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ARTICLES OF MERGER
MERGING
K-TEL INTERNATIONAL, INC.
(a Minunesota corporation)
INTO
K-5 LEISURE PRODUCTS, INC.
(a Nevada corporation)

The undersigned, as President of K-5 Leisure Products, Inc., a Nevada corporation,
hereby certifies that;

(@) attached hereto as Exhibit A is a true and correct copy of the Plan of Merger
merging K-Tel International, Inc., a Minnesota corporation (the “Merged Corporation™) into K-5
Leisure Products, Inc., a Nevada corporation (the “Surviving Corporation™);

) the Surviving Corporation owns 12,211,586 shares of common stock of the
Merged Corporation, representing approximately 90.6% of the total outstanding shares.

(c) said Plan of Merger has been approved by the unanimous consent of the directors
of the Surviving Corporation pursuant to the provisions of Section 92A.180 of Nevada General
Corporation Law, and Section 302A.621 of the Minnesota Business Corporation Act.

(d) the Surviving Corporation appoints the Minnesota Secrelary of State as its agent 1o
accept service of process in any proceeding to enforce an obligation of the Merged Corporation or
in a proceeding for the enforcement of the rights of dissenting shareholders of the Merged
Corporation against the Surviving Corporation. The address to which process may be forwarded is:
150 South Fifth Street, Suite 2300, Minneapolis, Minnesota 55402.

(e) The Surviving Corporation agrees to pay the dissenting shareholders of the Merged
Corporation the amount, if any, to which they are entitled under Section 302A.473 of the Minnesota
Business Corporation Act.

IN WITNESS WHEREOF, the undersigned has signed this document as of the 9 day of
June, 2010,

K-5 LEISURE PRODUCTS, INC.
a Nevada corporation

By {6) ‘bf//u}:

Philip Kives, President

6966733v1
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PLAN OF MERGER
OF
K-TEL INTERNATIONAL, INC.
(a Minnesota corporation)
INTO
K-5 LEISURE PRODUCTS, INC.
(a Nevada corporation)

WHEREAS, K-5 Leisure Products, Inc., a Nevada corporation (“K-5) is the controlling
shareholder of K-Tel International, Inc., a Minnesota corporation (“K-Tel”); and

WHEREAS, the Board of Directors of K-5 deems 1t advisable for K-5 to enter into this Plan
of Merger, pursuant to Section 92A.180 of Nevada General Corporation Law and Section
302A.621 of the Minnesota Business Corporation Act;

NOW, THEREFORE, effective as of June 30, 2010 (the “Effective Date”), K-Tel shall be
merged into K-5 according to the following terms and conditions:

1. Parent and Subsidiary. ‘K-5, as the parent, owns 12,211,586 shares of
common stock of the subsidiary, K-Tel, constituting approximately 90.6% of the total
issued and outstanding shares of K-Tel.

2. The Surviving Corporation. K-Tel shall be merged with and into K-35, and
K-5 shall be the surviving corporation in the Merger. As part of the merger, K-5 will
change its name to “K-tel International, Inc.” The separate existence of K-Tel shall cease.

3. Manner and Basis of Converting Shares. Effective immediately upon the
effective date of the Merger, each share of common stock of K-Tel then issued and
outstanding, collectively, the “Shares” (other than (i) Shares owned by K-5, and (ii) Shares
held by sharcholders who are entitled to demand and who have properly demanded
appraisal of such Shares under Minnesota law) shall be converted into the right to receive
$0.10 per Share in cash, without interest and subject to the applicable withholding of taxes.

IN WITNESS WHEREOF, the undersigned has executed this Plan of Merger this 2, day
of June, 2010,

K-5 LEISURE PRODUCTS, INC.

By ()@I/W

Philip Kives, President

STATE OF MINNESOTA

EEPAR*%AE%S STATE <j
) JUN 30 2008 Y

e

o &

“Vindes
Secretary of Stale
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AN A

*180101°
ROSS MILLER
Secretary of State - :
204 North Carson Street, Suite 1 Filed in the office of ggiinggil;geéz 5-16
Carson City, Nevada 897014520 —7 2 -
(775) 684 5708 Rl d Filing Date and Time
Website: www.nvsos.gov Ross Miller 06/30/2010 8:00 AM
Secretary of State Entity Number
State of Nevada C10433-1998

Articles of Merger

(PURSUANT TO NRS 92A.200})

Page 1

USE BLACK INK ONLY - DQ NOT HIGHLIGHY ABOVE SPACE IS FOR QFFICE USE DNLY

Articles of Merger
(Pursuant to NRS Chapter 92A - excluding 92A.200(4b))

1) Name and jurisdiction of organization of each constituent entity (NRS 92A.200). If there are more
than four merging entities, check box D and attach an 81/2" x 11" blank sheet containing the
required Information for each additional entity, .

