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COVER LETTER

TO: Reglstration Seetion

Divizion of Corporations :
SUBJECT: Univeral Musica, Inc. E
Name of Surviving Party g
. i
Ploass return all correspondence unnwming this maner to: . ;
Liz Rul_l_!!n Ty
Canlast Porson : . i
Univarm! Mugig Group '
Fim/Comypany

Universs! Holtywaad Drive, S10. 2150

1] Unwwci!zl’luu. 11 .
- Addresy f

Universai City. CA_51608 :
City, Baesnd ZipCods - _ : ‘
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For further informetion ooncerning this maner, pleese call:
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Liz Rolaado w( B8 ) 236095 s .
Nama of Contact Paryon ~ Aves Code and Daytine Teluphons Number -ﬁ N T
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{21 conified Capy (opticual) $8.75 oo gz ¥ o
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STREET ADDRESS: MAILING ADDRESS: S
Registratlon Section . : Reglstration Sectlon
Divlision of Corporations Division of Comporations
Clitean Buildiag P.O, Box 8327
Tallahassee, FL 32314
i

2661 Executive Center Clrele
Tallahassee, FL 32301 S
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Articles l:rl’ Merger
or
Florida Profit or Noo-Profit Corporstion

The followlng Articles of Merger are submitted 1o merge the following Florida Profit
and/or Non-Frafit Corporation(s) In sccordance with =. 607.1109 or 6170302, Florida
Statutzs. -

ﬁ%ﬂ; “The exact name, form/entity type, end jurlsdiction for each mepging party ara as
WS .

Dies Latin Pubfshing, LLC Ddlawure Limliod Lisbility Company

The exaor name, form/entity type, and jurisdiction of the mrviving party are
a8 follows:

Universa$ Musios, Ino. Flarida Corporation Fﬁ L/«O 7 L/

1 The attached plan of serger was approved by each demestic corporation, é;‘f =
imited llability compemy, partriership sndfor limited pavinership that is e party . the  S07% !

miargor in ascordange with the applicable provisions of Chapters 607, 608, 617, andir [ “:‘
620, Florida Statutes. 1 =
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EIGHTY:; Signature(s) for Eoeh Party:

Typed or Printed
Namo of Entity/Organizatlon: - Signuture(s): Name of ndividual:
Disa Latin Publishing, LLC Miehasl Ostrof?

Michael Qairoff

Vrrivpsnl Mualoa, fng,

Corporations:
General Parterships:

Florlda Limited Partnesships:

Chelrman, Vice Chairman, President or Offloer

(I ne direciors selecied, signasire of incorporator.}
Signaiore of a general partner or authorized person
Signaures of all peneral pariners

Non-Florids Limitod Partperships:  Stgnature of 4 general partner

Limited Liabllity Companies:

Feon

Certifiad Cov {uptional):

L0V + DTIORG T dywan ORLLa

Signature of 3 member or suthorized represeative
$35.00 Per Party .
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The attachod plan of merger was epproved by each other businers entity that

EOURTH:
is & party to the merger in sccordmce with the applicable lsws of the state, country or
jurisdiction under whish such other business catity ls formed, organized or Insorporated.

FIFTR: £ other than the date of fillng, the effective date of the mesger, which cannot be
lor to nor more than 90 days after the date this dacument is flled by the Florida

epartment of State:

j 1fthe surviving party G not formed, arganized or incorporated under the laws of
Flarida, the survivor's principal offica address In its home state, couatry or jurisdiorlon is

as fellows:

SEVENTH: If the surviving party is an out-of-state satity, the surviving entity:

8, Appoints the Florida Seoretary of Stats as it agent for ssrvice ofprc'mss ina
proceeding to enftase any obligatien or the rights of diasenting sharchoiders of each

damestlc corporation that ia party to the mrerger.
by Agress to promptly pay the dissenting sharchoiders of cash domestic corporution that
[s u party to tho merger the emount, if any, Lo whioh they are entitled under 3, 607.1302,
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AGREEMENT OF MERGER

) AGREEMENT OF MERGER, dated as of May 1, 2010 (this “Agreement™),
among: Disa LLC, 8 Detaware limited Lability compaxy (the “Disa Parent™), UMG Recordings,
Ing., & Delaware corparation{the “UMG Parent™}, Disa Latin Publishing, LLC, a Delaware
limited ligbility compeny and wholly owned subsldlary of the Disa Parent (“Diza"); and

Unlversal Musica, In¢., a Plorida corporation and 8 wholly owned subsidiary of the UMG Parent
(“UMusica™).

