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1.     NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIES ONLY)

 
Charles M. Piluso

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) o
(b) ý

3.     SEC USE ONLY
 

4.     SOURCE OF FUNDS
PF

5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e) o
6.     CITIZENSHIP OR PLACE OF ORGANIZATION

United States

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON WITH

7.     SOLE VOTING POWER
13,003,545*

8.     SHARED VOTING POWER
3,269,863**

9.     SOLE DISPOSITIVE POWER
13,003,545*

10.     SHARED DISPOSITIVE POWER
3,269,863**

11.     AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
16,273,408* **

12. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES o
13.     PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

46.3%
14.     TYPE OF REPORTING PERSON

IN
* Includes (i) 11,049,723 shares, (ii) 1,220,488 shares issuable upon the exercise of options, of which 1,144,781 are currently exercisable, (iii) 666,667 shares issuable upon
conversion of a currently convertible promissory note and (iv) 66,667 shares issuable upon exercise of a currently exercisable warrant.
** Includes shares owned by Piluso Family Associates, LLC, of which the Reporting Person is the managing member.
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1.     NAMES OF REPORTING PERSONS

I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIES ONLY)
Piluso Family Associates, LLC       37-1463812

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) o
(b) ý

3.     SEC USE ONLY
4.     SOURCE OF FUNDS

WC
5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED

PURSUANT TO ITEM 2(d) OR 2(e) o
6.     CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON WITH

7.     SOLE VOTING POWER
-0-

8.     SHARED VOTING POWER
3,269,863

9.     SOLE DISPOSITIVE POWER
-0-

10.     SHARED DISPOSITIVE POWER
3,269,863

11.     AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
    3,269,863

12. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES o
13.     PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

9.9%
14.     TYPE OF REPORTING PERSON

OO
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Introduction

This Amendment No. 1 amends the Schedule 13D filed on October 1, 2012 (the “Schedule 13D”) by the Reporting Persons (as defined in the Schedule 13D) with
respect to the items contained herein.
 
Item 3.    Source and Amount of Funds or Other Consideration.

On September 19, 2012, the Reporting Persons agreed to purchase an aggregate of 833,334 shares of Common Stock (the “Shares”) from the Issuer for aggregate
consideration of $125,000 in cash.  The purchases were consummated on September 19, 2012. After such purchases, Piluso beneficially owned (i) 11,049,723 shares of Common
Stock individually, (ii) 3,269,863 shares of Common Stock owned by Piluso Family Associates, LLC and (iii)1,187,155 shares of Common Stock subject to stock options, of
which 915,701 are currently exercisable.  The acquisition by Piluso individually was financed with personal funds and the acquisition by Piluso Family Associates was financed
with working capital.

 
On August 9, 2013, the Issuer and Piluso entered into a securities purchase agreement (the “Securities Purchase Agreement”) pursuant to which the Issuer agreed to sell to

Piluso and Piluso agreed to purchase from the Issuer, a 10% Convertible Promissory Note due April 30, 2014 in the original principal amount of $100,000 (the “Note”) and a
warrant for the purchase of 66,667 shares of the Common Stock (the “Warrant”), for an aggregate purchase price of $100,000.

The Note shall accrue interest at a rate of 10% per annum, which shall be payable in arrears on April 30, 2014 (the “Maturity Date”).  The Note may be converted, at any
time prior to the Maturity Date, into shares of Common Stock at the conversion price of $0.15 per share.

The Warrant is exercisable into 66,667 shares of Common Stock at the exercise price of $0.15 per share.  The Warrant is exercisable from August 9, 2013 and on or
before February 28, 2023.

The transaction was consummated on August 9, 2013. After such purchases, Piluso beneficially owned (i) 11,049,723 shares of Common Stock individually, (ii)
3,269,863 shares of Common Stock owned by Piluso Family Associates, LLC, (iii) 1,220,488 shares issuable upon the exercise of options, of which 1,144,781 are currently
exercisable, (iv) 666,667 shares issuable upon conversion of the Note and (iv) 66,667 shares issuable upon exercise of the Warrant.  The acquisition of the Note and the Warrant by
Piluso was financed with personal funds.

 
Item 5. Interest in Securities of the Issuer.

 
As of the date hereof and as more fully described in Item 3 above, the Reporting Persons may be deemed to be the direct and indirect beneficial owner of an aggregate

of 16,273,408 shares of Common Stock. Piluso has sole voting and dispositive control over 13,003,545 of such shares and the Reporting Persons have shared voting and
dispositive control over 3,269,863 shares.
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The 16,273,408 shares of Common Stock beneficially owned by the Reporting Persons represent 46.3% of the 33,165,915 issued and outstanding shares of Common

Stock as of May 17, 2013 as reported by the Issuer in its Quarterly Report on Form 10-Q for the quarter ended March 31, 2013 (the “Form 10-Q”).

The following sets forth certain information regarding all transactions in the Common Stock that were effected by the Reporting Persons during the past sixty days:

Date
Amount of Common

Stock Acquired
Price Per
Security Where and How Effected

    

8/09/13

667,667 shares subject
to conversion of the

Note $0.15
Private purchase by Piluso
from the Issuer

    

8/09/13

66,667 shares subject
to exercise of the

Warrant $0.15 Private purchase by Piluso from the Issuer
 
Item 7.    Material to be Filed as Exhibits.

Exhibit No. Description
  

2.1 Stock Purchase Agreement between Charles M. Piluso and the Issuer dated as of September 19, 2012 (incorporated by reference to Exhibit 2.2 of
Current Report on Form 8-K filed by the Issuer September 21, 2012 (File No. 000-54579))

  
2.2 Stock Purchase Agreement between Piluso Family Associates and the Issuer dated as of September 19, 2012 (incorporated by reference to

Exhibit 2.3 of Current Report on Form 8-K filed by the Issuer September 21, 2012 (File No. 000-54579))
  

2.3 Securities Purchase Agreement between Charles M. Piluso and the Issuer dated as of August 9, 2013
  

2.4 10% Convertible Promissory Note due April 30, 2014
  

2.5 Warrant to Purchase Common Stock dated as of August 9, 2013
  

 9.1 Joint Filing Agreement (previously filed)
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SIGNATURES

After reasonable inquiry and to the best knowledge and belief of the undersigned, the undersigned certify that the information set forth in this statement is true, complete
and correct.

DATED:  August 13, 2013    
     /s/ Charles M. Piluso
   Charles M. Piluso
    
    
   Piluso Family Associates, LLC
    
  By:  /s/ Charles M. Piluso
   Charles M. Piluso, managing member
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Exhibit Index

 
Exhibit No. Description

  
2.1 Stock Purchase Agreement between Charles M. Piluso and the Issuer dated as of September 19, 2012 (incorporated by reference to Exhibit 2.2 of

Current Report on Form 8-K filed by the Issuer September 21, 2012 (File No. 000-54579))
  

2.2 Stock Purchase Agreement between Piluso Family Associates and the Issuer dated as of September 19, 2012 (incorporated by reference to
Exhibit 2.3 of Current Report on Form 8-K filed by the Issuer September 21, 2012 (File No. 000-54579))

  
2.3 Securities Purchase Agreement between Charles M. Piluso and the Issuer dated as of August 9, 2013

  
2.4 10% Convertible Promissory Note due April 30, 2014

  
2.5 Warrant to Purchase Common Stock dated as of August 9, 2013

  
9.1 Joint Filing Agreement (previously filed)

 
 
 
 



EXHIBIT 2.3
 

SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (this “Agreement”), dated as of August 9, 2013, is between Data Storage Corporation, a Nevada corporation (the “Company”), and
Charles M. Piluso (collectively, the “Investor”).

1.   Purchase and Sale; Payment of Purchase Price.  Pursuant to this Agreement, the Company hereby agrees to sell to the Investor, and the Investor hereby agrees
to purchase from the Company, a 10% Convertible Promissory Note of the Company in the original principal amount of $100,000.00 (the “Note”) and warrants for the purchase
of 66,667 shares of the Common Stock, par value $0.001 per share, of the Company (“Common Stock”) for an aggregate purchase price of One Hundred Thousand and no/100
Dollars ($100,000.00) (the “Purchase Price”) subject to the terms of the warrant & Note agreements.  The Note and warrants being purchased by the Investor are sometimes
referred to herein collectively as the “Securities.”

