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Articles of Merger
For
Florida Profit or Non-Profit Corporation

The folicwing Articles of Merger are submined 10 merge the following Flerida Profit

end/or Non-Profit Corporation(s) in accordance with 3. 607.1109 or §17.0302, Florida
Statutes,

FIRST: The exact name, form/emity rype, and jurisdiction for each m party are as

follows:

Kron Interational, inc Florida FL Proft Comporation

Rexim Intsmational, LLC Florkin FL Lim¥ad Ligbiity Compag

: The exact name, form/entity type, and jurisdiction of the mu party are

as follows: -]
“‘Z: [¥s)

Kron Imsmations), inc Fioride FL Profit Comoration = |
‘*2’::
)
Ty

The anached plen of merger was approved by each domestic corporation, 2!
limited linbility company, partnership and/or limited partnership that is a party o the == —

merger in accordance with the applicable pmwsions of Chapters 607, 608, 617, andior 5.
620, Florida Statutes,
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The attached plan of merger was epproved by cach other husiness entity that
is a party.to the merger in accordance with the applicable laws of the state, country or
Jurisdiction under which such other business entity is formed, otganized or incorporated.

EIFTH; 1 other than the date of filing, the sffective dote of tne merger, which cannot be
priar to nor more than 50 days after the date this document is filed by the Florida
Department of State: JUNE 76 2070

SIXTH: 18 the surviving party is not formed, organized or. incorporated under the laws of
Floridn, the sirvivar’s principal office addrese in its home stata, country or jurisdiction is
as follows: :

NUA

. SEVENTIH; If the surviving party is an out-f-state entity, the surviving entity:

" %.) Appointa the Florida Secrofary of State as ity agent for service of procc:'is Ina
proceeding to enforce any obligation or the rights of dissenting shareholders of each
domeatie corporution that is party to the merger.

b.) Agrees to promptly pay the dissenting shareholders of each domestic corporation that

i?; party to the merger the amount, if any, to which they are entitled under s, 607.1302,

2af?
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EIGHTH; Signature(s) for Each Porty: . i

Name of Entity/Organization: Si m; m{lmm
Kron Intamatiosnal, nn l.\_l._E Mu_g__
Kron intemational, inc Jonn Munno
Redm indermational, LL Luis E Padroza
Hexdim (ntorsetionsd, (LG qﬁ Jo.o Maorens

Corporations!
Genezal Partrerships:
Plorida Limiled Partnensisps;

Non-Florida Limited Partnerships:
Limited Liability Companies:

Eeex:
Caxtifted Conv (cotionaty:

Hyoaa 191378

Chaieman, Viea Chairman, President o Officer

(I no direciors selected, signatws of incorporator )
Signature of & parmer or authorized person
Sigratures of all gencre) partners

Signature of & genersl partner

Signature of A member or nnthoﬁud mpmamnve

$35.00 Per Purty
$8.78

Jof?
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PLAN OF MERGER

FIRST; The exact mme.'formlcmity type, and jurisdiction for cach merging party are es

. follows:
Kron Intemational, inc Florida Profit Corporation_
Reom intomationsl, LG~ Florida Limited Uiability Comparty

SECOND; The exact nume, form/entity type, and jurisdicrion of the gurviving parvy are

) as follows: )
- A " Xron Intemationsl, Inc Florkia Profit Corporntion
) o THIRD: The terms and conditions of the merger are as follows:

Boe stinchod merger pian

(Aitach additional sheet if necessary)

dof7
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FOQURTH: ,
A, ‘The manner and basis of converting the interesis, shares, obligations or ather

securities of ench merged party into the interests, shares, obligations or others securities
of the survivor, in whole or in-part, into cash or other property i3 a4 follows:

Sen sttached merger plan

(Artsch odditionnl theet if necessary)
. . ) e
o B, ‘The manner and basis of converting the fiphts [0 acguire the interests, shares,
L, - . abligations or othor scouritics of cach merged party Into the righia 19 acquifs the imerests,
; shares, obligations or others segurities of the survivor, in whole or in part, into cash or
other property is as follows:

Sea attached margar pian

(Attuch adsliviunal sheet i necessary)

5017

I 0003 15/39%



Hiloooo 1y 1398

FIFTH: If a partnership is the survivor, the name and business address of each general
parner is a3 follows:

N/A

!

