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No. 6317

Articles of Merger .
of
Keeler Capital Inc.
and
Kostner Investment Corporation

P.

A -
I,
2

7.

Pursuant to §667.1107 of the Florida Statutes, Keeler Capital Inc., a Florida Corpsration (“Keeler Capital”}, and
Eostier Invastment Corporation, an Tlinets Corporation (“Kostner Investmen(™}, Jolntly and severally adopt the foliowing
Artioles of Merger for the purpose of merging Kosiner Investment with and into Kealer Capltal (the "Mezrger”).

FIRST: Tho name of the surviving corporation is Keeler Capital Inc., a Florida corporation,
which has not yet been assigned a document number.

SECOND: The name, jurisdiction and file npmber of the merging corporation is

Name

Jurisdiction File Number

Kostner Investment Corporation Ilinois 29536856

THIRD: The Agreement and Plan of Merger adopted by the unanimous written consent of all
of the sharcholders and directors of the foregoing merging corporations.

FOURTH: The Merger shall be effective at the close of business on the 30™ day of June, 2014

FIFTH: The Adoption of the Plan of Merger by the merging corporation, Kostner nvestment

was adopted by unanimous written consent of the directors and sharcholders on the 28th of June,

2014.

SIXTH: The Adoptlon of the Plan of Merger by the surviving corporation, Keeler Capital was
adopted by unanimous written. consent of the directors and sharcholders on the 28" of June,

2014,

SEVENTH: The undersigned bave been delegated the requisite corporate authority to execute
and file these articles on behalf of the respective corporations to John A. Kronon Jr., President of
each of the merging corporations.

EIGHTH: The Atticles of Incorporation of Keeler Capital, the surviving corporation, shall be
the Articles of Incorporation presently on file with the State of Florida.

IN WITNESS If’HEREOF, these Articles of Merger have been executed on behalf of the
parties hereto as of the 0™ day of June, 2014,

KEELER CAPITAL INC., a Florida

corporation

Prolaw: 1014725.2

KOSTNER INVESTMENT
CQOREORATION, an Illinois corporation

0 1, Director, President

and Shs;reholder
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Agreement and Plan of Merger
of '
Keeler Capital Inc.
- and
Kostner Investment Corporation

This Agreement and Plan or Reorganization (“Agreernent™) is entered into by and among
Keeler Capital Inc., & Florida corporation whose business address is 3033 Riviere Drive, Suite
101, Naples, Florida 34103 (“Keeler Capital™), the Shareholders of Keeler Capital, to wit, John
A. Kronon Jr. and Jeffrey J. Kronon (“Keeler Capital Shareholders™), Kostner Investment
Cotporation, an Tllinois corporation whose business address is 8019 West Summerdale Avenue,
Chicago, lllinois 60656 (“Koster Investment”) and the Shareholders of Kostner Investment, to
wit: John A. Kronon Jr. and Jeffrey J. Kronon (“Kostner Sharcholders™), all on this 28" day of
June, 2014, '

RECITALS

‘Wherens, the parties to this Agreement desire that Kecler Capital acquire Kosmer
Investment through an exchange of stock in Keeler Capital for all of the issued and outstanding
stock of Kostner Investment on the Effective Date as described below; and

Whereas, the parties hereto desire 10 set forth certain representations, warranties and
covenants made by each to the other as an inducement to the exchange;

Now, Therefore, in consideration of the premises and of the mufual representations,
warrantics and covenants and for other good and valnable consideration the receipt of which is
hereby acknowledged, the pattics hereby agree as follows: :

ARTICLE 1
EXCHANGE

1.1  Subject to the terms and conditions contained herein, the Kostner Investment
Shareholders shall endorse and deliver all, but not less than all of their common shares of
Kostner Investment to Kecler Capital as follows:

1.1.1 John A. Kronon Ir., shall assign Koster Investment share certificate

* number 25 (Copy attached as Exhibit A) in the amount of 12,750 shares to Keeler Capital; and

112 Jeffrey J. Kronon shall assign Kostner Investment share certificate number
26 (Copy attached as Exhibit B) in the amount of 2,250 shares to Keeler Capital.

