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COVER LETTER

TO: Reglsiration Section
Division of Corporations

SUBJECT: POC News LLC

MName of Surviving Party

The enclosed Certifioate of Merger and fee(s) are submitted for filing.

Please return all correspondence conceming this matter to:

Jamesg Garrettson
Contact Person

POC News LLC
Firm/Company

8230 Courthouse Road, Sulte 460
Address

Vienna, VA 22181
City, State and Zip Code

jim@executivebiz.com
E-rredl wddress: (o be ueed for iture snnual report notification)

For further information concerning this matter, pleage call:

Nelson Blitz at( 703 391-1188
_ ‘Name of Contact Person Ares Cade and Daytime Telephene Number
Centified copy (optional) $30.00
STREET ADDRESS: MAILING ADDRESS:
Registration Section Registration Section
Division of Corporations Division of Corporations
Clifton Building ' P. 0. Box 6327
2661 Executive Center Circle Tallahaeses, FL 32314

Tullahassee, FL 32301
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Certificate of Merger A
For ce &
¥lorida Limited Liability Company 2 -3‘
= T e
The following Cortificete of Merger is submitted to merge the following Florida Limited
Liability Company(ies) in accordance with 5. 608,4382, Florida Statutes,
FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as
follaws: '
Neme Iurisdigtion Egrm/Entity Type
POC News LLC Florida limited llability comgzany
EXECBIZ MERGER LLC Florida fimited llability company
L= 1330S
SECOND: The exagt name, form/entity type, and jurisdiction of the surviving party are
as follows:
Name Judsdiction Form/Entity Type
POC News LLC Florida limited liability company
- Li-1d7323

THIRD; The aitached plan of merger was appraved by each domestic corporation,
litited liability compaay, partnership and/or limited partnership that {s a

party o the
merger in accordance with the applicable provicions of Chapters 607, 608, 617, and/or
620, Flotida Statutes.
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FOURTH; The attached plac of merger was approved by each other business entity rthat
isi a party to the merger in accordance with the applicable laws af the state, couniry or
i isisnss e JUTISAiction under which such other business eatity is-formed orgrnized:or Incorpori tid FMAMIEF KRN R

FIETH; If other than the date of filing, the effective date of the merger, which cannot be
prior to aor more than 90 days afier the date this document is filed by the Florida
Departinent of State:

N/A

SIXTH: If the surviving pasty is not formed, organized oy incosporated under the laws of
Florida, the survivor's principal office address in its homne state, country or jurisdiction is

as follows: 3
=
N/A bing s

m 1

m wr——

: = 1}
. =

SEVENTH; If the survivor is not formed, organized or incorperated under the laws of g
Florida, the survivor agrees to pay to any members with appraisal rights the amount, to en
which such members are entitles under 55.608.4351-608.43595, F.8. -

EIGHTH; If the surviving party is an out-of-state eatity not qualified to transact
business in thig state, the surviviog entity:

a.) Lists the following street and mailing address of an office, which the Florida
Department of State may use for the purposes of g, 48.181, F.8,, are as follows:

Street address: N/A

Mailing address: N/A

2ofé
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b) Appoiats the Florida Secretary of State as its agent for service of process in a
proceeding to enforce obligations of cach limited liability company that merged iato such
entity, including any appraisal rights of its members under 55.608,4351-608,43595,

Florida Statutes,

NINTH: Siguature(s) for Bach Pasty:

Typed or Printed —_

z ~
Name of Entity/Organization: Name of Individnal: =% =5
, A e
POC News LLC James Garrstison % o3 V)
. -}-_> - : ————
EXECBIZ MERGER LLC James Garrettson 2= s [
i
SETE- S
* sz & Y
BE e
Corporations: ' Chbairman, Vice Chairman, President or Officer
(If no direciors selected, signature of Incorporator,)
General partoerships: Sigoature of a general partoer or suthorized person
* Florida Limited Partnerships: Signatures of all geacral partners
Non-Florida Limited Partnerships:  Signature of a general partmer
Limited Liability Companies: Signature of a member or authorized representative
Fees; For each Limited Llability Company: $25,00
Por each Corporation: £35.00
For each Limited Partnership: $52.50
For each General Partnership: $25.00
For each Other Business Entity; $25.00
d opti $30.00

