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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: MERGER AND CHANGE OF NAME

EFFECTIVE DATE: 05/01/2016

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
GTNX, INC. 04/29/2016 Corporation: DELAWARE

NEWLY MERGED ENTITY DATA
Name Execution Date Entity Type
GT NEXUS, INC. 04/29/2016 Corporation: DELAWARE

MERGED ENTITY'S NEW NAME (RECEIVING PARTY)

Name: GT NEXUS, INC.

Street Address: 1111 BROADWAY

Internal Address: SUITE 500

City: OAKLAND

State/Country: CALIFORNIA

Postal Code: 94607

Entity Type: Corporation: DELAWARE

PROPERTY NUMBERS Total: 11 §
Property Type Number Word Mark &

Registration Number: |2219289 TRADECARD 8_

Registration Number: |2240975 TRADECARD §

Registration Number: |2565874 TRADECARD :_9

Registration Number: |2632394 TRADECARD O

Registration Number: | 2606430 TRADECARD

Registration Number: |2698147 TRADECARD

Registration Number: |2616330 TRADECARD

Registration Number: |3779062 FACTORY XPRESS

Registration Number: |3779063 FEX

Registration Number: |4186020 TRADECARD

Registration Number: |4186022 TRADECARD

CORRESPONDENCE DATA
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Fax Number:

2158325347

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

215-569-5347
ARIA@BLANKROME.COM

ZACHARY A. ARIA

BLANK ROME LLP

ONE LOGAN SQUARE

PHILADELPHIA, PENNSYLVANIA 19103

ATTORNEY DOCKET NUMBER:

119645-00124

NAME OF SUBMITTER:

Zachary A. Aria

SIGNATURE:

/Zachary A. Aria/

DATE SIGNED:

11/18/2016

Total Attachments: 7

source=Certified copy of the merger and change of name from GTNX to GT Nexus#page1.tif
source=Certified copy of the merger and change of name from GTNX to GT Nexus#page?2.tif
source=Certified copy of the merger and change of name from GTNX to GT Nexus#page3.tif
source=Certified copy of the merger and change of name from GTNX to GT Nexus#page4.tif
source=Certified copy of the merger and change of name from GTNX to GT Nexus#page>5.tif
source=Certified copy of the merger and change of name from GTNX to GT Nexus#page®6.tif
source=Certified copy of the merger and change of name from GTNX to GT Nexus#page7.tif
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Page 1

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED I8 A TRUE AND COREECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"GT NEXUS, INC.”, A DELAWARE CORPORATION,

WITH AND INTO "GTNX, INC." UNDER THE NAME OF “GT NEXUS,
INC.”, & CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF
THE STATE OF DELAWAFRE, AS RECEIVED AND FILED IN THIS OFFICE ON
THE TWENTY-NINTH DAY OF APRIL, A.D. 2016, AT B:20 O CLOCK 4.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF MAY,
A.D. 2016 AT 12:01 O'CLOCK A.M.

& FILED COPY QF THIS CERTIFICATE HAS BEEN FORWARDED TC THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

NI

o o "X
\B&Nﬂc SRR, Bronoiney W ave §

Authentication: 202233451
Date: 04-29-16

2973343 8100M
SR 20162672436

You may verify this certificate online al corp.delaware.gov/authver shtmi
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Siate of Daleware
Secretary of State
Dlsblos of Cotpoeutiens

CERTIFICATE OF MERGER Sefivored SR AN
: , FIER SIS AN
OF SR OSHISESTIS - FeNumine 20THB
GTNEXUS, INC.,

a Delaware corporation,
WITH ANDINTO

GTNX, INC,,
8 Delaware corporation

{Under Szction 251
gf the General Corporation Law af the Staze of Delaware}

Pursuant to Section 251{c) of the General Corporation Law of the State of Delaware, as amended
{the "DGCL™), GTNX, Inc., a Delaware corporation ("GTNX"), in connection with the merger of GT
Nexus, Inc., 3 Delaware corporstion ("Nexus"), with and into GTRX (the "Merger™), heraﬁy certifies as
follows:

FIRST: The names and states of incorporation of the constifuent corporations to the Merger (the
"Congtituent Corporations™) are:

Name State of Incorporation
GT Nexus, Ine. Delaware
GTNX, Inc. Delaware

SECOND: An Agreement and Plan of Merger {the "Merger Agreement™), dated as of April 25,
2016, by and between Nexus and GTNX, has been approved, adopted, executed and scknowledged by
each of the Constituent Corporations in accordance with Sections 228 and 251 of the DGCL.

THIRD: GTNX shall be the surviving corporation (the "Surviving Corporation”) in the Merger.
The name of the Swviving Corporation will be changed to "GT Nexus, Inc.”

FOURTH: Upon the effectiveness of the Merger, the certificate of incorporation of GTNX, as i
effect immediately prior to the Merger, shall be amended and restated, in its entivety, as set forth in Exhibit 4
attached hereto and, as so amended and restated, shall be the certificate of incorporation of the Surviving
Corporation wnti 3¢ smended and changed in accordance with its certificate of incorporation and by-laws and
pursuant to the provisions of the DGCL.

FIFTH: The Merger shall be offective on May 1, 2018, at 12:01 am. (BST).

KH 413367741
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SIXTH: An executed copy of the Merger Agreement is on file at the office of the Surviving
Corporation at:

GT Nexus, Inc.
1111 Broadway, Suite 500
Cakland, CA 94607

SEVENTH: A copy of the Merger Agreement will be furnished by the Surviving Corporation, on
request and without cost, to any steckholder of any of the Constituent Corporations.