2.   Closing.   The closing of the purchase and sale of the Shares pursuant to this Agreement (the “Closing”) shall occur at the Company’s offices simultaneously
with the execution and delivery of this Agreement by the parties.  By their execution and delivery of this Agreement: (a) the Investor hereby agrees and confirms that the
Investor has delivered to the Company the Purchase Price, by check or wire transfer of immediately available funds; and (b) the Company hereby agrees and confirms that it has
received the Purchase Price from the Investor.

3.   Representations and Warranties of the Company.  In consideration of the Investor’s agreement to purchase the Shares from the Company pursuant to this
Agreement, the Company hereby represents and warrants to the Investor as follows:

 
(a)   Organization and Good Standing; Organizational Documents.  The Company is a corporation duly organized, validly existing and in good standing

under the laws of the State of Nevada.  Correct and complete copies of the Company’s articles of incorporation and bylaws, each as amended to date and in effect on the date
hereof, have been supplied to the Investor, either directly or as the same have been filed with the Securities and Exchange Commission and available at http://www.sec.gov/cgi-
bin/browse-edgar?action=getcompany&CIK=0001419951&owner=exclude&count=40.

 
(b)   Authority; All Necessary Consents; Non-Contravention; Enforceability.  The Company has the corporate power and authority to conduct its

business, as it is currently conducted by the Company and proposed to be conducted by the Company, and to own, operate, lease and encumber its facilities and assets.  The
Company has all required power and authority to enter into this Agreement and perform its obligations hereunder.  All necessary consents on the part of the Company necessary
for the consummation of the Closing have been obtained.  The execution and delivery by the Company of this Agreement and the consummation of the transaction contemplated
hereby will not: (i) violate or breach the articles of incorporation or bylaws of the Company; (ii) breach or constitute a default under any material contract to which the Company
is a party; (iii) violate any law applicable to the Company or any of its assets; (iv) result in the creation or imposition of any lien, encumbrance or restriction in favor of a third
party upon or against any of the Company’s assets; or (v) violate any court order or decree to which the Company or any of its assets are subject.  This Agreement constitutes a
valid and legally binding obligation of the Company, enforceable against the Company in accordance with its terms except as enforceability may be limited by (x) bankruptcy,
insolvency, liquidation, receivership, moratorium, reorganization, or other similar laws affecting the enforcement of the rights of creditors and (y) general principles of equity,
whether enforcement is sought in a proceeding in equity or at law.
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(c)   Capitalization; Dividends; Subsidiaries; Investments.  The authorized capital stock of the Company consists of: (i) 250,000,000 shares of Common
Stock, of which  33,165,915 are outstanding as of immediately prior to the date of this Agreement; and (ii) 10,000,000 shares of Preferred Stock which consists of 1,401,786
shares of Series A Preferred Stock, all of which are outstanding as of immediately prior to the date of this Agreement. Except for the Securities and as set forth on Schedule 3(c),
there are no outstanding options, warrants or other rights to purchase shares of Common Stock or securities convertible into or exchangeable for shares of Common Stock.  The
Company has one wholly-owned subsidiary, Data Storage Corporation, a Delaware corporation, but otherwise does not own any equity interests in any other entity.

 
(d)   Compliance with Law; Permits.  The Company is in compliance, in all material respects, with applicable laws, rules and regulations (collectively,

“Laws”).  No investigation, review or proceeding by any governmental entity with respect to the Company in relation to any actual or alleged violation of Law is pending or, to
the Company’s knowledge, threatened, nor has the Company received any notice from any governmental entity indicating an intention to conduct the same.  The Company has
obtained all governmental licenses, permits and approvals (collectively, “Permits”) necessary under applicable Law to conduct its business.  All of the Company’s Permits are
currently valid and in full force and effect.  The Company is in compliance, in all material respects, with all terms and conditions of its Permits of, and has satisfied all of its
obligations under, each of its Permits.

 
(e)   Litigation.  There are no lawsuits, actions, claims or proceedings pending or, to the Company’s knowledge, threatened against the Company or any of

its properties or any of its officers or directors (in their capacities as such) and, to the Company’s knowledge, there are no existing facts or circumstances that could reasonably be
expected to result in any such lawsuit, action, claim or proceeding.

 
(f)   Taxes.  All tax returns of the Company required by applicable Law to be filed have been so filed and are correct and complete in all material

respects.  Any taxes payable in accordance with any tax return filed by the Company or in accordance with any notice of assessment or reassessment issued by any taxing
authority have been so paid.  Adequate provisions have been made for taxes payable for the current period for which tax returns are not yet required to be filed and there are no
agreements, waivers or other arrangements providing for an extension of time with respect to the filing of any tax return by, or payment of, any tax, governmental charge or
deficiency by the Company.  There are no contingent tax liabilities or any grounds which would prompt a reassessment including aggressive treatment of income and expenses in
filing earlier tax returns.

 
(g)   Employee Benefit Plans.  Each plan, contract or arrangement which is sponsored by the Company, or which otherwise covers any current or former

employee of the Company in his or her capacity as such, complies in all material respects with all applicable provisions of the Employee Retirement Income Security Act, the
Internal Revenue Code and other applicable Law.

 
(h)   Labor Matters.  The Company is not party to any collective agreement relating to the Company’s business with any labor union or other association

of employees and no part of the Company’s business has been certified as a unit appropriate for collective bargaining or, to the Company’s knowledge, has any employee of the
Company made any attempt to organize the Company’s employees in that regard.

 
(i)   Related Party Transactions.  Except as set forth on Schedule 3(i), the Company is not indebted to any affiliate, director or officer of the Company,

other than salary, bonus and employee benefits obligations incurred in the ordinary course of the Company’s business.  Except as set
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forth on Schedule 3(i), no director, officer or affiliate of the Company is now indebted to or under any financial obligation to the Company.
 

(j)   Bankruptcy. The Company has not made any voluntary assignment or proposal under applicable laws relating to insolvency and bankruptcy, no
bankruptcy petition has been filed or presented against the Company and no order has been made or a resolution passed for the winding-up, dissolution or liquidation of the
Company.

 
(k)   Books and Records.  The books of account and other financial records of the Company, all of which have been made available to the Investor, are

correct and complete in all material respects, represent actual, bona fide transactions, and have been maintained in accordance with standard business practices.
 
(l)   Valid Issuance of Shares.  When issued in accordance with the terms and conditions of this Agreement, the Shares will be validly issued, fully-paid

and non-assessable.
 

4.   Representations, Warranties and Covenants of the Investor. In consideration of the Company’s  agreement to sell the Shares to the Investor pursuant to this
Agreement, the Investor hereby represents, warrants and covenants to the Company as follows:

( a )           Capacity; All Necessary Consents; Enforceability.  The Investor has the legal capacity to enter into this Agreement and perform the Investor’s
obligations hereunder.  All consents on the part of the Investor necessary for the consummation of the Closing have been obtained.  This Agreement constitutes a valid and
legally binding obligation of the Investor, enforceable against the Investor in accordance with its terms except as enforceability may be limited by (x) bankruptcy, insolvency,
liquidation, receivership, moratorium, reorganization, or other similar laws affecting the enforcement of the rights of creditors  and (y) general principles of equity, whether
enforcement is sought in a proceeding in equity or at law.

(b)           Securities Act Acknowledgements, Representations, Warranties and Covenants.

( i )           Acknowledgments.  The Investor agrees and acknowledges that: (A) no federal or state agency has made any finding or determination as to
the fairness of the offering of the Shares for investment, or any recommendation or endorsement of the Shares; (B) the Shares have not been registered under the Securities Act
of 1933 (the “Act”) or the securities acts of any state and, as a result, the Investor must bear the economic risk of the investment indefinitely because the Shares may not be sold
unless subsequently registered under the Act and the securities laws of any appropriate states or an exemption from such registration is available, and that such registration under
the Act and the securities laws of any such states is unlikely at any time in the future; (C) the Company does not have any present intention and is under no obligation to register
the Shares, whether upon initial issuance or upon any transfer thereof under the Act and applicable state securities laws, and Rule 144 may not be available as a basis for
exemption from registration; and (D) unless and until registered under the Act, all certificates evidencing the Shares, whether upon initial issuance or upon any transfer thereof,
will bear a legend, prominently stamped or printed thereon, reading substantially as follows:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), OR APPLICABLE STATE SECURITIES LAWS.  SUCH SECURITIES MAY NOT BE SOLD,
PLEDGED, OR OTHERWISE TRANSFERRED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT FOR SUCH SECURITIES UNDER
THE SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS, OR PURSUANT TO AN EXEMPTION FROM THE
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REGISTRATION PROVISIONS OF THE SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS.”

