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COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: DataCorc Software Corporation
(Namc of Surviving Corporation)

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matier to the following:

Neitl P. Mulcahy
{Contact Person)

DA Piper LLP (US)
(Firn/Company)

1201 West Peachtree Street. Suite 2800
{Address)

Atlanta, GA 30309
(City/State and Zip Code)

For further mformation concerning this matter, pleasc call:

Neil P. Muleahy At (404) 736-7826

(Namc of Contact Person) (Arca Codc & Daytime Telephone Number)

(=] Certificd copy (optional) $8.75 (Please send an additional copy of vour documents if a
certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Exccutive Center Circle Tallahassce, Flonda 32314
Tallahassce. Florida 32301
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ARTICLES OF MERGER
OF

DATACORE MERGER SUB ONE, INC.,
a Florila corporation

WITH AND INTO

DATACORE SOFTWARE CORPORATION,
a Florida corporation

The following articles of merger are submitted in accordance with the Florida Business

Corporation Act, pursuant to section 60711035, Florida Statutes.
FIRST: The name and jurisdiction of the surviving corporation (the “Surviving
Corporation™): O
Name Jurisdiction Document Numhcr:':';;'"
DataCore Software Corporation Florida PO8O0001 1417 SO
.

SECOND: The name and jurisdiction of the merging corporation (the “"Mecrging

Document Number -

Corporation™):
Name Jurisdiction
DataCore Merger Sub One, Inc. Florida P20000010758
Plan of Mereer™) is attached hercto as Exhibit A.

THIRD: The Plan of Merger (the =

FOURTH: The merger shall become effective on the date these Articles of Mcerger are

filed with the Florida Department of State.
FIFTH: The Plan of Merger was adopted by the sharcholders of the Surviving

Corporation on February 10, 2020,

SIXTH: The Plan of Mcrger was adopted by the sharcholders of the Merging Corporation

on February 10, 2020.

SEVENTH: Upon the cffectiveness ot the merger (as set forth in Scection Fourth, above)
the Articles of Incorporation of the Surviving Corporation shall be amended and restated in their

cntirety m the form attached hereto as Exhibit B.

[Signature Page to Follow]
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Exccuted on this |0thday of February. 2020.
SURVIVING CORPORATION:

DATACORE SOFTWARE CORPORATION
a Florida corporation

DocuSigrned ty:
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Name: David Zabrowski
Title: CEO

MERGING CORPORATION:

DATACORE MERGER SUB ONE, INC.
a Florida corporation

By:
Name: Diane Larkin
Title: Vice President ST
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Exccuted on this 10th day of February, 2020.

EAST 171974781.)

SURVIVING CORPORATION:

DATACORE SOFTWARE CORPORATION

a Flonida corporation

By:
Name: David Zabrowski
Title: CEO

MERGING CORPORATION:

DATACORE MERGER SUB ONE, INC.
a Florida corporation

Bw: -thﬁh-u‘g ‘O(@L,L/

Name: Diane Larkin
Title: Vice President
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EXHIBIT A

PLAN OF MERGER

The following plan of merger (this “Plan”) is submitted in compliance with section 607.1101,

Flonda Statutes.

{Sec Attached)
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AGREEMENT AND PLAN OF MERGER
By and between

DATACORE SOFTWARE CORPORATION,
a Florida corporation,
as the Surviving Entity

and

DATACORE MERGER SUB ONE, INC.
a Florida corporation.
as the Mergimg Entity

Fcbruarv 10, 2020

WHEREAS., DataCore Sofiwarc Corporation, a Florida corporation (the “Surviving
Entity™), was formed as a Florida corporation pursuant to Articies of Incorporation tiled with the
Department of State ot the State of Florida on February 4, 1998,

WHEREAS, DataCorc Merger Sub One, Inc.. a Florida corporation (the “Merging
Entiey™). was formed as a Florida corporation pursuant to Articles of Incorporation filed with the
Department of State of the State ot Florida on January 29, 2020. -

R r\)

WHEREAS. the Surviving Entity is the sole member of DataCore Soi‘l\mrL Holdﬂag

LLC. a Delaware limited liability company (“Heldings™). i = Y
NS5 -
WHEREAS, Holdings is the sole sharcholder of the Merging Entity. B .T]
s t
o o

WHEREAS, the Board of Directors and the Sharcholders of the Surviving' any'hdu. -,
determined 1t is desirable and in the best interests of the Surviving Entity for the Mu‘ung Emtity
o merge with and into the Surviving Entity (the “Merger”), with (i) the Surviving Bty
surviving the Merger as a wholly owned subsidiary of Holdings and (ii} the outstanding capital
stock of the Surviving Entity as of the Effective Time (as defined below) being cancelled and
exchanged tor corresponding equity securitics of Holdings, as sct forth herein.