113 On the same date and subject to the ferms of this Agreement, the Board of
Ditectors of Keeler Capital shall issue fully paid and non-accessible shares of Keeler Capital to
the Kostner Investment Sharcholders as follows:

1.14 John A. Kronon Jr., shall reoeive Keeler Capital share certificate number 1
(Copy attached as Exhibit D) in the amount of 12,750 shares; and

Prolaw: 1014725.2
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1.1.5 Jeffrey J. Kronon shall receive Kesler Capital share certificats number 2
(Copy attached as Exhibit E) in the amount of 2,250 shares.

1.2  Following the issuance of the Keeler Capital shares to the Kosmer Investment
Shareholders, the Kostner Investment Shareholders shall collectively own one hundred percent
(100%) of Keeler Capital.

1.3  Tho rights and preferences of the Keeler Cai)ital shares received by the Kostner
Investment Shareholders shall be the same as the rights and preferences existing for all Keeler
Capital Shareholders.

ARTICLE2
REPRESENTATIONS AND WARRANTIES OF KEELER CAPITAL

21  Keeler Capital is a corporation velidly existing and in active status under the
Laws of the State of Florida. Keeler Capital is duly qualified to conduct buginess as a
corporation, and is in good standing. Keeler Capital has all requisite corporate power and
authority to own, operate and lease its propestics and to carry on its business as and where such
is now being conducted. All of the outstanding shares of the common stock of Keeler Capital
have been duly authorized and validly issued, ere fully paid and non-assessable.

2.2  The outstanding shares of Keeler Capital are owned by the Keeler Capital
Shareholders free and clear of all liens. No shares of capital stock of, or other ownership interest
in, Keeler Capital are reserved for issuance and, except for this Agreement, there are no
outstanding options, warrants, rights, subscriptions, claims of any character, agreements or
understandings relating to the capital stock of Keeler Capital pursuant to which Keeler Capital is
or may becorne obligated to issue or exchange any shares of its capital stock.

23  Keeler Capital does not own, directly or indirectly, any capital stock or other
equity securities of any other corporation or have any ditect or indirect equity or other ownership
interest in any entity or business.

24  True and complete coples of the Articles of Incorporation and Bylaws of Keeler
Capita]l have been made available to the Board of Directors and Shareholders of Kostner
Investment. The minute books of Keeler Capital have been made available to Board of Directors
and Shareholders of Kostner Investment for sxamination end tontain complete and accurate
records of all material corporate action taken by the Board of Directors and Shareholders of
Keeler Capital.

25 The execution and delivery of this Agreement and the other documents and
instraments to be executed and delivered by Keeler Capital pursuant hereto and the
consummation by the Keeler Capital of the transactions contemplated hereby and. thereby heve
been duly authorized by the shareholders and the Board of Directors of Keeler Capital.

2.6 Title tp Assets.

2.6.1 Keeler Capital has good end marketable title to all of its assets and
properties free and clear of all liens, except those disclosed to Kostner Investment Board of
Directors and Shareholders.

Frolaw: 1014725.2
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262 All of Keeler Capital’s tangible property, taken as a whole, is in good
operating condition and repair, subject to normal wear and tear, and ig usable in the ordinary
course of business consistent with Keeler Capital's past practices.