( i i )           Representations, Warranties and Covenants.  The Investor represents, warrants and covenants that: (A) The Shares are being purchased for the
Investor’s own account for investment and not for distribution or resale to others and the Investor will not sell or otherwise transfer the Shares unless they are registered under the
Act and the securities acts of any appropriate state or unless an exemption from such registration is available and the Company is satisfied that such exemption is available; (B)
the purchase of the Shares by the Investor hereunder is consistent with the Investor’s general investment objectives and the Investor understands that the purchase of the Shares is
a speculative investment involving a high degree of risk, including the risk of total loss of such investment; (C) the Investor has adequate means of providing for the Investor’s
current needs and possible personal contingencies and the Investor has no need for liquidity in this investment and can bear the risk of losing the Investor’s entire investment in
the Shares; (D) the Company has made available to the Investor at a reasonable time prior to the Investor’s investment the opportunity to ask questions and receive answers
concerning the terms and conditions of the offering of the Shares and to obtain any additional information which the Company possesses or can acquire without unreasonable
effort or expense that is necessary in connection with the investment but the Investor agrees and acknowledges, however, that the Investor has relied solely upon this Agreement
and the Investor’s own independent investigation in making the decision to invest in the Shares; (E) the Investor understands that the offering of the Shares is limited solely to
“accredited investors,” as that term is defined under Regulation D of the Securities Act and the Investor is an “accredited investor” (as so defined); (F) the Investor is a
sophisticated investor and has such knowledge and experience in financial and business matters that he is capable of understanding the merits and risks inherent in the proposed
purchase of the Shares; (G) the Investor is acquiring the Shares without having been furnished any offering literature or prospectus and acknowledges that no representations or
warranties have been made to the Investor or the Investor’s representatives by the Company, or any officer, employee, agent or affiliate of the Company other than as contained
in this Agreement and the Investor must independently seek advice from the Investor’s own tax and other advisor(s) and is not relying on any tax or other advice received from
the Company in connection with the transactions contemplated by this Agreement; and (H) the Investor has neither relied upon nor seen any form of advertising or general
solicitation in connection with the offering of the Shares.

5.           Miscellaneous Provisions.

(a)           Further Assurances.  At any time and from time to time after the Closing, each of the parties, at its own cost and expense, in good faith and in a timely
manner, shall use its respective commercially reasonable efforts to take or cause to be taken all appropriate actions, do or cause to be done all things necessary, proper or
advisable, and execute, deliver and acknowledge such documents and other papers as may be required to carry out the provisions of this Agreement and to give effect to the
consummation of the transactions contemplated by this Agreement.
 
(b)           No Third Party Beneficiaries. This Agreement is solely by and between the Company and the Investor and no person or entity other than the Company and the Investor
has or will have any rights under this Agreement.

( c )           Successors and Permitted Assigns.  This Agreement shall inure to the benefit of and be binding upon the successors and permitted assigns of the parties hereto.  The
Investor may not  assign this Agreement or any of the Investor’s rights or obligations
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hereunder without the consent of the Company.  The Company may not assign this Agreement or any of its rights or obligations hereunder without the consent of the Investor
except that the Company may assign its rights and obligations hereunder to any affiliate of or successor to the Company, whether by merger, consolidation or otherwise, without
the consent of the Investor.

( d )           Severability.  Wherever possible each provision of this Agreement shall be interpreted in such manner as to be effective and valid under applicable law, but if any
provision of this Agreement shall be prohibited by or invalid under such law, such provision shall be ineffective to the extent of such prohibition or invalidity, without
invalidating the remainder of such provision or the remaining provisions of this Agreement.  All obligations and rights of the parties hereto expressed herein shall be in addition
to and not in limitation of those provided by applicable law.

(e)           Amendments; Waivers.  No purported amendment to any provision of this Agreement shall be binding upon the parties unless the Company and the Investor have each
duly executed and delivered to the other party a written instrument which states that it constitutes an amendment to this Agreement and specifies the provision(s) that are being
amended.  No purported waiver of any provision of this Agreement shall be binding upon any of the parties unless the party providing such waiver has duly executed and
delivered to the other party a written instrument which states that it constitutes a waiver of one or more provisions of this Agreement and specifies the provision(s) that are being
waived. Any such waiver shall be effective only to the extent specifically set forth in such written instrument.

( f )           Entire Agreement.  This Agreement sets forth the entire understanding of the parties with respect to the matters described herein and supersedes any and all prior or
contemporaneous agreements, arrangements and understandings relating to the subject matter hereof.  No representation, promise, inducement or statement of intent on this
transaction has been made by either party with respect to the transaction contemplated by this Agreement which is not embodied in this Agreement, and neither party shall be
bound by or liable for any alleged representation, promise, inducement or statement of intention concerning the transaction contemplated by this Agreement not expressly set
forth herein.

(g)           Counterparts; Facsimile.  This Agreement may be executed in one or more counterparts, each of which will be deemed to be an original copy of this Agreement and all
of which, when taken together, will be deemed to constitute one and the same agreement.  Signature pages to this Agreement delivered by electronic mail or facsimile
transmission shall be valid and effective for all purposes.

( h )           Interpretation.  The parties are each sophisticated and have been represented by attorneys throughout the transactions contemplated hereby who have jointly
participated in the negotiation and drafting of this Agreement.  As a result, the parties do not intend that the presumptions of laws or rules relating to the interpretation of
contracts against the drafter of this Agreement or any particular provision hereof should be applied to this Agreement and therefore waive their effects.  Unless otherwise
expressly specified in this Agreement: (A) the words “hereof”, “hereby” and “hereunder,” and correlative words, refer to this Agreement as a whole and not any particular
provision; (B) the words “include”, “includes” and “including”, and correlative words, are deemed to be followed by the phrase “without limitation”; (C) the word “or” is not
exclusive and is deemed to have the meaning “and/or”; (D) references in this Agreement to a “party” means the Company or the Investor and to the “parties” means the Company
and the Investor; (E) the singular form of a word includes the plural form of such word and vice versa unless the context requires otherwise; and (F) references made in this
Agreement to a Section mean a Section of this Agreement.

(i)           GOVERNING LAW; VENUE; WAIVER OF JURY TRIAL.  THIS AGREEMENT AND ANY DISPUTE ARISING HEREUNDER WILL BE GOVERNED BY THE
LAWS OF THE STATE OF NEW YORK WITHOUT GIVING EFFECT TO ANY CHOICE OR
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CONFLICT OF LAW PROVISION (WHETHER OF THE STATE OF NEVADA OR ANY OTHER JURISDICTION) THAT WOULD CAUSE THE APPLICATION OF
THE LAWS OF ANY JURISDICTION OTHER THAN THE STATE OF NEW YORK. THE PARTIES AGREE THAT ANY ACTION OR OTHER PROCEEDING
BROUGHT BY ANY PARTY UNDER OR IN RELATION TO THIS AGREEMENT, INCLUDING TO INTERPRET OR ENFORCE ANY PROVISION OF THIS
AGREEMENT, SHALL BE BROUGHT IN, AND EACH PARTY AGREES TO AND DOES HEREBY SUBMIT TO THE EXCLUSIVE JURISDICTION AND VENUE OF,
THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK AND ANY APPELLATE COURTS THEREFROM.  THE PARTIES
EACH IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR
CAUSE OF ACTION ARISING UNDER THIS AGREEMENT, WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT,
EQUITY OR OTHERWISE.

*     *     *     *     *

[remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Securities Purchase Agreement as of the date written above.
 