Jofd

1T/50 39vd  MDILlvH0duE0o 1o

Z6BITEISIB £g:91 2l@Z/6R/cd




11/98 39vd

) .
. (== o
o -
N
ooy
5 W
e T O
e @
' o
AGREEMENT AND PLAN OF MERGER D5 e
) -

THIS AGREEMENT AND PLAN OF MERGER (this “Agrgement™) is duted 8s of this 7 day of%
February, 2012, by and among Boenzs, Inc, & Virginia corporation (“Beenza™), EXECBIZ MERGER, ’
LLC, » Florida limited liability company (“MergerCo™), and POC News LLC (“POC News™), 1 Florids
lintited liability company.

RECITA LS-

A. Owaership. Immediutely prior 10 the offective date of this Merger, Boenza owns 0% of l] of thc'
membar, equity and profity interests of POC News, and Boenza owns 100% of the member, cquity and
profils interasts of MergerCo.

B. Merger. Funsuant to this Agreement, POC News will merge with and into MergerCo. For
purpoaes of this Agrecmon(, the forégoing merger is referred to as the “Merger.” POC News shall bo the
surviving gotity immediately upon the Effective Date,

C. Intention of the Parties, It is the inlention oF the parties 10 this Agrezment that the Merger shall
qualily as a tax free reorganization under the [nternal Revenus Code of 1986, as umended (the “Cgds").

D, Approvals. The mquisite member approvals of each of POC News and Murge:Co have
determined that this Agreement and the trensactions coutemplated heroby arc in the best interests of their
respective mesubors, and have approved (his Agreement by writtén consent,

NOW, THEREFORE, in consideration of their mulual promises and obligations, the partics hereto,
lntending to be legally bound, adopt and make this Agresment and preseribe the terms fod conditions
hersof and the manner and basis of carrying the Agreement into effect, ax follows:

ARTICLET,
THE MERGER AND THE SUBSIDIARY MERGER

1.1 The Murger, In the event that al) of ihe vonditions set forth in this Agreemen: have been satisfied
or waived:

(A} The Merger. Subject to the terms and conditions of this Agreement, on the Merger
Effecuve Datc, (i) POC News shall- be merged with and into MergerCo, (if) POC Nows shall be the
surviving entity and (iii) the separate existence of MergerCo shall thercupon cease. POC News, following
consummation of the Merger, is somatimes referred to in this Agceement ag the “Continuing Entity.”

{B} Rights, Ete, On the Merger Effeclive Date, the Continuing Entlty shall thereupon and
thereafier possass all of the rights, privileges, immunities snd franchises, of a public as well as of a privale
nature, of POC News, und all property, real, personal and mixed and all debts due on whatever sccouqi, and
all other causes of agtion, all and every other intarest of or belonging to or dus to ¢ach of the eatities 5o
merged shall be deemed (0 be vested in the Continuing Entity wilthout further act or deed. Tha title to any
real esinte, Or any inieresi therein, vested in any of such entitics, shall uot revert or be in any way impuirad
by reason of the Merger, ay provided by the laws of the State of Florida.

{C) Liabilities, On the Merger Effcctive Date, the Continuing Entity shall thereupen and
therafler be rasponsible and liable for all the liabilities, obligations and penalties of POC News, All rights
of creditors and obligors and all liens on the proporty of cach of MergerCo and POC News shall be
preserved unimpaived.

{D) Manager. The manager of the Continning Entity following the Bffsctive Time, shall hold
office until such time as their suecexsors are elected and qualified.

1.2 Merger Effective Date; Closing. The Mergar shall hecome affoctive at the date and time (the
“Effective Time'"} set forth in the Articles of Merger relating to the Merger filed with the Secretary of State
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of Flovida (the “Efftctive Date™) and the parties shall utilize their best offorts (o cause such Articles of
Morger to be issued within 45 days after aatisfaction of ajl conditions set forth m this Agreement, All
dosumenis required by the terms of this Agreement {0 be deliversd at or prior to conaunuuation of the
Ierger whall be exchanged by the partics a1 the closing of the Merger (the “Closing"), which ahall be beld
on the Merger Effiective Daotg ot such location and at such tirme ux may be mutually agresd upon,

