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Sunshine State Corporate Compliance Company

3458 Lakeshore Drise, [ abllakassee, Florida 32372

(850) 656-4724

DATE 09/30/2020

SWALK IN**

ENTITY NAME BRIGHTGAUGE SOFTWARE, INC.

DOCUMENT NUMBER

VPLEASE FILE THE ATTACHED AND RETURN ™

XXXX Pl Copy
6’6#&5%0{ d%gf
Certifcate of Status

VRLUEASE OBTAIN THE FOLLOWING FOR THE ABOVE ENTITY ™

feﬁfrﬁéd’ Cq%; e?(f Arte & Awendwents
&r»&ﬁba&z of ﬁw’ S taxdng

YAPOSTILE / NOTARHAL CERTIFICATION ™

COUNTRY OF DESTIHATION
NAMBLR OF CERTIFICATES FEQUESTED

TOTAL OWED $60.00 ACCOUNT #: 120160000072

Floase cal? Tiva at the above number faﬂ any (ESUES Or CONCEFAS. 72«4{ foa 80 mach/




Sunshine State Corporate Compliance Company

3458 Lakeshore Drive, [ altabassee, Florida 32372

(850) 656-4724

DATE 10/2/2020

“WALK IN**

ENTITY NAME

DOCUMENT NUMBER

“PLEASE FILE THE ATTACHED AND RETURN ™"

Flarx apag
Certiffied CJﬂ}oy
Certifiate of Status

“PLEASE OBTAIN THE FOLLOWING FOR THE ABOVE ENTITY ™"

&r-frﬁm’ 6%? a(f Arte & Awendments
&rtxﬁbafe af ﬁm‘ RY: Ecmﬁy

VAPOSTIULE / NOTARIAL CERTIFICATION ™

COUNTRY OF DESTINATION
NUMBER OF CERTIFICATES REQUESTED

TOTAL OWED ©10.00 ACCOUNT #: 120160000072

Floase call [ina at the above xumber favc any I8sues o concerns, Thak $oa 50 much!




FLORIDA DEPARTMENT OF STATE
Division of Corporations

October 6, 2020 CORRECTE D

SUNSHINE STATE CORPORATE COMPLIANCE COMPANY

H

SUBJECT: CONTINUUM MANAGED SERVICES HOLDCO, LLC
Ref. Number: M19000000952

We have received your document for CONTINUUM MANAGED SERVICES
HOLDCO, LLC and the authorization to debit your account in the amount of

$70.00. However, the document has not been filed and is being returned for the
following:

Articles of Merger for a Florida or Foreign profit corporation are filed pursuant to

section 607.1105, Florida Statutes. Please correct wherever it appears in your
document.

Please correct your document to reflect that it is filed pursuant to the correct
statute number.

Please return your document, along with a copy of this letter, within 60 days or .

your filing will be considered abandoned.

If
(850) 245-6050.

Claretha Golden

Regulatory Specialist |l Letter Number: 820A00019360

www.sunbiz.org
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you have any questions concerning the filing of your document, please call :
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FLORIDA DEPARTMENT OF STATE
Division of Corporations

October 1, 2020
CORRECTED

SUNSHINE STATE CORPORATE COMPLIANCE COMPANYP!ease A”OW FOI'
, Same File Date

SUBJECT: CONTINUUM MANAGED SERVICES HOLDCO, LLC
Ref. Number: M18000000952

We have received your document for CONTINUUM MANAGED SERVICES
HOLDCO, LLC and the authorization to debit your account in the amount of
$60.00. However, the document has not been filed and is being returned for the
following:

Articles of Merger for a Flerida or foreign profit corporation are filed pursuant to
section 607.1105, Florida Statutes. A merger form is enclosed.

You have submitted two (2) merger documents, please resubmit one document
with both signatures; also the the fee to file is $35 per entity.

There is a balance due of $10.00.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned .

If you have any questlons concerning the filing of your document, please call.
(850) 245-6050.

Claretha Golden '
Regulatory Specialist I Letter Number: 320A00018973'2
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DocdSign Envelope |D: 52F53F54-9643-443F-BAFD-A6D232084131

.

