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Division of Corporations

December 18, 2017 Eg@ IMI HTF

Please give onginal
CORPORATION SERVICE COMPANY submission date as file date.

EMPHASIS SOFTWARE DEVELOPMENT, LLC o
CITCO TECHNOLOGY MANAGEMENT, ING. . 1O norWandt oviginal date.

, ol suomissionasFiledate.

)
SUBJECT: CITCO TECHNOLOGY MANAGEMENT, INC. ‘Please OVe - SeLov A AAE
Ref. Number: V09823 D-(l SU\OM‘&gm on \1\"5 10

file.as SubmissioN 0}03'_"
We have received your document and check(s) totaling $70.00. However, the
enclosed document has not been filed and is being returned to you for the
following reason(s):
You failed to make the correction(s) requested in our previous letter.

The capacity of the person signing the document must be typed or printed
beneath or opposite the signature.

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

I'f you have any questions concerning the filing of your document, piease call
(850) 245-6050.

Susan Tallent
Regulatory Specialist I Letter Number: 117A00025510
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FLORIDA DEPARTMENT OF STATE
Division of Corporations

December 12, 2017

CORPORATION SERVICE COMPANY R
EMPHASIS SOFTWARE DEVELOPMENT LLC B MHF
CITCO TECHNOLOGY MANAGEMENT, INC. .

Please give origina)

1 submission date as file date,

SUBJECT: CITCO TECHNOLOGY MANAGEMENT, INC.
Ref. Number: V09823

We have received your document and check(s) totaling $70.00. However, the
enclosed document has not been filed and is being returned to you for the
following reason(s):

THE MERGER WAS MISSING A FEW DATES AS WELL AS SIGNATURES,
NAMES AND TITLES AND THE EXHIBIT A, PLAN AND AGREEMENT OF
MERGER.

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 questions concerning the filing of your document, please call
(850) 245-6050.

Susan Tallent
Regulatory Specialist Il Letter Number: 117A00025026

www.sunbiz.org




ARTICLES OF MERGER OF
EMPHASIS SOFTWARE DEVELOPMENT., LLC
M 8900000187

o Delaware limited liability company

WITH AND INTO

CITCO TECHNOLOGY MANAGEMENT, INC. ,“'}. =
. V09825 i
a Floniday corpuration

I accosdance with Scelion 607, 1109 of (he Florida Business Corporation Act {ithe “FRCA™). the
undersigned cntitics submit these articles of merger (the “Articles af Merper™) in conneclion with 1he
merger of EXPHASES SORTwWARE DEVELOPMENT, LLC. a Delaware limited Liubilily company, with and
mto Crreo TECHNOLOGY MANAGEMENT, INC., a Florda corparation {Lhe "Merger™ ). Tor filing with the
seerctary of State ol the Stae of Florida. and hereby certifics as of December 1™ 2017, that:

| The name and state of fomation and incorporation of cach of the constitueni
cnlities i the Merger (the “Constirent Entities”} are as lollows:

(i} Emphasis Software Development. LLC. which is formed under the laws of the
Statc of Delaware; and

{(n) Citeo Teehnolopy Management. Ine.. which is incorporated under the kiws of the
Stale of Flonda.
2. The Plan and Agreement of Merger. altached hereto as Exhibit A and dated as of

December 12017, by and among cach of the Constituem Entitics (the “Merger Agreement™. has been
approved. adopted. cxceuted. acknowledged and certified by cach of the Constituent Entitics in
accordance with the provisions of Tille 6, Scction 18-209 of the Detaware Limited Liability Company Act
and Scciion 71109 of the FRCA,

3. The vame of the surviving corporation m the Merger is Cilco Technology
Management. lne (the “Surviving Corporation™ ),

4. The cerificate of incorporation of Cilco Technology Managcment. Inc, as in
clfect tmmediately prior 1o the Meruer shall remain the certificate of incorporation for the Surviving
Carporation unless and until altered or amended as provided in such cenificaic of incorporalion.

