sulmil wilh the popar laes may causa this filing to ba rejected

This form mus! ba accompaniad by appropriale fees. Nawvads Sacralndy of Siain 334 Margar Page B
Rensed  10-35-10






Exhibit 3.2

: N 1096765

Erees neseaaacae | [NIINHMINAIAL

: of the Skate of Californi L4
i — 0CT 18 2011
; Secratary of Siate
204 North Garson Street, Suite 1
cﬂ;.n’mr;“ Nevada BA701-4620 Filed in the office of ?S:IT{;;EZ'I 15
Webalte: www.nvsos.gov ‘ F_* ,ﬁ__,_ [ Fifing Dute and Time
; FRoss Miller 10/17/2011 4:10 PM
Secretary of State Entity Mumber
Articles of Merger ScofNewéa | F0515682011-9
; (PURSUANT TO NRS 924 200)
| Page 1
USE BLAGHK INK ONLY - DO ROT HIGHLIGHT ABDVE BPACE 4 FOR OFFCE UEE OlLY
| Articles of Merger
! (Pursuant to NRS Chapter 92A)

1) Name and Jurlsdiction of organization of sach constiiuent entity (NRS $2A.200);
D H there are more than four merging antities, check box and sitach an 8 12" x 11" blank sheat
conteining the required Information for sach addiilonal entity from article_ one.

Pocifie Enlertninment Corparation
Mama of merging entity

Siate of Californin _ Corporation
Jurisdiction Eniity type *
Nllml ol mnuing entilty
Jurisdiction Entity typa -
| Mame of merging enlily
| Jurisdiction Enity type *

Hema of merglng entily

Jurisdiclion Entity type *
and,

Genius Brands Inemanional, Ine,
MName of surviving enity

: Mevadls Comparatiun
i Juriadiction Entily type *
1
* Corporation, mon-profil corparation, mited pertnarship, kmited-liabilty company or business trust,
Flling Fea: $350.00
TI¥s form must 08 SCCOMPIIOD DY SoRIONEe laos. mswdmmumm1

Revivd 102390




ROSSE MILLER

Becratary of State

204 North Carson Street, Suite 1
Carson Clty, Nevada 897014520
(T76) 684-6708

Website: www.nvaos.gov

Articles of Merger

(PURSUANT TO NRS 924 200)

Page 2

LR A LW CRHILY - B0 OT HIGHLIGHT ABOVE FFACE 13 FOR OFFICE UBE OWLY

2) Forwarding address where coples of procesa imay be sent by the Secratary of State of
Nevada (if a foreign antity s the survivor in the merger - NRS 824, 180):

Alnc
cho

3) Choose one:;

m The undersigned declares that a plan of marger has besn adopted by sach conmstitusnt eniity

(MRS B2A.200).

D mmﬂlunﬂﬁlmmihnlﬂmulmrhﬂhun-dubdbrmpmm

entity (NRS 92A,180),

4) Owner's approval (NRLS $2A.200) (options a, b or ¢ mus! be used, a8 applicable, for sach entity):

u If thare ara morg than four merging entities, chack box and attach an 8 42 x 11° blank sheet
containing the required information for each additionsl antity from the appropriste section of

wrtlcle four.
(@) Ownar's approval was nol requined trom

Name of marging entity, if applicable
Name of marging entity, if applicable
Name of merging enlity, if applicable

Nama of merging antily, if applicable

and, or;

Neme ol surviving entity, if appiicabla

Tihis formn must be acoompanied by appropriate less

Hivads Secmliry of Soes 524 Wergs Pags 7

Rwvieed: 10-15-10




ROSE MILLER

Secretary of Slate

204 Morth Carson Streat, Sulte 1
Carson City, Nevada B9T01-4620
{T75) BE4-6T08

Wabslte: www.nvacs gov

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 3

USE BLAGK INK DMLY - DO NOT HIGHLIGHT ABOVE SPACE I3 FOR OFFICE USE QLY

{b) The plan was approved by the recuired consant of the cwnans of *:

Pacific Ententainment Corporation
Nama of merging entity, If applicabla

Name ol merglng entity, If appiicable
Mama of merging enlity, il applicabla

Nama of merging anlity, if appllicable

and, o

Genius Brands intermational, Inc.
Mama of surviving entity, if applicabie

* Undgss ofherwiss provided in the certificate of Vust of governing instrument of & busingss tual, & manger must be approved by all
ther brusiees and baneficisl owners of aach business trust thal is & consliluent antity in tha marger,

Mavada Secwlary of 3@ lbgrgar Paga 3
This form must be accompanied by appropriate fees. i ad 'ﬁmumu




ROS2S MILLER

Sacratary of Siata

204 North Carson Strest, Bults 1
Carson City, Neveda 857014820
(T76) 884-6708

Websits: www.nveos.gov

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 4

USE BLACK He( OMLY - DO NOT HIGHLIGHT ABOVE SPACE 15 FOR OFFICE LISE OWLY

{c) Approval of pian of marger for Nevada non-profil corporation (NRS 924 160):

The plan of merger has been approved by the direciors of the corporalion and by aach
public officer or oihor person whose approval of the plen of merger I8 required by the
articles of incorporation of the domastic corporation,

Nama of merging ently, if applicable

Nams ﬁﬁurﬂm' antity, il apphcable

Marna of merging enlily, il epplicable

Mama of marging eniity, if applicable

and, or,

Name of surviving entity, if applicable

: 7 Narvacln of Stain S2A Masger Prgs 4
This form mus! be accompanied by appropriste fees. Bacrwry i o




ROSS MILLER

Sacretary of State

204 North Carsan Street, Sulte 1
Carson Clty, Nevads 85701-4520

Articles of Merger .

(PURSUANT TO NRS 92A.200)

Page 5

USE BLACK INK OMLY - DD NOT HIGHLIGHT ABDVE SPACE 8 FOR OFFICE USE OMLY

B) Amendmenta, if any, to the arlicies or cortificate of the surviving entity. Provide
article numbers, if avellable. (HRS 92A.200)":

§) Locatlon of Plan of Merger (Check a or b):

[[] 1% Tre entire pian of merger is attached:

or,

{b) The antire plan of marger = on file a1 the registened office of the survwing comoralion, Emited-habiity
|3 company or busingss trust, or ol tha records office addness il a limiled partnership, o other place ol
business of tha surviving enbity [NRS 924 200),

7) Effectiva date {optional)™:

* Amanded and rastalad articies may ba sftached 84 an exhibit or integrated into the arliciss of marger. Ploase anfitle them
“Restetad” of "Amanded and Rastaled,” sccordingly. The form Lo accompany restaled arlicles prescribed by the secrutary of stale
musl socompany the amended andior restalod artickes, Pursuant to NRS 92A 180 (merger of subssfiary Inta parent - Nevada
parent owning B0% or more of subsidiary). the erticles of morger may nol conipin smendments to the constivent documents of the
surviving enlity excepl thal the nama of the surviving enlity may be changed.

** A marger lakss altect upon filing the ariclas of merger or upon 2 Lster date as specified in the articles, which musl not be mare
than 80 days after the adicles are fled (MRS B2A. 240)

Fgrvmoa e 5 B2A §
This forn must bo sccompaniad by approjrils fes. Fackliraleia R e tace b




ROS33 MILLER

Secratary of State

104 Worth Carson Street, Sulie 1
Carson Clty, Nevada §8701-4820
(T78) 684-5708

Articles of Merger

(PURSUANT TO NRS 82A.200)

Page 6

USE BLAGH K ONLY - DO HOT HIGHLIGHT ABOVE SPACE 13 FOR OFFICE UBE OMLY

#) Signatures - Must ba signed by: An officer of sach Navada corportlon: All genaral pertnars of
sach Nevada limitsd partnership; All general pariners of sach Navada limlted-llabllity Hmited
partnarship; A manager of ssch Nevads limited-iability company with managers or ons
membar if thars are no managers; A trustes of sach Novads business trust (NRS §2A.230)

D il thers sre more than four merging ontities, cheok box end sttach an 8 1/2° x 11" biank shoet
containing the requirad Information for each sdditional entity from article sight.