[ : 1

ARTICLES OF MERGER OF
DOMESTIC CORPORATION INTO
FOREIGN LIMITED LIABILITY COMPANY

The following Articies of Merger are submitted to merge the following Florida profit corporation in
accordance with Section 607.1105 of the Florida Business Corporation Act:

. The exact name. entity type and jurisdiction of each merging entity is:
Name Entity Tvpe Jurisdiction
BrightGauge Sefiware, Inc. corporation Florida

2. The cxact name. entity type and jurisdiction of the surviving cntity is:
Name Entity Tvpe Jurisdiction
Continuum Managed Services Holdeo, LLC limited liability company Delaware

3. The agrcement and plan of merger attached as Exhibit A, was approved by the domestic merging

entity that 1s a corporation in accordance with the provisions of Section 607.11035 of the Florida Statutes.

4, The anached agreement and plan of merger was approved by the foreign surviving entity that is a
limited hability company in accordance with the applicable laws of Delaware under which such limited
liability company is formed and organized.

5. The effective time and date of the merger shall be 12:07 a.m. on October 1, 2020.

6. The surviving entity is not formed or organized under the luws of Floridit. the surviving entity's
principal office address 15 4110 George Road. Suite 200, Tampa. Florida 33634,

7. The surviving party. an out-of-state entity:

a. Appoints the Florida Secretary of State as 1ts agent for service of process in a proceeding
w enforce any obligation or the rights of dissenting sharcholders of the domestic
corporation thai is party to the merger.

b. Agrees 1o promptly pay the dissenting sharcholders of the domestic corporation that is a
party to the merger the amount, if any, to which they are entitled under the provisions of
the Flonda Business Corporation Act.

hH Signature(s) for Each Party:
Merging Enmty: Surviving Entity:
BrightGauge Software, Ine., Continuum Managed Services Holdco. LLC.
a Florida sepsgation ab 'WWM liability company
By Jason. Mager By@"" -~

ol . i ..
ason Magee. President Josh Poc. Authorized Person



EXHIBIT A

AGREEMENT AND PLAN OF MFRGER



AGREEMENT AND PLAN OF MERGER
OF
BRIGHTGAUGE SOFTWARE, INC.
WITH AND INTO
CONTINUUM MANAGED SERVICES HOLDCO, L1.C

This Agreement and Plan of Merger (this “Agreement™) is entered into on September 23,
2020. by and between BrightGauge Software. Inc.. a Florida corporation (the “Merging
Company™), and Continuum Managed Services Holdco, LLC, a Delaware limited liability
company (the “Surviving Company™). The Merging Company and the Surviving Company are
cotlectively referred to as the “Merging Entities™

BACKGROUND

The Merging Company is a corporation duly incorporated and existing under the laws of
Florida, The Surviving Company is a imited liability company duly organized and cxisting under
the laws of Delaware. Section 18-209 of the Delaware Limited Liability Company Act (the “DE
Act™) and Section 607.1105 of the Florida Business Corporation Act (the “FL_Act”) permits the
merger of the Merging Entities in the manner provided in this Agreement. The sole shareholder
of the Merging Company (the “MC_Sharcholder™) and the board of directors of the Merging
Company (the "MC Board™) deem it advisable and in the best intercst of the Merging Company to
merge with and into the Surviving Company pursuant to the laws of Florida. and the MC
Sharcholder and the MC Board have approved the terms and conditions of this Agrecment and
directed that the proposed merger be consummated in accordance with the terms and conditions
set forth below. The sole member of the Surviving Company (the "SC_Member) deems it
advisable and in the best interest of the Surviving Company that the Merging Company merge
with and into the Surviving Company pursuant to the laws of Delaware, and the SC Member has
approved the terms and conditions of this Agreement and directed that the proposed merger be
consummated in accordance with the terms and conditions set forth below.

Accordingly. in consideration of the mutual covenants, agrecments, provisions. grants,
warranties, and representations contained in this Agreement, and in order to consummate this
transaction, as described above, the Merging Entities agree as follows:

TERMS

[ The Merging Entities agree that the Merging Company shall be merged with and
into the Surviving Company, upon the terms and conditions of this Agreement (the "Merger'), and
that the Surviving Company shall continue under the laws of Delaware as the surviving limited
tiability company and they further agree as follows:

(a) At the Effective Time (defined below), the Certificate of Formation of the
Surviving Company shall continue to be the Centificate of Formation of the Surviving Company,
and no change to such Certificate of Formation shall be effected by the Merger.

