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COVER LETTER

TO: Amendment Section
Division of Corporaticns

SUBJECT: A(‘ (‘U‘.%—H (\OV%‘OJ{;éhM

Name o viag Carporstion

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

Please return all correspondence concemning this matter to following:

jem} J;e/cg s eny
CameQman 4

Teusted Counse |

" Fim/Company 1

\20\ Yescheesk NE Sude 500
Mlonta (A 303k

Chy/State and Zip Code

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

Toany fevauson 404,90 oo

Name urc.;nucjmn Ares Code & Dayiime Telephonp Number

D Certificd copy (optional) $8.75 (Please send an additional copy of your document if a cerilfied copy is requested)

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

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassce, Florida 32301
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ARTICLES OF MERGER
OF
ACCUSOFT ACQUISITION, INC. S\ = 1>t
INTO
ACCUSOFT CORPORATION ©TQg, o\ low™
The undersigred officers of ACCUSOFT ACQUISITION, INC., a Florida corporation (the

“Merging Corporation”™), and ACCUSOFT CORPORATION, a Florida carpomation (the “Surviving
Corporation™), do hereby submit these Articles of Merger in accordance with Sections 607.1105 and
607.1109 of the Florida Business Corporation Act.

125749

1 The street address of the principal office of the Merging Corporation is 4001
North Riverside Drive, Tampa, Florida 33603.

2. The strest address of the principal office of the Surviving Corporation is
4001 North Riverside Drive, Tampa, Florida 33603.

3 The Merging Corporation is a wholly owned subsidiary of the Surviving
Corporation.

4, An Agreement and Plan of Merger (the “Agreement™), a copy of which is
aftached hereto as Exhibit A and by reference mads a part hereof, meets the
requirements of Sections 607.1101-1104 of the Florida Business Corporation
Act, and was duly adopted by the Boards of Dircctors ef each of the Merging
Corporation and the Swrviving Corporation on MarchZ7}, 2014, and the
Sharsho of the Merging Corporation end the Surviving Corporation on
March 014,

5. The Merging Corporation shali be merged with end inte the Surviving
Corporation, and the Surviving Corporation shall be the surviving
corporation (the “Merger™),

6. The Merger shall be effective as of the 31% day of March, 2014. e
7. The separate existence of the Merging Corporation shall cease at the time the :EE - "
Merger takes effect pursuamt (o Section 607.1106 of the Florida Business o

Corporation .Act, and the Surviving Corporation ghall continue ifs existence =

as the surviving corporation. :_EM}
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IN WITNESS WHEREOF, pursusnt to Section 6§07.0120 of the Florida Business
Corporation Act, the Surviving Corporation and the Merging Corporation have caused these
Articles of Merger to be executed by its duly authorized officer, effective as of the date
hereinabove first written.

135749
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Exhibit A
Agreement sud Flan of Merger
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AGREEMENT AND PLAN OF MERGER
OF
ACCUSOFT ACQUISITION, INC.
‘WITH AND INTO
ACCUSOFT CORPORATION

THIS AGREEMENT AND PLAN OF MERGER (hcrcinafter referred to gs the
“Agreement”) is cffective as of the 31 day of March, 2014, by and between ACCUSOFT
ACQUISITION, INC,, a Florids corporation (the “Merged Corporafion™), and ACCUSOFT
CORPORATION, a Florida corporation (the “Surviving Corporarion”) (said corporations being
hereinafter sometimes collectively referred to in this Agresment as the “Constitaent Corpomations™),
in accordance with Section 607.1101 of the Florida Busincss Corporation Act.

WHEREAS, the Merged Corporation is a corporation duly organized and validly existing
under the laws of the State of Florida;

WHEREAS, the Siurviving Corporation is 8 cotporation duly organized and validly existing
under the laws of the Stats of Florida; ‘

WHEREAS, the Merged Corporation is a wholly owned subsidiary of the Surviving
Corporation;

WHEREAS, the Boards of Directors of esch of the Constituent Corparations have
determined that it i advigable and for the beasfit of each of the Constitvent Corporations that the
Merped Corporation be merged with and into the Surviving Corporation om the terms end
conditions of this Agreement (the *Merger').