263 The assets of Keelsr Capital include all assets required to operate the
business as presently conducted.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF KOSTNER INVESTMENT

3.1  Kastner Investment is & corporetion validly existing and in active status under the
Laws of the State of llinois. Xostner Investment is duly qualified to conduct business as a
gorporation, and is in good standing. Kostner Investment has all requisite corporate power and
authority to own, operate and lease ifs properties and to carry on its business as and where such
is now being conducted. All of the outstanding shares of the common stock of Kostner
Investment have been duly authorized and validly issued, are fully paid and non-assessable,

3.2  The outstanding shares of Kostner Investment are owned by the Kosmer
Investment Sharcholders free and clear of all liens. No shares of capital stock of, ot other
.ownership interest in, Kostner Investrment ate reserved for issuance and, except for this
Agreement, there are no outstanding optlons, warrants, rights, subscriptions, claims of any
character, agreements or understandings relating to the capital stock of Kostner Investment
pursuant to which Xoster Investment is or may become obligated to issue or exchanpe any
shares of its capital stack.

3.3 Kostaer Investraent does not own, directly or indirectly, any capital stock or other
equity securities of any other corporation or have any direct or indirect equity or ather ownership
interest in any entity or business.

34  True and complete copies of the Articles of Incorporation and Bylaws of Kostner
Investment have been made available to the Board of Directors and Shareholders of Keeler
Capital. The minute books of Kostner Investment have been made available to Board of
Directors and Shareholders of Keeler Capital for examination and contain complete and accurate
records of all malerinl corporate action taken by the Board of Directors and Shareholders of
Kostner Investment.

3.5  The execution and delivery of this Agreement and the other documents and
instruments to be executed and delivered by Kostner Investment pursuant hereto and the
consummation by the Kostner Investment of the transactions contemplated hereby and thersby
have been duly authorized by the shareholders and the Board of Directors of Kostner Investment.

3.6  The Kostner Investment has filed all tax returns required to be filed by it and all
such returns are complete and accurate in all respects, Kostner Investment has paid or made
adequate provision for the payment of all taxes owed, whether or not shown as due on such tax
returns.

3.7  Titleto Assets.

3.7.1 Kostner Investment has good and marketable title to all of its assets and
properties fres and clear of all Iiens, except those disclosed to Keeler Capital’s Board of
Directors and Sharcholders.

Prolaw; 1014725.2
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372 All of Kostner Investment’s tangible property, taken as a whole, is in geod
operating condition and repair, subject to normal wear and tear, and is usable in the ordinary
course of business consistent with Kostner Investment’ past practices.

3.7.3 The assets of Koster Investment include all assets required to operate the

business as presently conducted.

TICLE4
COVENANTS

From and after the date of this Agreement, the parties shall comply with the following
covenants:

41  Reasonable access during normal business hours to all of the properties, books,
records, contracts and documentis of Xeeler Capital and Kostner Investment for the purpose of
such inspection, investigation and festing as Kostmner Investment deems appropriate.

42  Xeeler Capital and Kogtmer Investment will carry on their continuing business
activities in the ordinary course and in substantially the same manner as heretofore conducted
end will not make or institute any material changes in its methods of purchasc. sale,
management, accounting or operation.

43  Keeler Capital and Kostner Investment shall not etiter into any material contract
outside of the ordinary course of business,

44  Except for this Agreement, Keeler Capital shall not issue, scll, pledge, encumber,
authorize the issuance of, enter into any contract to issue, sell, pledge, encumber, or authotize the
issuance of, or otherwise permit to become outstanding, any additional shares of Keeler Capital
Stock or any other capital stock of Keeler Capital or any stock appreciation rights, or any option,
warrant, conversion, or other right to acquire any such stock, or any security convertible into any
such stock.

ARTICIES
CONDITIONS PRECEDENT TQO KEELER CAPITAL'S OBLIGATIONS

Each and every obligation of Keeler Capital to be performed on the Closing Date shall be
subject to the satisfaction prior to or at the Closing of each of the following conditions:

5.1  Each of the representations and warranties made by Kostner Invesiment in this
Apreement shall be true and correct in all material respects when made and shall be true and
correct in all material respects at and as of the Closing Date as though such representations and
warranties were made or given on and as of the Closing Date, except for any changes permitted
by the terms of this Agreement or consetited to by Keeler Capital; provided that for purposes of
this Section 5.1, if any representation or warranty mede by Kostner Investment inciudes a
materiality qualificr, such qualifier shall be disregarded solely for purposes of determining
compliance with this Section 5.1.

