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FILED

(Profit Corporations) 05 BEC 29 PH 318

The following acticles of merger are submitted in accordance with the Florida ﬁ%ﬁfé&éé’@&&%ﬁ i égﬁ
pursuant to section 6071105, F.8. . TR LARADSEE, T

r
First: The name and jurisdiction of the garviving corporation:

Nameg Jurigdiction

(1f knowny apphicsbie)
F.Z & K Holdings, Inc,

Florida PRT000089623

Second: The name and jurisdiction of sach meTging corporation:

Nawe Jurigdiction

QE knowy applicable)
Morthenst FuiSitiment and Distribuijon Center,
Ine. Massachuszite

Third: The Plan of Merger is attached,

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florids
Department of State.

OR 2 FEL ;85 {Bnter 2 specific date. NOTE: An effective date canmat be prior to the date of filing or more
than $0 daye in the fature.)

Bifth: Adoption of Merger by guryiving corporation: - {COMPLETE ONLY ONE STATEMENT}
The Plan of Merger was adopted by the sharcholders of the surviving corpotation on December 28, 2005

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

Sicth: Adoption of Merger by gigrging corporation(s) (COMPLETE ONLY ONE STATEMENT)
“The Plan of Merger was adopted by the sharehalders of the merging corporation(s) on_Decersber 23, 208

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

{Attach additionai sheets if necessary)

FLUA = THIUD2 T T Jrmgmt Online
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Sevenib: A L 8

Name of Corvoration Sigpatyre - ed or Pri ivi
P Z & K Holdiugs, Inc. Z : ; E . William J. Fitzgesald, President

F Z & K Holdings, Inc. . Peter B. Zampine, Treasurer
Naortheast Fulfillment aod Willtem J. Fikzgerald, Pretident
Distribution Center, Ine.

Northeast Puifiliment and Peier B, Zxmpine, Treasurer
Digtripution Center, Ine.

FLOGK - 21272 T T Symtem Ciriline
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LAN OF MERGER
(Merger of subsidinry corporation{s)}

The following plan of merger is submitted in complianioe with section 607.1104, F.S. and in sccordance
with the {ews of any other applicsble jurisdiction of intorporation.

The name and jurisdiction of the parent corporation owning at least 80 percent of the outstanding sheres of each
class of the sobsidiary corporation:

F, Z & K Holdings, Inc.

Flarida

The name and jurisdiction of each subsidisyy corporstion:

Name Jurisdiztion
Northeast Fulfillment and Distribution Center, Ine.
Massachusetts

‘The manner and basis of canverting the shares of the suhsidiary or perent into shares, obligations, or other
securities of the pareat or any other corporation or, in whole or in part, into cash or other propetty, and the
mammer and basis ofmnvethngnghtstoacqmreshmofmchmrpmummmngtmm aeqmmxhams,

obligations, and other securities of the surviving or un'_v other corporation or, in whele or in part, into cash or
other property are a8 follows:

Seo attached Sgrsement and Plan of Merger.

(dttach additional sheets if necessary)

FLONR < 1 ZTZ0I T T Sy Oulkine
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If the merzer is betweets the parent and & subsidiney cofporation and the parent is not the surviving corporation,
aprovision for the pro rata issuance of shares of the subsidiary to the holders of the sharcs of the parent
corpotation upen surender of any certificates is as follows:

Not spplicable.

If applicable, shareholders of the subsidiary corporations, who, except for the applicabitity of section 607.1104,
F.8. would be extitled to vote and who dissens from the merger pursusnt {0 section 607.1320, F.5., may be

catitled, if they comply with the provisions of chapter §07 regarding the rights of dissenting shareholders,
10 be paid the fair value of their dhares. '

Othet provisions relating to the merger are as follows:

None. _
Ani
.

FLYSR - 1272202 T T Tywteme Oulinm
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& O MER:

OF

NORTHEAST FULFILLMENT AND

DISTRIBUTION CENTER, INC.
A Mnsrachectts Corporation

WITH AND INTO

F Z & K HOLDINGS, INC.
A Fiadda Corporation

December 2§, 2005

AGREEMENT AND PLAN OF MERCER (the “Merger Agreement™} dated December
18, 2005, by and between Northeast Fulfillment and Disiribution Center, Inic., &
Massadmsctts Corporation (“NEFDC™ and F Z & K Holdingsg, Inc., » stnda
Corpomtion (“FZKHI™ or the “Surviving Corporation™}.

