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ARTICLES OF MERGER

The following Articles of Merger are submitted in accordance with the Florida Business
Corporation Act, pursuant to Scction 607.1 105, Florida Statutes:

First; The name and jurisdiction of the surviving corporation: ‘

Name Jurisdiction Document Number ‘
Kure Corp . Florida P14000032820
Second: The name and jurisdiction of each merging corporation:
Name Jugsdiction cu £
Carolina DSD Acquisition Corp. Florida P14000033780
Third: The Agreement and Plan of Merger is attached, '
Fourth; The merger shall bacome effective at close of business on November 6, 20185, f
Fifth: The Agreement and Plan of Merger wes adopted by the Board of Directors of the
surviving corporation on October 28, 2015 and no shoreholder approval was required.
Sixth: The Agresment and Plan of Merger was adopted by the scle sharcholder of the merging
corporation on October 28, 2015,
Scventh; SIGNATURES FOR EACH CORPORATION,
Name of Corporation Signature of an Officer Name of Individual

gr Director ond Title
Kure Corp. By:__Q___(?;'H-«_ Craig Brewer,

' Chief Executive Officer
Carclina DSD Acquisition Corp. By: O (%v- E::;% Br‘ewer,
1ICH
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AGREEMENT AND PLAN OF MERGER
by and between
KURE CORP.,
a Florida corporation,
CAROLINA DSD ACQUISITION CORP.,,
n Floridu corporntlon
and
CAROLINA DISTRIBUTORS AND SERYICE, LLC,,
a North Carolina limlted bHability company

THIS AGREEMENT AND PLAN OF MERGER, daied as of November 6, 2015, is by and nmong Kure
Corp., a Florida corporation (“Pareat™), Corolina DSD Acquisition Comp., a Florida corporntion ("Cargling DSD'),
and Carpling Distributors and Service, LLC, n North Caroling limited liability company (*€DS§"}, Carolina DSD and
DS in are sometimes hereinafier eollestively referved 10 nt the “Subsidinrics”™,

WITNESSETH:

WHEREAS, the Parent owns 7,200,000 sheres of Corolina DSD's common steck (the "Carolign DSD
Common Stock™) whish represents 100% of the issued and outstanding capltal stock of Carolina DSD.

WHEREAS, Cerollna DSD owns 100% of the memberships intcrests of CDS (the "CDS Mamberghin
Ingerests”).

WHEREAS, pursuant 10 the provisions of Section $5-11-04 of the North Caroling Business Corperation
Act ("NCBCA") and the provisions of Sectlon 607,1101 of the Florido Business Covporation Act ("FBCA"), CDS
shall merges with and into Carolina DSD, with Caroling DSD being the surviving entity, and immedintely thereaficr,
ond pursuant to the provisions of Section 607.1101 of the FBCA, Carolina DSD shall merge with and into the Porent,
with the Porent to be the surviving corpomtion of and to continuc its existenss under the FBCA (collectively, the

“Merper™),

WHEREAS, the Merper is permitted by the laws of each of the Siates of North Carolino ond Florida and
ench entity is complying with the laws of its respective state of incorporation with respeet to the Merper; and

WHEREAS, the respective Boards of Directors of the Subsidiaries, Carolina DSD as the sole owner of
CDS und the Parent, as the sole sharcholder of Carolina DSD, by resolutions duly zdopted, have approved this
Apreement and the Merper and no consent of the Parent's shareholders is required for the Merger.

NOW, THEREFORE, in considerntion of the premises and of the mutunl agreements set forth herein, the
Parent and the Subsidinries hereby agree s follows:

ARTICLE ONE
MERGER

.. On the Effective Date (as deflned In Section 1,6), and in accordance with the provisions of the
NCBCA ond the FBCA, CDS shall be merged with and into Carolina DSD ond Carcling DSD shal! be the surviving
eorporntion,  Immediarely thereafice, and In sccordance with the provisions of the FBCA, Caroling DSD shall b
merged with and into the Parent and the Parent shall be the surviving corporation (the “Surviving Corporation") of
the Merger,

1.2, On the Effective Date, the separote exisiences of the Subsidiartes shall cease and she Surviving
Corporation shall possess all the rights, privileges, powers and franchises, s well of & public a3 of a private nature,
and shall be subjcct to ali the restrictions, disobilitics and duties of each of the Subsidiaries; and all and singuler, the
rights, priviteges, powers and franchises of each of the Subsidiories, ond all property, real, persona) and mixed, and

1
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all debts due to either of the Subsidiaries on whatever account, as well for stack subscriptions as all other things in
action or belonging to or due lo gither of the Subsidiaries, shall be taken and deemed to be transferred 1o and vested
in the Surviving Corporation without (urther act or deed; and oll property, rights, privileges, powers and franchises,
and ull and every other interest shal) be thereafler o5 effectunlly the property of the Surviving Corporation as they
were of the Subsidiaries, and title to any real cutate or interest therein, vested by deed or otherwise in either of the
Subsidiaries, shall not revert oz be In oy way Impaired by renson of the Merger, but alf rights of creditors ond ony
liens upon the property of the Subsidiaries shall be preserved unimpalred; and all debts, linbilities and duties of the
Subsidinries shal) thencaforth attach to the Surviving Corporation, nnd may be enforeed against it to the 3ame cxtent
as if such debis, linbitities and duties had been incurred or contracted by it. Any nction or proceeding, whether civil,
eriminel or odministrative, pending by or against elther of the Subsidiaries shall be prosecuted as If the Metger had
not lake place, or the Surviving Corporatien may be substitutzd in such action or proceeding in ploce of the
Subsidizries.