WHEREAS, the Mcrger has been approved by (i) the requisite vote of the sharcholders
and by the directors of the Surviving Entity and (i) the sole sharcholder and all of the directors

of the Merging Entity.

WHEREAS, the parties desire tor the Merger and the transactions contemplated thereby
and hereby to qualify as a tax-deferred contribution pursuant 1o Scction 721 of the Internal

Revenue Code.

EASTA 71970556,2



NOW, THEREFORE. in consideration of the promises and the mutual agreements
heremadter st {forth, the parties hereby agree as follows:

FIRST: The Mecrging Entity shail merge with and into the Surviving Eatity, and the
Surviving Entity shall survive the Merger. as a wholly owned subsidiary of Holdings.

SECOND: The Surviving Entity shall continue as a corporation under the Florida
Business Corporation Act (the “FBCA™).

THIRD: The Surviving Entity shall file, or cause to be hled, articles of merger with the
appropriate governmertal authorties and make all other filings or recordings necessary.,
advisable or convenient under the taws of the State of Florida to carry out and give full effect to
the Meraer.

FOURTH: The Merger shall become effective (the “Effective Time™) upon the date the
articles of merger arce filed with the Florida Department of State.

FIFTH: The manncr and basis of converting or exchanging issucd and outstanding stock
of the Merging Entity and the Surviving Entity into different stock or other consideration shall be
as follows;

A. The sceparate existence of the Merging Entity shall ccase and all of the respective
equity interests of the Merging Entity, by virtue of the Merger and without any action by the

holder thereof, shali ccase 1o be outstanding, shail be canceled and retired without payment of

any constderation therefore and shall cease to exist.

B. Each share of capital stock of the Surviving Entity that is issucd and outstanding
as of the Effective Time shall be exchanged for equity sccuritics of Holdings. as follows:

~—y
~

M 4

. . - . LA
1. Each share ot Common Stock of the Surviving Enuty that is~ssued and
outstanding as of the Effective Time, by virtue ot the Mcrger and without any action by:?hn.

-

holder thereot, shali ccase to be outstanding. shall be cancelled and retired and cuhanﬂcd “for _q’_f
one { 1) Common Share of Holdings: ;_-: N - f«-«

~.

2. Each share of Scrics A Preferred Stock of the Surviving quy thl !S‘
tssued and outstanding as of the Effective Time, by virtue of the Merger and mlhout‘any Btion
by the holder thereaf, shall cease to be outstanding, shall be cancelled and retired and cxc@wcd
for one (1) Series A Preferred Share ot Holdings:

3. Lach option to purchase Common Stock of the Surviving Entity that is
issucd and outstanding as of the Eftective Time, by virtuc of the Merger and without any action
by the holder thereof, shall ccasc to be outstanding, shall be cancelled and retired and exchanged
for an option to purchase onc (1} Common Share of Holdings: and

EASTA71970556.2



Each Restricted Stock Unit of the Surviving Entity that 1s issued and

4.
outstanding as of the Effcctive Time, by virtue of the Merger and without any action by the
holder thereof! shall cease to be outstanding, shall be cancelled and retired and exchanged for

one (1} Restricted Stock Unit of Holdings.
SIXTH: The Articles of Incorporation of the Surviving Entity in effect at the time of the
Merger shall remain the Articles of Incorporation of the Surviving Entity. until amended 1n

accordance with the FBCA. The bylaws of the Surviving Entity in effect at the time of the
Merger shall be the bylaws of the Surviving Entity until amended as provided therein or in

accordance with the FBCA,
SEVENTH: The directors and officers ot the Surviving Entity immediately prior to the
Eflective Time shall be the directors and officers of the Surviving Entity from and afler the
Effective Time and shall serve as such until the carlicr of their respective death, resignation, or
removal or until their respective successors are duly clected or appointed and qualified in the

manner provided for in the articles of incorporation and bylaws of the Surviving Entity or as

otherwisc provided by the FBCA.

EIGHTH: This Agreement and Plan of Merger may be executed in any number of
original counterparts that may be faxed. emailed or otherwise transmitted clectronically with the
same cffect as 1f all parties had signed the same instrument.

