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ARTICLES OF MERGER . .

- |
. The following Articles of Mcrgtr arc submitted in accordance with the F'onda N
; _Busmess Corpora'aou Act, parsuent to section 607.1105 ‘of the Florida Statutes.

ABT’[C!& I

: . The name of the surviving corporanon is JD-ASG ‘\rianagcment Company, a Florida
corporatson The documenl number of’ thc surviving corporation is P14000081179. )

ARTICLET"

The name of the merging oorporatton is WCS-DIDA Inc,, a Florida corporation. The
docurrient munber of thc merg.mg corporallou is P’OS 000116076, .

TICLE 111

‘ The merger shall become effoctive &t the- bcgmnmg of the day on July 1, 2019
subject to the filing of these-Articles of Mcrger

AR CLE v

o The Plan and Agreement of Merger, as adopted pursuent to Articles V and VI herem,
is mﬁChEd

ARTICLE V

- The Plan and Agreement of Merger was unadimousty adopted by the boerd -of
directars of the surviving corparation and the shareholders of the surviving corporation on May 23,
2019.

ARTICLE Vi

T'ne Plan .and Agrccmcnt of Merger was wnanimously adopted by the board of
dnrecmrs of. i.he merging corporation and the shareholders of the merging corporation on May 23,
20!9

Mishael N_-Schatider, Exg

Pleridn Bar No. 166929

Ansbacher & Schnsider, PAL . '

5150 Beifort Road, Building 100 !
. Inckeomiille, PL 32256

(964) 296-0100

T90262.02
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PLAN AND AGREEMENT OF MEBGE R

This Plan and Agreement of Merger (“Agreemem”} dated thanféday of May,

© . 2019 by and berween JD-ASG Management Company. a Florida corporation ("7D"), and WCS-

‘DIDA I':c. ("WCS"), a Florida corporation.
| RECITALS
| A. JD is a corporation dily organized and existing under the laws of the State of

_ . B. WCSisa corporation duly organized and cxisting under the laws of the State *
of Florida. '

&. 1D and WCS have agreed that WCS cha}l merge into JD upan thc terms and

: -onndmons and in the maaner set forth in this Agreement and in ancordancc with the apphcnbic
S lews of the State of Florida.

NOW THEREFORE, in cms:deranon of the mutal oovcnants agrcemems, .

pronsmns grants, warranties and representations contained in this Agreement and in order to

- consummmate the transactions described above, JI) and WCS agree as follows:

. _1. JD and WCS agree that WCS shall be merged into JD, as a single corporation, upan ‘
the terms and condltmns of this Agreement and that JD shall continue under the laws of the State
of Florida as the surviving corporation (the "Swurviving Corporation”), and JD and WCS further
agree as follows: ' .

' a. The purposes, the registered agent, the address of the registered office,
nunber of directors and the capitel stock of the Surviving Corporation shall be as appears in the

" Articies of Incorporation of JD as on file with the office of the Secretary of State on the date of

this Agreement. The tenms and provisions of the Articlas of Incorporation shall be incorporated -

1 _into this Agreement. From 2nd after the date hereof and until further amended, altered or restated

as provided by law, the Articles of Incorporation of JD separate and apart from this Agrecment
shall be and may be separately certified as the Articles of Incorporation of the Surviving

b. The Bylaws of JD in cffect on the date hereof shall be the Bylaws of the
Sitrviving. Corporation antil such Bylaws shall be altered, amended or repealed or unnil new

: Bylav. s are adop:cd as provided in them.

&, The persons who upon the Effective Date (as defined below) of the mc:rgen'
shall constitute the Board of Directors of the Surviving Corporation shall be the persons
constituting the Board of Directors of ID on the Effective Date. 'If.on the Effective Date of the .
merger any vacagcy exists on-the Board of Directors of the Surviving Corporation, that vacancy -

“may be filled in the manner provided in the Bylaws of the Surviving Corporation.