h The exceuted Merger Agreement ts on file at the principal place ol business of
the Surviving Corporation. the address of which is as follows: 3900 N. Andrews Ave.. Swie 700, Fy
Lauderdale. FL 33300

f. A copy of the Merger Agreement will be fumished by the Surviving Corporation.
on request and withowt cost. 1o any stockholder or member o any of the Constituent Fatitics

7. This Cernficate of Merger. and the merger cffecied hereby, is 1o hecome
cifective ac 11:39 pan.. Easiern Standard Time. on December 31, 2011 7.
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IN WITNESS WHEREOF. thc undersigned has caused these Anticles of Mcryer 1o be
exceuted by its duly authorized ofTicer as of the date first set Forth abone.

EMPHASIS SOFTWARE DEVELOPMENT, LLC

/ //
By _ 7,
Namec: Jax® Péiler Timolhy:}fms

Tiile: President Vice Prefident

. )
Crrco TECHNOLOGY, MANAGEMENT, INC.

By
Name: 7\ Bastive T ansen
Title: ( \l President

[}

ISignatmre Page 1o Ariicles of Merger|
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Exhibit A

Man and Agrecment of Merger




PLAN AND ACREEMENT OF MERGER

Or

EMPHASIS SOFTWARE DEVELOPMENT, L1C
(a Delaware limited liability campany)

WITH AND INTO

CITCO TECHNOLOGY MANAGEMENT, INC.
(n Florida corporation)

This PLAN AND AGREEMENT OF MERGER, effective as of December 31, 2017
(the “Agreement™), is adoplcd and entered into by EMPHASIS SOFTWARE
DEVELOPMENT, LLC, a Delaware linwted liability company {"Emphasis™ or (he “Non-
Surviving Company”), CITCO TECHNOLOGY MANAGEMENT, INC., a Flonda
corporation (“Citco™ or the “Snrviving Cerporatien” and, together with Emphasis, the
“Coostituent Parties™), and CITCO (USA) HOLDINGS INC., a Delaware comporation aml
sole member of Emphasis and sote shareholder of Cileo {"Parent”), pursuant 1o the resolutions
of the Boards of Directors and sole member and sole shareholder of the Conslituent Parties and
in accordance with Section 6071108 of the Florida Business Comporation Act (the "FBCA™) and
Tule 6, Section 18-209 of the Delaware Limited Liability Company Act (the "LLC Aet™),

WITNESSETH:

WHEREAS, the FBCA and the LLC Act permit the merger of Emphasis with and inte
Citco (the "Merger™);

WHEREAS, the Boards of Directors and sole member and sole shareholder of the
Consutuent Parties have deemed i1 10 he in the best interests of {he respective Constitueni Parties
{0 effect the Merger,

WHEREAS, Emphasis ts wreated as a disregarded entity for U.S. federal income tax
puiposes;

WHEREAS, each of the Constituent Partics agrees 1o treal the Merger for all income (ax
purposes as @ contribution of asscts by Pareni 10 Cheo within the meaning of Section 351 of the
Internul Revenue Code of 1986, as amended. None of the Constituent Parties shall file n tax
return or take any position with any taxing authority that is inconsistent with the tax treatment
descitbed in the preceding sentence; and

WHEREAS, each of the Constituent Partics has authorized and approved the Merger and
authonzed, approved, and adopted this Agreement by resolutions of its Board of Direciors and
ihe holders of tis membership interests and capital siock entiiled 10 vote thereon, in aceordance
with Section 607.1103 of the FBCA and Title 6, Section 18-209 of the 1.1.C Act:




NOW THEREFORE, in consideration of the foregoing premises, the terms and
conditions of the Merger and the manner of effecting the same shatl be as follows:

I Constituent Parties: Surviving Company. The names of the Constituent Parties o be
merged are Emphasis Software Development, LLC. a Delaware linited liability company, and
Citco Technology Management, Inc., a Florida corporation. The name of the Surviving
Coiporation into which the Non-Surviving Company shall merpe is Citco Technology
Management, Inc. The address for cach Constituent Party and the Surviving Corparation is: 5900
N, Andrews Ave, Suite 700, FIL Lauderdale, FL 33109

2. Merger. The Constiluent Parties shall, pursuint 1o the provisions of the FBCA and the
LLC Act, be merged on the Effective Dale as provided for in Section © herein, Citco shall
continue to exist as the Surviving Corporanon, and the separaie existence of the Non-Surviving
Company shall cease on the Lffective Dare, pursuant (o the provisions of the FBCA and the I.LC
Acl.