NOW, THEREFORE, for and in consideration of the premises and of the mutual
agreements, promises end covenants contained herein, it is hereby agresd by and between the
parties hereto and subject to the conditions hereinafier set forth and in accordance with the Plorida
Business Corporstion Act, that the Merged Corporation shall be and hereby is, at the Effective Date
(as hereinafter defined), merped with and into the Surviving Corporation (with the Surviving
Corporation subsequent to such merger being referred to in this Agreement as the “Surviving
Corporation™}, the corporate existence of which shall be continued under the name “ACCUSOFT
CORPORATION", and thereafter the individual existence of the Merged Corporation shall cease.
The terms and conditions of the Merger hereby agreed upoa and the mode of carrying the same into
effect and the mammer of converting shares of the Merged Corporation into securities of the
Surviving Corporation are and shall be as follows:

L. Merger. On the Effective Date, the Merged Corporation shall be merged with and into the
Surviving Corporation, and the Surviving Corporation shall continue in existence as a Florida
corporation under the Articles of Incorporation and Bylaws of the Surviving Corporstion, and the
Merger shall in all respects have the effect provided for in Section 6071106 of the Florida Business
Corporetion Act. Without limiting the foregoing, on and after the Effective Date, the separate
existence of the Merged Corporation shall cease and, in accordance with the terms of this
Agreement, the Surviving Corporation shall possess, without further act or deed, all of the rights,

125743
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privileges, immunities, franchises, trusts and piepertics possessed by the Merged Corporation
immediately prior to the Merger. All property, real, persona? end mixed, including all choses in
action, all debts due on whatever account and all and every other interest or right belonging to or
due to the Constituent Corporations, including all Liens, mortgagez, security interests and propertics
held as colinteral for debts owed to each such corporation, shall be deemed 1o be vested in the
Surviving Corporation without further act or dzed, and the title 10 all real property or interests
therein owned by the Constituent Corporations shall not revert or be in any way impaired by reason
of the Merger; and the Surviving Corporstion shall thenceforth be responsible and liable for all of
the labilities and obligations of #ach of the Constituent Corporations, snd any claim, cause of

- action or proceeding psnding by or against any of the Constitnent Corporations may be continued as
if the Merger had not taken place, or the Surviving Corporation may be substituted as a party in its
place. Neither the rights of creditors nor agy liens upon the property of any of the Constituent
Corporations shall be fmpaired by the Merger.

2. Xepns of Transaction.

(8) 100% cof the issued and outsanding shares of Merged Comporetion prior to the
Effective Date shall, by virtue of the Merger and without any action on the part of the holder
tkereof, bo cancelsd, and 1o cash or securities or otber property shall be issued in respect thereof.

()  100% of the issued and outstanding shares of Surviving Corporation imumediataly
prior to the Effective Date shall, by virtue of the Merger and without any sction on the part of the
holders thereof, remain outstanding without any change thereto,

3. Axticles of Incorporation; Bylawy.

{a) The Articles of Incorporation of the Surviving Corporation shall on the Effective Date
be the Articles of Incorperation of the Surviving Corporetion; and in eddition to the powers
conferred on it by stahne, the Surviving Corporation shell have the powers set forth therein and
ghall be govemed by the provisions thereof.

(b)  From and afler the Effective Date, the Bylawe of the Surviving Corporation as in
effect on the Effective Date ghall be the Bylaws of the Surviving Corperation, and shall continue in
offect until the same shall be altered, amended, or repealed as therein provided or s provided by
law.

4. Board of Directors: Officers. The persons who are directors and officers of the Surviving
Corporation immediately prior to the Effective Date shall continue as the directors and officers of
the Surviving Corporation and shall continue to hold office as provided in the Bylaws of the

Surviving Corporation.
5. Effective Date and Time. The Merger shall be effective as of 12:00 p.m. EST on the 31

day of March, 2014, for taxation, accourting and all other purposes (the “Effective Date™).

115153 2
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6. Publication. The State of Florida does not requirc publication of a Notice of Merger. An
original executed Certificate of Merger and this Agreement shall be filed with the Floride
Department of State.

