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CINCINNATI BELL INFORMATION SYSTEMS INC. DEc27 py ,, L0
AND UCCAEIRY ¢ o7
LRB, INC. ASSEE F (g %&A

Arucles of Merger made this ﬁ_ day of December, 1996, by and between Cincinnati
Bell Information Systems Inc., an Ohio corporation ("CBIS") and LRB, Inc., 3 Florida
corporation ("LRB"). The parties hereto hereby centify as follows:

1 CBIS is a corporation organized under the laws of the State of Ohio owning at
least eighry percent (80%) of the shares of LRB, a corporation organized under the laws of
the State of Flonda.

2. The Agreement and Plan of Merger is attached hereto and incorporated herein
by reference

3 LRB shall be merged with and into CBLS, which shall be the surviving

coTporauon.
EFFECngwE
4. The merger shall be effective on December 30, 1996. _l_’z-,’.—-—ﬂ&

5 Shsreholder approval of neither CBIS nor LRB is required.

6. The Agreement and Plan of Merger was approved by the Board of Directors
of CBIS on December 24, 1956

7 The Agreement and Plan of Merger was approved by the Board of Directors
of LRB on December 24, 1996,

CENCINNATI BELL INFORMATION SYSTEMS INC.

By:_Kg-! 4 /‘W
Roy Tf Heggland?Senior Vice President and General Counsel

LRS, IN)

By: LVl hw“‘;"‘"
Rober?'). Mﬂm. President
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AGREEMENT AND PLAN OF MERGFR
BETWEEN CINCINNATI BELL INFORMATION SYSTEMS INC.
AND LRB, INC.

AGREEMENT AND PLAN OF MERGER (the *Agroement”) dated as of the 34
day of December, 1996 by and between Cincinnati Bell 1nformation Systems Inc., an Ohio
corporation (hercinaficr sometimes referred to as "CBIS® or the *Surviving Corporation®)
and LRB, Ix., a Florida corporstion (bereinafter sometimes referred to as *LRB*).

WITNESSETH:

WHEREAS, CBIS is a corporation duly organized and existing under the laws of the
State of Ohio and LRB is a corporation duly organized and existing under the laws of the
Sute of Flonida;

WHEREAS, LRB is a wholly owned subsidiary of CBIS; and

WHEREAS, the Boards of Directors of CBIS and LRB deem it advisable for the
general welfare and advantage of CBIS and LRB that LRB be merged with and into CBIS on
the terms and conditions hereinafier set forth and in accondance with the applicable
provisions of the laws of the States of Ohio and Florida.

NOW, THEREFORE, in consideration of the premises and the mutual covenants and

provisions hereinafier set forth, the parties hereto agree that LRB shall be merged into CBIS,
and that the terms and conditions of such merger and the mode of cartying the same into
cffect shall be as follows:

1 Ownership of Shares. As of the date of this Agreement, LRB has one hundred
(100) issued and outstanding shares and CBIS owns all of such shares,

2. The Mcrger.  Effective December 30, 1996 (the *Effective Date*), LRB shall
be merged into CBIS and the sepanate existence of LRB shail cease (the *Mesger”).

3. Manner apd Basis of Conversion of Shares. On the Effective Date, each share -
of LRB common stock which shall then be outstanding shall, byvumeofmcMcrgeund
without any action on the part of the holder thereof, be cancelled.

4. Acion Required by CBIS and LRB. TH!AIMMMMYW
by the Boards of Directors of CBIS and LRB. Pursuant to Section 607, 1104(1)b)(4) of the
Business Corporstion Act of the State of Floriia (the "Florida Act”), the sharcholder of LRB
may be entitled to be paid the fair value of its shares if it complics with the provisions of the
Florida Act regarding the rights of dissenting sharchoiders. CBIS sbail prompdy fise or '
cause to be filad the Certificate of Merger with the Secretary of State of Ohio and the .
Amc!csochrxcruuhtheHonanepxrmmomeenﬂmnlhaunuhkeoruunto
be taken any further action which may be necessary or appropriate.




$ Waiver  The partics waive the mailing requirements under Section
607 110403) of the Flonda Act

IN WITNESS WHEREOF, the partics hereto have caused this Agreement 1o be duly
exccuted as of the day and ycar first above wrinien.

CINCINNATI BELL INFORMATION SYSTEMS INC,

Roy E ;{cgglmd. éﬁ r Vice President and General Counsel
ING:

By.
LRB,

By, [/ \udet/ }ILu-t«u

Rbber(]). b@x;' President

CiMB37