 150262.02

H19000202123 3



JUL. i 2019 IMON} (8:49  ANBBACHERAECEN: 0429628432 PACE. 4

- H19000202123 3

d. The persons who upon the Effective Date of the merger shall constitute the
oificers of the Surviving Corporation shall be the persons constituting the officers of JD upon the .

merger.:

) 2. Contemporaneously with:the execution of this Agreement, this Agreement has been =
submitted.to the Shereholders of JD and WCS for their consent and approval i accordance with
§607.1103 of the Florida Statutes and has been adopted and approved in accordance with the laws

- of the State of Florida:. This Agreoment and. appropriate articles of merger shall be signed; .
acknowlédged and filed pursuant o the laws of the State of Flonda, The merger.of WCS into JD

shall become effective at the beginning of the day on Juty 1, 2019, subject to the filing of this
Agreemest and appropriste articles of mérger-with the-office of the Secretary of State of Florida. .
The datc on which the merger of WCS into JD becomes effective shall be called in this
instruroerr: the. "Effective Date" of the merger. : '

3. When- this ‘Agreement shell have been approved, signed, acknowledged and the
-articles of merger shall have been filed, then. upon the Effective Date the separate existence of .
“WCS shall cease and WCS shail be merged into the Surviving Corporation in. accordanice with
. this Agreement, and thé Sarviving Corporation shall continue unaffected and unimpaired by the -
. rocrger and shall possess all of the rights, privileges, powers, franchises, patents, trademarks,

- licenses and registrations, both of a public and privete nature, and shall be subject o all the
restrictions, disabilities and duties of each of JD and WCS; and si} property, real, persoeal and
mixed, and- all ‘debts due to either of JD or WCS on whatever account s well for stock
subseriptions as ail othér things in action or belonging to sach of JD and WCS shall be vested in -
‘the Surviving. Corporation; and .all property, rights, privileges, powers, franchises, patents, -
 trademarks, licenses apd registrations and every other interest therzafter shall be the property of
the' Surviving: Corparation as the same was of WCS and JD immediately prior thereto; and the.

 titlé to any real estare, whether vested by deed or otberwise in eitber of JD or WCS under the laws

. of the State of Florida, or any other state whers ccal estate, may be located, shall not revert or in
any way be impaired by reason of the merger, provided that alf rights of creditors and all liets on
the property of either of JD or WCS shall be preserved unimpaired; and all debes, liabilities. and
duties of JD and WCS shall then attach to the Supviving Corporation dnd may be enforced rgainst
it to the same extent &s if those dobts, liabilities and duties had been incurred or contracted by it.

4. The manner end basis of converiing and exchanging the shares of WCS shall be as
follows: : !

) a. On the Effective Date each share of common stock of WCS ("WCS stock™) . -
isseed and ourstanding immediately before the Effective Date, by virtue of the merger and
withaut any.action:on the part of the holder of shares of the WCS stock, shall be coaverted into
and exchanged for Five Thousand Five Hundred Forty Eight (5,548) shares of JD common stock,
par value One ($1.00) Dotlar per share ("JD stoek™). _

- b. Each issued and outstanding share of common stock of JD stock, par value
. One ($1.00) Dollar per share, shall continue as one share of common stock of the Surviving
Corporation, par value One {$1.00) Dollar per share,

5. As soon as practicable after the Effective’ Date, JD shall issuc end deliver, in
accordance with this Paragraph 5, to the sharcholders of WCS as of the Effective Date,
ceriificates for t_hc number of shares of JD stock to which cach such sharecholder shall have
190262.02
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bocome entitled under this Agreement. After the Effective Date of the merger, caczh such . :
shareholder. of WCS may{surrcnder his certificate or her certificares previously representing WCS .
stock to JD and thereafter shall. be entitled to receive in exchange a certificaw or certificates
representing the number of shares of FD stock into which those shares of WCS stock previously
represented by the certificate or certificates so surrendered shall have been converted as above
stated. Until 0 suirendered, cach outstanding certificate that, before the Effective Date of the .
merger, represented shares of WCS stock sbail be deeined for ali corporate purposes, other than” ~
payment of dividends, to evidence ownership of the respective shares of JD stock into which they
shall have been converted. Dividends payabie to the kolder. of record of WCS stack as of any
date subsequent to the Effective Date of the merger shall de paid-16 the holder of the outstanding
- certificate that, before the Effective Date of the merger, represented shares of WCS stock.

.6, All shares of JD stock for and into which. shares of WCS sweck. shall haye been
converted and exchanged pursuant to this Agreement shall be deemed 10-have been issued i full
satisfaction of ali rights pertaining to the converted and exchanged sharcs, except for rights of
appraisal, if any, that the holders may have as' dissenting shareholdors.  Unless the merger is
abandoned, the halders of certificates formerly representing shares of WCS stock outstanding
immediately before the Effective Date shall cease on the Effective Date to be sharcholders end
shall have no rights with respect to the stock except the right to receive payment for it under the
laws of the State of Florida, and their sole rights with respect to the JD stock for and into which
their shares of WCS stock have been converted and exchanged by the merger shall be to perfect
the rights of appraisal, if any, that the holders may have as dissentitg sharcholders.

