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ARTICLES OF MERGER ...

{Profit Corporations) -~
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The foliowing articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105. F lorida Statutes.

First: The name and jurisdiction of the gurviving corporation:

Name Jurisdiction Document Number
(1f krnown/ applicable)

Ivy Distributors, Inc. Florida PY3000039270

Second: The name and jurisdiction of each merging corporation:

Naine Jurisdiction Document Number
(If known' applicable)

W & R Cupital Management Group, Inc. Delaware 4619140

Third: The Plan of Merger is atiached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Flonda
Department of State.

OR 12/31/2018 (Emer & specific date. NOTE: An effcctive date cannot be prior to the date of filing or more than 90

days after meryer {ile date )
Note: If the date inserted in this block does noL meet the applicable statutory fiting requirements, this date will net be listed as the
ducument's effective date on the Department of State’s records.

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the swviving corporation on Dcc..g { ,2018.

The Plan of Merger was édopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by mierging corporation{s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on Dec. ,_zj_, 2018.

The Plan of Merger was adopted by the board of dircctors of the merging corporation(s) on
and shareholder approval was not required.
(Attach additional sheels if necessary)

#1258494
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Seventh: SIGNAT S FOR EAC
Name of Corporatign Signature ol an Officer or Typed or Printed Nume of Individual &
Director Title

vy Distributors, inc. 7/ ‘T JefTrey PP, Bennett, Scoretary

S s
W & R Capital Management ﬁ:%\ Jeffrey . Bennett, Secrctacy

Group, Inc.

#1258404



To:

Page Sof 6 2018-12-21 13 57.25 CST 19542080845 From Ranae McGraw

PLAN OF MERGER

The following plan of merger is entered as of Decomber 21, 2018 and is submitted in compliance with
section 607.1101, Florida Statines, and in accordance with the laws of ihe State of Delaware,

First: The name and jurisdiction of the surviyving corporation: [vy Distributors, Inc., a Florida
corporation (“HD1™).

Second: The name and jurisdiction of each merging corpuration: W & R Capital Management Group,
Inc. (“WRCMG™}).

Third: The terms and conditions of the merger are as follows:

1 Upon the terms and subject to the conditions set forth in this Plan of Merger (this
“Agrecment”), WRCMG shall merge with and into 101 (the “Merger”) under and in accordance with the
Florida Business Corporation Act (the “Florida Law™} and the General Corporation Law of Delaware (the
“Delaware Law™).

2 Subject to the provisions of this Agreement, on the dule hereof, the paties shall duly
prepare, excente and file articles of merger complying with Section 601.1105 of the Florida Law with the
Florida Department of State, Division of Corporations, with respect to the Merper (the “Fl. Articles
of Merger™). The parties shal! also duly prepare, execute and file a certificate of merger complying with
Section 252 of the Delaware Law with the Secretary of State of the State of Delaware with respect to
the Merger. The Merger shall become effective at 11:59:58 p.m. Central Siandard Tire on the day of the-
filing of the IFL Articles of Merger (the “Effective Time™).

ki Following the Effective Time, 1D sball be the surviving corporation and the separate
corporate existence of WRCMG shall ceasc.

4 The Articles of Incorpoeration and the Bylaws of IDI immediately prior to the Effective
Time shall be the Articles of Incorporation and the Bylaws of the surviving corparation from and afier the
Eifective Time.

5. The directers and otficers of 1D} hmmediately prior to the Effective Tirme shall be the
directors and officers of the surviving corporation from and afier the Effective Time.

6. The Merger shall qualify as a corporate reorganization in accerdance with § 368(a)1HD)
of the Internal Revenue Code of 1986, as amended.

Fourth: The manner and basis of converting the shares of each corperation into shares, obligations, or
other securiiies of the surviving corperaticn or any other corporation or, in whole or m part, into cash or
other property and the manner and basis of converting rights to acquire shares of each corporation into rights
to acyuire shates, obligations, or other securities of the surviving or any other corporation or, in whole or in
part, into cash or other property are as follows:

a Each share of comumon siock, par value $0.01 per share, of WRCMG issued and
outstanding immediately prior to the Effective Time shall be canceled and shall cease to exist, and no stock
of IDT or other consideration shall be delivered in exchange therefor.

b, All shares of common stock of DI issved and outstanding immediately prior to the
Lifective Time shall not be converted or exchanged but shall remain owtstanding as shares of common
stock of 1DL
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IN WITNESS WHEREOF. WRCMG and 1D have caused this Agreement to be exceuted and
delivered by their duly anthorized officers as of the date first above written.

W & R CAPITAL MANAGEMENT GROUP, INC.

By: _(14,{.4.;& {a E;éu.@l_/mﬁ_
Amy J. Scupha

IVY DISTRIBUTORS, INC.

.--‘ ;
By: A Ltt/l__/_\_::'_
Amy 1. ScuRan