REGITALS %

.r;’i X

- op

WHEREAS, the Board of Directors and the sole shareholder of UMusica anif the

sole member of Disa have approved the merges of Disa with and info UMusiva (the “Merger”), 1
upon the fanms and subjest 10 the conditions ast forth in this Agresment and declared the Mgiger
advisable; and ; g
7t -,

WHEREAS, the Disa Pareut, the UMG Perent, Diss and UMusica desire to st}
forth the terms of the consuramation of the Merger, o

i e
NOW THEREFORE, In considerntion of the premises and of the mumel* & P
covenants and agreements hereinafter set forth, the pasties hereto agree as follows:

AGRREMENT

ARTICLE!. THE MERGER,

1.1 The Merger, At the Effective Date (as defined in Ssotlon 1.2 hereof), in
accordance with this Agreemen, the Delaware Corporation Law (the “DGCL™), and the Plorida
Business Organizations Cods (the “FBOC"), Disa shall be merged with and into UMugicu in the
Msrger, the saparate exigtence of Disa shall sease (excopt 83 may be continued by operation of
law), and UMusica shall continue as the surviving corporation (ths “Surviving Corporatien”),
From and after the Effective Date, the Surviving Corporation shall possess all the rights,
privileges, immunities and franchises, of & publio as well ag a privete paturs, ang shall be subject
to all liabilities, obligations and penaltins of Disa and UMusiza all with the effect sct for in the
DGCL and the FBOC. ;

1.2 FEfling ong;ﬁ%tu of Merger, As scon 82 practicable on or after tha
date hereof, the parties hereto shall deliver o the Sgoretary of State of the State of Delaware and
the Becretary of State of the State of Flarida, rospectively, the appropriate merger related
documents requived under applicable law and shall maks all other filings or recordings as may be
required under the DGCL, the FEOC, and any other applisable law in connection with the
Merger, The Merger shall be effective (the “Bifostive Date™) as of ths date the certifioats of
merger is filed with the Ssaretary of State of the Stato of Florida, or, 1f and onty to the extent
required by the provisions of the DGCL, the FBQC or any 0ther applicable law, as of such later
date oy provided by the DOCL, the FBOC or any other applicable law. |
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Name 'Iheoem:ﬁ:ats of imorporaﬁuu wad by-laws ofUMmmn 88 in effect :mmedme prior to
the filing of the ortificats of mergar with the Seorstary of State of the State of Florida stmli be
the oertificate of incorporation and by-laws of the Surviving Corporation. The directors of
UMusica immediately prior to the Effective Date shall bo the dircetors of the Surviving
Corparatlon, and the officers of UMusioa immediately prior to the Bffective Date shall be the
officers of the Surviving Corporation, in gach tase until his o her sucosssar 1s duly elected and
qualified, or until his or hier eaglier death, resignation or removal [n accordance with the
Surviving Corporation’s certificate of Incorporation and by-laws. The name of the Surviving
Corporation shall bs *Universal Musica, Inc.”

ARTICLE IL. §TATUS AND CONVERSION OF SHARES AND PAYMENT THEREFOR,

21  Conversion of Shapes, (a) At the Bffective Date, al! membership
intorests of Dise issued and outstanding immediately prior to the Bffective Date (coliectively, the
“Disa Interegts™) shall by vinwe of the Merger and without any act!on on the part of the holdar
thereof b gontversd into and thereafter evidence, olgineen (18} validly iesued, fully paid and
ronassessable ghares of Common Stock, par value $1.00 per share, of UMusica (the *Merger
Consideration™).

(®)  Upon or around the acourrence of the Effective Dane, the Disa Parent shail
deliver any and all doouments representing the Disa Imierests in axchange for cwﬁﬂcmr -
ropreseuting the Merger Consideration. As of the Effective Dats and until so delivered and < "

c
=

exchanged, the certificates representing Disa Intoress (If any) shall reprosent solely the nghz fo T
receive the Merger Consideraiion, and the holder of such certificates will cease to have mya— ¢ R
rights with respect %o the Disa Interests, except.as otherwise provided hersin or by law, £ e
'.-r'if S T i
""'l:j“l ot o ! 3 i
ARTICLE [ll. TERMINATION, AMENDMENT AND WAIVER. 2;; 4w vy
i c.o '

3.1 Terminatjon, This Agrecment mey be terminated at any tme piiorta thap
Effeotwe Date by inutual vonsemt of sach of the perties herete.

32  Amendmept, This Agresment may be amonded by the parties hersto, but
may not be amended oxoopt by an ingrument or instruments in writing signed and delivered on
behalf of eash of the parties hereto.

33 Extepsion; Wajver, Atany time pricr to the Effective Dare, aay party
hereto that 15 entitled to the bunefita heveof may (a) extend the time for the performance of any of
the abligatioas or other aots of any of the othes parties hereto or {b) weive compliance with aay
of the agreements or conditions cortained hevein, Any agreemgnt an the part of 4 party hereto 1o
any extension or waiver ghall be valid if set forth in an instrument in writing signed and
delivered on behalf of sush party.

(Typo text}



ARTICLE IV, QTHER PROVISIONS.
This Agreement shall be blading upon, inure to
wnd their respective succsssors and assigns.

4] - '
the banefit of and be enforceable by ths parties
4.2 Quﬁw. This Agreement shall be goveméd by and constucd in
accordance with the law of tao State of Flotida without regard to principles of conflicts of law.
This Agresment may be executed in anz of mors
greement and will become

' 43  Counterparfy,
oounterparts, all of which ghall be oonstdered one ard the same o
effective when two or mors counterparts have been signed by each of the parties end delivered to

the other partics, it being understood that all partien need not slgn the same cousnterpart,

[Remainder of page intentionally left blank, signature(s) on nexi paga J
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IN WITNESS WHEREOF, the parties hereto have cavsed this ﬁgfeumar 1o be signed by
their respective orficars twerounto authorized, n;‘u!s of the date firet writlen shoves

ChadesC Clongoli
Execwtive Vios Presider

Chied Figmcial Officer — Nonth America
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