1.3 Restructare of Transaction, Boenza shall have the right to revise the sitrycture of the Merper
contetmplated by this Agrecment (including providing for the merger of POC News with and into
MergerCo) in order to assure that the Merger for federal income tax purposes sball qualify as a tax free
“reotganization” within the menning of the Internal Revenue Code; provided, thal no such revision 1o the
structure of the Merger shall result in (i} any changes in the arnouat or typs of the consideration which the
holders of membership interests of POC News Member Interests are eatitlsd 1o reccive under this
Agroement, (i) would unreasonably impede oc delay ¢onsummation of (e Merger. Bocorza may sxerise
this right of rovision by giving written notico to POC News which notice shall be in the form of an
amendment to this Agreement or in the forma of an Amended and Restated Agmemeant and Plan of Merger.

1.4 Abandoament. of Merger. This Plan of Merger may be abandoned or amended at any ime prior
to the Effective Date hereaf (1) on the consent of at least a majority of ths member interest of each of the
congtituent entitisy; or (2) by action of the manager, at its discretion, of any one or moge of the canstituent
entities on the happening of any of the following events:

(a) If the merger 8 not upproved by the roquisite member interesty of any of the constityent entitica
on gr before May 31, 2012;

(b) I, in B¢ judgment of apy such manager, the mergor would be impracticable becauﬁu of the
pumber of disscating membery asserting appraisal rights under the laws of the §tate of Florida;

{c) If suy muterial action or proceeding is instimted or twestened against ony of the constituent
antitiea or their ascets; or

(d) If, betweon the date of thiz agreement and the effective date of the merger, there has been, in the
opinion of such manager, & material adverse change in the business or financial condition of or affecting
any of the constituens entities,

ARTICLEIL
MERGER CONSIDERATION

2.1 Merper Cousideration, Subject to the provisions of this Agreemsnt, sutomatically, as a result of
the Merger, and without any action on the part of any party or mempber:

() Subject to the provisions of this Agreement, &s of the Effoctive Time and by virtue of the Merger
and without guy further action on the part of the holdar of any POC News Member Intorests, the POC
News Member Intevests issued and outstanding immedistely prior to the Effective. Time (and any rights to
atquire any such POC News Membor Intorests, if any) shall be converted to and receive the FOC News
Member Intercat Consideration; arsd

(b) Any POC Nows Membee Interests shall be cancelled, terminated and retired vpon the Effective
Time, :

2.2 Memher Rights; No Transfers. At the Effective Tiwe, boldess of POC News Mumber Inicrests
shall cesse to be, and shall have no rights us holders of POC News Member Intarests other than to receive
the POC News Merger Considemtion s¢¢ forth in Sectjon 2.1 or the amoun set forth in Section 2.5 (o the

exteot applicable). Aftar the Effective Time, thor shall be no transfers on the books of POC Nows of the
POC News Megaber Interests, which were isaued and outstanding imanediately priov to the Effective Tims.

2.4 Exchange Procedures.

75B9££9598 £2:!97 <CZTBZ/6B/ZI6
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{A) Promptly after the Merper Effectiva Dato, Bocoza ahall mail to each holder of record of
POC News Meamber Interests immediately prior to the Effoctive Time, appropriate transmital materinls and
instructions (which shall specify that POC Nows Membey [ntorest Consideration shall be paid, oaly upon

" proper delivery of an appropriate surrender documest with respect to the POC News Members interests),

(B) After the Effective Time, sach holder of POC Wews Member Ipterests (other than POC
News Member Interests as to which Appraisal Rights have been perfecied ag provided in Section2.5)
issued mnd outstanding ar the Merger EffectiveDate shall execute an sppropriate sumcader documsat
surrendering {ts POC News Member Interests and upon such delivery thereof receive in exchange therefor
the POC News Merger Connideration set forth in Section 2.1. Boonza shall not be obligated 10 deliver the
POC News Merger Consideration o which soy former halder of POC Nows Member Intereats is eatitied as
2 result of the Merger unl such holder executes such appropriate surrender documeniz.