7, JD and WCS shall. each take all appropriate corporate action to comply with the
applicable laws of the State of Florida in connection with the confernplated merger. .

8. .Upon the Eﬁ‘ectiv'c: Date the transfer books of WCS shall be closed and no transfer of
shares of WCS stock shall be made or conswnmated thereafter, .

9.. Prior to and from and after the Effective Date, JD and WCS shall taice ali action
nacessary or eppropeiate in otder o effectuate the merger. In case at any time-after the Effective
Date the Surviving Corporation shall determine that any further conveyance, assignroent or other
document or any further action is necessary or desirable to vest in the Surviving Corporation full,
title to all propérties, assets, rights, privileges and franchises of WCS, the officers.and dircctors of |
'WCS shall execute and defiver all instruments and take all action the Surviving Corporation may
determine to be necessary of desirable in order o vest in and confirm to the Surviving: -
Corporntion title to and possession of all those properties, assets, privileges and franchises, and
otherwise to carry out the purposés af this Agreement. : : :

10. WCS represents and warrants to and-agrees with JD as follows:

- 2. WCS is a corporation duly organized, validly existimg and in pood standing
under the laws of the. State of Florida, and has full corporate power and authority to carry on it
business. as it is now being conducted and to own and [ease property, and is duly qualified or
acthorized to do business and is in good standing in each jurisdiction. in which the character and
location of the properties owned or leased by it or the nature of the business transacted by it
makes those qualifications or authorizations necessary. WCS is not presently being challenged to
its right 1o do business as presently conducted {n any jurisdiction. The copies of the Articles of ...
Incorporation, as amende< to date, and the Bviaws, as amendsd o date, of WCS previously

Csesn0
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delivered to JD are trus; correct and complete copies as now in full force and effect. " -No
provision of those insfruments, aor any. other instrwnent to which WCS is-subjest, prohibits,
‘fimits or otherwise affects the right, power and authority of WCS to enter into this Agreement or
1o cause the consuramation of the merger. ' :
© .- b..Ths autharized capitalization of WCS coasists of Two Thousand (2,000} *
shares of common stock par value One ($0.01) Cent per share, of which One Thousand (1,000)
shares are presently outstandiug, ‘all of which are validly issued, fully paid and donassessable.
There are no existing options, warrants, convertible socurities of similar rights granted by WCS or
_ any commitments or agreement of @ similar nature to which WCS is e party, relating to the
authorized or issued-stock of WCS. ' :

. WCS presently has no subsidiaries.

- _d. The execution, deliver and performance of this Agrecment has been fully and
effectively authorized by the Board of Directors and the shareholder of WCS imder §607.1103 of

the Florida Statutes. © .

< . ‘s. ‘'WCS has delivered to JD the balance sheet of WCS as of December 31, 2018
-and the staternent of opetations of WCS for the fiscal yoar ended Decernber 31, 2018. These -
“ . - financial statéments, in accordance with gencrally acceptod accounting principles applied oo a
consistent basis, the financial position of WGS as of the date of the balance sheet and the results -
 of the operations of WCS for the. pertod covered by the staternent of operations. WCS has no
liabilities or obligations whatsoever, liquidated or unliquidafed, actual or contingent, thet are not
disclosed i the balence sheet (including related uotes and schedules) or in this Agreemen, other
than liabilities or obligations incurred or arising sincé Docember 31, 2018 in the ordinary course
of business of WCS, nore of which individuaily or in the nggregate has resulted in an adverse

. change ‘in the business or financial position of WCS, and the balance shect and statement of
operations disclose all Tiebilities, contingent or otherwise, that might bé or become a charge
against the assets or properties of WCS. '

' f. WCS is not, and by the cxecution and performance of. this Agreement by
WCS, will not be in bréach of any tesm or provision of or in default under, and no event has

occurred that with the lapse of time or action by a third party cocld resuft in & defauh undor any
" . outstanding indevture, mortgage, contract or agreement 1o which WCS is & party or.to which . -
WCS may be subject or under any provision of its-Articles of Incarporation or Bylaws, or violate
any order, irjunction, decrae, statuie, rule or regulation applicabie to WCS or any of its properties
-OF assets. Co -

S g. - WCS owns good ‘and merchantable title free and clear of any liens,
encumbrances, options, charges of assessments 1 ali of its properties-and other assets used in
_connectien with its business, including, but not limited to, those reflected in the balance sbeet as
" of December 31, 2018 refcrred to in Subparagraph e of this Paragraph 10 or reflected in the lists

or descriptions referred to in Subparagraph k of this Paragraph 10, except: (1) personal property . .
disposed of sinec December 31, 2018 in the ordinary course of business, {2) liens set forth an the
balance sheet or in' its notes or in this Agreement; (3) liens in connection with leaseholders or
statutory liens- (including liens for.taxes not yet duc and payable) not yot delinguent; and (4)
rainor defects and irfeguiarities in the title of any rea! property, and encumbrances relating to any
real property, that do not detract materially from the value snd marketability of the property or

