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ARTICLES OF MERGER 2 T
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The following Articles of Merger are being submitted in accordance with Sectjpn(s) "
607.1109, 608.4382, and/or 620.203, Florida Statuies. “Lg(".) 3
S
S
FIRST: The exact name, street address of its principal office, jurisdiction, and cntrlé‘w s
type for each merging party are as follows: "I’{Z_;“
Name and Street Address Jurisdiction  Entity Type
1. B.J.K,, Inc, Florida corporation
2672 Rivera Manor
Weston, FLL 33322
Florida Document/Registration Number: H65250 FEI Number: 341483524

SECOND: The exact name, street address of its principal office, jurisdiction, and entity
type of the surviving party are as follows:

Name and Street Address Jurigdiction Entity Tvpe

1. BIK,LLC Florida limited liability
4 North Main Sireet company
Mezzanine Level
Chagrin Falls, OH 44022

Attention: Brian J. Kosar
Florida Document/Registration Number: L04000012853  FEI Number: 200740301

THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108,
608.438, 617.1103, and/or 620201, Florida Statutes, and was approved by each domestic
corporation, limited liability company, partnership and/or limited partnership that is a party to
the merger in accordance with Chapter(s) 607, 617, 608, and/or 620, Florida Statutes.

FOURTH: If applicable, the attached Plan of Merger was approved by the other
business entity{ies) that is/are party(ies) to the merger in accordance with the respective laws of
all applicable jurisdictions.

FIFTH: If not incorporated, organized, or otherwise formed under the laws of the state
of Florida, the surviving entity hereby appoints the Florida Secretary of State as its agent for
substitute service of process pursuant to Chapter 48, Florida Statutes, in any proceeding to
enforce any obligation or rights of any dissenting shareholders, partners, and/or members of each
domestic corporation, parinership, limited partnership and/or limited liability company that is a
party to the merger.

SIXTH: If not incorporated, organized, or otherwise formed under the laws of the state
of Florida, the surviving entity agrees to pay the dissenting sharcholders, partners, and/or
members of each domestic corporation, partnership, limited partnership and/or limited liability
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f:ompany that is a party to the merger the amount, if any, to which they are entitled under
Section(s) 607.1302, 620.205, and/or 608.4384, Florida Statutes.

SEVENTH: If applicable, the surviving entity has obtained the written consent of each
shareholder, member or person that as a result of the merger is now a general partner of the
surviving entity pursuant to Section{s) 607.1108(5), 608.4381(2}, and/or 620.202(2), Florida
Statuies.

EIGHTH: The merger is permitted under the respective laws of all applicable
jurisdictions and is not prohibited by the respective laws of all applicable jurisdictions and is not
prohibited by the agreement of any partnership or limited partnership or the regulations or
articles of organization of any limited liability company that is a party to the merger.

NINTH: The merger shall become effective as of:

The date the Articles of Merger are filed with Florida Department of State

TENTH: The Articles of Merger comply and were executed in accordance with the laws
of each party’s applicable jurisdiction.

ELEVENTH: SIGNATURE(S) FOR EACH PARTY:

CADocuments and Seitings\Karen\My Documents\CITADEL PUBLISHING\BJK Inc ~ BJK LLC MergerChkistitsticlesoferger.doc 2
February 18, 2004



AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (“AGREEMENT”) which was adopted and
approved by each party to the merger in accordance with section(s) 607.1107, 617.1103, 608.4381,
and/or 620.202, is being submitted in accgrdance with section(s) 607.1108, 608.438, and/or 620.201,
Florida Statutes, and dated as of the L{rfday of 2004, between BJK, LLC, a Florida
limited liability company (the “Surviving Company™}, B.J.K,, Inc. a Florida corporation (the
“Merging Corporation”™) (the parties are sometimes hereinafter collectively referred to as the
“Constituent Companies™).

