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ARTICLES OF MERGER

(Profit Corporations)

The tollowing articles of merger are submitted in accordance with ihe Florida Business Corporation Act,
pursuant to section 607 1105, Flornda Statutes.

First: Uhe name and junisdictton ot the surviving corporation;

Name Junsdiction Document Number
1 known? appicable)
LUSD MERGER CORP. Flonds PLAMKWINGS0T
Sccond: The name and jurisdiction of each merging carparation:
Namg

Junsdiction Document Number

(i knowns applicable)
VLS DESION, INCL
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Third: The Plan of Merger is attached.

TE W

- e
Fourth: The merger shall beconie effective on the date the Articles of Mecger are filed with the Florida
Department of State

OR !

{ Enter a specific date. NOTE: An effective date cunnot be prior to the date ot filing or more
than 90 davs after merger file date.)

Note: It the date insevted in this block daes nat meet the applicable statutory filing requirements, this date will not be listed as the
decument’s eflective date on the Depanment of State’s records.
Fifth:

Adoption of Merger by surviving corporation - (COMPLETE ONLY ONF STATEMENT)
The Plan of Merger was adopted by the sharcholders of the surviving cocporation on January 22

L2018
The Plan of Merger was adopted by the board of directors of the surviving corporation on
and sharcholder approval was not required.
Sixth: Adoption of Merger by merging corporation{s } (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on fanuwy 22,2013

Fhe Plan of Merger was adopted by the board ot directors of the merging corporation(s} on
andd shareholder approval was not required.

{Anach acdditional sheers if necessary)
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Seventh: SIGHATURES ¥OR EACH CORPRRATION

Name of Corporation Signature of an Officer or Tvped or Printzd Name of Individual & Title
Dircerdr

USH MERGIER CORT. N S Gatson Caslellun, President

LS. DESIGK, INC. e Guelson Castellan, President
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PLAN OF MERGER

(Non Subsidiarics)

The tollowing plan of merger is submitted in comphiance with section 6071 10 Florida Statutes, snd 1inaccordance
with the Jaws of any other applicable junsdiciion of incorporation.

First: The name and jurizdiction of the surviving corporation:

Name Jurisdiction

USD MERGER CORD Flanda

Second: The name and junsdiction of each merging corporation:

Name Jurisdiction
LS, DESIGN, INC. Tthinois

Third: The terms and conditions of the merger are as (ullows:

See attachment,

Fourth: The manner and basis of converting the shares of each corporation into shares. obligations. or other
securitics ol te surviving corporition or any other corporation or, iz whole or in part, into cash or other
properiy and the nxinner and basts of converting rights to acquire shares of each corporation into rights to
acquire shares. obligations. or other securities of the surviving or any other corperation or, in whole or in
part, into cash or other property arc as fotlows: Set dllachment

(Anach addirional sheers if necessary)
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THE FOLLOWIING MAY RTESET FORTH IF APPLICARLE:

Amendments (o the articles of incorporatign of the surviving corporation are indicated below or attached:

Article I shall be amended and restated in its ondrety io read as follows:
*The nume of the corpanstion shafl be LS. DESIGN, INC, (the "Corporation” )™

OR

Restated articles are attached:

Other provisions relating 10 the merger are as [ollows:
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AGREEMENT AND PEAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (the “Agreement”). dated as of January 22,
2018 by and berween USD MERGER CORP., a Florida corporanon ("USD Florida™), and U.S.
"DESIGN, INC._. an Hlinois corporation (“USD Hinoig™).

WHEREAS. the respective Boards of Directors of USD Florida and USD Ihnois have
cach approved and adopted this Apreement and the transacnons contemplated by this
Agreement, tn cach casc after making a determination that this Agreement and such transactions
arc advisable and fair to, and in the best interests ot such corporation and its stockholders;

WHEREAS, by recommendation of the Board of Dirccters, both ot the stockholders of
LUSD Flarida and UJSD Iinois held a special meeting and cach has approved and adopied this
Agrecment and the transactions contemplated by this Agreement; and

WHEREAS, pursuant to the transactions contemplated by this Agreement and on the
terms and subject to the conditions set forth heretn, USD IHinms, in accordance with the Flonda
Busmess Corporation Act ("EBCA™) and the llmois Business Corporahon Act ("1BCA™), will
merge with and into USD Florida. with USD Florida as the surviving corporation (the “Merper™).

NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions
sct forth hcrein, and for other good and valuable consideration. the receipt and sufficieney of
which arc hereby acknowledged, the partics agree as follows:

1, Merger. Upon the terims and subject to the conditions set forth in this Agrecinent, and in
accordance with Sections 607.1101 and 6071107 of the FBCA and 11.35 of the IBCA,
USD [Hmaois shall be merged with and into USD Florda at the Effective Time (as
heceinafter defined). Following the Effcctive Time, the separate corporate existence of
USD Hiinois shall cease, and USD Florida shali continue as the surviving corporation
{the "Surviving Corporation™). The effects and conscquences of the Mcerger shall be as
set forth in this Agreement, the FBCA and IBCA.

2. Ettective Timg.

(a) Subject to the provisions of this Agreement, on the date hereof, the parties shall
duly prepare, excecute and tfile (i) the articles of merger complyving with Scetion 6071105
of the FBCA with the Secretary of State of Florida and (1) the articles of merger
complying with Section 11.35 of the IBUA with the Secretary of State of Illinois. The
Merger shall become cffective on the dawe the anicies of merger are filed with the
Seeretary of State of Florida (the “Effective Time™).

(b} The Merger shall have the effects set forth in FBCA and the IBCA, including
without hmitation, Scctions 637.1107(4) and 607.11101 of the FBCA and Sccuon 11.35
of the IBCA. Without fimiting the generality of the foregoing, from the Effective Time,
(i) all the propertics, rights, privileges, immunities, powcers and franchises of USD Hinois
shall vest in USD Florida, as the Surviving Corporation, and all debts, liabilitics.
obligations and dutics of USD Ilinois shall become the debts, liabilitics, obligations and
dutics of USD Florida. as the Surviving Corporation.

3. Name of the Surviving Corporation, Orpanizational Documents. The name of the
Surviving Corporation aficr the Effective Time shall be “U.S. Design, Inc.” The by-laws

J4ii3ivt
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of USD Florida in etfect at the Effective Time shall be the by-laws of the Surviving
Corporation until thercafter amended as provided therein or by the FBCA (including,
without hmitation, ta reflect the agreed name cimnge), and the ceruficate of incorporation
of USID Flonda n cffect at the Effcctive Tune. as amended pursuant to the arucles of
merger, shall be the centificate of incorporation of the Surviving Corporation until
thercafier amended as provided therein or by the FBCA (including, withowt Limitation, to
reflect the agreed name change).

4, Directors and Officers. The directors and officers of USD Florida immediately prior 1o
the Effective Time shall be the directors of the Surviving Corporation from und after the
Effective Time and shall hold office until the earlier of their respective death, resignauon
or removal or their respectuive suceessors are duly clected or appointed and qualified in
the manner provided for in the cenificate of incorporation and by-laws ol the Surviving
Corporation or as otherwise provided by the FBCA.

5. Conversion of Sccuntics. At the Effective Time, by virtue otf'the Merger and without any
action an the part of USD Flonida or USD ilinois or the holders of sharcs of capital stock
of USD lhinois:

(2) each share of stock of USD Hlinois (the “USD Ulinois Swock™), issued and
cutstanding immediately prior to the Effective Time, shall be converted into one validly
issucd. fully paid and non-asscssable sharc of commmon stock of the Surviving
Corporation (the “Surviving Corporation Common Stock™):

{b) cach share of USD Hlinois Swock that 1s owned by USD Ninois (as treasury stock
or otherwise) will automatically be canceled and retired and will cease to exist, and no
consideranon will be delivered in exchange therefor; and

() cach share of stock of USD Florida, issued and outstanding immediately prior to
the Effective Time, shall automaucally be canceled and retired and will cease to exist,
and no consideration will be delivered in exchange therefor,

