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Secretary of State DOCKET NUMBER . 003130857

CONTROL NUMBER : 00029833

Corporations Division DATE INC/AUTH/FILED: 01/18/2C00
315 West Tower JURISDICTION . GEORGIA
. . PRINT DATE . 11/08/2C00
#2 Martin Luther King, Jr. Dr. FORM NUMBER e

Atlanta, Georgia 30334-1530

KING & SPALDING
ANNABELLE ROBERTSON

191 PEACHTREE ST
ATLANTA, GA 303031763

CERTIFIED COPY

I, Cathy Cox, the Secretary of State of the State of Georgia, do
hereby certify under the seal of my office that the attached
documents are true and correct copies of documents filed under the
name of

SECUREWORKS, INC.
A DOMESTIC PROFIT CORPORATION

Said entity was formed in the jurisdiction set forth above and has
filed in the Office of Secretary of State on the date set forth
above its certificate of limited partnership, articles of
incorporation, articles of association, articles of organizatior.
or application for certificate of authority to transact business
in Georgia.

This certificate is issued pursuant to Title 14 of the Official
Code of Georgia Annotated and 1is prima-facie evidence of the
existence or nonexistence of the facts stated herein.

Cathy Cox
Secretary of State
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Secretary Of State DOCKET NUMBER : 200520303

CONTROL NUMBER: 0002933

Corporations Division EFFECTIVE DATE: 01/27/2000
315 West Tower REFERENCE . 0077
#2 Martin Luther King, Jr. Dr. PRINT DATE £ 01/27/2000
FORM NUMBER  : 412

Atlanta, Georgia 30334-1530

SUTHERLAND, ASBILI, & BRENNAN
KENNETH F. ANTLEY

999 PEACHRTREELE 3T., STE 2300
ATLANTA, GECRGIA 303CS9

CERTIFICATE OF MERGER AND NAME CHANGE

1. Cathy Cox, the Secretary of State of the State of Georgia, do
hereby issus this certificate pursuant to Title 14 of the
Cfficial Code of Georg:s anno:ated certifying that artcicles or a
cercificate o©f merger and fees have been filed regarding - he
merger of the below entities, effective as of the date shown
above. Attacned 1g a trie anc correct copy of the said filing

Surviving Entity:
SECUREWORKS I, INC.
A Georgia corporatiocn

Chancing its rame to:
SECUREWORKS, INC.

Nonsurviving Entity/Enti-1es:
SECUREWCRKS I, LLC
A limited liability company

Sl T

Cathy Cox
Secretary of State
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DULY EXECUTED and delivered, under seal, by duly authorized officers of the
Surviving Corporation on January 37, 2000.

SECUREWORKS, INC.
' //
i P — , Z -
By: 7y /.’3 ,/Z)o"ﬂf

’,/ JQB?] Wilbanks
/ President and CEQ

{Corporate Seal)

Attest:

ﬁy;\# . Secretary

< * % *

03‘ J e ‘
4 & H /Z ”i’f'
3 v.< .y
S 1Vi3403g
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EXHIBIT A
PI.LAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER is made and entered into this ﬁb*h day
of lanuary, 2000, by and between SECUREWORKS, LLC, a Georgia limited liability company,
and SECUREWORKS [, INC., a Gecrgia corporation (SecureWorks, LL.C and SecureWorks 1, Inc.
being hereinafter sometimes referred to herain, collectively. as the “Constituent Entitics”) and by
which SecureWorks. L1.C and SecurcWorks I, Inc., in consideration of the mutual promises and the
terms and conditions set forth below 'the mutuality, adequacy and sufficiency of which are hercby
acknowledged), hercby agree as {ollows with respect to the merger of SccureWorks, LLC with and
into SecureWorks 1, Inc. (the “Merger™):

RECITALS:

This merger 1s made in accordance with Section 14-2-1301, ef seq., of the Georgia Busincss
Corporation Code, as amended (the “GBCC”} and Section 14-11-901, ef seq.. of the Georgia
Limited Liability Company Act, as amended (the “GLLCA"), which authonze the merger of a
Georgia limted liability company with and into a Georgia corporation. The Board of Directors of
SecureWorks [, Inc.. and the Board of Managers of SecureWorks, LLC have determined that it 1s
advisable and for the benefit of each of the Constituent Entities that the Constituent Entities be
merged, with a Georgia corporation numed SecureWorks, Inc. remaining as the surviving entity (the
“Surviving Corporation”), and have adopted this Plan and Agreement of Merger. and the
shareholders of SecureWorks 1, Inc. and the members of SecureWorks, LLC have approved the
Merger and this Plan and Agreement of Merger.