{Attach additional sheet if necessary)

SDXTH: !fa limited linbility company Is the survivor, the name and business addreys of
tach manager or managing member s as follows; ‘

NA

1
H

fAttach additional sheet {f necessary)
6of7
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" SEVENTH; Any statements that are required by'lhe Yaws under which cach other
. business entity is formed, organized, or incorporated are as follows:

Sop aftached mergor plan

_ {Anach additional sheet {f necessary)

mﬂm Other pmvisic;n, if any, relating to the merger are as follows:
Sas atinchad margar plan

(erh additional sheez if necessary)’

70f?
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MERGER AGREEMENT
This Merger Agreement ("Awent") dated as of / 6 day of;J.U:/V ¢, 2010 is made by and
among REXIM lntcm.ﬁional, LLC. a Florida limitcd liability company (l.hcrcilmﬂcr relerred o as
" "THE COMPANY"), and KRON International, INC. (hereinafter sometimes collectively
referred to as the (" SURVIVING CORPORATION™).
| . RECITALS:
(a)  REXIM Intemational, LLC. is a limited liability company duly arganized and

validly existing under the laws of the State of Florida.

(b)  KRON Internatianal, INC, i a corpomtion duly organized and validly existing

under the laws of the State of Florida. |
(¢)  The respective board of dircclors of REXIM Intemational, LLC. and KRON
International, INC. Have each determined that it is advisable and in the best interest of their
respective shareholders and limited partners to merger (“THE COMPANY”) whit and into (*
THE SURVIVING CORPORATION™) as hereinafier set forth. '
| {8)  Themspective boards of direciors of REXIM International, LLC, And KRON
Intemnational, INC. decms it advisable to enter into this Agreement and ha\%e‘ hy resnlutions duly
adopted, appw this Agreement, | '
NOW, THEREFORE, in consideration of the premises and the m@nmiona coVenants
and agreements herein contained, the parties hereto hereby apree as follows;:
ARTICLE I ';
PLAN OF MERGER OF REXIM International, LLC. INTO KRON imernntionnl, INC,
SECTION 1.1 Merger. REXIM International, 1.1, Shall be]:merged into KRON
International, INC. Pux;.uam to the tc;tns he;e‘inuﬂqr se1 forth (?the "Mergar"),

SECTION 1.2. Terms of Mcrger. The torma of the Merger arc:

A goas ) 89%



(@  REXIM International, LLC shall be merped into KRON International, INC. In

accordance with the statutory procedure set forth.

(b)  KRON Intemnational, INC. shall be the surviving cmporq.ﬁ;m and the corporate
identity, existence, purposes. powers, franchises, rights and immunities lof REXIM Intemational
LLC. shal) continue unaffected and unimpaired by the Merger, The single corporation which
shall s0 survive the Meltgu is hereinafler sometimes called the "Surviving Corporation.* The
_ Articles of Incorporation and the By:Laws, each as here to fore amended, of REXIM
International, LLC, shall remam in effect, unaltered by the Anicies of Incorporation and the By-
Laws of the Surviving Corpuration.

. (¢}  The directors p‘nd'ofﬁcers of the Surviving Corporation ghall he the duty qualified
- and acting directors nnd officers of REXIM Intemational, LLC, immadiatély prior to the
Effective Date of the Merger. |
| (d) .The corporata identity, existence, purposes, powers.l fr&nclii;es, rights and
immunities of (*'THE COMPANY™) shall be merged into (“THE SURVIVING
CORPORATION™), and shall be fully vesied therewith,

{e) The separate exisience of (“THE COMPANY™), except insof:m- s specifically
otherwise provided by Iaw,‘shnll cease at tﬁe Ifﬁ‘ectiw Date, whereupon (“THE SURVIVING
CORPORATION™) shall become a single corporation.-

(f)  The name of the Surviving Corporation shall be KRON Inemational INC.