D le0282.02 :
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impair the usc of the propesty for the purpose for which it is held by WCS or otherwise impair the
business operation: of WCS. All those assets and properties are in ged working order and

condition (normal wear and tear excepted) and in a state of good operahng officiency. WCS ‘
- carries such insurance, including product lability insurance, with reputable insurers. in respect of

its properties and business as is customary for similar businesses- and as is adequate for the
business conducted by WCS has received no notice of and is not in violation of any appiicable
zoning regulation, health or safety regulation, ordinance or other federal, state or local law, order,

- regulation ot requirement relating to its operations, products or its owned or lessed properties

k. There are no known investigations, actions, suits, claims or procesdings
pending, ar koown to be threatened, mgainst WCS, in law or in equity, administrative or

otherwise, or before any foderal, state, municipal or other govermnmental agency, domestic or -
foreign. WCS is not in default with respect to, nor in violation of, any regulrmnn order or decree

cf any court or of any governrmental agency ot instrumentally.

1. WCS is not ‘pmsenﬂy being challenged for infringemeants. of. patents, patent

+ rights or licenses, trademarks ot trade names, or copyTights or copynight registritions, nor is WCS
~in any known conﬂzct with the rights of others with respect to patcnts patem rights or licenses,

Lrademarks, Lmdu names of copyrights.

- Except as otherwisc contemplated by this Agreerent, since Dcoember i1,
201 8 WCS has noL (&) rasued oragrecx:l to 1s5u0 any options to purchase or rights to subscribe to,

outside the ordinary course of businoss, or suffered any material adverse change in its financial

position, assets, liebilities or business; (3) declared or paid any dividends of authorized or made

£8:51 ANSBACHIRASCHNE 0429623472 PAG

. or securities convertible into, any additional shares of WCS stock; (2) entered into any transaction -

any distribution upon or with respect 10 its capital stock or purchased or agresd 1o purchase any .-

shares of its capital stotk; (4) made any loans or advances or payments of anv kind 1o any person,

indebtedness currently incurred in the ordinary course of business or in respect of indobtedness
reflacted in the balance sheet referred to in Subparagraph e of this Paragraph 10; (5) mortgaged or
pledged any of its assets or properties or incuited any indebtedness, far money borroweci' ar
otherwisc, or mhcr liabilities, comtingent or othcmnsc, other than liabilities incurred in the

- ordingry course of business; (6) sald, exchanged or ‘otherwise disposed of any-of its capatal assets;

_except (a) payments made .in the ordinary course of business, (b} paymcnts of amounts- due on - -

except in the ordmuv course of busingss; or (7) increased the sataries of its officers, directors or -

-employees or paid any bonus or other .compensation, directly or indirectly, -fo. its officers,
directors or employeées, other than salarfies, wages and commissions at the rates being patd on
December 31, 2018. .

k. WCS has delivered to JD lists and descriptions of the. following:

, (1) All real property owned, leased or otherwise used or occupied by
WCS. - - :

: (2) AII Umtzd Smtes and foreign patent, trademark and trade name
registrations, unexpired as of this date, al] United States and foreign applications pending on this
date for any patent, trademark, tradc namc of copyright registrations and all tademarks and trade
names in use on this date by WCS, and all licenses granted by or to. WCS, and all other material
agrccmcms to which WCS'is a par‘y which are in force as of this date and relate in whole or in
part of any items of the categories mentioned in this Subparagraph, or related to inventions,

190262.52
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discoveries, improvements, processes, formulas, proprietary rights, trade. secrets, ideas or other
know-how, whether owned by WCS or otherwise; ‘ : :

: (3) All presently existing contrests and commitments (includitg
mongages, leases, desds of trust, loan and credit agreements, employment contracts or deferred
compensation, pension, profit-sharing or retiroment plans, and contracts or commitments for the

“purchase or sale of products or services) imposing any obligation on WCS or to which any of its-
properties is subject; o : :
g g (4) All policies of insurance in fofce with respost to WCS including,

without restricting the generality of the foregoing, those covering its officers, properties, buildiag,

machinery, equipment, furniture, fixarres, products and operations: B

' (5) The name of each bank in which WCS hés an account or safe deposit
. box and the names of all persons autharized to draw on or have access to themn; and

‘ , (6) The names of all persons, if any, holding a power of attorney from
© . WCS. .
True and complete -copies of all of the patent, trademark, trade name and

copyright registrations, spplications pending for patent, trademark, trade name and copyright -
registrations and contracts and commitments; and policies of msurance have been delivered to JD.

