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ARTICLES OF MERGER '45

{Profit Corporations)

The following articles of rerger are submitied in accordance with the Florida Business Corporation Act,
pursuant to section 607.1 105, Florida Statutes,

First: The name and jurisdiction of the surviving corporation:

Name  Jurisdigtion Dogcument Number
{IF knowny applicabl)

Medieval Times U.S.A,, Inc. Delaware . FOBOCOD03861

Second: The mame und jurisdiction of each mevping corporation:

Namg lurisdiction Document Number
. {1 known/ applicuble)

Medieval Show, Inc. Florida J52442

Third: ‘The Plan of Merger is altached,

Fourth: The merger shall become effective on the date the Anticles of Merger ure filed with the Florida
Depzriment of State.

OR / ! {Enter 4 specitic date. NOTE; An effective date cannot be prior 1o the date of filing or more
than S0 days after merger file dute.)

Fifth: Adoption of Merger by surviving corporation - {COMPLETE ONLY ONE STATEMENT)
'The Plzn of Merger was adopted by the shareholders of the surviving corporation on 8-10-2008

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by mecping corporation(s) (COMPLETE ONLY ONE STATEMENT)
- The Plan of Merger was adopted by the shareholders of the meriing corporation(s) on 9-10-2008

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
— and shareholder approval was not required.

{Attach additional sheeis if necessary)



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Sigrature of an Qtficer or Typed or Pripted Name of Individual & Title
Dirgclor ' '

Medieval Timas UU.5.A., Inc. Kenneth H. Kim, Presidant

Medieval Show, Inc. Kenneth H. Kim, President




PLAN OF MERGER

(Merger of subsidiary corporation(s))

The foliowing plan of merger is submitied in compliance with section 607.1 104 Flarida Statutes, and in accardance
with the laws of uny other applicable jurisdiction of incorporation.

The name and jurisdiction of the parent corporation owning al least 80 percent of the outstanding shares of each
class of the subsidiary corporation:

Medieval Times U.S.A,, Inc. Delaware

"The name and jurisdiction of cach subsidiary corporation:

‘ Name Jurisdiction
Medieval Show, Inc. ‘ Florida

The manner and busis of converting the shares of the subsidiary or parent into shares, obligations, or other
securities ot the parent or any other corporation or, in whole or in part, into cash or other property, and the
mannur and basis of converting rights 1o acquire shares of each corporation into rights to acquire shares,
obligations, snd other securitics of the surviving or any other corporation or, in whole or in part, into cash or
other property are as follows;

No consideration shall be paid to the shareholder of the disappearing corporation in consideration or
conversion of or exchange for any rights, cash, interest, shares or sécurities or oiher property of any
kind whatsoever in connaction with the merger, or otherwisa. - The outstanding shares of the
disappearing ¢orporation shall be cancelaed without consideration.

(Atach additional sheets if necessary)



If the merger is between the parent and a subsidiary corporation and the parent is not the surviving carporation,
a provision for the pro rata issuance of shares of the subsidiary to rthe hoiders of the shares of the purent
corporation upon surrender of any certificates js as follows:

N/A (Parent is surviving corporation.)

If'applicable, sharcholders of the subsidiary corporations, who, except for the applicability of section 607.1104.
Florida Statutes, would be entitled to vate and who dissent from the merger pursuant 1o section 607.1321, Florida
Statutes. may be entitled, If they comply with the provisions of chapter 607 regarding appraisal rights of dissenting
sharcholders, to be paid the fair value of their shares,

Other provisions relating 10 the merger are as follows;
See Attached Exhibit A.



AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (“Merger Aprcement”) is made und
entered into as of September __, 2008, by and among Medieval Times U.S.A., Inc.. a Delaware
corporation (“Parent”), Medieval Times Frunchising, Inc., a Delaware corporalion
(“tranchising™), Medieval Times Collection, [nc., a Delaware corporation {"Colltction™.
Medieval Times Management, Inc., 4 Delaware corporation (“Management™), Medieval Show,
Inc.. a Florida corporation (“Show™), Medieval Dinner & Tournament, Inc., a California
corporation (“Rinner & Tourpament™), The Mceadowlands Castie, Inc., a New Jerscy corporation
(“Meadowlands Castle™), Schaumburg Castle, Inc., an lilinois corporation (“Sghaumburg
Castle”), Medieval Times Myrtle Beach, In¢., 1 South Carolina corporation (“Myrtle Beach™.
Medieval Castle, Inc., a Texas corporation (“Texas"), Meadowlands Beverage, Inc.. ¢ New
Jersey corporation (“Meadowlands Beverape™), and Medieval Beverapes, Inc., a Texas
corporation (“Medieval Beverage™). Parent, Franchising, Management, Show, Dinner &
Tournumen1, Meadowlands Castle, Schaumburg Castle, Myrtle Beach, Texas, Meadowlands
Beverape and Medieval Beverage are sometimes referred o as the “Constituent Fgrities.” Parent,
as the surviving entity afier the Merger (as defined below), is sometimes referred 1o herein as the
“Surviving Corporation” and Franchising, Collection, Management, Show, Dinner &
Tourmament, Meadowlands Castle, Schaumburg Castle, Myrile Beach, Texas, Meadowlands
Beverage and Medieval Beverage are sometimes collectively referred 10 hercin as the
“Disappearing Corporations.”

NOW, THEREFORE, in consideration of the mutwal covenants and agreements
coniained herein, the parties agree as follows:

_ ARTICLE )
THE MERGER

11 Name, Address, Jurisdictivn_of Orpunization and _Governing Law of
Constituent Entitics.

1.1.1  Names. The names of the Constituent Entities in the merger 1o be effected
pursuant to this Merger Agreement are as follows:

(2} Medieval Times U.S.A., Inc.:

(b} Medicval Times Franchising, Inc.;
(¢) Medieval Time:; Collection, Inc.;
(d) Medicval Times Management, Inc.;
{¢) Medieval Show, Inc.

(f) Medieval Dinner & ‘lournament, {nc.;

2316/021 392-0001
ONUI4R.Q1 40U/ 16K



(g) The Mcad.owlands Caatle, Inc.;

{h) Schaumburg Csstle, In¢.; -

{i) Medieval Times Myrtle Beach, Inc.;
(j) Medieval Castle, Inc..

(k) Mcadowlangls Beverage, Ine.; and
{1} Medieval Beverages, Inc.

1.1.2  Addyess. The address for each of the Constituen! Entities is Beach Blvd,,
Ruena Park, CA 90620,

1.1.3  Jurisdiction of Organization and Governing Law. The jurisdiction of
organization and governing law for the Constituent Entities is as follows:

{a) Medicval Times U.S.A., Inc.: Delaware;
(b) Medieval Times Franchising, Inc.: Delaware,
{¢) Medicval Times Colleclion, Inc.; Delaware:
{d) Medieval Times Management, Inc.: Delaware;
{e) Medieval Show, Inc.: Florida;
l () Medieval Dinner & Tournament, Inc.: California;
l ' . {g) T'he Meadowlands Castle, Inc.: New Jersey,
\ (h) Schaumbury Casile, Inc.: lilinois;
\. (i) Medieval Times Myrtle Beach, inc.: South Carolina;
{i> Medieval Castle, Inc.: Texas;
(k) Mcadowlands Beverage. Inc.: New Jersey; and
| {1} Medieval Beverages, Inc.: T'exas.

1.2 Merpger of Disappearing Corporations With and Into Sarviving Corperation,

~ 120 Merpger. Subject to the terms of this Merger Agreement, each of the
Disappearing Corporations shall be merged (the “Mergers™) with and into the Surviving
Corporation. The Surviving Corporation shall be the surviving entity.

23 00/G21 392-00 -
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1.2.2 Effective Time. The Merger of cach of the Disuppearing Corporations
shall become effective at the time and date of the filing of Agreement and Plan of Merger
relating to each of the Merpers with the Secretary of Staie of the Siate of Delawarc and
the State of incorporation of each of the Disappearing Corporations ("Effectivg Tme™).