1.3 From time ta lime after the Effective Date, the lost acting officers ol the Subsidiaries or the
corresponding officers of the Surviving Corporation may, in the name of the Subsldiarics, cxecute and deliver all
such proper deeds, assignments and other instruments and {oke or couse to be taken ali such further or other actions,
as the Surviving Corporation, or Its successors or osslgns, moy deem necessary of desirable In order to vest in, or
perfect or confimm 1o, the Surviving Corporation and its successors and assigns, title to, and possession of, all of the
property, rights, privileges, powers ond franchises referved to In Sectlon 1,2 and otherwise to carry out the intent and
purposes ol this Agreement,

14, All corporate acts, plans (including, without limitation, stock option plans), policies, opprovals and
suthorizntions of the Subsidigrles, cach of its respective shorcholder, Board of Directors, committecs elected or
sppointed by its Board of Directors, officers and ogents, which are valid and s{fective immediately prior to the
Effective Date, shell be wken for nil purposes os the octs, plans, policics, approvals and suthorizations of the

| Surviving Corporation and shall be as effective and binding en the Surviving Cerporation os they were wilh respect
to the Subsidinries.

1.5. On ond nfter the Effective Dote, () the Articles of Incorportion and By-Laws of the Parent, ns in
| effect on the date hereof, shall continue to be the Anicles of Incorporation and By-Laws of the Surviving
Corporution, unless and until they are thereafler duly oltered, amended or repenled, as provided therein or by low,
| and (b) the persons serving os directors and officers of the Parent immediztely prior to the Effective Date shall be the
directors ond officers, respectively, of the Surviviey Corparation until their respective successars shall have been

| alected and shall have been duly quolified or uncil thelr earlier death, resignntion or removal,

L6, Articies of Merger shall be signed, verificd and filed with eneh of the Secretary of State of Notth
| Carolina and the Secrstory of State of Florida, The Merger shall become effective on the close of business on
November 0, 2013, which such date is referred to herein a8 the “Effective Date”

ARTICLE TWO
| CANCELLATION OF SHARES AND MEMBERSHIP INTERESTS

| On the Effective Date, the CDS Membership Interests ewned by Caroling DSD together with the Carolina
‘ DSD Common Stock owned by the Parent immediately prior to the Effective Date shail, by virtue of the Merger and
without any action on the part of pny party, be concelied and retired and o)} rights in respect thereof shalt cense,

‘ ARTICLE THREE
CONDITIONS

The consummation of the Merger is subject to the sotisfoction prior to the Effective Date of the following
condition:

L No govemnmenial authorlty ar other third party shall have instituicd or threatensd any astion or
2

H15000267183 3




- .

2015-11-09 09:38 1 e 850-617-6381 P 5/5

SELoET
YIS o oF

H15000267183 3

Execution Version
proceeding apainst the Subsidisrics or the Parent to enjoin, hinder or delzy, or to obtsin demages or other relicf in
connection with, the transactions contemplated by this Agreement; and no action shatl have been taken by any court
or governmenta! authority rendering the Subsidiaries or Parent unabla to consummate the ransactions contemplated
by this Agreement.

ARTICLE FOUR
TERMINATION

This Agreamant may be terminated and the Merger abandoned by the Subsidiaries or the Parent by
appropriate resolution of its respective Board of Directors and for nny renson whatsoever, at nny time prler to the
Effective Date, whether before or after npproval and adoption of this Agreement by the Parznt as the sole
sharcholder of Corolina DED, or Carelina DSD as the sole member of CDS. In the event that this Agreement is
terminated, it shall become vold and shall have no effect, and no Lability shall be imposed upon cither of the Parem
or the Subsidinries or the directors, officers or shoreholders thereof.

ARTICLE FIVE
AMENDMENT AND WAIYVER

Prior o the Effective Date, this Agresment may be omended or modified in any manner os may be
detzrmined in the judgment of the respestive Boards of Directors of the Parent and the Subsidinries to be neceseary,
desirable or expedient In order to clarify the Intention of the parties hetelo or (o effect or facilitate the filing,
recording or official approvai of this Agreement ond The Merger in netordonce with the purposcs and intent of this
Apgreement.  Any foilure of cither of the Parent or the Subsidiatles to comply with any of the agreements set forth
herein muy be cxpressly waived in writing by the other corporation.

KURE CORP., a Florida corporation

By: C‘ "\2-14-'—"

Cralg Brawer, Chisf Exceutive Officer

Caroling DSD Acquisition Corp.,
a Floridn corporution

By

Craig Brewer, President

Carolinn Distributors and Service, LLC, o
North Caeoling limited Hability componay

By: O“

Cralg Brawar, President
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