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A :
Certificate of Merger ! "3; w g
For ?r:% R
Florida Limited Liability Company gr_:x = S
e Ny =
= I
Fo 2 5
The following Certificate of Merger is subitted to merge the followmg Florda L;mr__ . =
Liability Compauy{ics) in acoordance with 5. 608.4382, Florida Statutes. S s
=7 5
EIRST: The exact name, form/entity type, and jurisdiction for each merging party apwds =
follows:
Nag Turisdicti .
Layers Magazine, L.L.C. Florida Florida Limited Liabilly Company Lﬁﬁ" ‘?;O&:D
Elements Technigues, L.L.C. Florida Florta Livtad Libity Compeny L0~ 2271 g
Kelby Press, Inc. Florida Florida corporation - 28861
R
SECONP: The exact name, form/entity type, and jurisdiction of the surviving party are
ag follows: :
KW MEDIA GROUP, INC. Florida Florida Profit P98~ #7l™
THIRD: The atiached plan of merger was approved by each domestic corporation,
Iimited Hebility company, parmership end/or limited partnership that is a party to the
merger in acoofdance with the appliceble provisions of Chapters 607, 608, 617, andfor
520, Florida Statutes.
lofe
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FOURTH: The attached plan of merger was approved by each other business entity that
is a party {o the merger in accordance with the applicable laws of the siate, covmtny or
Jurisdiction wader which such other business entity is formed, organized or incorporated.
FIFTH: If other than the date of filing, the effective date of the merger, which cannot be
puior 1o nor more than S0 days after the date this document is {iled by the Florida
Pepartment of State:
Dectmber 31, K00l
SYXTH: If the sorviving party is not formead, organized or incorporated under the laws of
Finnﬁa, the survivor’s principal offioe address in iis home state, country or jurisdiction is
as follows:
SEVENTH; If the survivor is not formed, organized or incorporated wnder the laws of
Florida, the survivor agrees 10 pay to any members with appraisal rights the amount, to
which such members are entitles under 85.608.4351-608.43595, F 8. .
EIGHTH: If the surviving party is an out-of-state entity not qualified to 1wansact
business in thas state, the surviving entitys -
a.) Lists the ollowing street and mailing address of an offics, which the Florida
Depariment of State may use for the purposes of 5, 48,181, F.S,, are a5 follows:
Strees address:
Mailing address: ~
2of6 )
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b.) Appoints the Florida Secretary of State as its agent for seyvice of process in a
proceeding to enforce obligations of sach limited liabality company that merged into such
entity, including auy appraisal rights of ity members under s.608.4351-608.43595,
Florida Staintes.
NINTH: Signatare(s) for Each Paity:
: Typed or Printed
Name of Entity/Organization: Signaturefse}: Name of Individual:
Layers Magazine, L.L.C, ,@(‘ - ofan Scoit G. Kelby
Elements Techniques, L.L.C. [/ @{' LY. Scott G. Kelby
Kelby Press, Inc. / ﬁ)’%’" L f/,-f; Scott G, Kelby o
KW Media Group, Inc. (T 4y “-4.),  Scott G. Kelby
Corporations: 2l ice Chairman, President or Officer
af np Witectors selected, signature of incorporater.)
. General partnerships: Sigrd of 2 general partper or avthorized person
Florida Limited Partnerships: . Sigoh # of all general partners
pa— Nozn-Florida Lindted Parfnerships:  Signeater® of 2 general patiner

Limited T iability Companies: Signature of a member or anthorized representative
Fees: For each Limited Lizbility Company: 525.00

For cach Corporation: $35.00

For each Limited Parinershipr £32.50

For each Geoeral Pastoership: 32500 -

For cach Other Business Entity: $25.00
Certified Copyv (optional}): ) 530,00
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N PLAN OF MERGER

EIRSY: The exact name, formfentity type, and jmrisdiction for each merging party are as

foltows:

Name Jurisdiction " Form/Entity Tvps
LAYERS MAGAZINE, L L.C. Florida Floric Limited Liabillty Company
Elements Techniques, L.L.C. Florida Fiorida Limited Liabiily Company
Kelby Press, Inc. Florida Florida corporation

SECOND: The exact nams, form/eptity type, and jurisdiction of the yurviving party are
as follows: )

KW MEDIA GROUP,INC. Florida  Florida Profit

. THIRD: The terms and conditions of the merger are as fllows:
N The Constituent Entities hereby agree that the Merging

Entities shall be merged with and into the Surviving Entity,
and the Merging Entities and the Surviving Entities shall be

a single Entity. The Surviving Entity shall be the Entity
continuing after the Merger, and the separate existence

of the Merging Entities shall cease on the effective date
of this Plan of Merger.

(Auach additional sheet if necessary)
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N . FOURTH;

A. The mammer and basis of converting the inierests, shares, obligations or other
secnrities of each merged party to the interests, shares, oblipations or others securities
of the survivor, I whole or in part, into cash or other property is as follows:

Since all of the ownership interests of the Merging Ertities are currently owned by the

same Members and in the same propattian as the ownership interesis of the Surviving

Entity, no additional cerlificates need to be issued by the Surviving Entity to refleci the

owﬁership interest of the Members afier the effective date. The certificates representing

the ownsrship interests of the Merging Enfities shall be surrendered and cancelled on the

effective date. The ownership Interests of the Surviving Entity shall be unaffected by

the merger and shall continue fo constitute all of the outstanding ownership

interests in the Surviving Entity.
{Attach additional shest if necessory)

B. The mamner and basis of converting fights 1o acguire the inferests, shares, obligations
N or ofher securities of each merged party into zights to acquirg the interests, shares,
obligations or others securities of the survivor, in whole or in part, intc cash or other
property is as follows:

Same as above.

{Auach odditional sheet if necessary)
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FIFTE: Any stetements that are regoired by the laws under which sach other business
emtity is formed, organized, or incorporated are as follows:
{Attack additional sheet if necessary) S
. SIXTH: Other provisions, if any, relating 1o the merger are os follows:
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