K-tel International, Inc.
Name of merging entity

Minnesota Corporation
Jurisdiction Entity type *
Name of merging entity

Jurisdiction Enfity type *

Name of merging entity
Jurisdiction Entity type ~
Name of merging entity

Jurisdiction Entity type *

and,
K-35 Leisure Products, inc.
Name of surviving entity
Nevada Corporation
Jurisdiction Entity type *
* Corporation, non-profit corporation, limited partnership, limited-liability company or business trust.
Filing Fee: $350.00

This form must be accompamed by appropriste Tees. Nevada Secretary of $iate 92A Merger Page 1
Ravised 10-18-08
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ROSS MILLER

Secretary of State

204 North Carson Street, Suite 1
Carson City, Nevada B9701-4520
(775) 684 5708

Website: www.nvsos.gov

Articles of Merger

{PURSUANT TO NRS 92A.200)

Page 2

USE BLACK INK ONLY « DO NOT RIGHLIGHT ABOVE SPACE I8 FOR OFFICE USE ONLY

2) Forwarding address where coplas of process may be sent by the Secretary of State of
Nevada {if a foreign entity is the survivor in the merger - NRS 92A.1 90):

Attn:

clo:

3} {Choose one)

D The underaigned declares that a plan of merger has been adopted by each constituent
antity {NRS 92A.200).

The undersigned declares that a plan of merger has been adopted by the parent domestic
ontity {NRS 92A.180)

4} Owner's approval (NRS 92A.200) (options a, b, or ¢ must be used, as applicable, for each entity) (if
there are more than four merging entities, chack box D and attach an 8 1/2" x 11" blank sheat

confaining the required information for each additional entity):

(a) Ownor's approval was not requised from

K-tel International, Inc.
Name of merging entity, if applicable

Name of merging entity, if applicable
Nameo of merging entity, if applicable

Name of merging entity, if applicable

and, or;

K-5 Leisurc Products, Inc,
Name of surviving entlty, if applicable

This form must be accompanied by appropriate fees. Navada Secretary of State 92A Murger Page 2

Revisnd’ 10-16-09
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ROSS MILLER

Secretary of State

204 North Carson Street, Suite 1
Carson City, Nevada 89701-4520
(775) 684 5708

Website: www.nvsos.gov

Articles of Merger

{PURSUANT TO NRS 92A.200)

Page 3

USE BLACK INK ONLY « DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

(b) The plan was approved by the required consent of the owners of *.

Name of merging entity, if applicable *
Name of merging entity, if applicable
Name of merging entity, if applicable
Name of merging entity, if applicable

and, or;

Name of surviving entity, if applicable

" Unless otherwise provided in the certificate of trust or governing instrument of a business lrust, a merger must be approved by all
the trustees and beneficial owners of each business trust that is a constituent entity in the merger.

. . . t 2A M Paga 3
This form must be accompanied by appropriate fees. Nevada Socratary of Stato onems:égo;o.1g-oq
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ROSS MILLER

Secretary of State

204 North Carson Street, Suite 1
Carson City, Nevada 89701-4520
{775) 684 5708

Website: www.nvsos.gov

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 4

USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

(c) Approval of plan of merger for Nevada non-profit corporation (NRS 92A,160)

The plan of merger has been approved by the directors of the corporation and by each
public officer or other person whosa approval of the plan of merger is required by the
articles of incorporation of the domestic corporation.

Name of merging entity, if applicable
Nama of marging entity, If applicable
Name of merging entity, if applicable

Name of merging entity, if applicable

and, or:

Name of surviving entity, if applicable

ji i 7. Nevada Sccrctary of Sinte 92A Marger Page 4
This form must be accompanisd by appropriate fees. Rovisad: 10-168.09
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ROSS MILLER

Secretary of State

204 North Carson Street, Sulte 1
Carson City, Nevada 89701-4520
(775) 684 5708

Website: www.nvsos.gov

Articles of Merger

(PURSUANT TQO NRS 92A.200)

Page 5

USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY
5) Amendments, If any, to the articles or certificate of the surviving entity. Provide
article humbers, If available. (NRS 92A.200)":

Article 1 of the Articles of Incorporation of the surviving entity shall be amended and restated as
follows:

"The name of the Corporation is K-tel International, Inc.”