(b) At the Effective Time. the Limited Liability Company Agreement of the
Surviving Company shalt continuc to be the Limited Liability Company Agreement of the



Surviving Company, and no change to such Limited Liability Company Agreement shall be
effected by the Merger.

2. The effective date and time of the Merger of the Merging Company with and into
the Surviving Company shall be at 12:07 a.m. on October 1, 2020 (the "Effective Time™). and all
aspects of the Merger shall be deemed effective at the ime of the filings.

3 This Agreement was adopted and approved by the MC Shareholder, the MC Board
and the SC Member in accordance with the DE Act and the FLL Act. This Agreement, the
Cenrtificate of Merger, the Articles of Merger. and such ather documents as are necessary,
appropriate or convenicnt to consummate the Merger shall be signed. acknowledged, and filed
pursuant to the laws of Delaware, the laws of Florida, the DE Act. and the FL Act.

4. At the Effective Time, all of the outstanding common stock of the Merging
Company immediately prior to the Merger will be automatically cancelled and retired and cease
to cxist by virtue of the Merger and without any action on the part of the holders of such stock.
The transfer books of the Merging Company shall be closed and no transfer of the common stock
shall subscquently be made or consummated.

5. Prior 10 and at the Effective Time. the Merging Entities shall take all actions
necessary, appropriate or convenient in order to effectuate the Merger. [n case at any time after
the Effecuive Time the Surviving Company shall determine that any further convevance,
assignment or other document or any further action is necessary. appropriate or convenient to vest
in the Surviving Company full title to all propertics. assels. rights, privileges and franchises of the
Merging Company, the MC Shareholder, and the MC Board shall exccute and deliver all
struments and take all action the Surviving Company may determine (0 be necessary, appropriate
or convenient in order to vest in and confirm to the Surviving Company title to and possession of
all those propertics. assets, privileges and franchises, and otherwise to carry out the purposes of
this Agreement,

6. At and after the Effective Time. the Surviving Company shall succeed to and
possess. without further act or deed. all of the estate, rights, privileges, powers, and franchises,
both public and private. and all of the propertv. real. personal, and mixed, of the Merging
Company; alt debts duc to the Merging Company of whatever account shall be vested in the
Surviving Company: all claims, demands. property. rights, privileges. powers. and franchises, of
every other interest of either of the entities shall be effectively the property of the Surviving
Company: the title to any real estate vested by deed or otherwise vested in the Merging Company
shall not revert or be in any way impaired. by reason of the Merger. but shall be vested in the
Surviving Company: all rights of creditors and all liens upon any property of either entity shall be
reserved unimpatred, timited in lien to the property affected by such lien as of the Effective Time:
and all debts, habilities, and duties of the Merging Company shall then attach to the Surviving
Company and may be enforced against it to the same extent as if such debts, liabilities. and dutics
had been incurred or contracted by it

/. This Agreement embodies the entire agreement between the parties with respect to
subject matter of this Agreement. There have not been and there are no agreements. covenants,



representations or warranties between the parties other than those expressly stated or expressly
provided for in this Agreement.

3. This Agreement s made pursuant to and shall be construed under the laws of
Delaware. It shall inure to the benefit of and be binding upon the Merging Company and the
Surviving Company and their respective successors and assigns: nothing in this Agreement,
expressed or implied. 1s intended to confer upon any other person any rights or remedies upon or
by reason of this Agreement.

9. This Agreement may be executed i one or more counterparts, all of which together

shall constitute the same document. and clectronic signatures shall have the same effect as original
signatures.

[SEGNATURE PAGE FOLLOWS)



DocuSign Envelope 10: 52F53F54-9643-443F .B8FD-A6D2320B4131

IN WITNESS WHEREOQF. the Merging Enuties have signed this Agreement and Plan of
Merger on the date first written above,

MERGING COMPANY: SURVIVING COMPANY:
BrightGauge Software, Inc., Continuum Managed Services Holdco, LLC,
a Florida corporation a Delaware limited liability company
DocuSigned by: Docus(lfnfd twy:
Byﬁa&uw Magr By
o8I VIBOTRIUT | . TG
ason Magee. President , Treasurer and Secretary

[ Signature Page 1o Agreement and Plan of Merger -
BrightGauge Software, Ine. into Continuum Managed Services Holdeo, LLC]