NINTH: This Agreement and Plan of Merger may be abandoned prior to the Effective
Time by vote of the Board of Dircctors of the Surviving Entity or the Board of Directors of the

Merging Entity.
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IN WITNESS WHEREOPF, the parties hereto have hereby exceuted and adopted this

Agreement and Plan of Merger as of the date first written abov

SURVIVING ENTITY:
DATACORE SOFTWARLE CORPORATION. a
Flonda corporation

DocuSigred by:
By: (ani Falivowski

Name: Dav:d 7dbr0w<k|
Title: Chief Exccutive Officer

MERGING ENTITY:
DATACORLE MERGIER SUB ONLL INC..

corporation

a Flornda

Bv:
Name: Dianc Larkin

Title: Vice President .
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IN WITNESS WHEREOF, the parties hereto have hereby executed and adopted this
Agrecment and Plan of Merger as of the date first written above.

EAST 171970356 2

SURVIVING ENTITY:

DATACORE SOFTWARE CORPORATION, a

Florida corporation

By:
Name; David Zabrowski
Title: Chief Exccutive Officer

MERGING ENTITY:

DATACORE MERGER SUB ONE, INC., a Flonda

corporation

B Do UXat— 7%

Name: Diane Larkin
Title; Viee President o
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EXHIBIT B

AMENDED AND RESTATED ARTICLES OF INCORPORATION

{sc¢ attached)

Vi,
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SEVENTH AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
DATACORE SOFTWARE CORPORATION

Pursuant to Section 607.1007 of the Florida Business Corporation Act, DataCorc
Software Corporation, a Florida corporation (the “Corporation™) does hereby certify that:

FIRST: The present name of the Corporation is "DATACORE SOFTWARE
CORPORATION™. The Articles of Incorporation of the Corporation were originally filed with
the Florida Department of State on February 4. 1998 under the name DATACORE STORAGE
CORP., and were amended on March 30. 1998,

SECOND: Amended and Restated Articles of Incorporation of the Corporation were
filed with the Florida Department of State on June 12. 1998 and were amended on November 20,
1998. Second Amended and Restated Articles of Incorporation of the Corporation were filed
with the Florida Department of State on December 29, 1998 and were amended on May 18,
2000. May 24, 2000 and January 4, 2001. Third Amended and Restated Articles of [ncorporation
of the Corporation were filed with the Florida Department of State on October 11, 2003, Fourth
Amended and Restated Articles of Incorporation ot the Corporation were filed with the Florida
Department of State on December 26, 2003 and were amended on August 26, 2004 and October
26, 2004, Fith Amended and Restated Articles of Incorporation of the Corporation were filed
with the Florida Department ot State on October 26. 2004, Sixth Amended and Restated Articles
of Incorporation of the Corporation werce filed with the Florida Department of State on April 21,
2008.

THIRD: This Seventh Amended and Restated Articles of Incorporation (the “Charter™)
amends and restates i its entirety the present Sixth Amended and Restated Articles of
Incorporation of the Corporation, and has been approved by the Corporation’s Board of Directors
and sharcholders on February 10, 2020 and February 10, 2020 in accordance with Scctions
607.1007 and 607.1003, Florida Statutes, The number of votcs cast by the shmholdus in favor

’ "".—-.- [4S]

of the amendment was sufficient for approval. -~ E" c:>
FOURTH: This Charter shall become cftective immediately upon its hhng w’ﬁ theys
Florida Department of State, 7 [

[a C:) f—
) H

FIFTH: Upon the filing of this Charter wath the Florida Department ofSKdLL thes&rticlcq]
of Incorporation of the Corporation shall be restated in its entirety to read as set fonh Ou‘_‘F\chlb’_Ty
A attached hereto. =T -

T |

T =

EASNIT2043945.3
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IN WITNESS WHERLEOF. the undersigned, being the Chiel Executive Ofticer ot the
Corporation hereinabove named, DOES HEREBY CERTIFY . under penaities of perjury. that the
tacts hercinabove stated arc truly set forth and, accordingly, such officer has hereunto set his
hand as of February 10, 2020.

DocuSigreed by:

Dawid Zalrrowsks

R i S S

Dawvid Zabrowski
Chiefl Exceutive Officer

- [
o
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[Signature Page to 7th Amended and Restated Articles of Incorporation|
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SEVENTH AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
DATACORE SOFTWARE CORPORATION

ARTICLE |
> “Corporation”} 1s DataCorce Software

The name of the Corporation (herein called the

Corporation.
ARTICLE 1l

The address of the principal office of the Corporation in the State of Florida s 6300 N.W.
Sth Way. Fort. Lauderdale. Florida 33309.