6) Location of Plan of Merger (check a or b):

IZ] {a) The entire plan of merger is attached;

Of,
(b) The entire plan of merger is on fite at the registered office of the surviving corporation, timited-liability
D company or business trust, or at the records office address if a mited partnership, or other ptace of
business of the surviving entity (NRS 92A 200).

7) Effective date (optional)*;  June 30,2010

* Amended and restated articles may be attached as an exhibit or integrated into the articies of merger. Please entitle them
“Restated” or "Amended and Restated,” accordingly. The form 1o accompany restated articles prescribed by the secretary of state
must accompany the amended and/or restated arlicles. Pursuant to NRS 92A,180 (merger of subsidiary into parent - Nevada
parent owning 90% or more of subsidiary), the articles of merger may not contain amendments to the constituent documents of the
surviving enlity except that the name of the surviving entity may be changed.

** A merger takes effect upon filing the articles of merger or upon a later dale as specified in the articles, which must not be more
than 90 days affer the articles are filed (NRS 92A.240).

Nevada Sccretary ol Stata 92A Merger Pago § !

This form must be accompanied by apprapriale fees. Rewsed 10-16-09
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ROSS MILLER

Secretary of State

204 North Carson Street, Suite 1
Carson City, Nevada 89701-4520
(775) 684 5708

Website: www.nvses.gov

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 6

USE BLACK iNK ONLY - DO ROT HIGHLIGHT ABOVE SPACE 1$ FOR OFFICE USE ONLY

8) Signatures - Must be signad by: An officer of each Nevada corporation; All general partners of
each Nevada limited partnership; All general partners of each Nevada Himitad-liability iimited
partnership; A manager of cach Nevada limited-Hability company with managers or ona
member if there are no managers; A trustee of each Nevada business trust (NRS 92A.230)*

{if there are more than four merging entities, check box I:] and attach an B 1/2" x 11" blank
sheet containing the required information for each additional entity.):

K-tel International, Inc.

Name of me! anti

X (PN President 6/ AW2010
Signature hd Title Date

Name of merging entity

X

Signature Tile Date

Name of merging entity

X

Signature Title Date

Name of mearging entity

X

Signature Title Date

K-5 Leisure Products, Inc.

Name of survi entity
X ( \ UA(At President 6/29/2010
I

Signature Title Date

* The articles of merger must be signed by each foreign constituent entity in the manner provided by the law governing it (NRS
92A.230). Additionat signature blocks may be added to this page or as an altachment, as nceded

IMPORTANT: Failure to include any of the above information and submit with the proper fees may cause this {iling to be rejected.

This form must be accompanied by approprisie fees. Novada Sccratary of State 924 Merger Page 6
Rovisod 10-16-09
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PLAN OF MERGER
OF
K-TEL INTERNATIONAL, INC.
(a Minnesota corporation)
INTO
K-5 LEISURE PRODUCTS, INC.
(a Nevada corporation)

WHEREAS, K-5 Leisure Products, Inc., a Nevada corporation (*K-5") is the controlling
shareholder of K-Tel International, Inc., a Minnesota corporation (*K-Tel™); and

WHEREAS, the Board of Directors of K-5 deems it advisable for K-5 to enter into this Plan
of Merger, pursuant to Section 92A.180 of Nevada General Corporation Law and Section
302A.621 of the Minnesota Business Corporation Act;

NOW, THEREFORE, effective as of June 30, 2010 (the “Effective Date”), K-Tel shall be
merged into K-5 according to the following terms and conditions:

1. Parent and Subsidiary. K-5, as the parent, owns 12,211,586 shares of
common stock of the subsidiary, K-Tel, constituting approximately 90.6% of the total
issued and outstanding shares of K-Tel.

2 The Surviving Corporation. K-Tel shall be merged with and into K-5, and
K-5 shall be the surviving corporation in the Merger, As part of the merger, K-5 will
change its name to “K-tel International, Inc.” The separate existence of K-Tel shall cease.

3. Manner and Basis of Converting Shares. Effective immediately upon the
effective date of the Merger, each share of common stock of K-Tel then issued and
outstanding, collectively, the “Shares” (other than (i) Shares owned by K-5, and (ii) Shares
held by sharcholders who are entitled to demand and who have properly demanded
appraisal of such Shares under Minnesota law) shall be converted into the right to receive
$0.10 per Share in cash, without interest and subject to the applicable withholding of taxes.

IN WITNESS WHEREOF, the undersigned has executed this Plan of Merger this g, day

of June, 2010.
K-5 LEISURE PRODUCTS, INC.
By__ (@I/ '
Philip Kives, President
6966733v! 2
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