3 Cenficate of lncomoration and By-laws of Swvivine Coporation. The Cerificate
ot Incorporation of Citco in effeet on the Effective Date shall be the Certificate of Incorporation
of the Surviving Corporation, and shall continue in full foree and effect until changed, altered or
amended in the manner prescribed by the provisions of the FBCA. The By-Laws of Citco in
effect on the Effective Date shall be the By-Laws ol the Smviving Corporation and shall
continue in full force and effect until changed, allered, ar amended as therein provided and i the
manner prescribed by the provisions of the FRCA.

4. Management of Swrviving Camoration.  The Board of Directors and the officers off
Citeo in offices on the Effective Date shall be the Board of Directors and the officers of the
Sutviving Corporation, all of whom shall hold 1heir directurships and offices uniil the eleciion
and quabfication of their respective successors or until their fenure is otherwise terminated in
accordance with the By-Laws of the Swviving Corporation.

5. Moling of Shares and Membership Inderests. The designation, par value, number of
outslanding shares or membiership interests, the number of votes entitled to be cast and number
ol votes cast in favor of the Merger by each voling gronp entitled 10 vote separately on the
Apreement are as follows;

CITCO TECHNGLOGY MANAGEMENT, INC,

Designation Outstanding Number Entitled Number Yuting in
Par Valpe Number To Vote an Merper Favor ol Mergey
Common Stock 100 100 100

No Par Value

EMPHASIS SOFTWARE DEVELOPMENT, LI.C

Designation Ouistamding Percentage Entitled Percentage Votng in
—— Ownership 1o Vole on Merper Favor of Meruer
Membership inlerest 100% [00%, 100%
2




6. Conversion of Stock and Membership interests,

(3) Membership Ineresis of Bmphasis Soltware Development, LLEC. On the
Etfective Date, each issued and owtstanding membership interest of Emphasis, and all rights m
respect Ihereof, shall be cancelled and deemed null and void.

(b) Shares of Citco Technology Manaeement, e, On the Effective Date. each
issued and outstanding share of the Common Stock, no par value, and whether or not held in
treasury, of Citco, and all rights in respect thereot, shalt remain issued and outstanding,

7. Elfect of Merger. Without Hmiting the effect of the Merger as provided by the laws of
the State of Flonida and the Siate of Delaware, on the Effective Date, ail the nghts, privilepes,
imimunities, powers, purposes and franchises of each of the Constituen! Parties, whether of a
public ar a private nature. and alt property, seal, personal and mixed and all debts due to each of
said Consutuent Parties, on whatever account, as well for stock subscriptions, vauses of action or
other nights and any other asseis of any kind or description belonpmy 1o either of the said
Constituent Parties shall be vested in the Surviving Corporation withowt further act or deed, and
shall be thereafter the property of the Surviving Corporation as they were ot the Non-Serviving
Campany, and the title to any real or personal property, whether by deed or otherwise, vesied in
cach of the Constituent Parties, shall not revert or be in any way impaired by reason hereal’
provided, however, that all 1ights of creditors and all liens upon wny property of each of the
Constituent PParties shall be preserved unimpaired wilh respect 1o the property altected by such
liens immediately prior to the Effective Date, and all debts, liabilities, obligations, duties, terms,
conditions, sestrictions, or disabililies of each Constituent Party shall thenceforth attach to the
Surviving Corporation and may be enforced against it 10 the same extent as if they had been
incurred or contracted by it I at any time the Suviving Comoration shall consider or be
advised that any further nssigninents or other actions are necessary or desirable to vest in the
Surviving Corporation the title to any propeny or sights of the Non-Surviving Company,
according to the terins hereof’, the proper officers and Board of Directors of such Non-Suorviving,
Company shall and will execute and make all such proper assignments and take such other action
necessaly or proper 1o vest titke in such property or rights in the Surviving Compoation and
otherwise {o cany out the purposes of' this Agreement.