Representations and Warvanties of Survivipg Corporation. In conncction with the execution
and deljvery of this Agreement and the consummation of the trangactions contemplated hereby, the
Surviving Corporation represents and warmants the following to the Merged Corporation as of the
date hereof:

(@  The Suviving Corporation is a corporation duly formed and validly existing under
the laws of the State of Florida, has full corporats power to carry an its business as it is now being
conducted and to own and operate the properties and assets now owned or operated by it ard is duly
qualified to do business and is in good standing in cach jurisdiction where the conduct of its
business or the ownership of its property requires such qualification;

(®) The Swrviving Corporation has the necessary corporate authority to enter into thig
Agreement and to comply with the obligations imposed hereby,;

(c)  The Surviving Corporation bas the full end unrestricted legal right end authority to
enter into this Agreement and to comply with the obligations imposed hereby;

{d)  The execution and delivery of this Agreement by the Surviving Corporation will not
constinite 8 violetion of, or creale a defsult under, any agreement or instrument to which the
Surviviag Corporation ig a party or by which the Surviving Corporation is bound; and

(¢}  This Agreement has been duly and validly executed and delivered by the Surviving
Corporstion and constitutes a valid and binding obligation of the Surviving Corporation,
enforceable against the Surviving Corporation in scoordance with its tenms.

7. ntatlong_and es of In conncction with the
execution and delivery of this Agreement and the consumroation of the transactions contemplated

hereby, the Merged Corporation hereby represents and warmants to the Surviving Corporation as of
the date hereof:

{8}  The Merged Corporation is a corporation duly formed and validly existing ander the
laws of the Stete of Florida, has full corporate power to cary on its business as it is now being
copducted and to own and operate the properties and assets now owned or operated by it and is duly
qualified to do bunsiness aund is in good standing in each jurisdiction where the conduct of its
business or the ownership of its property requires such qualification;

() The Merged Corporation has the necessary corporate authority to enter into this
Agreement and to comply with the obligations imposed hereby;

25753 3
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{c) The Merged Corporation has the full and wmrestricted legal right and authority to
enter into this Agrecment and to comply with the obligations imposed hereby;

(@) The execution and delivery of this Agreement by the Merged Corporation will not
congtitete a violation of, or create & defsult under, any agresment or instrument t which the

Merged Corporation is a party or by which the Merged Corporation is bound; and

(¢) This Agreement has been duly and validly executed and delivered by the Merged
Corporation and constitutes a valid and binding obligation of the Merged Corporation, enforceable
against the Merged Corporetion in accordance with it terms.

8. Notices. All notices, waivess, consents, of requests required or permitied hereunder shall
be: (2) in writing, (b) eddressed to the intended recipicnt at ths address listed below such party's
signature hereof, and (¢) deemed effective only when personally delivered, one (1) business day
following the business day when deposited with a commercially respected overnight courier, service
fees prepaid, or three (3) business days following the business dsy when deposited with the United
States Postal Sexvice, certified mail, ceturn receipt requested, postage prepaid.

9. Additionel Documenty. Each party agrees to execute all instruments that may be
reasonably required in order to carTy out tha purposes and intent of this Agreement and to fulfill the
obligations of the parties herevmder.

10. Modification. This Agreement may not be modified or terminated orally end no
modification, termination, or waiver shall be valid unless in writing and signed by the party agninst
whom the same is sought to be enforced.

11. Bindlug Effect. This Agreement shall bind and inure to the benefit of the parties hereto,
their personal representatives, spocessors and assigns.

12. Eumtire Agreement This Agreement represents the entire agreement of the parties with
respect to the matters described herein and supersedes all prior agreements, oral or written, between
the parties relating to such matters.

13. Goverping Law. This Agreement and the l¢gal relations betwesn the parties hereto shall be
governed by and construed in accordance with the laws of the State of Florida.

14.  Counterparts. This Agreement may be executed in counterparts, each of which when so
executed shail be deemed an original and all of which together shall constitute one and the same
instrument.
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IN WITNESS WHEREOF, the Constitusnt Corporations have each caused this Agreem
v t
tfz be _eotecuted on t:nexrbms;::cﬁve behalfs and their respective corporate seals affixed and t?e
regoing enested, y their respective duly authorized offi i
fores o y cer, effoctive a3 of the date
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