Pacific Emteriainment Corposation

Nama pf ma ittty

X MM-—\ Presiden 10/14/11 :
Signdtute T Tite Oato

Name of merging entity

X .

Signature Title Date

Nama of merging enlity

X

Signature Titla Dole

-HII'I'II of merging antity

X
Bignaturm Titla Dste

and,

Cienius Brands Intemational, Inc,
Mome of surviving enlity

X M W President 10/14/11

Sigrature o Titio Date

* The articlas of merger must be signed by each forelgn constiuent antlty in the manner provided the law governing i (NRS
82A.230) Mﬂnnﬂ'fﬂﬂmhﬁﬂumummhhmwumm.nm.w k2

IMPORTANT: Faiure to include any of the above information and submil with the propar ines may causs this Bling 1o ba rejected

This form must ba sccompented by appropriete feas. Hvads Secrviary of Stats 534 Margsr Page §
Aeviesd =25 10




AGREEMENT AND PLAN OF MERGER
OF
PACIFIC ENTERTAINMENT CORPORATION, A CALIFORNIA CORPORATION
AND
GENIUS BRANDS INTERNATIONAL, INC., A NEVADA CORPORATION

THIS AGREEMENT AND PLAN OF MERGER (the *mmm'} dsted as of Cetober 14, 2011, mads
and entered into by -and between Pacific Entertsinment Corperafion, A California corporation ("Pacific™), and
Genivs Brands Intemations), Inc., & Nevads corporation (*Genius*), which corporstions ars sometimes referred to
herein gs the "Constituent Corporations.” )

WITNESSETH:

WHERBAS, Pagific is & carporstion organized and existing under the lews: of the State of Califomi,
heving buén méorporpted ‘on January 3, 2006, under the laws of the State of California under the Califomia
s e

_ 'WHERRBAS, Geliius is  wholly-ownad subsidiary corporation of Pecific organizsd and exsting undsr the
laws-of the Staie of Nevada, having betn incorporstod on Septermber 16, 2011, under the Nevada Revised Statutes;
w - ol

WHEREAS, the respective Boards of Directors of Pacific and Genins have determined tht it is desirable to
merge Pacific with snd fito Genivs and thet Genius shall be the surviving corporation (the “Merger”); and B

"WHEREAS, the parties intend by this Agreement to effect & reomganization under Section 368 of the
Internal Revenus Code of 1936, a5 amended.
Hﬁ%-m,hcaﬁdwﬁmﬁhmmﬂmmmmhumﬁ in this Agreement,
and for other yeluable ponsiderstion, the receipt-and sdequacy of which ars hereby scknowledged, end intending to
be legally bowund, Pacific-and CGenius hareto agres as follows:

_ 1,1 On the sffective dato of the Merger (the *Effective Date”), as provided Herein, Pacific shall be merged
mﬂxﬁ d-into Genius, the:separate existonce of Pecific shell cease and Genius (hereinafter sometimes referred toas
the " Survi ,’g;'ﬂm_-poi-;ntlpli‘}shqﬂmmwmd's;mdarthnmwfﬁmm&mmmwvm
of;end shdll be ‘ﬁvm by, the laws of the State of Nevada. The address of the registared office of the Surviving
Com'i:;_;lﬁ@wmmﬁwﬂl be The Corparation Trust Compeny of Nevads, 311 South Divisian Strect,
Carsor Gity; Nevada 89703 {County of Carson City).