It is the intention of SecureWorks 1, Inc. and SecureWorks, LLC that the Merger, together
with the related transfer of cash by Noro-Moseley Partners IV, L.P. and other immvestors to the
Surviving Corporation 1. exchange fo- Preferred Stock, Series A, and Preferred Stock, Serics B, as
evidenced by that certain Stock Purchase Agrecment, dated January 27, 2000, and certain
Subscription Agreements, dated January 27 , 2000, constitute an integrated transaction which
qualifies for nonrecognition treatment sursuant to Section 351 of the Internal Revenue Code of 19806,
as amended

NOW, THEREFORE, in consideration of the premises and of the agreements, covenants, and
provisions hereinafter contained, the C onstituent Entities have agreed, and hereby agree, as follows:

ARTICLE 1. MERGER

The terms of the merger are:

313432
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(a) The Constituent Entities shall make appropriate filings with the Secretary of the State
of Georgia.

(b) SecureWorks, LLC shall be merged into SecureWorks [, Inc. at the Effective Time,
as defined below, in accordance with the statutory procedures set forth in the GBCC and the
GLLCA.

(c) SecureWorks [, Inc. shall be the surviving business entity and continue to exist as a
corporation created and govemed by the laws of Georgia under the name of SecureWorks, [nc. The
identity, existence. purposes, powers. franchises, rights and immunities of the Surviving Corporation
shall continue unaffected and unimpaired by the merger.

{d) The separate existence of SecureWorks, LLC, except insofar as specifically otherwise
provided by law, shall ceasc at the Effective Time, whereupon the Constituent Entities shall become
a single corporation, and the membership interests of SccurcWorks, LLC shall be converted as
provided in this Plan and Agreemen! of Merger.

(e) The identity, existerce, purposes. powers, [ranchises, rights and immunities of
SecureWorks, LLC shall be merged into SecureWorks [, Inc. and the Surviving Corporation shall
be fully vested therewith, to the extent permitted by Georgia law.,

(H All nghts of creditors and all L.ens upon any property of SecureWorks, LLC shall be
preserved ummpaired, and all debis, habilities. and duties of SecureWorks, LLC shall be enforceable
against the Surviving Corporation.

(2) The assets, liabilities and net worth accounts of SecureWorks, L1.C shall be taken up
on the books of the Surviving Corporation as of the Effective Time in the amounts at which they
shall then be carried on the books of the Surviving Corporation, subjcct to such adjustments or
eliminations of items as may be appropnate in giving effect to the merger.

(h) All corporate acts, plans, policies. approvals and authorizations of SecureWorks,
LI C or its managers, members, officers, agents, and committees, which were valid and effective
immediately prior to the Effective Time, shall be assumed and taken for all purposes as the acts,
plans, policies, approvals, and author:zations of the Surviving Corporation, and shall be as effective
and binding thereon as the same were with respect to SecureWorks, LLC.

(1) The name of the surv ving corporation shall be “SECUREWORKS, INC.”

ARTICLE 2. SERVICE OF PROCESS: REGISTERED AGENT

The Surviving Corporation may be sued and served with process in any proceeding for the
enforcement of any obligation of SecureWarks, LLC. The registered office of the Surviving

lpaad 2 2
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Corporation 1s Sutherland Asbill & Brennan LLP, 999 Peachtree Street, N.E., Atlanta, Fulton
County, Georgia. The name of its registered agent at such address is Kenneth F. Antlcy.

ARTICLE 3. MANNER AND BASIS OF CONYERTING SHARES

The mode of camrying the merger into effect and the manner and basis of converting
membership intercsts of SecureWorss. LLC into shares of the Surviving Corporation shall be as
follows:

(a) Membership Interests of SecureWorks, LLC. Itisthe intent of the Constituent
Entities that the merger not effect the ultimate percentage owncrship of the Surviving Corporation.
At the Effective Time, (1) the issued and outstanding shares of common stock of SecureWorks [, Inc.
shall be deemed to be no longer issued and outstanding but shall revert to the status of autherized
but unissued shares, regardless of whether stock certificates for such shares are surrendered, and (i1)
each membership unit in SecureWorks, LL.C owned by Joan Wilbanks and Mike Pcarson shall
thereupon be converted into twenty-five hundredths (0.25) of" a share of common stock of the
Surviving Corporation and each membership unit in SecureWorks, LLC owned by Mark Frochlich
and D. Bruce Hunter (together with the membership units owned by Joan Wilbanks and Mike
Pearson, the “Membership Interests™”) shall thereupon be converted into twenty-five hundredths
(0.25) of a share of preferred stock. Series B, of the Surviving Corporation (together with the shares
of common stock to be owned by Joan Wilbanks and Mike Pcarson, the “"Shares™), subject to the
provisions with respect 1o fractional shares set forth in subsection 3(b) of this Plan and Agreement
of Merger.

