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ARTICLES OF MERGER | ~ L,
for the merger of ZBHHHF\’ 20 PH ]

RTC MERGER SUB, INC. Lt

a Floridu corporation Coome LOEE
with and into

ELEARIS LEARNING. INC.
a Florida corporation

March 19, 2019

Pursuant to Section 1109 of the
Florida Business Corporation Act of the State of Florida

RTC Merger Sub. Inc., a Florida corporation (“Merger Sub™). does hercby centify 1o the following
facts relating to the merger (the “Merger™) of Elearis Learning. Inc.. a Florida corporation (“Elearis™), with
and into Merger Sub, with Elearis remaining as the surviving corporation of the Merger (the “Surviving
Corporation”):

FIRST: Each of Merger Seb and Elearis is icorporated pursuant 1o the Florida Business
Corporation Act (as amended, the “FBCATY. Merger Sub and Elearis are the constituent
corporations in the Merger.

SECOND: The Plan of Merger attached 10 this Articles of Merger as EXHIBIT A,

THIRD: The Plan of Merger was adopted by (1) the shareholders of the Merger Sub on March 19,
2019 and (2) the sharcholders of Elcaris on March 19, 2019, in cach case. in accordance
with the provisions of Scctions 1101 and 1103 of the FBCA.

THIRD: The name of the Surviving Corporation of the Merger shall be “Elearis Learning, Inc.”
FOURTH: Upon the effectivencess of the Merger, the Articles of Incorporation of the Surviving

Corporation shall be amended and restated 1o read in its entirety as set forth in EXmnisir B
attached hereto.

FIFTH; The Surviving Corporation is a corporation formed and existing under the laws ot the State
of IFlorida.

SIXTH: The Merger shall become effective wpon filing of this Articles of Merger with the

Department of State of the State of Florida in accordance with the provisions of Section
FHOT of the FBCA.
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IN WITNESS WHEREOVF. RTC Merger Sub, Inc. and Elearis Learning. Inc. have caused this
Articles of Merger to be exccuted by its duly authorized officer as of the date first above written.

RTC MERGER SUB, INC.

By /s/ Andrew Pohle

Name: Andrew Pohle

Title:  Chief Executive Officer

ELEARIS LEARNING, INC.

Bv: s/ Michael Borman

Name: Michael Borman

Title:  Chief Executive Offeer

Signature Page to Articles of Merger
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EXHIBIT A
PLAN OF MERGER

The following plan of merger is submitied in compliance with Section 1101 of the Florida Business
Corporation Act of the State of Florida. and in accordance with the laws of any other applicable jurisdiction
of incorporation.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction

fearis Learning, Inc. Florida

Second: The name and jurisdiction of the merging corporation

Name Jurisdiction
RTC Merger Sub, Inc. ("RTC™) Florida

Third: The manner and basis of converting the shares of cach corporation into shares. obligations or other
securities of the surviving corporation or any other corporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of cach corporation into rights to
acquire shares, obligations or other securitics of the surviving or any other corporation or, in whele or in
part. into cash or other propenty are as follows:

At the effective time of the merger, all shares of capital stock of Elearis shall be canceled and retired and
will cease 1o exist, and no consideration will be delivered in exchange for such interest, except that every

0.8574 shares of common stock of Elearis then-outstanding will be converted into the right to receive one
(1) share of Curator Solutions, Inc., a Delaware corporation,
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ExXHiBIT B

ARTICLES OF INCORPORATION
OF
ELEARIS LEARNING, INC.

L
The name ot this corporation is Elcaris Learning, Inc.
il

The principal place of business ot the corporation is 13461 Sunrise Vallev Drive, Flerndon.
VA 20171,

The address of the registered office of the corporation in the State of Florida is 1201 Hays
Street, Tallahassee, FL 32301, and the name of the registered agent of the corporation in the State
ot Florida at such address is Corporation Service Company.

v,

The purpose of this corporation is to engage in anv lawful act or activity for which a
corporation may be organized under the Florida Business Corporation Act (as amended, “FBCA™).

V.

This corporation is authorized to issuc only one class of stock, to be designated Common
Stock. The total number of shares of Common Stock presently authorized is onc hundred (100),
cach having a par value of one-hundredth of one cent (S0.0001).

VI.

A, The management of the business and the conduct of the affairs of the corporation
shall be vested i its Board of Directors. The number of directors which shall constitute the whole
Board of Dircctors shatl be tixed by the Board of Directors in the manner provided in the Bvlaws.

B. The Board of Dircetors is expressly empowered to adopt, amend or repeal the
Bylaws of the corporation. The stockhelders shall also have power 1o adopt. amend or repeal the
Bylaws of the corporation; provided. however, that, in addition to any vote of the holders of anv
class or series of stock of the corporation required by law or by this Articles of Incorporation, such
action by stockholders shall require the affirmative vote of the holders of at least a majority of the
voting power of all of the then-outstanding shares of the capital stock of the corporation entitled
to vole generally in the election of directors, voting together as a single class on an as-converted
to Common Stock basis,
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C. Unless and except to the extent that the Bylaws of this corporation shall so require,
the election of directors of this corporation need not be by written ballot.

VII.

A. The personal hability of the directors to the corporation or its stockholders tor
monetary damages tor any breach of a tiduciary duty shall be climmated to the fullest extent under
applicable law.

B. This corporation shall indemnifv. advance expenses, and hold harmless, 10 the
fullest extent permitied by applicable faw as it presently exists or may hereafier be amended, any
director, ofticer or agent of the corporation (and any other persons to which applicable law permits
the corporation to provide indemnitication) who was or is madc or 1s threatened to be made a party
or is otherwise involved in any action, suit or proceeding, whether civil, eriminal, administrative
or investigative. by reason of the fact that he or she 1s or was a director. officer or agent of the
corporation. It applicable law 1s amended atier approval by the stockholders of this Article VI to
authornize corporate action turther eliminating or limiting the personal liabtlity of directors, then
the liabihity of a director 10 the corporation shall be celiminated or limited 1o the fullest extent
permitted by applicable Taw as so amended.

C. Any repeal or modification ol this Article VI shall oniv be prospective and shall
not aftect the rights or protections or increase the liability of any director under this Article VI in
cticct at the time of the alleged oceurrence of any act or omission to act giving rise to hability or
indemnitication.

VIIL
The corporation reserves the right to amend, alter, change or repeal any provision contained
in this Articles ot Incorporation. in the manner now or hercafter prescribed by statute, and all rights
conferred upon the stockholders herein are granted subject to this reservation.
IX.
The initial director of the corporation is Andrew Pohle.
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