 The Company:
   
 DATA STORAGE CORPORATION
   
   
 By: /s/ Richard Rebetti 
 Name: Richard Rebetti
 Title: COO
   
   
   
 The Investor:
  
  
 /s/ Charles M. Piluso 
 Charles M. Piluso
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Schedule 3(c)

Options, Warrants and Convertible Securities

The Company currently has 28,642 warrants and 6,232,992 options outstanding.

The Company has Convertible Promissory Notes outstanding convertible into 588,235 shares of Common Stock.

Additionally, the Company has one (1) employment agreement and various consulting arrangements that call for stock to be awarded to the employees and consultants at various
times as compensation and periodic bonuses.
 
 
 
 

 
8



 

Schedule 3(i)

Outstanding Debt
 
 (i)    Of Company to Affiliate, Director, Officer or Employee 
     
  ●   Dividend Payable to Director $237,500  
     
  ●   Director Loan to Company $1,274,075  
     
  ●          Liability to Affiliate $186,045  
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EXHIBIT 2.4

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), OR APPLICABLE STATE SECURITIES LAWS.  SUCH SECURITIES MAY NOT BE SOLD, PLEDGED, OR OTHERWISE
TRANSFERRED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT FOR SUCH SECURITIES UNDER THE SECURITIES ACT AND APPLICABLE
STATE SECURITIES LAWS, OR PURSUANT TO AN EXEMPTION FROM THE REGISTRATION PROVISIONS OF THE SECURITIES ACT AND
APPLICABLE STATE SECURITIES LAWS.
 
$100,000.00  August 9, 2013
Original Principal Amount   Original Issuance Date
 
 

DATA STORAGE CORPORATION
 

CONVERTIBLE PROMISSORY NOTE
 

FOR VALUE RECEIVED, by execution and delivery of this Convertible Promissory Note (this “Note”), DATA STORAGE CORPORATION, a Nevada corporation
(the “Company”), hereby promises to pay to CHARLES M. PILUSO, or his personal representatives, heirs, successors or assigns (the “Holder”), in lawful money of the United
States, subject to the terms and conditions set forth in this Note, the principal amount of One Hundred Thousand and 00/100 Dollars ($100,000.00), along with such simple
interest as has accrued on such principal amount at a rate of ten percent (10%) per annum (the “Interest Rate”).  Interest from the Original Issuance Date May 1, 2013 shall
accrue and be payable in arrears on April 30, 2014(the “Maturity Date”), when the entire outstanding principal amount, all accrued and unpaid interest and any other amounts due
to Holder shall be due and payable in full.  If any payment date hereunder is not a business day, the payment date shall be the next business day thereafter.
 

This Note is subject to the following additional provisions:
 

1.             Conversion. This Note shall be convertible as follows:
 

(a)   Holder’s Right to Convert.  The entire outstanding  principal amount of this Note and all  accrued and unpaid interest  hereon  through the date
of  conversion  may, at the option of the Holder at any time prior to the Maturity Date, be converted into fully-paid and non-assessable shares (“Conversion Shares”) of the
Company’s common stock, par value $0.001 (“Company Stock”) at a conversion  price of Fifteen Cents ($0.15)  per share  (the  "Conversion Price"). In order to convert this
Note into Company Stock pursuant to this Section 1(a), the Holder must deliver a dated and signed notice of conversion, stating his intention to convert the full principal and
accrued and unpaid interest of this Note into the Conversion Shares (the “Notice of Conversion”).  The Notice of Conversion, the form of which is attached hereto, shall be
deemed delivered on the date sent, if personally delivered, to the Company’s Chief Executive Officer at the Company's principal place of business, or when actually received if
sent by another method.
 

(b)   Mandatory Conversion.  The entire outstanding principal amount of this Note and all accrued and unpaid interest hereon shall automatically be
converted into Company Stock upon, and not prior to, any of the following: (i) in the event that, pursuant to any proposed public or private offering establishing a market
capitalization of greater than $25 million, the Company’s advisers or any investor or group of investors seeking to purchase at least 25% of the offered Company Stock require
such conversion as a condition of completing such offering or purchase of Company Stock; (ii) the consummation of any sale of shares of Company Stock (other than any sale of
shares of Company Stock to officers, directors or employees of, or consultants to, the Company in their respective capacities as such) after the date hereof which results in
aggregate gross proceeds (in one closing or a series of
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closings) to the Company of not less than Ten Million Dollars ($10,000,000) (each of (i) & (ii)), a “Mandatory Conversion Event”).  The number of shares of Company Stock
into which this Note may be converted upon a Mandatory Conversion Event shall be determined by dividing: (i) the aggregate outstanding principal and accrued and unpaid
interest on this Note as of the date of conversion; by (ii) the Conversion Price, except that in lieu of issuing any fractional shares of Company Stock, the Company shall pay to the
Holder cash equal in amount to the product of the Conversion Price multiplied by the fraction of a share of Company Stock that would otherwise be issued (such shares of
Company Stock, the “Mandatory Conversion Shares”).
 

(c)   Conversion Procedure.  Upon conversion of this Note as described in Section 1(a) or Section 1(b), the Holder shall tender this Note to the Company
for cancellation and the Company shall issue to the Holder a stock certificate representing the Conversion Shares or the Mandatory Conversion Shares (as applicable).
 

(d)   Authorization of Stock Issuable Upon Conversion.  By no later than immediately prior to conversion of this Note, the Company shall have duly
authorized such number of shares of Company Stock as shall be sufficient to effect the conversion of this Note in accordance with its terms.

 
(e)   Effect of Conversion.  From and after the time at which this Note is converted as provided in this Section 1, this Note shall, automatically and

without any further action by the Company or the Holder, cease to evidence an obligation of the Company to pay to the Holder the outstanding principal and accrued and unpaid
interest hereon and shall instead evidence only the right to receive the Conversion Shares or the Mandatory Conversion Shares (as applicable).
 

2.   Unsecured Obligation.  The Company’s obligations to the Holder under this Note shall be unsecured.
 

3.   Subordination to Senior Indebtedness.
 

(a)           Generally.  The indebtedness evidenced by this Note, and the payment of the principal hereof, and any interest hereon, is wholly subordinated, junior
and subject in right of payment, to the extent and in the manner hereinafter provided, to the prior payment of all Senior Indebtedness of the Company now outstanding or
hereinafter incurred.  For purposes of this Note, the term “Senior Indebtedness” means the principal of, and premium, if any, and interest on, as well as any deferrals, renewals,
extensions and refunding of, any and all obligations of the Company incurred in connection with the borrowing of money from or guaranteed to banks, trust companies, leasing
companies, insurance companies and other financial institutions whether outstanding on the date hereof or hereafter created, incurred, assumed or guaranteed.
 

( b )           No Payment if Default in Senior Indebtedness.  No cash payment on account of principal of or interest on this Note shall be made directly or
indirectly by the Company (or any of its subsidiaries), if at the time of such cash payment or immediately after giving effect thereto: (i) there shall exist a default in any payment
with respect to any Senior Indebtedness; or (ii) there shall have occurred an event of default (other than a default in the payment of amounts due thereon) with respect to any
Senior Indebtedness, as defined in the instrument under which the same is outstanding, permitting the holders thereof to accelerate the maturity thereof, and such event of default
shall not have been cured or waived or shall not have ceased to exist.  For the avoidance of doubt and notwithstanding anything to the contrary herein, nothing in this Section 3
shall prevent conversion of this Note in accordance with Section 1.
 