(b) No Fractional Shares. No fraction of a share shall be 1ssued, but in lieu of
such, each holder of Membership Interests wh) would otherwisc have been entitled to a fraction of
a share shall be entitled to cash payments based upon a value of $0.387645 per share.

() Membership lnterest Certificates. Following the Effective Time, the holders
of the Membership Interests may surrender to the Surviving Corporation’s transfer agent the
certificates (if any) representing the swme, along with a duly exccuted letter of transmittal in a form
to be provided by the Surviving Corporation’s transfer agent. Upon surrender of the certificates (if
any) representing the Membership Imerests, the Surviving Corporation shall deliver to the holders
of Membership Interests share certificates in the names of such holders, representing the Shares for
which such helders” Membership Interests shall have been converted as described above.

(d) Deemed SecureWorks, Inc. Shareholders. Subject to subscction (g) below
with respect to dissenting Membership Interest holders, at the Effective Time, the members of
SecureWorks, LLC. shall thereupon be deemed to be sharecholders of the Surviving Corporation to
the extent of the number of Shares te which they are entitled pursuant to this Plan, whether or not
certificates (if any) for the Membership Interests are surrcndercd as provided in this Plan, Until
surrendered as provided above, each certificate (if any) representing the Membership Interests shall

3113442 3
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be deemed, for all corporate purposes (including without limitation the payment of any dividends),
to evidence ownership of the number of Shares which the holder of such certificate (if any) has
become entitled to receive pursuant to this Plan.

(e) SecureWorks |, Inc. Shares. Intentionally deleted.

() Warrants and Jptions. All warrants, options. and other rights for the purchase
or acquisition of Membership Interests in SecureWorks, LLC which are outstanding immediately
prior to the Effective Time shall continue without impairment or alteration following the Effective
Time as outstanding warrants, options, or other rights for the purchase or other acquisition of the
number of shares of common stock o’ the Surviving Corporation that the holder of any such warrant,
option, or other right would have been entitled to receive in the Merger if such holder exercised the
warrant, option, or other right immediately prior to the Effective Time, except that the warrants for
Membership Interests owned by Mart. Froehlich and D. Bruce Hunter shall be converted into options
for shares of preferred stock. Series 3. of the Surviving Corporation.

(g) Dissenting Membership Interest Holders. Notwithstanding the other
provisions of this Plan and Agreement of Merger, the Membership Interests with respect to which
a member of SecureWorks, LLC has made a proper demand in accordance with GLLCA Article 10
shall not be converted into Shares ir the Merger, unless the holder of such Membership [nterests
shall have failed to perfect or shall have waived, rescinded or otherwise lost (in each such instance
to the reasonable satisfaction of the Surviving Corporation) his or her status as a “‘dissenter” pursuant
to GLLLCA Article 10 prior to the Effective Time.

ARTICLE 4. ORGANIZATION

The organization of the Surv-ving Corporation at and after the Effective Time shall be
determined in part as follows:

(a) Articles of Incorporation.

() Amendment. Article | of the articles of incorporation of
SecureWorks I, Inc. 1s amended, effective at the Effective Time, as follows:

The name of the corpcration 1s "SecurcWorks, Inc."”
(2) Otherwise. The articles of incorporation of SecureWorks 1, Inc.. as
in effect immediately prior to the Effective Time except as amended as provided in subsection (1)

above, shall continue to be the Surviving Corporation’s articles of incorporation at and after the
Effective Time until amended in accordance with applicable law

(b) Bylaws.

EARRES 4
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(1) Amendment. Article 1, section (d) of ithe bylaws of Secure Works 1.
Inc. is amended, effective at the Effective Time, as follows:

"Corporation" means the Georgia corporation named SecureWorks, Inc.

(2) Otherwise. The bylaws of SccureWorks . Inc., as in effect
immediately prior to the Effective Time except as amended as provided in subsection (1) above,
shall continue to be the Surviving Corporation's bylaws at and afier the Effective Time unti
amended in accordunce with applicable Jaw

(c) Directors anc_Officers. The persons who arc the directors and officers of
SecureWorks 1, Inc. as in effect immediately prior to the Effective Time, shall continue to be the
directors and officers of the Surviving Corporation at and afler the Effective Time, until changed in
accordance with the Bylaws of the Surviving Corporation and applicable law.