2.5 Appraisal Rights. POC News Metnber Interests beld by & member of POC News, who shall have
perfected Appraisal Rights in sccordance with the provisions of the Florida Limited Liability Company Act
(such laws ere referred to as the “Appraityl Provisiona™) and pot cffectively withdrawn or lost such
Appraizal Rizhts shall oot be coaveried imo POC Newa Merger Consideration in the Merger, but the hoider
thercof shall be entitled only to such rights as are granwed by the Appraisal Provisions as their sole and
cxclusive rights associated with the Merger provided bumin. If afier the Merger Effective Dale # dissenting
member of POC News fails to perfest, or sffoctively withdrawa or loses, such bolder's oppraisal rights,
Boenza shall issus and deliver che POC News Merger Coasideration to which such holder is entitled under
Section 2.1 upon execution of an appropriate surrender of member’s interests document.

ARTICLE N1,
INDEMNIFICATION

From aad aftsr the Merger Effective Date, FOC Nows and the Contioving Entity will indemmify
and hold harmless each present and fosiner manager, member, employes, agont, attornoy and officer of
POC News (cach, m “Indemnified Pagty” and, collectively, the *Indemnified Parties™) agamst all costs oc
cxpenses (iocluding reasonablo attornoys’ fees), judgments, fincs, lossss, claims, damages or liabilities
itcurred in copnection with any claim, sction, suit, proceeding or investigation, whether civil, criminal,
administrative or investigative, arlsing out of actions of omissions occurTing at or prior to the Merger
Effective Date (Including the transactions contemplated by this Agreement), whether asserted or claimed
prior to, a¢ or after the Merger Effective Date, POC’s obligations under this Asticlo IIY ahall continus in full
farce and effect for a perind of five yeary fiom the Murger Bffective Date; provided, that all rights o
indemnification in respect of any claim aseerted or made within such period shell continue until the final
disposition of such claim.

ARTICLEIV.
CONDITIONS TO CONSUMMATION OF THE MERGER

The respective obligations of cach pwfy to perform this Agresment and consummate the Magn} apd
the other transactions contemplated horeby ars subject (o the satistastion of the following conditions, unlesy
waived by bath partics prior (o the Effsctive Time:

{A) Membar Vote, Approval of the Merger and the other transactions contcmplated hereby by the
required vote of the members of POC News and MesgerCo have beea oblained, and the spproval of ey
other tansactions required to facilitsle consymmation of the Merger by the members of POC Neows and
MergerCo ahal} have been obtained,

(B) Performance of Agreementy and Covenapty, Each and al] of the agreoments and covenants of
POC News and MergerCo (o be performed and conpliad with pursuant to this Agroement and the other
agreetnenty contsmplatad hereby prior to the Merger Effective Date shall have beem duly performed and

cosmplied with in all matezial Tospects.
ARTICLE V.
MISCELLANEOUS
3
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5.1 Survival Amendment. Tho respective represeniations, warranties, covenants and sgreemeats of
the parties set forth in this Agreement or any other document, gchedule, exhibst er cortificate delivered
pursuagt hrreto (except covenants and agreements which are expreasly required to bo performed and arc
performed in full on or prioy to the Closing) shali not survive the Ciosing and the consummntion of the
wanaactions contemplated by thin Agreement, axcept for such covenants and agrecments that by their terms
are required to be performed after the Cloging, This Agresment may bo amended by the written consend of
all partics bereto, ' .

5,2 Certaln Definltions. For purposes of this Agreement, the torma:

(A} “POC News Membey Injepests™ means any and all member, equity and profit interesm, and
all rights, title and interests thereto.

(B) “POC News Morper Gonsideration™ means for sach ten (10%) pervent of the total of all of
PQOC News Member Interests, a total of $25,900,

5.3 Notices, All notices, requests, claims, demands and other sommunications bereunder shall be in
writing and shall be given (and shall be desmed to have been duly given upon recaipt) by delivery in
peruch, by Oeeimile or by segistered or centified mail {postage prepaid, remm receipt requested) to the
rh;u:ecﬁve partics at the following addresses (o ot such other address for » party as shall be specified by

ike notice);

1f to FOC News:

POC Nows, LLC

8210 Old Cousthouse Road, Suite 460
Vicnna, VA 22182

If 10 MergerCo:

EXECBIZ MERGER LLC

£230 Old Cowrthouse Road, Suite 460
Viennn, VA 22182

If o Boonza:

Boenza, Toe.