1.2.3  Surviving Carporatiog. At the Effective Time, each of the Disappearing
Corporations shall be merged with and into the Surviving Corporation and the separate
existence of vach of the Disappearing Corporations shall thereupon cease, The Surviving
Corporation shall succeed, without other transfer, to all the rights and property of each of
the Disappearing Corporations and shall be subject to all the debts and liabilities of each
of the Disappearing Corparations in the same mannier as if the Surviving Corporation had
itself incurred them.

1.3 Effect of the Morger. The Merger shall have the effect set forth in Section 2359 of
the Delaware General Corporation Law.

1.4 No Consideration. No consideration’ shall be paid t the shareholder of the
Disappearing Corporations in consideration or conversion of or exchange for any riphts, cash,
interest, shares or securities or other property of any kind whatsoever in connection with the
Merpers, or otherwise. The outstanding shares of cach of the Disappearing Corporations shall be
canceled withou! consideration.

ARTICLE 1y
ARTICLES OF INCORPORATION AND BYLAWS
OF THE SURVIVING CORPORATION

2.1 Articles of Incorporation of the Surviving Corporation. The Articles of
Incorporation of Parem shall be the Anicies of Incorporation of the Surviving Corporation.
unless and until amended as provided by law and the Aricles of Incorporation of the Surviving
Corporation,

2.2 Bylaws of the Surviving Curporgtivn. The Bylaws of Parent ag in coffect

immediately prior 1o the Effective Time shall be the Bylaws of the Surviving Corporation, unless
and until smended or repealed as provided by applicable law, the Articles of Incorporation of the
Surviving Corporation und/or the Bylaws of the Surviving Corporation.

ARTICLE it
TERMINATION

3.1  Termination by Mutusl Agreement. Notwithstanding the approval of this
Merger Agreement by the shareholders of the Corporation and the sharcholder of cach of the
Disappearing Corporations, this Merger Agreement may be terminated at any time prior 10 the
Elfective Time by mutual agreement of the Board of Dircctors and the sharehoiders, as
applicable, of the Constituent Emities,

32 Effects of Terminativn. In the event of the termination of this Merger
Agrecment, this Merger Agreement shall forthwith become void and there shall be no liability on
the part of either of the Constituent Entities or their respective officers, directors or shareholders.

2 (WL 5920005
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ARTICLE IV
GENERAL PROVISIONS

41  Ameodment. Prior o the Effective Time. this Merger Agrecment may be
amended by the parties horeto 8t anytime before or aller upproval hereol by the sharcholders of
the Constituent Entities by execution of an instrument in writing signed on behall of each of the
partics hereto, provided, however, that no amendment shall be made which by law requires the
further approval of the shareholders of the Constitueni Entitics withowt obtaining such approval,

4.2  Counterparts. This Merger Apreement may be exccuted in one or more -
counterparts, each of which shall be deemed to be the original, but all of which together shall
constituze ohe agreement.

A216rD2 L I92-UD03
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. s of
iN WITNESS WHEREOQF, the parties have duly exccuted this Merger Agrecment as 0

the date first above written.

Medieval Times U.S.A,, Int.,,
u Delaware carporation

By:
Name:
(ts:

Medieval Times Franchising, Inc.,
a Delaware corporation

By:
Name:
{ts:

Medieval Times Collection, Inc.,,
4 Delaware corporation

By:
Name:
1ts:

Medicval Times Managenent, Ing.,
a Delaware corporation

By:.
Name:
Its:

[Signutures continued on the following page.|
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Medieval Show, Inc.,
a Florida corporation

By:
Name;
l1s:

Medieval Dinner & Toeurnsment, Inc.,
a California corporation

By:,
Name:
Ity

Bl el e

The Meadowlands Castle, Inc.,
a4 New Jersey corporation

By, __
MNarme: _
[1s:

Schaumburg Castle, Inc.,
an [linois corporation

By:
Name;
Its:

{Signatures continued on the following page.|
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Medicval Times Myrtle Beach, Ine.,
a South Carolina corporation

By:.

Name:

Its:

Medieval Castle, Ine.,
a Texas corporation

By:.

Name:

{ts:

Meadowlands Beverage, Inc,,
& New Jersey corporation

By:
Name:

Its:

Medicval Beveruges, Inc.,
a Texas corpuration

By:
Name:

Its:
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