: . All negotiations relahive to this Agreement and the transactions contemplated

by it have been carried on by WCS directly with FD without the intervention of any person in a

. manner that gives sisc.to any valid claim against any of the parties to this Agreement for a
_ brokerage or simtlar commission.

. m. WCS has filed all Upited States, foreign, -state, cotnty, local and other tax
and duty returns and rsports required to be filed and has paid all income, franchise, property,
sales, employment, ad valorem :and other taxes and duties required to be paid in respect of the
“periods covered by those returns; and has set up reasonable and adeguate tesarves, which are

reflected.in the finencial statements referred to in Subparagraph o of this Paragraph 10 for the
. payment of all taxes or duties required to be paid or anticipared to be required to be paid in
respect. of the periods subsequent 1o the last of those periods covered by the returns aad priorto .
the Effective Date. WCS is not delinquent in the payment of any taxes or dutics, and WCS has
not requested any cxtension of time within which to fite any tax return which return has not since

 been filed. No deficiencies for any duties, taxes, assessments or governmentsl cbarges have been

thmarcned, asserted or assessed against WCS. .

. n. The items reflected in or covered by the designation "inventories™ on the
halance sheet referred to in Paragraph 10e, or thereafter acquired by WCS, consist of items of a
quality, condition and quantity such that they are usable or salable in the normal course of
business of WCS$; and the values of all items of obsolete merchandise and of merchandise of
balow standard quality have been written down to realizable market value or adequate reserves
provided for them., : ' '

11, JD represents and wartants to and agress with WCS 2s follows:

19026201
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S s JD is a corporation duly organized, valldly existing and in good standing
under the laws of the State of Florida, and has full corporate power and awthority to carry on its
businsss a3 it -is now being conducted and to own-and lease property, and is duly qualified or
" autborizad to do business and is in good standing in each jurisdiction in which the character and
Jocation of the.properties owned or leased by it or the nature of the business transacied by it
‘makes thosc qualifications or authorizations necessary. JD is not présently being challenged to its
right to do business'as presently conducted in any jurisdiction. The copies of the. Articles of
Incorporation, as amended to date; and the Bylaws, as amended to date, of JD previously
. delivered to WCS are true, correct and complete copies as now in full force and effect. No
provision of those instruments, nor any other instrument to which JD is subject, prohibits, hmits
or othérwise affects the right, power. and authority of JD to enter into this Agreement ot 10 cause
the consummation of the mergor. :

b. The authorized capitalization of JD consists of Sixty Thousand (60,000}
‘shares of common Stock par value One (31.60) Dollar per share, of which Fifieen Thousand -
(15,000) shares are presently outstanding, all of which are validly issued, fully paid and
nonassessabie. There are no existing options, warmrants, coavertible securities or similar rights
ganted by JD ot any commitments or agreement of & similar pature o which JD is'a party,
relating to the authorized or issued stock of JD. : :

c. ID presently has no subsidiaries.

d. The 'cxccﬁlion, detiver and performance of this Agreement has been fully and
effectively authorized by the Board of Directors and the shareholder of JD under §607.1103 of
the Florida Statutes. :

: e. JO has delivered to WC5 the balance sheet of JO-as of December 31, 2018
‘and the statement of operations. of JD for the fiscal year ended December 31, 2018. These
finencial starements, in accordance with generally accepted accounting principles applied on 2
consistant basis, the financisl position of JD as .of the date of the balance sheet and the resuits of
the operations of JD for the period covered by the statément of operations. JD has no liabilities or
obligations whatsoever, liquidated or imliquidated, actual or contingent, that are not disclosed in
the balance sheet (including related notss and schedules) or in this Agresment, other than
liabilities or obligations incurred or arising since Docember 31, 2018 in the ordinary course of
business of JD, none of which individually or in the eggregate has resuited in an adverse change
in the business or financial position of JD, and the balance sheet and statement of operations
disclese all liabilities, contingent or -otherwise, that might be or become a charge against the
* agsets of properdes of JD. :

f. JD is not, and by the execution and performance of this Agreement by JD, will
not be in breach of any term or provision of or. in defauit under, and no event has occurmed that
with the lapse of time or action by a third party could result in. & default under any outstanding
indenture, mortgage, contract or agreement to which JD is a party or to which JD may be subject
or under any provision of its Articles of Incorporation or Bylaws, or Violate any order, injunction,
decres, statute, rule or regulation applicable to JD or any of its properties or assets,

g JD owns good and merchantable title free and clear of any liens,
encumbyances, options, charges of assessments to all of its properties and other assets used in
connection with it business, including, but not limited to, those reflected in the balance sheet as