5.2  Koster Investment shall have performed and complied with all of its agreements
and obligations under this Agresment that are to be performed or complied with by it prior to or
on the Closing Date.

Prolaw: 1014725.2
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53  All approvals, consents and ‘waivers shall have been received, and executed
counterparts thereof shall have been delivered to Keeler Capital prior to the Closing.

5.4  The Articles of Merger shall be filed with the Florida Department of State.

55  Certified copies of the resolutions of the Board of Directors and Kostmer
Investment Sharcholders, authorizing and approving this Agreement and the consummation of
the transactions contemplated by this Apreement,

56  Incumbency certificates relating to each person executing any document executed
and delivered to Kecler Capital by Kostner Investment pursuant to the terms hereof.

ARTICLEG
CONDITIONS PRECEDENT TO KOSTNER INVESTMENT'S OBLIGATIONS

Bach and every obligation of K.ostner Investment to be performed on the Closing Date
shall be subject fo the satisfaction prior to or at the Closing of cach of the following conditions:

6.1 Fach of the representations and warranties made by Xeeler Capital in this
. Agreement shall be true and correct in all material respects when made and shall be true and
correct in all material respects at and as of the Closing Date as though such representations and
warranties were made or given on and as of the Closing Date, except for any chenges permitted
by the torms of this Agreement or consented to by Kostner Investment; provided that for
purposes of this Section 6.1, if any representation or warranty made by Keeler Capital includes a
materiality qualifier, such qualificr shall be disregarded solely for purposes of determining
compliance with this Section 6.1.

6.2  Keeler Capital shall have performed and complied with all of its agreements and
obligations under this Agreement that are to be performed or complied with by it prior to or on
the Closing Date.

63 Al approvals, consents and waivers shall have been received, and executed
counterparts thereof shall have been delivered to Kostner Investment prior to the Closing.

64  The Articles of Merger shall have been filed with the Florida Department of State.

65  Certified copies of the resolutions of the Board of Directors and Keeler Capital
Sharcholders, authorizing and approving this Agreement and the consummation of the
transactions contemplated by this Agreement,

6.6  Incumbency certificates relating to each person executing any document executed
and delivered to Kostner Investment by Keeler Capital pursuant to the terms hereof.

ARTICLE?7
MISCELLANEOUS

7.1  Further Assurance, From time to time, at a Party's request and without further
consideration, the other Parties will execute and deliver to the requesting Party such documents
and take such other action as the requesting Party may roasonably request in order to
consummate more effectively the transactions contemplated hereby.

7.2 Assipnment. The rights and obligations of a Party hereunder may not be
assigned, transferred or encumbered, in whele or in part, without the prior written consent of the

FProlaw: 1014725.2
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other parties; provided, however, Parent may assign its rights hereunder, in whole or in part, for
the benefit of its lenders.

7.3  Law Goveming Agreement. This Agreement shall be construed and interpreted
according to the internal Laws of the State of Florida, excluding any choice of law rules that may
direct the application of the Laws of another jurisdiction,

74  Amendmept and Modification, Kostner Investnient and Keeler Capital may
amend, modify and supplement this Agreement, end any of the termg, covenants, representations,
warranties or conditions hereof may be waived, only by a written instrument executed on behalf
of all of the parties hereto or, in the case of a waiver, by the party waiving compliance.