R Effecivation of Meruer. In the event that the Merger of the Non-Surviving Company
with and into the Surviving Corporation shall have heen duly authorized and this Agrecement
shall have been approved by the Boards of Directors and sharcholders and members of ench
Constitueni Party in the manner prescribed by the provisions of the FRCA and the 1LLC Act, the
Non-Surviving Company and the Surviving Corporation hercby stipulate that they will cause 1o
be executed and filed andfor recorded any document or documents prescnbed by the laws of the
State of Florida and the State of Delaware, and that ihey will cavse to be performed all necessuy
acts therein and elsewhere (o elfectuate the Merger. The Boards of Directors and the proper
officers of the Non-Surviving Company and of 1he Surviving Corporation, respectively, are
hereby authorized, empowered, and direcied to do any and all acts and things, end to make,
execute, deliver, file, and/or record any and all instruments, papers, and documents which shall
be or become necessary, proper, or convenient to carry out or put into effect the provisions of
this Agreement and the Merger provided for herein,




9. Effective Date In accordance with Section 607.1109(f) of the FBCA and Title 6.
Section 18-209(d) of the LLU Act, the Merger provided for herein shall be effective as of
11:59 p.m., Eastern Standard Time, December 31, 2017 (the “Effective Date™). The cenificale
of merger filed with the Secretary of Stale of Delaware (the “Certificate of Mevger”) and the
articles of merger filed with the Secretary of State of Florida {the "Articles of Merges™) shall
each provide that the Merger, and such Certificate of Merger and Articles of Merger, shall
become effective at such ime on the Effective Date,

10. Amendment, This Agrecment may be amended, as permitted in accordance with the
FBCA and the LLC Aet, by the Bonrds of Directors of the Constitueni Parties, al any tine prior
to the Effective Date, as evidenced hy appropriate resolutions, provided that if a Certificate of
Merger or Articles of Merger shall have been filed and if any such amendinent shall affect the
contents of the Centificate of Merger or Adticles of Merger, a centificate of amendment thereof is
filed wath the Sceretary of Siate of Delaware and the Secretary of Siate of Florida prior 1o the
Effective Date, in accordance with the FBCA and the LLC Acy.

Il Abandonment of Meiger.  The Constiluent Parties may abandon the Merper and
terntinate this Agreement, notwithstanding the authorization of the Merger by the Boards of
Directors and shareholders and members of the Constituent Pariies, al any bme pnior o the
Effective Date, by action of the Boards of Directors of both Conslituent Parties, as evidenced by
apprapnate resolutions, provided that if o Centificate of Merger or Articles of Merger shall have
been filed, a certiticate of termunation thereof is filed with (he Secretary of State of Delaware and
the Secretary of State of Flaiida prior 1o the Effective Date in accordance with Section
607.1103(9) of the FBCA and Fitle 6, Section 18-209(b) of the LLE At

[Remainder of Page Intentionally i.cft Blank|




IN WITNESS WHEREOF, the Constituent Parties have caused this Agreement to he

adopted, approved, cenified, exceuted, acknowledued and =ntered into effective as of the st day
of December, 2017; provided, however, that, as provided in Section @ heicof, the Meryer shall be
effective as of 11:59 p.m., Eastern Standard Time. on the Effeciive Dale.

EMPHASIS SOFTWARE DEVELOPMENT, LLC,
CITCO (USA) HOLDINGS INC.. Sole Member, h\

/////%

av Peller Timothy MIL ls
Presmlenl Vice President

CITCO TECHNOLOGY MANAGEMENT, INC., by
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- Bastiaan Jansen L/Ll'ﬁ.'dl.,.u Otten

( -+ President Treasurer
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