-”_ “qual-1o-the Conversion Amount,

ARTICLE 11
ARTICLES OF INCORPORATION OF SURVIVING CORPORATION

2.1 The name of the Surviving Corporation shall be "Genius Brands Imemational, Inc.® The Antcles of
Incarporation of the Surviving Corporation, atteched hereto ns Exhibit A, as in effect on.the date hereof, shall be the
Adticles of Incorporation-of Genius without chenge, unless nnd until amended in accordance with this Agreement or
atherwise amanded in accordance with applicable luw,

ARTICLE It
BYLAWS OF THE SURVIVING CORPORATION

3.1 The Bylaws of the Surviving Corporaticn, us in cffect on the date hereof shall be the Bylaws of Genius
without change, unless and until amended In accordance with Article VIII of this Agreement or otherwise amended
in accordance with kpplicable law,

ARTICLE IV
EFFECT OF MERGER ON STOCK OF CONSTITUENT CORPORATIONS

4.1 On the Effective Date, the holders of the comman stock of Pucific shall recelve one share of commaon
#togk of Geniys (“Genlus Common Stock™) as consideratian and in exchonge for ench one share of common stock
of Pacific 40d shall have no further claims of sny kind or nature; and oll of the common siock of Genius hield by
Pacific shall be surrendered and canceled.  Each holder of record of any cutsmnding certificate or certificates
therstofore representing stock of Pacific may surrender the same to the Survivisg Corporation ot its offices, and such

older shall.be entitled upon such surrender to recelve in exchange therefor a centificete or cenificates ropresenting
the:number of shares of common slock of the Surviving Corporation cqual 1o the rumber of shares of commen stock
of the Corporation represented by such surendered cenificates (the “Conversion Amouni™), provided however,
© Ihat esich certificale or certificates of the Corporation bearing a restrictive legend shll"beer the same restrictive
Iigend on the cenificatz or centificates of the Surviving Corporation, Uniil so-surrandared, each outstandiig
‘eeftificate which prior. 1o the eMfective time of the Merger represented one or mare shares of sbock of the Corporation
. “Shall be-desmed for all corporate purposes 1o evidence ownership of shares of sisck of the Surviving Corporazion

4.2 On the Effective Date, the holders of any optians, warmants, or other securities of Pacific shall be
enforced agidinst Geolus to the same extent as i such options, warranis, or other securities had been jssued by
Oeniues.

; ARTICLEY
CORPORATE EXISTENCE, POWERS AND LIABILITIES OF THE SURVIVING
CORPORATION

51.0n the Effeqtive Date, the sephrats gxlstence of.Pacific-shall cease. Pacific shall be merged with and

Into' Genlus, the Surviving Corporation, i ‘ccordance with the provisions of this Agreement, Thereafier, Genlus

-shall posgoss all the rights, p_rlvi!ngr, pewers end franchises of & public-as well as of & private nature, and shall be
ubject 10 all the.restrictions, disabilities snd duties of each of the parties to this Agreement; il singular rights,
privileges, powers and franchises of Pacific snd Genius, and all property, real, personed and mixed end all debis dus
‘1o each of them on whalover account, shall be vested in Genlus; and all praperty, rights, privileges, powers and
franchises, and all and every other interest shall be thereafler the property of Genius, the Sorviving Corporation, as

tuent entities, and the title to eny real estate, whether by deed or otherwise, vesied

debis, lisbilitis and duties had béen incumed or contracied by it.

m'iﬁ-éi'ﬁcmmteitwri!mwmmﬁu.ar_nm--n.ehem.n;mﬂqwﬁt@'; sond

other instruinents and Wil take ‘or couse 16 be tiken such further or other action es the Sorvl may
deem necessary in order to vest in ond confirm lo the Surviving Corporation title ‘to and passession of ali the




property, rights, privileges, immunitics, powers, purposes and franchises, and all and every other intersst of Pocific
and otherwise ko camy aul the inteni and purpases of this AEreement,

ARTICLE VI
OFFICERS AND DIRECTORS OF SURVIVING CORPORATION

i 6.1 Upon the Effective Date, the officors and directors of Genius shall bs the officers and directors of the
Surviving Corporation

6.2 Ifiupon tie Effective Dale, a vacancy shall exist In the Board of Directors of the Surviving Corporation,
such vachncy.shall be filled in the manner provided by the Genius Bylaws.