75  Notice. All notices, requests, demands and other communications hereunder shall
be given in writing and shall be: (a) personally delivered; (b) sent by telecopier, facsimile
trengmission or other elecironic means of fransmitting written documents; or (c) sent to the
parties at their respective addresses indicated herein by registered or certified U.S. mail, retun
receipt requested and postage prepaid, or by private ovemight mail courier scrvice. The
respective addresses to be used for ell such notices, demands or requests are as follows:

If to Keeler Capital, to: Keeler Capital Inc.
Attn: John A. Kronon Jr.
3033 Riviera Dirive, Suite 101
Naples, FL 34103

If to Kostner Investment Kostner Investment Corporation
Attn: Jeffrey J, Kronon
726 Laurel Avenue
Des Plaines, Illinois 60016

with a copy to: Salvatori, Wood, Buckel,
Carmichael & Lottes
Attt John Humphreville, Esq.
9132 Strada Place, Fourth Floor
Naples, Florida 34108

If personally delivered, such communication shall be deemed deliversd upon actual
receipt; if electronically transmitted pursuant to this paragraph, such communication shall be
deemed delivered the next Business Day after transmission (and sender shall bear the burden of
proof of delivery); if sent by overnight courier pursuant to this paragraph, such communication
shall be deered delivered upon receipt; and if sent by U.S. mail pusuant to this paragraph, such
communication shall be desmed delivered as of the date of delivery indicated on the receipt
issued by the relevant postal service, or, if the addressee fails or refuses to accept delivery, as of
the date of such failure or refusal, Delivery to the Company Representative shall constitute
delivery to all Company Shareholders. Any Person may change its address for the purposes of
this Agreement by giving notice thereof in accordance with this Section.

7.6  Expenses. Regardless of whether or not the transactions cantemplated hereby are
consurnmated:

7.6.1 Brokerage There is no broker involved or in any way connected with the
transfer provided for herein on their behalf respectively and each agrees to hold the other

Prolaw: 10147252
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harmless from and ageinst all other claims for brokerage commissions or finder’s fees in
connection with the execution of this Agreement or the transactions provided for herein.

7.6.2 Other. Except as otherwise provided herein, each of the Parties shall bear
its own expenses and the expenses of ils counsel and other agents in connection with the
transactions contemplated hereby.

7.6.3 Entire Agreement; Binding Effect. This Agreement embodies the entire
agreement between the Parties hereto with respeet to the transactions conternplated herein, and

there have been and are no agreements, representations or warranties between the parties other
than those set forth or provided for berein or execuied contemporaneously or in connection
herewith, This Agreement shall be binding upon and shall inure to the benefit of the Parties
hereto and their respective logal representatives, successors and permitted assigns.

764 Counterparts. This Agreement may be execuled in one or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument.

7.65 "I_-Ieadiggs. The headings in this Agreement are inserted for convenience
only and shall not constitute a part hereof.

7.6.6 Construction. Where any group or category of items or matters is defined
collectively in the plural number, any item or matter within such definition may be referred to
using such defined term in the singular number.

7.6.7 Interpretations, Neither this Agreement or any uncertainty herein shall be
construed or resolved against any Party, whether under rule of construction or otherwise. No
Party to this Agreernent shall be considered the draftsman. The Parties acknowledge and agree
that this Agreement has been roviewed, nepotiated, and accepted by all parties, end their
attorneys and shall be construed and interpreted according to the ordinary meaning of the words
used so as fairly to accomplish the purposes and intentions of all parties hereto.

7.6.8 Severability, Any term or provision of this Agreement which is invalid or
unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such
invalidity or unenforceability without rendering invalid or unenforceable the remaining terms
and provisions of this Agreement or affecting the validity or enforceability of any of the terms
and provisions of this Apgreement in any other jurisdiction. If any provision of this Agrecment is
50 broad as to be unenforceable, the provision shall be interpreted only so broad as enforceable.

ARTICLE8

IN WITNESS WHEREOQF, the parties have executed this Agreement as of the
date and year first above written.

KEELER CAPITAL INC,, a Fioride KOSTNER, INVESTMENT
corporation

CORPORATION, an Illinois

A. Kronon Jr., President

Praolaw: 1014725.2




