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MOMP SUBSIDIARY, INC., # Delaware corporation 19562 ?abgﬁf"' 3
0
INTO 4

WALT DISNEY WORLD CO., a Florida corparation

The undersigned carparations, pursuant to Section 607.1107 of the Florida Business Corporation Azl
hereby execute the following Articles of Merger.

FIRST: The names of the sorporations proposing to merge and states of incorporation under the
laws of which such corporations are erganized are a5 follows;

MDMP Subsidiary, Inc., @ Dalaware camorgticn
Walt Disnay World Co., 2 Flarida ¢orporation

SECOND: The laws of the state under whith such foreign corporation is organized permit such
merger and such fareign corporation iy complying with those laws in effecting the mergar.

THIRD: The domestic corperation complias with the applicable provisions of Sections 607.1101-
$07.1104 F.5. and, a5 the surviving corparation of tha merger, with Section 8071105 F.8. (as set forth

below).
FOLIRTH: The plan of merger is as follows:

WHEREAS. MDMP Subsidiary, Ing. (tha “Merging Corperation™, is & corparation duly organized
and existing under the laws of the State of Delawars; and

WHEREAS, Walt Disney World Co. {the "Surviving Carparation™), is & corporation duly srganized
and exigting under the laws of the State of Florida; and

WHEREAS, the respective Boarde of Diractors of the Merging Corporation and the Surviving
Carporation have determined that it is advisable and to the mutual advantage of said twe carporstions that
the Merging Corparation merge with and nta the Surviving Corporation upon the terms and conditions
herein provided,

NOW THEREFORE, in consideration of the mubugl covenants, warranfies, agreemants and
provisions el farth herein, the paries agree a3 follows:

2. The Merging Carporation shall be merged inte the Surviving Corperation (the “Merger®).
The Surviving Corporation shall continug its corporate existence undar the laws of the State of Florida.

b. The Cenificate of Incorparation of the Surviving Corporation in effect immadrately prior to
the effective date of the Merger shall conlinue in full force and effect as the Certificate of Ingorporation of
the Surviving Comoaration,

¢. Each share of prefered stock snd each share of common stock of the Surviving
Carporation, which shall be issued and quistanding on the effective date of the Merger, shall remain
msued and outstanding,
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d. Each share of common Stock of the Merging Carporation, which shail be issued and
outstanding on the effective date of the Merger, and all rights in respect therefo shall be canceled and no
shares of the Surviving Corporation shall be issued in exchange tharefor.

2. The Bylaws aof the Surviving Corporation in effect immediately pricr io the effective data of
the Merger shail he and ramain the Bylaws of te Surviving Corparation unlil the same shall be altered,
atmended andior repealed aa therein provided,

f.  The directors and officers of the Surviving Corporation shall cantinue in office unill the
next annu) meating of stockholders 2nd until their succassers shall have been elected and qualified,

g. Upen the Merger becoming effective, all the propaerty, righls, privileges, franchises,
patents, irademarks, licanses, registrations and othar assats of every kind and description of the Merging
Corporation shall be transfetred to, vested in and devolve upon the Surviving Carporation without furtier
act or deed and ail pro , Fights, and every athar interest of the Surviving Corporation and the Merging

‘Corporation shall be as effectively the property of the Surviving Corporalion as they were of the Surviving

Corparation and the Merging Corporation, respectively, immediately pror 1o the effective date of the
Merger.

FIFTH: The effactive data of the Certificale of Merger shall be September 30, 2002,

S5IXTH: The plan of memger was adopted by writlen cansent of the sharsholder and the Board af
Directors of MDMP Subsidiary, Ine. un Sepiember 29, 2003, and was adopted by writien consent of ihe
sharsholders and the Baard of Directors of Walt Disney World Co. on September 28, 2003,

Signed this 29™ day of Septembar 2003.

WALT DISNEY WORLD €O,

By i K, Thampson
Ita: Vicp Presidant

By/ Suel Lsi
. Assistant Secregtary
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