190262.02
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of December 31, 2018 relerred to in Subparegraph e of this Paragraph 11 or reflected in rhe lists

or descriptions Momd to in Subparagraph k of this Paragraph 11, except: (1) personal property

 disposed of since December 31, 2018 in the ordinary course of business; (2) liens set forth on the
balance sheet or in i3 notes or in this Agreement; (3) liens in connection with-leassholders or

statutory liens (including lisas for taxes not yet due and payable) not.yet dulinquent; and (4)
minor defests and irregularities in the title of any real property, and encumbrances rclating to any

real pmpert} that do not detract materially from the value and markotsbility of the property or -

irupair the use of the property for the purpose for which it is held by JD or otherwise tmpair the

business operation of JD. All those assets and properties are in god, working order and condition
'(normn} wear and tear excepted) and in a smte of good operating efficiency. JD carries such
- insurance, mcludmg product Liability inswrance, with rcpumblt: insurers in respect of its properties -

and business as is customary for similar businesses and as is adequate for the business conducted
by JDhas received no notice of and is not in violation of any applicable zoning regulation, health
or safety reguiation, ordinance of other fedoral, state or local law, order, regulation or requirement

_ r:latmg o its opergtions, products or its owned or leased properties.

.h. There are no known mvcsngauons actions, suits, claims or proce-edmgs

pending, or knowr to be threatened, against JD, in law or in equity, administrative or othorwise,

or before any federal, state, umcapal or other governmental agency, domestic or foreign. JD is
not in defauh with respect to, nor in violation of, any regulation, ordu' or decree of any court or of

any gcvernmenml agency or msn-umcnmﬁy

i. JD is not preser.tly being chailenged for infringements of patents, patent rights
or hcenses trademarks or trade names, or copyrights or copyright registrations, nor is JD in any
Jmown . conﬂn:t with the rights of others with respect o patents, patent rights or licenses,
trademarks, trade names or copytights.

Except as otherwise conrcmplafcd by this Agreement, since December 31,
201 8, JD has not: (2) issued or agreed to issue any options to purchase or rights to subscribe to, or

securities convertible into, any additicnal shares of JD stock; (2) entered into aay fransactioh -

outside the ordinary course of business, or suffered any material adverse change in its financial
position, assets, liabilities or business; (3) declared or paid any dividends or autharized or made
any distribution upon or with.respect to its capital stock or purchased or ggreed to purchase any
shares of its capital stock; {4) made any lpans or advances or payments of any kind to any person,
except (2) pavments made in the ordinary course of business, (b) payments af amounts due on

'indebtedness currently incurred in the ordinary course of business or in respect of indebtedness

reflected in the balance shest referred to in Subpamgraph e of this Paragraph 1 1; (5) mortgaged or
pledged any of its assers or properties-or incurred any indebtedness, for money borrowed or
otherwise, or other liabilities, contingant or otherwise, other then liabilities incurred in the
ordinary.course of business; (6} sold, exchanged or otherwise disposed of any of its capital assets

except in the ordinary course of business; or (7) increased the sajaries of its officers, directers or
cmplovc..s or paid any bonus or other compensation, directly or indirectly, to its officers,

directors or employeds, other than saiaries, wages and commissions at the rates being paid on "
: Dccember3l 2018,

K. D h.Eb delivered to WCS iists and descriptions of the followmg

(1) Al real property owned, Ieascd or otherwise used or occupjcd by JD;

190262.02
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. : (2) All United Stares and foreign parent, tredemark and trade name
registrations, unexpired as of this date, all Utited States and forsign applications pending on this
date for'any pafent, trademark, trade name or copyright registrations snd all trademarks and trade
names in use on this date by JD, aid all licenses gramed by or to JD, and all other material

- agreements to which JD is a pasty, which are in force as of this date and relate in whole or'in part
of any ‘items of the categories mantioned in this Subparagraph, or related to inventions,

. . discaveries,” improvements, processes, formulas, proprictary rights, trade scerets, ideas or other
-know-how, whether owned by JD or otherwise;

. . . (3) All presently existing contracts and commitments (including

.- mortgages, leases, deeds of trust, loan and credit agreements, employment contracts or deferred
* compensation, ponsion, profit-sharing or retirement plans, and contracts or commitments for the

_ purchase or sale of products or scrvices) imposing any obligation on JD or to which any of its
_ properties is subject;,

: (4) All policies of insurance ia force with respect to JD including,
~ without restricting the generality of the foregoing, those covering its officers, properties, building,
machinery, equipmoent, fumniture, fixtures, products and operations;

: (5) The name of each bank in which JD) has an account or safe deposit
box and the names of al! persons authorized to draw on or have access to them; and :

_ (6) The names of all persons, if any, holding a power of attorney from
JD. . .