3239 Old Courthipuae Road, Suite 460
Vienna, VA 22182

5.4 Counterparts. Thin Agreement may be execured in oae or more counterparts (inclnding by
facsimile), each of which shall be decmued to constitute an eriginal, but all of which together shall constitule
onc apd the same instrumegt. Sigpatmes delivered by electronic methods, including PDF, shall have the
same effect as signatures delivercd in pason.

5.5 Governlng Law. This Agrecment aball be deemed to be made in and in afl respeca shall be
inlerpretad, construed and governsd by and In accordance with the laws of the State of Florida, withoul
regard to the conflict of law principles thereof.

5.6 Entire Underntanding; Na Third Parey Beneficiaries. This Agresment constitute the entire
agreement of the parties hereto and thereto with referepce to the transactions contemplated hercby and
thereby and suparsede all other prior agrcoments, undersiandings, repreacntations and warragtics, bath
writter) and oral, bestween the parties or their officers, dircctors, agents, employees or represeatatives, with
respect to the subject matter hereof, Nothing in this Agreemant, ¢xpressed or implicd, is intended to confer
upon any Person, other than the parties hersto or their respective succestors, any rights, remedies,
obligations or lisbilides undes or by reason of this Agreement,

5.7 Severability. If any term or other provision of this Agreemaent is invalid, (llegal or incapable of
being eaforced by any cule of Law or public policy, all other conditivns and provisions of this Agreement
shall nevertheless remain in full force and effect so long as the cconomic or legal subsiance of the
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mhonsoommphtedhembymmta&imdmuymmuadmwwpany Upon suxch
otermination that any term os other provision is jnvalid, fllegal or incapsbls of being enforced, the parties
hereto shall negotiate in good faith to modify this Agresment so a9 to sffect the original intens of the parties
as closcly as possible in un scceptable manner to the end that the transactions contemplatzd hereby are
fulfitled to the fullest extent passible,

5.8 Enforcesnent of the Agreement. The parties hereto agree that im:pmblo damage would occur
in tbe event that any of the provisions of this’ Agreement were not performed in eccordance with their
specific texms or were otherwise breached. It is accordingly agreed that the partics shail be eatitled to an
mjmcuon or injunctions ta prevent breaches of this Agreoment and to enforce specifically the terms and
provisions kereof In any court of e United States or any state having jurisdiction, this being in addition o
any other remedy to which they are entitled at law or in equiry.

5.9 Walvers, Prior to or at the Merger Effective Date, either party shall have tho right to weive aay
default in the pesformance of any provision of this Agreement by the other, to waive or extend the time for
compliance or fulfillment by the other of any and all of ts obligations under this Agresment, and to waive
nay or all of the conditions precedent 1o the obhgaﬂom of such party under this Agreament, except any
oondumn which, if not satisfied, would rasult in a violstion of law. No such waiver shall be eHoctive unless
it i3 in writing signed by the party granting suck waiver. The failure of a party to exercise any of its rights
bereunder or to insist upon strict adherence to any term or condition heroof on any one occasion shall npt
be construed as a weiver ot deprive that party of the right thereafier o insist wpon strict adharence 1o the
terms nnd conditiony of this Agreement at a later date. Further, no waiver of any of the terras snd
conditions of this Agroement shall be deomed 10 or shall constitule a waiver of any other term of condition
boruof (wheiher or not similar),

5.10 Assigument, This Agroement shall not be migrmbte by operation of law or otherwise without
the prior written consent of each of the othec partics.

5.11 Effect, No provizion of this Agreemecat shall be construed to require any party or apy affiliates
or managers of any of them to take any action or omit to take any action which action or omission wauld
violaie applicable Law.

[Remainder of Page Intentionally Left Blank.)
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The partics hercto have caused this Agraement and Plan of Merger to be executed and dolivered as

of the date first written sbove.

11/11 3ovd NOILYH04802 1O

EXECBIZ MERGER, LLC,

Somtio

.

Title: President

POCNEwWS, LLC,
" aFloride limited Lizhility company

Title: Pregident Iy
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