ARTICLE V11
DISSENTING SHARES

7.1 Holders of shares of Pacific common stock who have complied with all requirements for perfecting
their rights of nppraizal s required i1 the Coliforin Corporations Code shall be entilled fo their rights under
California lew with payments 1o be imade by te Surviving Corporation.

ARTICLE vl
APPROVAL BY SHAREHOLDERS, EFFECTIVE DATE, CONDUCT OF BUSINESS
PRIOR TO EFFECTIVE DATE

&) Fromply afier the approval of this Agreement by the requisite number of shreholders of Piclfic, the
respegtive Boands of Direstors of Pacific and Genius will cause their duly authorized officers 1o inoke-end execuie
\ticles of Merger ‘or other applicable certificates or documentation effecting this Agreemenl and shall cause the
. sama 10 be filed with. the Secreiaries of Stare of Californin and Nevada, respeciively; in aceordance with the
.. Lalifomia Corporations Cods and the Nevada Revised Statutes, The Effective Date shall be the dute on which the * 2
‘Alticles'of Merger is filed with the Secrotary of State of Californla and the Sectetery of Siake of Nevoda, =t
' ' ““8.2 The Boards of Directors of Pacific and Genius may ainend this Agreoment and the Qenjus Articles of
Ancorporation..or Genivs Bylaws at any time prior to the Effective Date, provided that an omendment miade
.+ Subsoquent to the approval of the Merger by ths shircholders of Pacific may ot () changs the amount or kind of
Shares 10 be. received In exchenge for the Pacific commen steck; er (i) alier or chiange: any of the [erins and

‘conditions: of this Agres or the Genlus Anticies of Tncorporation o Genius Bylaws if such chenge would'
' mmuém the holdets o the Genlis Common Stock,
ARTICLE 1X
TERMINATION OF MERGER

. 9.1 This Agreement may be terminated end the Merger abandoncd al any lime prior to the Effective Dats,
iwhether before or afier shareholder approval of this Agreement, by the consent of the Board of Directors of Pacific
i Giead

ARTICLE X
MISCELLANEOUS

10,1 GOVERNING LAW, This Agreemgnt shall b governed by nod consirued n accordeics with he laws

" ‘ofthe'State 67 Nevagi'withoul reference 1 i principles of conficts of aw.

. 102 EXPENSES. 1fthe Marger beoomes effctive the Surviving Corporation shll assupe ard pay o

“expenses in cornection therewilli not theretofore paid by the respective parties. If for any reason the Morger shall
not;become-effective, Pacific shall pay all expenses incurred in sonnestion with oll the proceedings tnkénsin respect

 Dlthis Merger Agreement or relating thereto. e




) 10.3. AGREEMENT. An executed copy ofthis Agreement will be on file f the principal pluce of busingss
. ofithe Burviving Corporation at 5820 Oberlin Drive, Suits 203, San Diego, Califomia 92121, and, upon request and
'wupqul_mt. a copy thersaf will be furnished o any sharcholder. ' =

L+ 104 COUNTERPARTS. This Agroement may be executed in any number of counterpans, each of which.
:ahell be deamed 10 be an orfginal and all of which together shall canstitute one and the sane instrument.

[Signature Page Follows)




[Signatiure Page to Agrecinent and Plan of Merger]

- IN'WITNESS WHEREOF, the partics hersto have caused this Agreement o be executed as of the day
and, gur first above writien,

'ﬂsmusmﬂnmmnma’noml, INC,,

=

PAGIFIC ENTERTAINMENT CORPORATION,
A Califosnia cprparation

Michael Meader, President




b, | hereby cerlify thitthe foregoing
I"- ,'3“'3"191 Df—-—-—-pﬂ (8}
Bl E?hﬂ.imeaﬂdoorrmy the

J - originai record in the y of the
; Cakiomia Secretary of State's office.

OCT 18 200
Date: {]m\

Dbis B

DEBRA BOWEN, Secrelary of State