* * * S *

K¥E 41336774.1
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IN WITNESS WHEREQF, the undersigned, for the purpose of effectuating the Merger of the
Constituent Corporations, pursuant to the DGCL, under penaltics of perjury does hereby declare and
certify that this is the act and desd of GTNX, Inc. and the facts stated herein are frue and accordingly has
hereunto signed this Certificate of Merger this 29" day of April, 2016.

GINX, INC,,
a Delaware corporation

By: 3 Gregory M. {Fiangiordang
Gregory M. Giangiordano
President

{DE Certificate aof Merger - S§-1
GT Nexus, Irsc, with and o GTNY, Ine.}
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Exhibit &
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

GTNX, INC.

ARTICLE L

The name of the corporation (the "Corporation™ is: GT Nexus, Inc.

ARTICLE 1L
The address of the registered office of the Corporstion in the State of Delawars is
Corporation Trust Center, 1209 Orange Street, City of Wilmington, County of New Casile, Delaware,
19801, The name of the registered agent of the Corporation at such address is The Corporation Trust
Company.
ARTICLE UL
The nature of the business or purposss to be conducted or promoted by the Corporation is
to engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law of the State of Delaware {the "BGCL™), as now in effect or hereafier amended.
ARTICLE V.
The total number of shares of stock which the Corporation shall have authority to issue is
one hundred {100} shares of common stock, eachk of which shall have a par value of one cent {($0.01) per
share.

ARTICLE V.

Elections of directors need not be by written ballot.

KE 413367741
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ARTICLE V1.

In furtherance, and not in limitation of the powers conderred by statute, the by-laws of the
Corporation may be made, altered, amended or repealed by the stockholders of the Corporation or by a
majority of the entire board of directors of the Corporation (the "Board™.

ARTICLE VIL

{a} The Corporation shall indemnify to the fullest extent permitted under and in
accordance with the laws of the State of Delaware any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or procecding, whether civil, criminal,
administrative or investigative {other than an action by or tn the right of the Corporation) by reason of the
fact that the person is or was a divectoy, officer, emplovee or agent of the Corporation, oy is or was serving
ai the request of the Corporation as a dirsctor, officer, employee or agent of another corporation,
parinership, joint venture, trust or other entorprise, against expenses {including attorneys' fees),
judgments, fines and amounts paid in settfement actually and ressonably imcurred by the person in
connection with such action, suit or proceeding if the person acted in good faith and in 2 manner the
person reasopably belisved 10 be in or not opposed to the best interests of the Corporation, and, with
respect to any criminal action or proceeding, had no reasonable cause to believe the person’s conduct was
unlawful. The termination of any action, suit or proceeding by judgment, order, seftlement, conviction, or
upon a plea of nolo contenders or #s eguivalent, shall not, of itself] create & presumption that the person
did not act in good faith and in a manner which the person reasonably believed fo be in or not opposed w
the best interests of the Corporation, and, with respect to any criminal action or proceeding, had
reasonable cause o believe that the person's conduct was unlawful,

{b} The Corporstion shall indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action or suit by or in the right of
the Corporation to procure a judgment in its favor by reason of the fact that the person is or was a
director, officer, emplovee or agent of the Corporation, or is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise against expenses {including attomeys’ fees) actually and reasonably incurred by
the person in connection with the defense or settlement of such action or suit if the person acted in good
faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the
Corporation and except that no indemunification shall be made in respect of any ¢laim, issue or matier as
to which such person shall have been adjudged fo be liable to the Corporation unless and only to the
extent that the Couwrt of Chancery or the court in which such action or suit was brought shall determine
upon application that, despite the adjudication of liability but in view of all the circumstances of the case,
such person is fairly and reasonably entitled to indemnity by the Corporation for such expenses which the
Court of Chancery or such other court shall deem proper.

) Expenses incurred in defending a civil or criminal action, suit or proceeding shail
{(in the case of any sction, suit or proceeding against a director of the Corporation) or may (in the case of
any action, suit or procesding aganst an officer, frusice, employee or agent of the Corporation} be paid by
the Corporation in advance of the final disposition of such action, suit or procesding as authorized by the
Board upon receipt of an undertaking by or on behalf of the indemnified person 1o repay such amount H #
shall ultimately be determined that he is not entitled to be indemmified by the Corporation as authorized in
this Article VIIL

KE41334774.1
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{d) The indemnification and other rights set forth in this Article VI shall not be
gxclusive of any provisions with respect thereto in the by-laws of the Corporation or any other contract or
agreement between the Corporation and any officer, divector, employee or agent of the Corporation.

{e} Neither the amendment nor repeal of this Article VI, nor the adoption of any
provision of this Certificate of Incorporation Inconsistent with this Article VII shall eliminate or reduce
the effect of this Article VI in respect of any matier occurring before such amendment, repeat or adoption
of an inconsistent provision or in respect of any cause of action, suit or claim relating to any such matter
which would have given rise to g right of indemuification or right to receive expenses pursuant to this
Article VI if such provision had not been so amended or repealed or if 2 provision inconsistent therewith
had not been so adopted.

& Mo director shall be personally Hable to the Corporation or any stockholder for
monetary damages for breach of fiduciary duty as a dircetor; provided, however, that the foregoing shall
not eliminate or limit the liability of a director:

{) for any breach of the divector's duty of loyalty to the
Corporation or its stockholders;

(i) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law;

{(itiy  under Section 174 of the DGCL; or

{iv)  for any transaction from which the director derived an
tmproper personal benefit,

If the DGCL is amended after the date hereof to authorize corporate action further

eliminating or lHmiting the personal lability of directors, then the Hability of a director of the Corporation
shall be eliminated or limited to the fullest extent perniited by the DGCL, as 50 amended.

* = & % *
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