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ARTICLES OF MERGER

Y

WALT DISNEY ENTER[TAINMENT, a California corporation
WITH AND INTO '

WALT DISNEY WORLD CO,, a Florida corporation
|

The updersigned corporations, purm’:ant to Section 607,1105 of the Florida Business Corporetion
Act, hereby execute the follfowing Articles of IMerger.

FIRST: Walt Disney World Co, is thé surviving corporatibn {the “Surviving Corporation”) and is 2
corparation duly organized and existing under the laws of tha state of Florida.

SECOND: Walt Disney Entertalnmerﬁt is the merging carporation (the *Merging Corporation™ and
is & comoratian duly organized and existing pnder the laws of the state of California.
l
THIRD: Tha Plan of Merger is attacI;:ed hereto as Annex 1.

FOURTH: The merger shall becorne{ effective at 11:59 p.m, E.D.T. an the 27% day of Septamber,
2008, I
B I
FIFTH: The Plan of Marger was ad’ppted by the board of diractors of the Surviving Corporation
on September 22, 2008 and shareholder aplTroval was not reguired,

SIXTH: The Plan of Merger was adopted by the board of directors and the shareholders of the
Merging Corporation on September 22, 2008,

Signed this 22" day of September, ZG08.
|

WALT DISNEY WORLC CO.

. ﬁ{‘ EV .

Davifi K, Thompson
1Its: Vice President

WALT DISNEY ENTERTAINMENT
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Marsha L. Ree

i
1
|
]
]
|
i
|
1
|
{  Itst  Secretary
',

!

2



Aa

SEP. 24, 2008 12:33PM CS¢ ' _ NO. 805 P. 3
- ‘ - 2
l Ve S
| vo @
; i e
I fraeie -
| ANNEX1 5 F Ta
PLAN OF MERGER ey
A e
B‘;.’AND BETWEEN %-% oy
WALT DISNEY ENTERTAINMENT A
. AND
1
WALT DISNEY WORLD CO.

I
This Plan of Merger, pursuant to Section 1101 lof the California Couporations Code and Section 607.1101 of the
Florida Business Corporation Act is entered linto by and bétwesn Walt Disney Entertainmsnt, o California
corporation and Walt Disney Warld Co., 2 Flonda corporetion as follows;
|
WHEREAS, Walt Disney World Co. (the “Surviving Corporation™) is & corporation duly organized and
existing under the laws of the state of Flerida; i

WHEREAS, Walt Dignsy Entertainmant {the “Merging Corporation”} is & corperation duly organized and
existiag under the laws of the state of Califomia;|

WHEREAS, the respective Board of Directors of the Merging Corporation and the Surviving Corporation
have detsrmined that it is advisable and to the miirual advantage of sald corporations for the Merging Corporttion to
merge with and into the Surviving Corporation under the terms and conditions herein provided; and

[}
WHEREAS, this merger is being constmmared i order to recognize certain ‘financial and administracdive
efflciencies and is intended 1o be teared ns 2 wx-free reorganization governed by Internal Revenue Code Section
368(a)1)(A). |

NOW, THEREFORE, in consideration Laf the mutual covenants, warranties, agreements and provisions set
forth herein, the parties agree as foljows: !

FIRST: The Merging Corporaton shalllbe merged with and into the Surviving Corporation (the “Merger™,
The Surviving Corporation thall continue its corporate existence under the laws of the state of Florida.

i
SECOND: Each share of the commnop stock of the Swviving Corporation, which shail be issued end
outsranding on the effective date of the Merger, shall remain issued and outstanding.

!

THIRD: Each share of the common stock of the Merging Corporation, which ghall be issued and
ourstanding on the effective date of the Merger, land all rights in respeer therero shall be canceled and no shares of
the Surviving Corporation shall be issued in exchange tharefor,

|

FOURTH: The terms and ¢onditions ufithe Merger are 88 follows;

(1) The Articles of Incorpomrl’ion of the Surviving Corporation in effact immediately prior to the
effective date of the Merger shal? continue in full force and effect as the Articies of Incorporation of the Surviviag
Corporarion. ' i

l I

{2} The Bylaws of the Survjv}ng Corporation in effect inumediately priox to the effective date of
the Merger shall be and remain the Bylaws of the Surviving Corporation until the same shall be altered, amendad
and/or repealed as therain provided,
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3) Upon the Merger becomfn& effective, all the property, rights, privileges, franchises, patents,
trademarks, licenses, registations and all other assets, rights end interests of every kind and deseription of tha

Merging Corporadon shall be transferred to, vesied in and devolve upon the Surviving Corporation without further
act or desd.

{4) The Merging Corporation [shall from fime to time, a5 and when requestsd by the Surviving
Cogporation or by its successors OF assigns, execute and deliver or cause to be executed and delivered olf such deeds
and instruments and teke or cause to be taken such further or other action as the Surviving Corporation may deern
necessary or desirable [n order to vest in and confirm to the Surviving Corporation title to and possession of all the
property, rights, privileges, franchises, patents, trademarks, licenses, registrations and other assets of every ¥ind of
the Merging Corporation acquired or to be acquujpd by reason of or as o result of the Merger berein provided for and
otherwise to carry out the intent and purpeses hereof, and the proper officers and dircetors of the Merging
Corporation and the proper officers and dlrecmrs of the Surviving Corporation are fully suthorized In the name of
the Merging Corporstion or otherwise 1 take any and all such action.

(5) The effect of the Marger is‘as prescribed by law.
(6) The Merger shall becone éffective at 11:39 p.m. E.D.T. on the 27" day of Saptember, 2008.

FIFTH: At any tume before or after Jppruvnl and adaption by the Board of Directors of the Merging
Corpormon and the Surviving Corporation and pnor to the effeotive date of the Merger, the Plan of Merger may be
amended in any manner permired under spplicable law 25 may be determined i the judgmear of the respective
Board of Directors of the Mergmg Co:pomhqn and the Surviving Corporation to be necessary, desirable, or
expediont in order 10 clarify the intention of the parties herelo or to effect or facilitate the purposes and intent of the
Plan of Merger; provided, however, that such amiendment may not, in the judgenent of the Board of Directors of the
Merging Corpomation, materially adversely affect the rights and interests of the shareholders of the Meiging

Corporation. |

SIXTH: Arany ume before the effective date of the Merger, the Plan of Merger may be terminated and the
Merger may be abandoned by the Board of m:ctors of either of the Merging Corporation or the Surviving
Corporation. ,

SEVENTH: This Agreement may be P.'iecuted in two or more counterparts, tach of which shall be deemed
1@ be an original and the same Agreerment. |

IN WITNESS WHERECF, the parties hereto have executed this Agreement this 22nd day of Scptesuber,
2008. i ‘

| WALT DISNEY WORLD CO.

]
DA K. THOMPSON
Its; Vice President

WALT DISNEY ENTERTAINMENT

By: ¢ ’é}lﬁiﬁaé? ZS:%’
SHA L. REED

Its: Secretary
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