‘WHEREAS, NEFDC is a wholly-owned subsidiary of FZKHI.

WHEREAS, NEFDC and FZIKHI deem it in the best interests of each corporation and
their respective stockholders that NEFDC merge ioto FZKHI pursuant to this Merger
Agreement, Sections 607.1101 through 607, 1109 of Title XXX VI (Business
Organizations) of the Florida Statutes and Scttion 11.04 of the Massachusetts Business

Corporation Act (the “Merger™). Upon mﬂmmamon of the Mexper, NEFDC will cease
1o exist.

WHEREAS, the intent of NEFDC and FZKHI is (1) that this Merger Agreement
constituje a plan of reorganization pursnant te the Intemal Revenue Code of 1986, as
amended {the “Codc™) and (i) that this Merger qualify as a tax-free reorganization within
the meaning of Section 368(2) 1)} A) of the Code.

NOW, THEREFORE, NEFDIC aad FZEHI, each intending to be legally bound hereby
and in consideration of the ather party joining in the execution and delivery of this
Merger Agreement, hereby act and egres as follows:

1. Merger and Surviving Corporation. On the Effective Date of the Merger (as
hereinafter defined), (o) WEFDC shall be merged with and into FZKHI, (b) FZKHI
shall be the murviving corporation and in such cepacity is hersinafier sometime

referred to as the “Surviving Cnrporamn, and, (¢} the separate existence of NEFDC
shall cease,

2. Purposes of Surviving Corparation, The"purposes of the Burviving Corporation shall
be as follows:

1ED316155.1}
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To acquire, print, publish, sell, deliver or distribute printed materials of
every type whatsoever; and to conduct, caryy-on and engage in any other
business or businesses permitied to be conducted undes Chapter 807 of
the Florida Business Corporation Act.

3. Capital Siructure of the Surviving Corporation, ‘The Surviving Corporation is
anthorized to iseue 200,000 shares of commeon stock, $0.01 par value (the “Commion
Sfock™). )

4. Conversion of Shares. On the Effective Date of the Merger, each of the shares of
common stack of NEFDC issued and cutsianding &5 of the time immedistely prior fo
the Merger becoming effective, and all rights in respect thercof, shall, cffective as of
the Effective Date of the Merper, by virtue of the Merger be cancelled and no cash,
gtock or other property shall be delivered in exchange thereof. Therenpon,
certificates for shares of conimon stock of NEFDC shall be cancelled and retired and
no transfer of stock certificates shall thereafter be made or recognized. The amount
and number of the issued and cufstanding shares of common stock of FZXHI owned
by F, Z & K Holdings Trust a3 of the time immediately prior to the Merger becoming
effective shail equal the arnount amd mumber of shares of the issued and outstanding
shares of conmnon stock of FZKHI issued and cutstanding inumediately after the
Merger.

5. Articles of Incorporation and By-Laws. Exoept 23 expressiy amended herehy, the
‘Articles of Incorporation and By-Laws of FZKHI, as in effect on the effective date of
the Merger, shall be the Articles of Incorporation and By-Laws, respectively, of the
Surviving Corporation.

6. Officers and Directors. The Direciors and Cflicess of FZKHI shali continue to gerve
a8 the Directors and Officers of the Surviving Corporation, until their resignation or
removal or ontil their successors have bem clected and qualified.

7. Steckholder Approval. This Merger Agmememt shall be submitted to the stockholders
of each of NEFDC and FZKHI at a meeting thereof called for the purpose of
congidering and acting wpon this Mesger Agreement.

