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The following artioles of mezger aw submitted m accordance with the Florida Business Corporation Act,
purswmt to Section 607.1105, Hlorida Statotes, :

FIRST: The name and jurisdiction of the Snrviving corporation:
Name Jurisdiction Document Niember,
. (f Imown/applicable}
MAGNAKRON CORPORATION Florida
SECOND: The name and jurisdiction of the Merging corparation:
Name Jerisdiction Document Number
{1 \mown/applicable)

Magna-Kron Corp,, Ltd. ' Ney Jersey

THIRD: "The Pl and Agresment of Merger is attached.

FOURTH: The merger shall becoms effective o or sbout December 1, 2010, or the datz the Asticles of
Merggr are filed with the Florida Department of State,

FIFTH:  Tho Pl of Mesger was adopted by the board of directors and shareholders of the
surviving corporation on Qetober 26, 2010,

SIXTH: The Plan of Merger was adopted by the board of directors and shareholders of the
merging corporation gn October 26, 2010,

SEVENTH: SIGNATURES OF SURVIVING AND MERGING CORPORATION

Name of Corporation Sigeatare of Officer Typed or Pn'nte;l Name of

Individnal & Title
MAGNAKRON CORPORATION /w James Fronenthal Presideot
Magna-Kron Corp., Ltd. W James Kronenthal, President

371983
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PLAN AND AGREEMENT OF MERGER

This Plan and Agreement of Merger (“Agreement” or “Plan of Merper”) is approved and entexed into us
of tnis 26" dsy of October, 2010, by and betwoen Magna-Eron Corp., Lid, a New Jersey corporation
(“Magna™), and MAGNAKRON CORPORATION, & Florida corporation (“MAGNAKRON” or "Surviving
Comopation”). Magna and MAGNAKRON are raferred to collectively as the Merging Corporations.

WITNESSYTH:

WHEREAS, the Merging Cerporations are desirous of merging their businesses pirsuant to & merger
that will qualify as & fax-fres reorgenization ender Section 368(2){1)(A) of the Intemial Revenne Code of 1986,
as amended; and

WHEREAS, ft Is tho opimion of the respective Boad of Diréotors of Magna znd MAGNAKRON that it
is advissble and for the best welface and advantags of such corporations aod their shareholders that the merger
of the Merging Compotations be accomplished in the manner and upon the terms and conditions hereinafter sot
forth ("Mereer'.

NOW, THEREFORE, for the pmpose of effecting such Merger @nd prescxibing the tarms end
conditions thereof, the Mergiug Corporations herefo agree, for and in considerstion of the premises and of the
wutual apreements, provisions, covensmits, and gragts herein contained and o accordance with the provisions of
the New Jersey Business Cotporation Act and Florida Rusiess Catporation Act that: (i) Magna shall be
merged with and into MAGNAKRON, which shall be the Surviving Corporation; (i) fhe terms sad conditions
of the Merger hareby 2greed upon, the mode of carrying the Merger into effect, and the manmer of canverting
the abares of stock presently outsbmdiné of Magna into chares of the Surviving Corporation shall be as
hereinafler sct forth; and (iii) the Certificate of Incorporation and the By-Laws of the Surviving Corporstion
shall, upon the effeative date of this Agresment, o nd he deewmed o a3 hereinafier set forth.

L Me Co ons. The names of the Merging Corporations mexging are Magna, 4
New Jezsey corpotation, end MAGNAKRON, 2 Florida corporation.

370556
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IL Surviving Copporafion, The name of the Sorviving Corporation from end afier the
Effective Date of the Merger shall be MAGNAKRON, a Florida corporation.
0.  Shares.
(A)  The anthorized capital stock of Magna, 2 New Jarsey corporatior, consists of
2,500 hrates of no par value common stock and 100 shares are issued and ontstanding.
(B)  The anthorized capital stock of MAGNAKRON, & Florida corporation, consists of
2,500 shares of no par valie common stock represented by 100 Class A Voting Shares and 2,400 Class B Non-
Voting Shares with 100 Class A Voiing Shares and 900 Class B Non-Voting Sharves behg issved and
outstanding.
(C) The nunber of issued end ouistanding shares of stock of Magna and
MAGNAXRON will not be stbject to change prior to the Effective Date of the Merger.

IV.  Plan of Mexper. The teoms and conditions of the Plan of Merger are as follows:

(A) Magpa shall be merged with and into MAGNAERON.