. True and completz copies of all of the patent, trademark, vade name and
. copyright regisuations, applications pending for patent trademark, trade name and copyright
" . registrations and contracts and commitiments; and policies of insurance have been delivered 10

- WS, .

_ 1. All negotiations rclative to this Agrecment and the transactions contzmplated
by it have been carried on by JD directly with WCS without the intervention of any person in a
manner that gives risc to any valid claim agrinst any of the parties to this. Agreement for &
brokerage or similar commission. : -

. g “'m, JD has fited all United States, foreign, state, county, local and other tax and
duty retums and reports required to be filed and bas paid sl income, franchise, property, sales,
employment, ad valorem end other taxes and duties required to be paid in respect of the periods
covered by those retums, and has set up reasonable and adequate reserves, which are reflected in

- the financinl statements referred to in Subparagraph o of this Paragraph 11 for the payment of all
taxes or duties required to be paid or antisipated to be required to be paid in respect of the periods
subsequent to the last of those periods covered by the returns and prior to the Effective Date. JD
is not delinquent in the paymeat of any taxes or duties, and JI has not requested any extension of
time within which to file any tax return which return has not since been filed. No deficiencies for
any duties, taxes, assessmenis or govemmental charges have been threatened, asserted or assessed

. agairst JD.

: n. The items reflected in or covered by the designation “inventories” on the
- balence sheet referred to in Paragraph 11, or thereafter acquired by JD, consist of ftems of a

192262,02 -

H19000202123 3



JUL 0%, 2019 {MON) Q&:E3 ANB3ACHIR&EBSCHNE 9042962847% PAGE, 12

. H15000202123 3

. Eluafity, condition and quantity such that they are usable or lsn]ahle in the normal course of
- business of J; and the values of all items of obsolete merchandige and of merchandise. of below
standard quality have been written down to realizable market value or adequate reserves provided

_ for them.
" 12, WCS and JD cach agree to the other that, fiom this datc to the Effective Date:

. a It shiall prompily advise the other party in writing of any adverse change n its
financial condition or business or-affairs. : .

© b:Except as otherwise consered to or approved by the other party in writing:

, : (1) Its businesses shall be conducted only in the normal, usual and
ordinary course (including the maintenance of all its existing policies of insurance in full force
and effect): and it shall use its-best efforts to prescrve thase business organizations intact and to
keep available to the Surviving Corporation the services of its present officers and key: employoes
and tb preserve for the Surviving Corporation the good will of its supplicrs, customers aad others

‘having business refations with it. ' :

. (2) No change shall be made in the Articles of Incorporation dr Bylaws
of it. . : '
- - (3) It shall not make any change in its banking and safe depasit
 arrangeiments or grant any powers of attorney. : .

) © {4) It-shall not wake any of the actions .or suffer any of the events
enumierated in Subparagraph j of Paragraph 10 or Subparagraph j of Paragreph 11, respectively.

c. Tt shall duly comply with all laws applicable to it in the conduct of its
business. ’ '

'13. Al obligations of JD under this Agroement are subject to the fulfillment, prior to or
af the Effective Date, of cach of the following conditions (any one or more of which, in the
- ahschnte discretion of JD, may be waived by ID: _

- _a. JD sha!l not have discovered ‘any materia) eror, misstatement or omission in
the representations and warranties made by WCS in Paragraph 10 or any material adverse change
in the business, operations or properties of WCS after the date of this Agresment.