(c)           Payment upon Dissolution, Etc.
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(i)           In the event of any bankruptcy, insolvency, reorganization, receivership, composition, assignment for benefit of creditors or other similar
proceeding initiated by or against the Company or any dissolution or winding up or total or partial liquidation or reorganization of the Company (being hereinafter
referred to as a “Proceeding”), all claims of the Holder under this Note in such Proceeding shall be deemed assigned, pro rata, to the then-holders of any Senior
Indebtedness on the basis of the respective amounts of such Senior Indebtedness held by such holder, and the Holder hereby agrees to execute all documents that such
holders request in order to evidence such assignment; provided, however, that such assignment shall terminate upon receipt by such holders of payment in full of all of any
Senior Indebtedness.  While such assignment is in effect, the then-holders of any Senior Indebtedness shall have the exclusive right to exercise all rights of the Holder
under this Note arising from its claims in the Proceeding, including but not limited to the right to vote for a trustee and to accept or reject a proposed plan of
reorganization or composition, and the Holder hereby agrees to execute all documents requested by the then-holders of any Senior Indebtedness in order to exercise any
such rights. While such assignment is in effect, the Holder also agrees that it shall, upon request, and at its own expense take all reasonable actions (including but not
limited to the execution and filing of documents and the giving of testimony in any Proceeding, whether or not such testimony could have been compelled by process)
necessary to prove the full amount of all its claims in any Proceeding, and the Holder shall not expressly, by implication or by inaction, waive any claim in any Proceeding
without the written consent of such Senior Indebtedness holder.

 
(ii)           Upon payment or distribution to creditors in a Proceeding of assets of the Company of any kind or character, whether in cash, property or

securities, all principal and interest due upon any Senior Indebtedness shall first be paid in full, or payment thereof in full duly provided for, before the Holder shall be
entitled to receive or, if received, to retain any payment or distribution on account of this Note; and upon any such Proceeding, any payment or distribution of assets of the
Company of any kind or character, whether in cash, property or securities, to which the Holder would be entitled except for the provisions of this Section 3(c) shall be
paid by the Company or by any receiver, trustee in bankruptcy, liquidating trustee, agent or other person making such payment or distribution, or by the Holder if it has
received such payment or distribution, directly to the holders of any Senior Indebtedness (pro rata to each such holder on the basis of the respective amounts of such
Senior Indebtedness held by such holder) or their representatives to the extent necessary to pay all such Senior Indebtedness in full after giving effect to any concurrent
payment or distribution to or for the holders of such Senior Indebtedness, before any payment or distribution is made to the Holder under this Note.  In the event of any
Proceeding, the Holder shall be entitled to be paid one hundred percent (100%) of the outstanding principal amount of this Note and the accrued and unpaid interest
hereon before any distribution of assets shall be made among the holders of any class of shares of the capital stock of the Company in their capacities as holders of such
shares.

 
(iii)           For purposes of this Section 3(c), the terms “assets” and “cash, property or securities” shall not be deemed to include shares of Common

Stock of the Company as reorganized or readjusted, or securities of the Company or any other person provided for by a plan of reorganization or readjustment, the
payment of which is subordinated at least to the extent provided in this Section 3 with respect to this Note to the payment of all Senior Indebtedness which may at the time
be outstanding, if (x) any Senior Indebtedness is assumed by the new  entity, if any, resulting from any such reorganization or readjustment, and (y) the rights of the
holders of Senior Indebtedness are not, without the consent of such holders, altered by such reorganization or readjustment.
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(d)           Subrogation.  Subject to payment in full of all Senior Indebtedness, the Holder’s rights under this Note shall be subrogated to the rights of the holders
of Senior Indebtedness to receive payments or distributions of the assets of the Company made on such Senior Indebtedness until all principal and interest on this Note shall be
paid in full; and for purposes of such subrogation, no payments or distributions to the holders of Senior Indebtedness of any cash, property or securities to which the Holder
would be entitled under this Note except for the subordination provisions of this Section 3 shall, as between the Holders and the Company and/or its creditors other than the
holders of any Senior Indebtedness, be deemed to be a payment on account of the Senior Indebtedness.
 

( e )           Rights of Holders Unimpaired.  The provisions of this Section 3 are and are intended solely for the purposes of defining the relative rights of the
Holder under this Note and the holders of Senior Indebtedness and nothing in this Section 3 shall impair, as between the Company and the Holder, the obligation of the
Company, which is unconditional and absolute, to pay to the Holder the principal of this Note and interest hereon, in accordance with the terms of this Note, nor shall anything
herein prevent the Holder from exercising all remedies otherwise permitted by applicable law or hereunder upon default, subject to the rights set forth above of holders of Senior
Indebtedness to receive cash, property or securities otherwise payable or deliverable to the Holder under this Note.
 

( f )           Holders of Senior Indebtedness.  The provisions of this Section 3 regarding subordination will constitute a continuing offer to all persons who, in
reliance upon such provisions, become holders of, or continue to hold, Senior Indebtedness; such provisions are made for the benefit of the holders of Senior Indebtedness, and
such holders are hereby made obliges under such provisions to the same extent as if they were named therein, and they or any of them may proceed to enforce such
subordination.  The Holder shall execute and deliver to any holder of Senior Indebtedness: (i) any such instrument as such holder of Senior Indebtedness may request in order to
confirm the subordination of this Note to such Senior Indebtedness upon the terms set forth in this Note; and (ii) any powers of attorney specifically confirming the rights of
holders of Senior Indebtedness to enforce such subordination and all such proofs of claim, assignments of claim and other instruments as may be requested by the holders of
Senior Indebtedness or their representatives to enforce all claims upon or in respect of this Note.
 

(g)           Payments on Subordinated Note.  Subject to Section 3(c), the Company may make payments of the principal of, and any interest or premium on, this
Note, if at the time of payment, and immediately after giving effect thereto: (i) there exists no default in any payment with respect to any Senior Indebtedness; and (ii) there shall
not have occurred an event of default (other than a default in the payment of amounts due thereon) with respect to any Senior Indebtedness, as defined in the instrument under
which the same is outstanding, permitting the holders thereof to accelerate the maturity thereof, other than an event of default which shall have been cured or waived or shall
have ceased to exist.
 

4.   Default Penalty Provision. In the event of a default on principal or interest, a 5% premium per annum will accrue in addition to the 10% interest calculated on
a monthly basis. Additionally, a warrant agreement will be executed for an additional 10% warrant for each year in default.
 

5.   Default.  The Company shall be in default under this Note in the event of: (a) the Company’s failure to pay any portion of the outstanding principal and/or
accrued and unpaid interest under this Note when the same becomes due and payable in accordance with the terms hereof, the Company’s failure take any of the actions required
hereunder to convert this Note into the Conversion Shares or the Mandatory Conversion Shares (as applicable) or any other breach or violation of any representation and warranty
or other provision of this Note of the Company, in each case which has not, to the extent curable, been cured within five (5) business days after the Holder has provided written
notice to the Company thereof; (b) any custodian, trustee, receiver, agent or similar official being appointed for
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the Company; (c) the Company commencing a voluntary case or proceeding under the U.S. Bankruptcy Code, an assignment for the benefit of creditors proceeding or a
proceeding under any other state or federal insolvency law (collectively, “Insolvency Laws”); or (d) an involuntary case or proceeding being commenced against the Company
under any Insolvency Law that is not dismissed within sixty (60) days after being commenced.  Upon the occurrence and during the continuation of any default under this Note:
(i) the outstanding principal and any accrued but unpaid interest hereon will bear interest at the Interest Rate plus five (5) percentage points (the “Default Rate”); and (ii) the
Holder shall have the option (but not be required) to declare the entire outstanding principal and accrued and unpaid interest hereon (including interest at the Default Rate),
immediately due and payable and to exercise any and all rights and remedies available to it under applicable law with respect to such obligation.  Application of the Default Rate
will not be interpreted or deemed to limit in any way any of the Holder’s remedies pursuant to this Note, at law or in equity.
 

6.   Collection Matters.  The Company promises to pay all costs of collection, including reasonable attorneys’ fees, incurred by the Holder upon any default under
this Note, whether at the Maturity Date or by reason of acceleration of maturity pursuant to Section 5, and whether or not suit is brought to effect such collection.  The Company
hereby irrevocably waives presentment, demand for payment, protest and notice of protest, notice of dishonor and all other legal formalities in connection with collection of this
Note.
 

7.   Lost or Destroyed Note.  If this Note shall be mutilated, lost, stolen or destroyed, the Company shall execute and deliver, in exchange and substitution for
and upon cancellation of a mutilated Note, or in lieu of or in substitution for a lost, stolen or destroyed Note, a new note for the principal amount of this Note so mutilated, lost,
stolen or destroyed, but only upon receipt by the Company from the Holder of: (a) if this Note has been mutilated, the mutilated Note; or (b) if this Note has been lost, stolen or
destroyed, reasonable evidence of loss, theft or destruction and an agreement reasonably satisfactory to the Company in which the Holder agrees to indemnify the Company for
any losses relating to such Note, duly executed by the Holder.
 