B. Effective Date of Merger. As used herein, the term “Effective Date of the Merger™
shall mean Decetnber 31, 2005, or, if later, the actual date of filing of Asticles of
Merger with the Secretary of State of the Commonwenithy of Massachusetts and the
Secretary of Siate of the State of Floarida

D. Articles of Merger. Following the approvat of this Merger Agreement by vote of the
holders of two-thirds of the shaves of each cfass of stock of NEFDC and FZKHI
outstznding and entitied to vole on the question, (i) Articles &f Merper cansistent with
the terms of this Mesger Agreement shatl be filed with the Secretary of State of the
Commonwealth of Massachusetts pursuant to Chapter 11 and Section 120 of the
Massachusetts Business Corporation Act and (1) Articles of Merger consistent with

.
!
A
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b

the terms of this Metger AgremmtahaﬂbeﬁleéﬁdmthaSmmofStﬂeofﬂw
State of Florida pursnant to Sections 607.1101 through 607.1109 of Title XXX V1
(Business Organizations) of the Florida ‘Stanytes.

10. Abandonment, The Merger contemplated by this Merger Agreement may be
abandoned by mutus! consent and agreement of NEFDC and FZKHI at any ime prior
to the filing of the Axticles of Merger with the Secretary of State of the
Commonwealth of Magsachugetts or Articles of Merger with the Secretary of State of
the State of Florida and shall be abandoned if this Merger Agreement bas not been
approved by the stockholders of NEFDC and FZKHI ou or before Decemaber 31,
2004.

L. Tax Conseguences. For feders]l income tax purposes, this Merger Agtecznent is
intended to constitute an upstream state Jaw merger. NEFDC, a controlled gubsidiary
of FZKHI, intends o liquidate into FZKI in accordance with Sections 332 and 337
of the Trternal Revenue Code of 1986, a3 amended from time to time {the “Code™).
NEFDCs distribution of ita stock to FZKHI in complete lignidation of NEFDC is a
tax free distribution to NEFDC pursuant to Section 337(a) of the Code and 2 tax-free
receipt to F2ZKHI porsuant 1o Section 332(a) of the Cods.

12. Tax Clearance. The Surviving Corporation will bo responsible for the payment of afl
sach fees and franchite taxes propecty deis and owing of bofis FZKE and NEFDC.

13. Effects of the Merger. As a result of the Merger, all assets of NEFDC, as they exist
on the Effective Date of the Merger, shall pass to and vast in FZKHI without any
other conveyance, transfer or action on ihe part of either FZEX or NEFDC. Asa
resuit of the Mezpger, FZKHE shall he responsible for all of the liabilities of every kind
and description of NEFDC existing as of the Effective Date of the Merges.

14, Further Action. I, at any time after the Effective Date, any forther action is
determined by FZKHI to be necessary or desirahle to camry out the purposes of this
Merges Agresmpent ot to vest the Surviving Cotporstion with, £ifll right, title and
pessession of and to 2fl rights and property of NEFDC, the officers and directers of
FZEH]T ghall be fully anthorized (in the hame of NEFDC and otherwise) to tike such
setion. Al

15. Miscelluneous, This Merger Agresment tiay be atnended at any time by the mutual
agreement of the parties hereto. Thiz Metiger Agreement may not be amended except
by an instrument in writing signed on behalf of the parties hereto. The headings of
the sections are inserted for convenience of reference only and are not intended to be
a part of or to affect the meaning or interpretation of this Merger Apreement, This
Merger Agreernent may be executed in several countesparts, each of which shall be
deemed an original, b all of which together ghall constitute onie and the same
ingtrument. This Merger Agreement shall be governed by and construed in
accordatice with the Jaws of the State of Florida applicable to agreements made and to
be performed in such jurisdiction, except tb the extent federal law mey be applicable.

{Ko16155.1
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[REMAINDER OF PAGE LEFT BLANK; SIGNATURE PAGE FOLLOWS]
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IN WITHESS WHEREQF, the parties hereto have ¢aused this Merger Agreement fo be
execated by their duly authorized officers aud their corporate seals to be herenato affixed
lgd attestad by their officers thereunto duly mthorized, all 4= of the day asd year first

. gbove wiitten.

NEFDC
Noriheast Foifillment and
Distﬁbuﬂon Center, Inc.

Corporate Seal By ,
William J. gatzjﬁd, President

F Z & K Holdingg, Ine.

Corparate Seal By M LE 3y
Willizm J. Fitzgerdid, President

By

{KO316153.1}
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