: - ‘b. The representations, warrantics and agreements of WCS contained in this
.. Agreement shall be-deemed to have been made again at and as of the Effective Date’ (but the
- representations, warranties and agreements may refiect the consummation of any transactions -
consented to or approved in writing by JD) and shall theo be true in all respects; WCS shall have
performed and complied with all agreements and conditions required by this Agreement 1o be .
performed or comptied with by it prior to or at the Effective Dete; and ID shall have been
furnished with a certificate of the President of WCS. dated the Effective Date, certifying tn suoh
datail as JD may request to the fuifillment of the foregoing canditions. '

T iomen.02
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c. ;'I'hc‘éxeéu’tion,' délivery‘ and performance of this Agresment shail have been
duly and effactivaly suthorizéd by the Board of Directors of WCS and approved by the

shareholders of WCS in accordance with §607.1103 of the Flarida Starutes. JD shall have -
- received copies of the resolutions adopted by the Directors and Shareholders,; certified o be true- -

and correct by the Secretary of WCS.

d. At the Effective Date no suit, action or other proceedings shail be pending or
threatened before any court of other governmental agency in which it is sought to restrain or
prohibit or to obtain damages or other relief in conmection with this Agreement or the
consummation of the contemplated transactions.

_ e. All persons who in the opinion of JD mey have any claim of ownership, .
license, right of use or other similar right with respact to any of the mssets of WCS shall have
executed and delivered to WCS an instrument, i1 form acceptable to JD, convéving all of their

right, title and interest in any of those assets to WCS,

14. Aﬁ_ obligations of WCS under this Agreement aré subject to the fulfillment; prior to
or at the Effective Date, of each of the following oonditions (any one or more of which may, in
the absolute discretion of WCS, be waived by WCS): : :

. a. WCS shall not have discovered any material error, misstatement or omission
in the representations and wirrapties made by JD in paragreph 11 of this Agreement.

: b. JD's representations, wartanties and agreements contained tn this Agreement
shall be deemed to have been made again at and as of the Effective Date {except thal those
represeniations, warranties and agreements may reflect the consummetion of any trabsactions,
consented to or approved in writing by WCS) and shall then be trug in all material respects; JD
shafl have performed and complied with all agreements and conditions required by this
- Agreemeni to be performed or complied with by thern prior to or at the Effective Date; and WCS

"shalt have been, furished with a centificate of JD's’ President or Vice President, dated the

Effxctive Date, certifying. in such detail as 'WCS mazy request the fulfillment of the foregoing

conditions.

' c. The sharc;s of 3D stock to be issued and delivered pursuant to this Agreemeht :
shall have been duly authorized end when issued and delivered shall be validly issued, fully paid -

and nonassessable.
d. The execution, delivery and perfosrmance of this Agreement shall bave been
duly and effectively. authorized by the Board of Directors of JD and adopted by the Sharcholders
of JD es required by applicable Florida law. WCS shall-have received copies of the resolutions
adopted by the Directors and Sharcholders, certified 10 be tue and comrect by the Secretaries of
their respective corporations. ‘

15. ‘Anything in this Agrbcmcnl to the contrary notwithstanding, this- Agresment may be
terminated end abandoned at any time prior to the Effective Date: : :

a. By.the Board of Directors of JD if the conditions specified in Paragraph 13

_have not been satisfied; o o . .

122,02

H19000202123 3

13



-0t

2019 (MON) C8:56  ANBBACHIRKSCENE 9042962843 _ PAS

' 1—{19060202123 3

b. By the Board of Directors of WCS if the conditions specu'icd in Paragraph 14

have not been satisfied.

o 16 In the event of any termination and abandonment s above pruvrded in Paragraph 15,
“notice shall be glvcn to the other parties to this Agreement and this Agreement shall then become

wholly void and of no effect, and there sball be no liability on the part of any party or its Board of ’

D:rectors of Shm‘eholdm

17.. JD and WCS shall separatel\ pay all expenses incurred by them in conncetion wnh-
, the mansactions contf.rmplatcd by this Agreement.

18. This Agreement emhodies the entire agr-cmcnt between the parties. Thcrv have

been and are na agreemmts covenants, representations or warranties between the partics othcr

than those exprtssly stated or expr%sly provided for in this Agreement,

A Thts Agreemcnt is made pursuant to and shall be construcd under the laws of the
State_of Florida . It shall inuro to the bensfit of and be binding. upon. JD 2né WCS, and their

- respeztive successors and assigns; nothing in this Agreement, expressed or implied, is intonded to

confer upon any cr&ier person any rights or remedies:uporn or by reason of this Agreement.

20. This Agresment may be-executed in two qr note countorparis, each of which shall be
" deemed an original; but all of which together shall constitute one and the same instrument.

. (SIGNATURES APPEAR ON FOLLOWING PAGE)
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IN WITNESS WHEREOF, these Articles of Merger ﬁavc_ been duly executed.

JD-ASG Management Company

N o
J’Zcque;; Guske _ Its _ﬁ}'}-‘:rw»-i'
WCS%

sachles Guske L Its Prct s i
v _ .
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