8.   Savings Clause. The Company and the Holder intend to comply at all times with applicable usury and other laws limiting the amount of interest that may be
charged or collected upon borrowed money. If, at any time, any such laws would be violated by any amounts called for under this Note, it is the Company’s and the Holder’s
express intention that the Company not be required to pay any interest on this Note at a rate in excess of the maximum lawful rate then allowed and the amount of interest
payable hereunder shall be reduced to the greatest amount that may be charged in compliance with applicable law.  The provisions of this Section 8 shall supersede and control
over all other provisions of this Note which may be in apparent conflict hereunder.
 

9.   No Stockholder Rights.  Unless and until converted into the Conversion Shares or Mandatory Conversion Shares, in each case as provided in Section 1, this
Note shall not, in and of itself, entitle the Holder to any rights as a stockholder of the Company (including the right to vote, to receive dividends and other distributions, or to
receive any notice of, or to attend, meetings of shareholders of the Company).
 

1 0 .      No Impairment.  The Company shall not, by amendment of its certificate of incorporation or bylaws or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issuance or sale of securities or other voluntary action, avoid or seek to avoid the observance or performance of any of the terms to be
observed or performed hereunder by the Company, but shall at all times in good faith assist in the carrying out of all the provisions of this Note and in the taking of all such action
as may be necessary or appropriate in order to protect the rights of the Holder against impairment.
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1 1 .         Taxes.  The Company will pay when due and payable any and all stamp, original issue or similar taxes that may be payable in respect of issuance of any
Conversion Shares or Mandatory Conversion Shares or certificates for any Conversion Shares or Mandatory Conversion Shares as long as the certificate for such Conversion
Shares or Mandatory Conversion Shares (as applicable) is to be issued in the name of the Holder (and not any other person or entity).
 

1 2 .          Notices. All notices, requests, demands, consents and other communications which are required or permitted hereunder shall be in writing, and shall be
delivered personally or by Federal Express or a similar nationally recognized overnight delivery service or mailed by registered or certified mail, postage prepaid, return receipt
requested, as follows: (a) if to the Company, to Data Storage Corporation, 401 Franklin Avenue, Garden City, New York 11530, Attn: President; and (b) if to the Holder, to 36
Vassar Place, Rockville Centre, NY 11570.  Said notices shall be deemed given for all purposes hereunder on the date delivered personally or by Federal Express or similar
nationally-recognized overnight delivery service which provides proof of delivery or on the date postmarked if sent by registered or certified mail, as the case may be.  A party
may designate a new address to which communications shall thereafter be transmitted by providing notice to the other party in accordance with this Section 12 to that effect.
 

13.   Governing Law; Choice of Venue; Waiver of Jury Trial.  All questions concerning the construction, validity and interpretation of this Note will be governed
by and construed in accordance with the internal laws of the State of New York, without giving effect to any choice of law or conflict of law provision or rule (whether of the
State of New York or any other jurisdiction) that would cause the application of the laws of any jurisdiction other than the State of New York.  Each party agrees that any claim,
demand, action, cause of action or other proceeding arising out of or relating to this Note shall be commenced and prosecuted exclusively in the State and Federal courts located
in the State of New York and any appellate courts therefrom (the “New York Courts”) and each party irrevocably waives any right to object to such venue.  Each party consents
and submits to the non-exclusive personal jurisdiction of the New York Courts in respect of any such proceeding.  Each party consents to service of process upon it with respect
to any such proceeding by registered mail, return receipt requested, to its address set forth in Section 12, and by any other means permitted by applicable law.  The parties hereby
irrevocably waive, to the fullest extent permitted by law, any right to trial by jury of any proceeding arising out of or relating to this Note.
 

14.           Entire Agreement. This Note and the other documents referred to herein collectively set forth the entire agreement and understanding of the parties in respect
of the subject matter contained herein, and supersede all prior agreements, promises, covenants, arrangements, communications, representations or warranties, whether oral or
written, by any party or its officers, directors, employees or representatives concerning the subject matter hereof.
 

1 5 .           Assignment; Binding Effect; Third Party Beneficiaries. Neither this Note nor any of the rights, interests or obligations of the Company under this Note may
be assigned or delegated, in whole or in part, by operation of law or otherwise, by the Company without the prior written consent of the Holder and any purported assignment in
violation of this Section 15 shall be null and void.  This Note shall inure to the benefit of and be binding on the personal representative, heirs, successors and assigns of the
parties.  Other than the Company, the Holder and their respective personal representatives, heirs, successors and assigns, as applicable, no person or entity is or is intended to be a
beneficiary of this Note.
 

16.   Waivers and Amendments.  No purported waiver of any provision of this Note shall be binding upon any of the parties to this Note unless upon the party
providing such waiver has duly executed and delivered to the other party a written instrument which states that it constitutes a waiver of one or more provisions of this Note and
specifies the provision(s) that are being waived.  Any such
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waiver shall be effective only to the extent specifically set forth in such written instrument.  Neither the exercise (from time to time and at any time) by a party of, nor the delay
or failure (at any time or for any period of time) to exercise, any right, power or remedy shall constitute a waiver of the right to exercise, or impair, limit or restrict the exercise of,
such right, power or remedy or any other right, power or remedy at any time and from time to time thereafter.  No waiver of any right, power or remedy of a party shall be
deemed to be a waiver of any other right, power or remedy of such party or shall, except to the extent so waived, impair, limit or restrict the exercise of such right, power or
remedy.  No purported amendment to any provision of this Note shall be binding upon the parties to this Note unless a written instrument has been signed by the Company and
the Holder which states that it constitutes an amendment to this Note and specifies the provision(s) hereof that are being amended.
 

17.   Severability.  If any provision of this Note is found to be invalid, illegal or incapable of being enforced, in whole or in part, in any jurisdiction under any
circumstances for any reason: (a) such provision shall be reformed to the minimum extent necessary to cause such provision to be valid, enforceable and legal while preserving
the intent of the parties as expressed in, and the benefits to such parties provided by, such provision; or (b) if such provision cannot be so reformed, such provision shall be
severed from this Note and an equitable adjustment shall be made to this Note (including addition of necessary further provisions to this Note) so as to give effect to the intent as
so expressed and the benefits so provided.  Such holding shall not affect or impair the validity, enforceability or legality of such provision in any other jurisdiction or under any
other circumstances.  Neither such holding nor such reformation or severance shall affect or impair the legality, validity or enforceability of any other provision of this Note.
 

18.   Equitable Remedies.  It is specifically understood and agreed that any breach or threatened breach of the provisions of this Note by either party will result in
irreparable injury to the other party, that money damages alone will be an inadequate remedy for such breach or threatened breach, and that, therefore, in addition to any other
remedies which the other party may have, the rights and obligations of each party shall be enforceable by a decree of specific performance issued by any court of competent
jurisdiction, and appropriate injunctive relief may be applied for and shall be granted in connection therewith, without the necessity of posting a bond or other security or proving
actual damages and without regard to the adequacy of any remedy at law.
 

19.   Further Actions.  The Company shall, upon request from the Holder and at its own expense, take or cause to be taken all appropriate actions, do or cause to be
done all things necessary, proper or advisable, and execute and deliver such documents and other papers, as may be required to carry out the provisions of this Note and
consummate and make effective the transactions contemplated by this Note.
 

20.   Interpretation.  The language used in this Note shall be conclusively deemed to be the language mutually chosen by the parties to express their intent and no
rule of strict construction shall be applied against either party.  Unless otherwise expressly specified in this Note: (a) the words “hereof”, “hereby” and “hereunder,” and
correlative words, refer to this Note as a whole and not any particular provision; (b) the words “includes” and “including”, and correlative words, are deemed to be followed by
the phrase “without limitation”; (c) the word “or” is not exclusive and is deemed to have the meaning “and/or”; (d) references in this Note to a “party” means the Company or the
Holder and to the “parties” means the Company and the Holder; (e) words using the singular or plural number shall also include the plural or singular number, respectively; (f)
the singular form of a word includes the plural form of such word and vice versa; (g) references to a person or entity shall include the successors and assigns thereof; (h)
references made in this Note to a Section mean a Section of this Note; and (i) the term “business day” shall mean any day on which banks are generally open for business in the
State of New York, excluding any Saturday or Sunday.  The headings in this Note are inserted for convenience of reference only and
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shall not constitute a part of or control or affect in any way the meaning or interpretation of any provision hereof.
 