FIRST: The exact name, street address of its principal office, jurisdiction, and entity
type for each merging party are as follows:

Name and Street Address Jurisdiction Entity Tvpe
i. B.J.K., Inc. Florida corporation
2672 Rivera Manor
Weston, FL 33332
Fiorida Document/Registration Number: H65250 FEI Number: 341483524

SECOND: The exact name, street address of its principal office, jurisdiction, and entity
type of the surviving party are as follows:

Name and Street Address * Jurisdiction Entity Type

1. BIK,LLC Florida limited liability
4 North Main Street company
Mezzanine Level
Chagrin Falls, OH 44022

Attention: Brian J. Kosar
Florida Document/Registration Number: L04000012893  FEI Number: 200746301
THIRD: The terms and conditions of the merger are as follows:

WHEREAS, the authorized capital stock of the Merging Corporation consists of one
thousand (1,000} shares of $.01 par value common stock, of which two hundred (200} shares

are issued and outstanding; and

WHEREAS, the issued and outstanding capital stock of Merging Corporation is held

as follows:
SHAREHOLDER NAME NUMBER OF SHARES OWNED
1. Bernie J. Kosar 200
C\Documents and Scttings\Karen'My Doctunents\CITADEL PUBLISHING'BIK Inc - BIK LLC_MergerChkistMergerAgr&Plan.doc 1
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WHEREAS, the authorized Membership Interests of the Surviving Company consists
of one thousand (1,000} units of which two hundred (200) units are issued and outstanding;
and

WHEREAS, the issued and outstanding Membership Interests of Surviving Company
are held as follows:

MEMBER NAME N NUMBER OF SHARES OWNED

1. Bernie J. Kosar 200

WHEREAS, the Board of Directors, sharcholders, Mangers and members of each of
the Constituent Companies has deemed it advisable and to the advantage and welfare of said
Companies and their respective stockholders and members that Merging Corporation shall be
merged with and iuto Surviving Company as authorized under and pursuant to the provisions
of Sections 608.438-608.4834 of the Florida Limited Liability Company Act, in a {ransaction
intended to qualify as a {ax-free reorganization under Section 368(a)(1)(A) of the Internal
Revenue Code of 1986, as amended, and have authorized the execution of this Agreement.

NOW, THEREFORE, the parties to this Agreement in consideration of the premises
and the mutual covenants, agreements and provisions herein contained, do hereby agree that
the Merging Corporation shall be merged with and into the Surviving Company and the
Surviving Company shall be the Surviving Company by virtue of such merger under the
Florida Limited Liability Company Act, and do hereby further agree upon and prescribe the
terms and conditions of said merger, the mode of carrying the same into effect and the
manner of converting the shares of stock of the Merging Corporation into the Membership
Units of the Surviving Company, as follows:

1. On the Effective Date (as hereinafter defined} the Merging Corporation shall
be merged with and into the Surviving Company and the Surviving Company shall be the
Merging Corporation.

2. The manner of converting the ouistanding shares of capital stock of Merging
Corporation into Membership Units of Surviving Company shall be as follows:

{(a} Each share of capital stock of the Merging Corporation, issued and
outstanding on the Effective Date shall, without any action on the part of the stockholders
thereof, be deemed canceled as of the Effective Date, with such canceled shares of Merging
Corporation to be deemed to revert to authorized but unissued Membership Interests of the
Surviving Company;

(b Immediately following the Effective Date, the Surviving Company
shall issue two hundred (200) Membership Interests, fully paid and non-assessable, to Bernie
J. Kosar.
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{c} The holders of the shares of capital stock of the Merging Corporation
shall surrender the certificates representing such shares to the Secretary of the Surviving
Company within five days after the Effective Date.

3. The terms and conditions of the merger hereunder are as follows:

(a) Each party shall pay its share of the expenses of carrying this
Agreement into effect and of accomplishing the merger contemplated herein.

(b} On the Effective Date of the merger, the separate existence of the
Merging Corporation shall cease and the Surviving Company shall be deemed the survivor
and in existence in accordance with the provisions of the Florida Limited Liability Company
Act. The Surviving Company shall possess all property, real and persenal, and all debts due
to the creditors of the Merging Corporation shall be vested in the Surviving Company, and
all property, rights, privileges, powers, franchises and all other interests of the Merging
Corporation shall thereafter be the property of the Surviving Company, and all debts,
liabilities and duties of the Merging Corporation shall thereafler attach to the Surviving
Company and may be enforced against it to the same extent as if such debts, liabilities and
duties had been incurred or coniracted by the Surviving Company.