(8) The Effextive Date of the Merger shall be December 1, 2010, or the dates of filing
of the Certificate of Merger with the New Jexsey Department of the Treasory and Axticles of Merger with the
Florida Depariment of State, whichever is later (“Effcotive Dats™),

(©)  From end after the Bifective Date of the Merger:

(1) Mzgua shall cesse to exist and MAGNAKRON shall be the Surviving
Cmforaﬁon. '

(2)  Until altered, smended, or repealed as provided theremn, the Certificate of
Ineotporation and the By-Laws of MAGNARRON eas then in effect, shall be the Certificate of Incorporation
2 the By-Laws of the Surviving Corporation. : '

{3) The first armnal meeting of the sharcholders of the Swviving Corporation
beld after the Effective Date shall be the next anmmal meeting of sharsholders a5 provided in the By- Laws of the
Suryiving Corporation. ' ‘

{4)  All persons who as of the Bffective Daie are officers and directors of
MAGNAKRON ehall be.the offioers and directors of the Surviving Coxporafion, and they shall bold office mutil
the next annual meeting of shareholders of the Smviving Cotporation after the Effective Date end ontil their
successors are elected and duly qualify, subject to the provisions of law, the Certificate of Tucorporation, and the
By-Laws of the Surviving Corporation. '
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(5) 'The first rognlar meeting of the Board of Directors of the Surviving
Corporation shall be held immediately following the next aumual meeting of sharsholders of the Surviving
Corporation at which Diectors of the Surviving Corporation sre elected.

: (6)  The Surviving Corporetion shall possess &ll the rights, privileges, powels,
and &anc»hlses of a public and. private nature, belonging to Magna prior to the Bifective Date, subject to all of
the restrictions, disabiiities, and fhe dnties of Magna, and the propetty, real, personal, aud rhixed, inehuding ali
patents, trademarks, tredemak registrations, and applications for registrations, end spplicetions for regisiration
of trademarks, together with the goodwill of the business in connection with which such patents and trademarks
are nsed, and all debts due on whatever account, including subseriptions to shares, and all other chooses in
action and all and every other interest of, ar belonging to or due to Magna shall be deemed to be transferred to
and vested in the Surviving Corporation without fuxther sct or decd, and the tile to my 1eal estate, or any
ititerest therein vested in Magna shall not revert or be in any way impaired by reason of the Mevger. The
Sueviving Corporation shall be respansible and lizhle for all Habilities and obligations of Magna and sy claiins
existing or action or procesding peading by or against Magna, may be prosecuted to judgment as if the Merger
had not taken place, or the Surviving Corporation may be substituted in place of Magna and neither the rights of
creditors, nor any lens upon fhe property of Magua shall be impaired by the Marger. The Swrviving
Corporation shall exeoute and deliver all documents which may be required for it to assums or otherwise
comply with outstanding obligations of Magna, _ .

(7) () Al 100 fssued and outstanding shares of no par value common
stock of Magna, which shall be fssued and ontstending immediately prior to the Bffective Date of the Merger,
shall autoratically be cavpelled, The issued and outstanding 100 Class A Voting Shares end 900 Class B Non-
Voting Shares of no par value common stock of MAGNAKKON shall thareapon constitute the sole 1ssued and
vutstanding stock of the 3mvmg Corporation and shall thereupon represent the combined capital theretofore
pcrtammg to ol of the Merging Corporations as of the Bffective Date.

) (i)  Upon the Bffective Date of the Merger, the issned and outstanding
rmber shares of MAGNARRON shall remahn wnchanged and will be solely owned by the doliowing
shercholder: , '

SHAREHOLUER. SHARES OWNED

TAMES KRONENTHAL 100 Class A Voting Shares
900 Class B Non-Yoting Shares
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V. - Approval, This Plan of Merger shall be contingent apon adoption and spproval by the
Board of Directors smd shaveholders of both Magna and Surviving Corporation as provided by the laws of the

States of New Jezsey and Flarida, .
VL  Effective Date. The Bffectiva Date of this Merger shall be December 1, 2010 or the

dates of filing of the Certificate of Merger with the Now Jersey Department of the Treasury and Articles of
Merger-with the Florida Department of State, wlichever is later.

VI Furthex Action. The Board of Directars and officers of the Swrviving Corporation shall
be and are hereby authorized, dirscted and emmpowered to make, axeczts, deliver sand fle any and 2l
instruments, declarations, conveymices, pepers 208 docurnents which shall be or shall hereafler become
TICCESSaLY Of Proper or Sonvenient 1o ¢amy out or pat juto effect anry of the provisions of the Plar of Mergw, as
herein provided for and as requived by the laws of the Stetes of New Jersey and Florida,

VIL  Miscellanpous.

(A)  Amendwent This Agreement and Plan of Mezger shall not be modified or
amemdede:xceptbymem of a writing signed by the sharcholders and one or more dnlyanthormd officers of
each of the Merging Corporations.

{B) LCoverning Law. 'I'hisAg:mﬂmshallinaurwpwtabcsubjMﬁo,and
govemed by, fhe laws of the States of New Jersey and Florida.

XN WITNESS WHEREOF, fhe Merging Corporations have caused this Agreement o Lo
executed by their respective officers as of the day and year fivst abave written, |

ATTEST: MAGNA-KRON, CORP,
IRENE DAVISON, SECRETARY Ja/mﬁ KRONENTHAL, PRESIDENT
ATTEST: MAGNAKRON CORPORATION

R&BER’I‘ 'ICRONENTHAL, SECRETARY
370656