21.   Counterparts; Facsimile Transmission.  This Note may be executed in one or more counterparts.  Signature pages to this Note transmitted by facsimile or other
electronic transmission method shall be valid and effective for all purposes.
 

*     *     *     *     *

 
[remainder of this page intentionally left blank; signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Note as of the date first written above.
 

 THE COMPANY:
   
 DATA STORAGE CORPORATION
   
   
 By: /s/ Richard Rebetti 
 Name:  Richard Rebetti
 Title: COO
   
 
AGREED AND ACCEPTED:
 
 
THE HOLDER:
 
/s/ Charles M. Piluso 

Charles M. Piluso
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 NOTICE OF CONVERSION

Pursuant to Section 1 of that certain Convertible Promissory Note (the “Note”) issued to Charles M. Piluso, the undersigned hereby exercises his/her/its right to convert the full
principal and any accrued and unpaid interest of the Note into shares of Data Storage Corporation (the “Company”) Common Stock.  Pursuant to the Note, the undersigned
understands that the Conversion Price (as defined in the Note) will be equal to $0.15 per share, unless an adjustment is made to the Conversion Price pursuant to Section 1(d) of
the Note.

Date of Note:
Amount:                      
Maturity Date:                                

 
 
By: 
     [Names of Debenture Holder] 
 
  
  
Date:  
  

 
 

1) ENCLOSE ORIGINAL SIGNED NOTE AND THIS NOTICE AND RETURN TO:

Data Storage Corporation
401 Franklin Avenue
Garden City, New York 11530
Attn:   Richard Rebetti
    COO
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EXHIBIT 2.5
 
THIS WARRANT AND THE UNDERLYING SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ ACT”)
AND MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR HYPOTHECATED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT AS TO
SUCH SECURITIES UNDER THE ACT OR AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED.

 
DATA STORAGE CORPORATION

 
WARRANT TO PURCHASE COMMON STOCK

 
No. W-3  08/09/2013
 
 

VOID AFTER 08/09/2023
 

By this Warrant, DATA STORAGE CORPORATION, a Nevada corporation (the “ Company”) certifies that, for value received, CHARLES M. PILUSO, or his/her
permitted assigns as provided herein (the “Holder”) is entitled to purchase from the Company an aggregate of 66,667 shares (the “Exercise Shares”) of the Common Stock, par
value $0.01 per share at any time from the date of this Warrant and on or before 02/28/2023 (subject to early termination as provided herein) (the “Exercise Period”).  The number
of Exercise Shares and the Exercise Price are each subject to adjustment as provided herein.

 
1.   Exercise of Warrant.

 
(a)   Exercise Procedure. The Holder may exercise this Warrant in whole or in part at any time prior to 5:00 pm. (Eastern Time) on the last business day

during the Exercise Period by surrendering this Warrant to the Company (with the Notice of Exercise attached hereto as Exhibit A duly executed and indicating the whole number
of Exercise Shares with respect to which the Holder shall then be exercising the Warrant) at the Company’s address set forth herein, together with a certified, registered or bank
cashier’s check or wire transfer of immediately available funds in each case in the amount of the aggregate Exercise Price payable to the order of the Company under the terms and
conditions of this Warrant with respect to such exercise.
 

(b)   Certificates. Upon the exercise of the rights represented by this Warrant, the Holder shall receive: (i) a certificate or certificates in the name of the
Holder for the largest number of whole exercise Shares to which the Holder shall then be entitled; and (ii) cash equal in value to any fractional share to which the Holder shall then
be entitled (with the amount of such cash to be equal to the Exercise Price of one (1) share of Common Stock as of the date of exercise multiplied by such fraction.) If this Warrant
is being exercised for less than all of the then-current number of Exercise Shares purchasable hereunder, the Company shall, concurrently with the issuance by the Company of the
number of Exercise Shares for which this Warrant is then being exercised, issued a new Warrant exercisable for the remaining number of Exercise Shares purchasable hereunder.
No fractional shares shall be issued to the Holder in respect of exercise of this Warrant.
 

(c)   Fair Market Value.  For the purposes of this Warrant, the “Fair Market Value” of one share of Common Stock as of a particular date (the
“Determination Date”) shall be determined as follows: (i) if Common Stock is listed on a national securities exchange or the NASDAQ, then the Fair Market Value shall be the
volume-weighted average trading price of the Common Stock on the national securities exchange on which Common Stock is listed or admitted for trading or NASDAQ over the
last ten (10) trading business days prior to the Determination Date, or if Common Stock is not listed or traded on any such exchange or NASDAQ, then the Fair Market Value shall
be the fair market value of one (1)
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share of Common Stock as of the Determination Date, as determined in good faith by the Company’s Board of Directors.
 

(d)   Exercise Price. For the purpose of this Warrant, the Exercise Price shall be $0.15 per share.
 

(e)   Effectiveness.  The person in whose name any certificate or certificates for Exercise Shares are to be issued upon exercise of this Warrant shall be
deemed to have become the holder of record of such Exercise Shares on the date on which this Warrant was surrendered and payment of the Exercise Price was made, irrespective
of the date of delivery to the Holder of such certificate or certificates, except that, if the date of such surrender and payment is a date when the stock transfer books of the Company
are closed, such person shall be deemed to have become the holder of such shares at the close of business on the next succeeding date on which such stock transfer books are open.
 

2.   Sufficient Shares Authorized. The Company shall, at all times during the Exercise Period, have authorized and reserved a sufficient number of shares of
Common Stock to provide for the exercise of the rights represented by this Warrant.  If, at any time during the Exercise Period, the number of authorized but unissued shares of
Common Stock shall not be sufficient to permit exercise or this Warrant, the Company will take such corporate action as may, in the opinion of its counsel, be necessary to
increase its authorized but unissued shares of Common Stock to equal such number of shares as shall be sufficient for such purpose.
 

3.   Adjustment. In the event of any change in the Common Stock by reason of any stock dividend, split, recapitalization, reclassification, combination or
exchange of shares, reorganization or like transaction affecting Common Stock, the number and class of Exercise Shares, covered by this Warrant and the Exercise Price shall be
correspondingly adjusted to give the Holder of the Warrant, upon exercise of this Warrant for the same aggregate Exercise Price, the total number, class and kind of shares as the
Holder would have owned had the Warrant been exercised immediately prior to such event; provided, however, that no such adjustment shall be made with  respect to the event set
forth in Section 4. The Company shall provide to the Holder written notice of any such change, which shall specify the resulting number of Exercise Shares covered by this
Warrant and the Exercise Price therefore.
 

4.   Early Termination. If, at any time during the Exercise Period while this Warrant remains outstanding, the Company plans to consummate a sale of the
Company transaction (whether effected by merger, stock sale, asset sale or otherwise) (a “Liquidity Event”), the Company shall provide to the Holder at least twenty (20) days
advance written notice of such Liquidity Event and, notwithstanding anything to the contrary in this Warrant and all of the rights of the Holder hereunder shall, automatically and
without any further action on the part of the Company or the Holder, terminate upon the closing of such Liquidity Event.

5.   Further Action by the Holder; Indemnification. The Holder covenants and agrees that, at any time and from time to time, he will promptly execute and
deliver to the Company such further instruments and documents and take such further action as the Company may reasonably require in order to carry out the full intent and
purpose of this Warrant and to comply with state or federal securities laws or other regulatory approvals.  The Holder shall indemnify the Company for any costs, fees, expenses or
other losses (including, without limitation, reasonable attorneys’ fees) incurred by the Company as a result of any breach of the representations and warranties or covenants and
agreements of the Holder set forth in this Warrant.  The foregoing indemnification obligation shall continue after the exercise in full or other termination of this Warrant.