ARTICLE 11

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the Business Corporation Act of the State of Florida (the

“FBCA").

ARTICLE IV

T
<t

The Corporation shall be authorized to issue ten (10) shares of common stock. par value

S.01 per share.

ERIR Y

83J03

'f ”

ARTICLE V

The street address of the registered office of the Corporation in the State of f-‘lond"l ist
6300 N.W, 5th Way, Fort Lauderdale. Florida and the registered agent of the Corporanon dtthat TY
3

—\-.

P

01 :1yy

address shall be George S. Teixeira.

v ”l’ |'f

ARTICLE VI

To the tullest extent permitted by the Business Corporation Act of the State of Florida

(the "FBCA™). as the same cxists or as may hercaticer be amended, a director of the Corporation
shall not be personally liable to the Corporation or its sharcholders for monetary damages or
breach of fiduciary duty as a dircctor. The Corporation shall indemmnify to the fullest extent
” ,

ae }
permitted by law anv person made or threatened to be made a party to an action or procecding
whether criminal. civil. administrative, or investigative (a “Proceeding™). by rcason of the fact

n
J

EASTAIT2043945.3



that he or she or his or her testator or intestate s or was a director ot the Corporation or any
subsidiary of the Corporation or any predecessor of the Corporation or any subsidiary of the
Corporation. or serves or served at any other enterprisc as director at the request of the
Corporation or any predecessor to the Corporation, or acted at the direction of any such director
against all expense, hability and loss actually and reasonably incurred or suttered by such person
in connection therewith.

Any indemnification under this Article VI (unless ordered by a court) shall be made by
the Corporation upon a determination that indemnification of the director 15 proper in the
circumstances because he or she has met the applicable standard of conduct set forth in the
FBCA. as the same exists or hereafter may be amended (but, in the case of any such amendment,
only to the extent that such amendment permits the Corporation to provide broader
indemnification rights than said law permitted the Corporation to provide prior to such
amendment).

Expenses (including attorneys’ fees) incurred by a director of the Corporation in
detending a Proceeding shall be paid by the Corporation in advance of the final disposition of
such Proceeding upon receipt of an undertaking by or on behalf of the director to repay all
amounts so advanced in the event that it shall ultimately be determined that such director is not
entitled to be indemnified by the Corporation as authorized in this Article VI

The indemnification and advancement of expenses provided by this Article Vi shall not
be deemed exclusive of any other rights to which a person secking indemnification or
advancement of cxpenses may be centitled under any law (common or statutory). bylaw.
agreement, vote of sharcholders or disinterested directors or otherwise, both as to action in his or
her oftficial capacity and as to action in another capacity while holding oftice or while employed
by or acting as agent for the Corporation. All rights to indemnification under this Article VI shall
be deemed 1o be a contract between the Corporduon and cach dircctor of the C,orporau% or any
of its subsidiaries who serves or served in such capacity at any time while th:s“Amclg;'f\r 1is in
cftect. X —

. U”J o

The Corporation shall have power to purchase and maintain insurance on behalf ofjany
person who is or was or has agreed to become a director of the Corporation” or asy o_f';'igs
subsidiarics, or is or was scrving at the request of the Corporation as a dircutor df anot
corporation. partnership, joint venturc. trust or other enterprise against any habllny asscrlcd
against him or her and incurred by him or her or on his or her behalf in Lmy'such capacity, «
arising out of hus or her status as such, whether or not the Corporation would have the power to
indemnity him or her against such hability under the provisions of this Article V1,

If this Article VI or any portion hereof shall be invalidated on any ground by any court of
competent jurisdiction, then the Corporation shall nevertheless indemnify or advance expenses to
cach person eatitled to indemnitication or advancement of expenses. as the case may be, as to all
expense. liability and loss actually and reasonably incurred or suttered by such person and tor
which indemnification or advancement of expenses. as the case may be, is available to such
person pursuant to this Article VI to the full extent permitted by any applicable portion of this
Article V] that shall not have been invalidated and to the full extent permitted by applicable law.

EASTNIT72043945.3



Neither any amendment nor repeal ot this

Article VI, nor the adoption of any provision of
this Charter inconsistent with this Article VI shall eliminate or reduce the cfiect of this Article
VI in respect of any matter occurring. or any causc of action, suit or claim that, but for this
Article VI would accrue or arise, prior to such amendment, repeal of adoption ot an inconsistent
provision.
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