ARTICLE 5. EFFECTIVE TIME

The merger shall become effective at the time and on the date the Articles of Merger are filed
with the Georgia Secretary of State (the “Effective Time”"). 1f at any time before the Effective Time
a Constituent Entity notifies another of its election to cancel the merger, by delivering written notice
thereof, this Agreement and Plan o1" Merger shall be null and void, the merger shall not become
effective, and SecureWorks I, Inc. shall file no Articles of Merger with the Georgia Secretary of
State, or if any such Articles of Merger shall have been filed, the Surviving Corporation shall take
any necessary steps to rescind such *iling.

ARTICLE 6. AMENDMENT

This Plan may be supplemented or amended in any manner at any time and from time to time
prior to the Effective Time by the mutual consent of the Constituent Entities without any action by
the shareholders of SecureWorks I, inc. or the members of SecureWorks, LLC; provided that any
amendment, modification or supplement to this Plan after its approval by the members of
SecureWorks, LLC but prior to the Effective Time shall require the approval of the members of
SecureWorks, LLC unless the amendment, modification or supplement to this Plan (i) does not alter
(a) the amount or kind of shares to be received thereunder in exchange for Membership Interests, or
(b) any term of the Articles of Incorporation of the Surviving Corporation, and (ii) does not alter any
of the terms and conditions of this Plan in a manner that would adversely affect the holders of
Membership Interests. This Plan may be terminated and the Merger abandoned at any time prior to
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the filing of the Articles of Merger with the Secretary of State of the State of Georgia by action taken
by the respective Boards of Directors and Board of Managers of the Constituent Entities.

ARTICILE 7. FURTHER ASSURANCES

Upon the execution of this Plan and Agreement of Merger and thereafier, the Constituent
Entities each agree to do such thinys as may be reasonably requested by the other in order more
effectively to consummate or document the t-ansactions contemplated by this Plan and Agreenient
of Merger. Ifat any time SecureWorks 1. Inc. shall consider or be advised that any further assign-
ments or assurances or any things a-e necessary or desirable to vest in the Surviving Corporation,
in accordance with the terms of this Plan and Agreement of Merger, the title of any property or rights
of SecureWorks, LI1.C. then the las! acting >fficer or manager of SecureWorks, LLC or the cor-
responding officer or director of the Surviving Corporation shall execute and make all such proper
assignments and assurances and do all things necessary or proper to vest litle in such property or
rights in the Surviving Corporation, or otherwise to carry out the purposes of this Plan and
Agreement of Merger or the Merget

ARTICLE 8. MISCELLLANEQUS

Number: Gender: Captions; Certain Definitions. Whenever the context so requires, the
stngular number includes the plural, the plural includes the singular, and the gender of any
pronoun includes the other genders. Titles and captions of or in this Plan and Agreement of
Merger are inserted only as a matter of convenience and for reference and in no way affect the
scope of this Plan and Agreement of Merger or the intent of its provisions. The parties agree: (a)
that ““applicable law™ means all provisions of any constitution, statute, law, rule, regulation,
decision, order, decree, judgment, rclease, license, permit, stipulation or other official
pronouncement enacted, promulgated or issued by any governmental authority or arbitrator or
arbitration panel; (b) that “governmcental authority” means any legislative, executive. judicial,
quasi-judicial or other public author ty, agency, department, burcau, division, unit, court or other
public body, person or entity; and (c) that “including” and other words or phrases of inclusion, if
any, shall not be construed as terms Hf limitation, so that references to “included” matters shall
be regarded as non-exclusive, non-characterizing illustrations.

Governing Law. This Plan and Agreement of Merger is governed by, and shall be
construed and enforced in accordance with, tae laws of the State of Georgia.

Capies. This Plan and Agreement of Merger may be executed in two or more copies,
each of which shall be deemed an original, and it shall not be necessary in making proof of this
Plan and Agreement of Merger or its terims to produce or account for more than one of such

copies.
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IN WITNESS WHEREOQF, tne parties hercto have caused this Agreement and Plan of
Merger to be duly executed as of the day and year first above written.

SECUREWORKS. LLC

By: v//\}”(% k// o /béfét//g

Name. ! . ¢ dm b ! O n /S
Title: Qf‘f/ %\

[SEAL]
Attest:
By: ,1_ oy ,' /// —_ / (",’f 1’4_7
Narher LENNETI) F JITLEY
5509 7HV T Secretary
SECUREWORKS I, INC.
Name/ Jwa éo [bwu__(;. “
Title:/A¢ Q(D\/\.{ N T
[CORPORATE SEAL]
Atlest;
- s
B\r / 7 L{»/-/IW ‘ P-l,//.//r,-llf /
Name: /(E;wvcm F /71/1/77.:V
HsS 1 sTANT Secretan
F13¢42 8
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