6.   Restrictions upon Transfer.
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(a) Neither this Warrant nor any interest herein may be transferred, assigned, pledged, hypothecated or otherwise encumbered by the Holder without the

prior written consent of the Company, other than a transfer of this Warrant by the Holder to a Permitted Transferee of the Holder after written notice has been provided by the
Holder to the Company and the transferee has executed and delivered to the Company a joinder agreement reasonably satisfactory to the Company in which such transferee has
agreed to be subject to all of the terms and conditions of this Warrant.  Any purported transfer, assignment pledge, hypothecation or encumbrance in violation of the Section 6(a)
will be null and void and of no force or effect.  For purposes of this Warrant, “Permitted Transferee” means (i) the Holder’s Immediate Family; (ii) a trust solely for the benefit of
the Holder and/or his or her Immediate Family; or (iii) a partnership or limited liability company the partners or shareholders of which are limited to the Holder and members of his
or her Immediate Family and “Immediate Family” means the Holder’s spouse, children or grandchildren (including adopted children and stepchildren and grandchildren).
 

(b)       The Holder acknowledges that neither this Warrant nor any of the Exercise Shares issuable upon exercise hereof have been registered under the Securities
Act or any applicable state securities laws and the Holder covenants and agrees not to sell, pledge, distribute, offer for sale, transfer or otherwise dispose of this Warrant or any
Exercise Shares issued upon its exercise in the absence of: (i) an effective registration statement under the Securities Act as to this Warrant or such Exercise Shares and registration
or qualification of this Warrant or such Exercise Shares under any applicable state securities laws then in effect, or (ii) the Company is satisfied that such registration and
qualification are not required due to an available exemption from such registration or qualification.
 

7.   No Stockholder Rights. This Warrant does not confer upon the Holder any rights as a stockholder of the Company (including, without limitation, the right to
vote, or to consent, or to receive notice, or otherwise to act, as a stockholder of the Company, or the right to receive any dividends or distributions payable to stockholders of the
Company.
 

8.   Loss, Theft, Destruction or Mutilation of Warrant.  If this Warrant is lost, stolen, destroyed or mutilated, at the Holder’s request, the Company shall
execute and deliver to the Holder a replacement warrant of like date, tenor, and denomination upon receipt by the Company of: (a) evidence reasonably satisfactory to the
Company of the occurrence of such event; (b) reimbursement of the Company’s reasonable incidental expenses; and (c) (i) in the event of mutilation, upon surrender and
cancellation of this Warrant, or (ii) in the event of loss, theft, or destruction of this Warrant, indemnity reasonably satisfactory of the Company.

 
9.   Miscellaneous Provisions.

 
( a )           Notices. All notices required or permitted under this Warrant shall be in writing and shall be deemed effectively given: (i) upon personal delivery to

the party to be notified, (ii) five (5) days after having been sent by registered or certified mail, return receipt requested, postage prepaid, or (iii) one (1) business day after deposit
with a nationally recognized overnight courier, specifying next day delivery, with written verification of receipt.  All notices hereunder shall be sent to the Company at: Data
Storage Corporation, 401 Franklin Avenue, Suite 103, Garden City, New York 11530, Attn.: President, with a copy to Kelley Drye & Warren LLP, 3050 K Street, N.W., Suite
400, Washington, D.C. 20007, Attn.: Joseph B. Hoffman, Esq., and to the Holder at: 401 Franklin Avenue, Suite 103, Garden City, New York 11530, or at such other address(es)
as the Company or the Holder (as applicable) may designate by at least ten (10) days’ advance written notice to the other party hereto.
 

( b )           Governing Law; Venue; Waiver of Jury Trial. THIS WARRANT AND ANY DISPUTE ARISING HEREUNDER WILL BE GOVERED BY THE
LAWS OF THE STATE OF NEW
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YORK WITHOUT GIVING EFFECT TO ANY CHOICE OR CONFILICT OF LAW PROVISION (WHETHER OF THE STATE OF NEVADA OR ANY OTHER
JURISDICTION) THAT WOULD CAUSE THE APPLICATION OF THE LASWS OF ANY JURISDICTION OTHER THAN THE STATE OF NEW YORK. THE PARTIES
AGREE THAT ANY ACTION OR OTHER PROCEEDING BROUGHT BY ANY PARTY UNDER OR IN RELATION TO THIS WARRANT, INCLUDING TO INTERPRET
OR ENFORCE ANY PROVISION OF THIS WARRANT, SHALL BE BROUGHT IN, AND EACH PARTY AGREES TO AND DOES HEREBY SUBMIT TO THE
EXCLUSIVE JURISDICTION AND VENUE OF, THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK AND ANY APPELLATE
COURTS THEREFROM. THE PARTIES EACH IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT TO TRIAL BY JURY OF
ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER THIS WARRANT, WHETHER NOW EXISTING OR HEREAFTER ARISING, AND
WHETHER IN CONTRACT, TORT, EQUITY OR OTHERWISE.
 

( c )           Amendment; Waiver. This Warrant may only be amended by written agreement executed by the Company and the Holder that specifies that it
constitutes an amendment to this Warrant and specifies the provisions hereof being amended.  Any provision of this Warrant may only be waived upon a written instrument
executed by the party providing the waiver that specifies that it constitutes a waiver and specifies the provisions hereof being waived. It is agreed that no delay or omission to
exercise any right, power or remedy accruing to any party, upon any breach, default or noncompliance by another party under this Warrant shall impair any such right, power or
remedy, nor shall it be construed to be a waiver of any such breach, default or noncompliance, or any acquiescence therein, or of or in any similar breach, default or noncompliance
thereafter occurring.
 

 (d)           Successors and Permitted Assigns.  Neither this Warrant nor any party’s rights or obligations hereunder may be assigned or delegated, in whole or in
part, by either party without the prior written consent of the other party. Any purported assignment or delegation in violation of the preceding sentence will be null and
void.  Subject to the preceding sentences of this Section 9(d), this Warrant will be binding upon the parties and their respective successors and permitted assigns and shall inure to
the benefit of and be enforceable by the parties and their respective successors and permitted assigns.
 

( e )           Entire Agreement .  This Warrant constitutes the full and entire understanding and agreement between the parties with regard to the subject matter
hereof and supersedes all prior agreements and understandings, both written and oral, between the parties with respect to the subject matter of this Warrant, including without
limitation, any letter of intent, term sheet or memorandum of terms entered into or exchanged by all or any of the parties.
 

( f )           No Third Party Beneficiaries. Each party hereto intends that this Warrant shall not benefit, be enforceable by, or create any right or cause of action in
or on behalf of any person or entity other than the Company and the Holder and their successors and permitted assigns under Section 9(d).
 

(g)           Interpretation.  The language used in this Warrant shall be conclusively deemed to be the language chosen by the parties to express their mutual intent
and no rule of strict construction shall be applied against either party.  The headings contained in this Warrant have been inserted as a matter of convenience, do not form part, and
shall not affect construction of, this Warrant.
 

( h )           Counterparts.  This Warrant may be signed in any number of counterparts each of which (when executed and delivered) shall constitute an original
instrument, but all of which together shall constitute one and the same instrument, respectively. Counterparts may be delivered via facsimile or
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other electronic transmission method (including PDF) and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all
purposes.
 

[remainder of this page intentionally left blank; signature pages follow]
 
 

IN WITNESS WHEREOF, the parties hereto have executed this Warrant as of the date first written above.
 

 THE COMPANY:
   
 DATA STORAGE CORPORATION
   
   
 By: /s/ Richard Rebetti 
 Name: Richard Rebetti
 Title: COO
 
 
AGREED AND ACCEPTED:
 
 
THE HOLDER:
 
/s/ Charles M. Piluso 

Charles M. Piluso
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Exhibit A:

NOTICE OF EXERCISE

To Data Storage Corporation:

(1)   The undersigned hereby elects to purchase ______________ shares of the Common Stock (the “Exercise Shares”) of Data Storage Corporation (the
“Company”) pursuant to the terms of the attached Warrant, and tenders herewith payment of the exercise price in full.

(2)   Please issue a certificate or certificates representing the Exercise Shares in the name of the undersigned or in such other name as in specified below:

 
  Name:
 
  Address:
 
  City, State, Zip:

   
(Date)  (Signature)
   
  (Print Name)
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