(8  Atthe Effective Date, all of the outstanding common shares of REXIM
~ International, LLC. shall be convened into shares and obligations of KRON International, INC.

as hereinafier set forth.

| //&?Moﬂ/ﬁ 78




SECTION 1.3, | . Basis of Exchange, The manner and b}usis of convesting the shares
of (“THE COMPANY™) into sharcs and obligations of (“THE sunv:,xvmc CORPORATION™)
shal b as follows: | |

(a)  The outstanding shares of (*“THE COMPANY™) shall not be changed or converted

- a3 a result of the Merger, and following the Effective Date, all sharcs of ("THE COMPANY™)
heretofote authorizad shall be authorized shares of the Surviving Co:pémion, and all shares of
(*THE COMPANY™) then outstanding shall remain outstaniding, shall be fully paid and non-
asscssable by (“THE SURVIVING CORPORATION;’), and shall be su!'.'fject to all the provisions

of this Plan of Merger.

SECTION 1.4. - Inventory Valuation and Note. The parties agree and acknowledge
_ that (“THE SURVIVING COR.PORATION"’]'ia now and on the Effective Date will be possessed

of certain inventorics of rew materiald, supplies, work-in-progress and finished products (the

Inventory™) :

SECTION1.5.  Effective Date. The Merger shalt become effective upon filing of
the Articles of Merger with the Secretary of State of Florida. KRON International, INC. shail
cause such articles to be filed and recorded after diis Plan uf Merger shell hn:\:#e been npprc;ved by
the shareholders of both REXIM International, LLC. and KRON International, INC. as provided
by statute.

SECTION 1.6.  Reason for Merger. The directors drgﬁxm International,
 LLC and KRON Interational, INC believe that the combination of busmws u;ill result with

betier integrated as well as more diversified operations. REXIM International, LLC. will provide

3
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an imponant supplement to KRON International, INC, activities in fiture manufacturing and

sales,

ARTICLE Il ':
REPRESENTATIONS AND WARRANTIES OF REXIM Internations), LLC, AND
| KRON International, iNC. -
" KRON Intenmﬁoml.,‘lnc. jointly and severally, hereby represent and warrant o the clients

that as of the date of this Agreement and at the Effective Date;

SECTION2.1.  : Otpanization and Good Standing. KRON International, INC. Is 8

- corpotation duly organized, validly existing and in good standing under thge laws of the State of
. Florida, and has full corporate power and authority to own and hold the properties and assets
owned and leased by it, to conduct its business as presently conducted, an& to carry out the
transactions described in this Agreement, -
SECTION22.  Auharity. Mr. MAGEL MORENO has the réquisite corporate
_ power and authority to enter into this AMmt and to carry out its obliga‘li.Ons hereunder. The
execution and delivery of this Agreement and the consurﬁmation of the tmnsllnctinn.s
contemplated hereby have been duly suthorized by Eng, Luis Pedroza and M. Jose Moreno
| Board of Dim&om and no othe.fr corporate proceedings on the part of REX]M International,
LLC. are necessary to autho;ize this Agreement and the transactions con!cmpiuted herchy, cxeopt

an set forth herein. This Agresment hag been duly executed and delivered by and constitutesa

valid and binding agreement of MERGER. -

7 Y 7



SECTION23.  Absence of Undisclosed Liabilities. Except as and to the

entent reflected in Exhibit "3.5" attached hercto, REXIM International, LLC. has no known
liahilities, claims, suits or obligatiens and REXIM Internationsl, LLC ig not subject o any
pending action, order, injunction, judgment, litigation, proceeding, ari_;itratiun action,

governmental audit or investigation, any of lts directors or officers, or any of them, aware of any

threatened action, litigation, proceeding, arbitration action; govermnmental audit or investigation,

SECTION24.  Books end Records, Nore of the books, records and work

pupers of (“THE COMPANY *) which have been presented to (“THE SURVIVING

. CORPORATION"™) for review contain information know to be untrue or materially incorrect or

misleading.
SECTION 2.5 Mgm. '