() If at any time the former officers and directors of the Merging
Corporation shall consider or be advised that further assignments or assurances in the law or
any things are necessary or desirable to vest in the Surviving Company, according to the
terms hercof, the title to any property, rights, privileges or franchises of the Merging
Corporation, the proper officers and directors of both parties hereof shall and will execute
and make all the proper assignments and assurances in the law and do all things necessary to
vest in the Surviving Company fitle and possession of all such property, rights, privileges
and franchises, and otherwise carry out the purposes of this Agreement.

{d) The by-laws of the Merging Corporation in effect on the Effective
Date shall be and remain the by-laws of the Surviving Company until the same shall be
altered, amended or repealed as therein provided.

{g) On the Effective Date, the Manger of the Surviving Company shall
become Bernie J. Kosar, until his successor shall have been elected and qualified as provided
in the Operating Agreement of the Surviving Company.

4, This Agreement will become effective when it has been duly adopted,
accepted and authorized by the Board of Directors, shareholders, Mangers and members of
each of the Constituent Companies.
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5. The Effective Date of the merger shall be the date that Articles of Merger are
filed with the Office of the Secretary of State of Florida.

6. The Operating Agreement of the Surviving Company in effect on the
Effective Date shall continue in full force and effect as the Operating Agreement of the
Surviving Company until the same shall be altered, amended or repealed as therein provided.

7. Notwithstanding anything to the contrary herein, this Agreement, once
executed, may be amended (subject to applicable law) or terminated by the consent of the
Board of Direciors, sharcholders, Mangers and members of each of the Constituent
Companies at any date prior to the Effective Date.

FOURTH: If a parinership or limited partnership is the surviving entity, the name(s) and
address(es) of the general partner(s) are as follows: N/A.

FIFTH: If a limited liability company is the surviving entity and it is to be managed by one
or more managers, the name(s) and address(es} of the manager(s) are as follows:

Bernie J. Kosar
4 North Main Sireet
Mezzanine Level
Chagrin Falls, OH 44022
Attention: Brian J. Kosar

SIXTH: All statements that are required by the laws of the jurisdiction{s) under which each
Non-Florida business entity that is a party to the merger is formed, organized, or incorporated are as
follows:

SEVENTH: Other provisions, if any, relating to the merger: N/A.

IN WITNESS WHEREQF, this Agreement is signed and sealed by the duly-authorized
officers of each party hereto as of the day and year first above written.

BIK, LLC,
ipn a Flprida limited\}iabiljts} company
By: )(BY
Title: Preside Title: Manager ‘\\ N
ATTEST;> (%% ATTEST: / @4%
ey
(CC}RPORATE S ) } (COIV{P.!XNY“ SEAL) o
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STATE OF Fiderern )

COUNTY OF g204420 )

The undersigned does hereby certify that before me appeared Bernie J. Kosar, the duly-
elected President of B.J.K., Inc., a corporation organized and existing under the laws of the State of
Florida, and the foregoing instrument was agknowledged before me this / §TH day of ﬁ'o’m arey ,
2004, by Berpie J. Kosar who is éersonaﬂy kno to me or who has prodtﬂ:ed

as identification,

{SEAL) sy W—\

- ”’3}
§ g‘gﬁgﬁ‘?ﬁq& (Signature of person taking acknowledgement)
§F IS %‘@ 2z s (HROCTT Ton? S/ 7iesy
i i® - T8 E (Name of officer taking acknowledgement -
%@2. 0009575 :.‘:;_% typed, printed or stamped)
E5% &F

STATE OF f£LoRr04 )
COUNTY OF LR 50 )

The undersigned does hereby certify that before me appeared Bernie J. Kosar, the duly-
elected Manager of BJK, LLC, a limited liability company organized and existing under the laws of
the State of Florida, and the foregoing instrument ?35 ac]mowledgei)before me this _/ S"r"{%ay of

F’é/’y_q;‘: , 2004, by Bermnie J. Kosar who is gersonally known o me or who has produced
as identification.

>/ A

\\“\&ﬂi.ﬁlﬂlﬂ;

(SEAL) SO ot ,
ORS8N Says - -
§ ‘:-;\;' s;o;;-f’.’f&””% (Signature of person taking acknowledgement)
§ Aenai t 7 EIRIYTINA  SoortE
Fhi  aie "ixE (Name of officer taking acknowledgement -
3 % #DD095TE -"gé"' typed, printed or stamped)
ﬁ"'@m*%' §
e S
it
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