6. Stock Certilicates. Upon surrender by the siockholders of USD lllinots of the certificate
or certificates (the “Certificates™) that immediately prior 1o the Effecuve Time ¢videnced
outstanding shares of USD Nlinois Stock wo USD Florida for cancellation, the holder of
such Certificates shall be entitled to receive in exchange therefor one or more certificates
for shares of Surviving Corpeoration Common Stock representing, in the aggregate, the
whole number of shares that such holder has the right to receive pursuant to Scction 5
above after taking into account all shares of USD IHinois Stock then held by such holder.
Each Certificate surrendered pursuant to the previous sentence shall forthwith be
canccled. Until so surrendered and cxchanged., cach such Certificate shall, after the
Effective Time, be deened to represent the shares of Surviving Corparation Common
Stock that the holder thereof 1s entitled to receive in respect thercof pursuant to Scetion 5
above. and until such surrender or exchange, no certificates for shares of Surviving
Corporation Common Stock shall be delivered o the holder of such outstanding
Certificate in respect thercof,

7. Entire Agreement. This Agreement constitutes the sole and entire agreement of the
partics to this Agrcement with rospect to the subject matter containcd hercin, and

ESF R
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supcerscdes a1l poor and contemporancous understandings, representations and warranuces
and agreements. bath writien and oral, with respect to such subject matter.

8. Successors and Assigms. This Agreement shall be binding upon and shall mure to the
benetit of the partics hereto and their respective successors and permiicd assigns.

9. No Third-Party Beneficiarics. This Agreement s for the sole benefit of the partics hereto
and their respective successors and permitted assigns and nothing herein, express or
implicd, 1s intended to or shall confer upon any other person any legal or cquitable righr,
benetit or remedy of any nature whatsocver, under or by reason of this Agreement.

10, Amendment and Modification; Waiver. Prior to the filing of the articles of merger, this
Agreement may only be amended, modified or supplemented by an agreement in writing
signed by cach party hereto. No waiver by any party of any of the provisions hercof shall
be effective unless explicitly ser forth in writing and signed by the party so waiviag.
Except as otherwise set forth in this Agreement, no failure to exercise, or delay in
cxcreising, any rights, remedy, power or privilege arising from this Agreement shall
operate or be construed as a waiver thereof. nor shall any single or partial exercise of any
right, remedy . power or privilege hercunder preciude any other or Further exercise thereof
or the exercise of any other right, remedy, power or privilege.

. Severability. If any term or prowvision of this Agreement 1s invalid, illegal or
uncnforccable in any jurisdiction, such invalidity. iilcgality or uncnforccability shall not
affect any other term or provision of this Agreement or invalidate or render
uncnforccable such term or provision i any other junsdiction. Upon such detenmination
that any term or other provision is invalid. illegal or unenforceable, the parties hercto
shall ncgotiaic in good faith to modify this Agrecement so as to effect the original intent of
thc parnics as closely as possible in a mutually acceptable manner in order that the
transactions contemplated hereby be consummated as onginally contemplated to the
areatest extent possible.

12. Governing Law: Submission to Jurisdiction. This Apreemecat shall be governed by and
construed in accordance with the internal laws of the State of Florida withour giving
cffect to any choice or conflict of law provision or rule (whether of the Statc of Florida or
any other junisdiction) that would cause the application of the laws of any jurisdiction
other than those of the State of Florida.

13, Countcrparts. This Agreement may be cxecuted in counterparts, cach of which shall be
deemed an original, but all of which together shall be decmed 10 be one and the same
agreement. A signed copy of this Agreement delivered by facsimile, c-mail or other
mcans of clectronic transmission shall be deemed to have the same legal cffect as
deliverv of an originai signed copy of this Agreement.

* wipnature page folfows
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N WITTNESS WHEREOF, the parties hereto have exceuted this Agrecment as of the

date Birst above writlen.
USO MERGER CORP.
'
H

7

-

By: _ 4B sioant T

Name: Ge!:“nn Castellan
Title: President

341131

U.S. DESIGN, INC.,

b

/

P T

By:

i
. .ft‘-

Name: Gt:lﬁ(l‘,n Castellnn

Title: President