(8  To the best knowledge of (* THE SURVIVING OORPOR;\'I'ION“) and the
{"THE COMI"ANY™") has duly and timely filed with the z;pprupriatc fedar;al, state, local and other
govemnment agencics, all wx records and reports required to be filed; wchlmtums and reporta are
accurate and complete, For the purposes of this Agreement, the tetm Tax" includes; without
limltation, excise, income, franchise, real and personal property, sales, use, and employment
taxes, assegsments, deﬁcienc?as, liabilities, offsets by adjustments or cmdits, and all interest and

penalties thereon, payeble to federal, state, local or foreign tax authorities. To the best

knowledge of (“THE COMPANY") and the (“THE SURVIVING CORPORATION") has made

. alll withholdings of tax required 10 be made under all applicablo federnl, state and local 1ax

regulations and such withholdings have either been paid to the respective govemnment agencies or
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set aside in accounts for such purpose or accrued, reserved ngainst and entered upon its books, as
the case may be. ‘

SECTION 2.6 Emplovment Matters: There are no malerial controversies
peﬁding or threatened. | l'

ARTICLE 11
INDEMNIFICATION
. SECTION3L.. °  Indemnifieation .
The surviving corporation, jointly and severally, hereby agrot to indemnify and hold harmicss

~ REXIM intemalionnl; LLC. And its affiliates, directors, officers and agents from and against any

.and all costs, logses, Habilities, damages, claims or expenses (including reasonable attorney's

fees) resulting from any misrepresentation, breach of any nﬁnséntation or warranty, or the non-
fulfiliment of any obligation or covenant made by REXIM International, LLC. or the surviving

corporation in this Agreement.

ARTICLE 1V
GENERAL PROVISIONS
SECTION 4.1. Survival of Representations, Warranties and Agreements. The

representations, warranties and agreements in this Agreement or any document delivered

pursuant hereto on or prior to the Effective Date shall survive the Closing of the transactions to

he consummated on the Effective Date,

HIo00/98 0%




SECTION 4.2. Finder Fegs. No party to this Agreement has entered into any
agrecement pursuant to which any person is enritled, cither dircetly or i.ndireclly. 10 compensation

for services as a finder or broker in connection with the transaction referred to herein,

SECTION43.  Noticeto Thind Parties. All notices o ciigtomers, suppliers, and
other third parties and all ather publicity or releases relnting to the transactions contemplated
hereby and issued between the date of this Agreement and the Effective Date will be approved by

a}l parties hereto prior to release or dissemination.

SECTION44.  Interpretation. The headings contained In this Agreement are for

reference purposes only and shall not affect the meaning or interpretation of this Agreement.
Terms such as "herein®, "h:-reof", "hereinafter refer to this Agreement %s a \.rvholo and not 10 the
- particular sentenee or paragreph where they appear, unless the context othcrwisc requires, Terms
used in the plural include the singular, and vice versa, unless the context otherwise requires,
SECTIDN 4.5. Drafling Party. The provisions of this Agr"eemem. and the
documems and instruments refitred to herein, have been examined, negotiated, drafied and
revised by counsel fu; each party hereta and no émplicaﬁon shall be dmwn nor made against any
party hereto by virtue of the drfling of this Agreement. ;-
SECTION4.6. - Antorney Fega. If any action is brought by n‘ny party agninst
| another party or pmi:a to enforce this Agreement or any provision oomairlxed herein, the
prevailing party shall be entitled'to recover from the other party or parties teasonable attorneys'
fees, costs and expenses incurrﬁd in connection with the prosecution or de:fense of such action.
SECTION4.7.  Sevemsbilicy. The invalidity or unenforceability of any provision of
this Agreement in any jurisdiction shall not affect the validity'o; enfnrqeability or any other

T
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provisions of this Agreement, which shal] remain in full force and ei’fcet in such jurisdiction, or
the validity or enforccability of such provision in any other jurisdiction.

SECTION 5.8. Speciflc Performance. The parties hereto agree that if any of the
provisions of this Agrezment were not performed in accordance with their specific terms or were

otherwise breached, ireparable damage would occur, no adequate remedy at law would exist,
and damages would be difficult 1o determine, and that the parties shal) be entitled to specifie

performance of the terms hereof, in addition to any other remedy at law or equity.

_ . By the ("THE COMPANY") By the (“THE SURVIVING CORPORATION™)
REXIM International, LLC. KRON Intemnational, INC,

/’m-za m—‘

Mooy 437 p



