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Name Formerly Execution Date Entity Type

LIVETEXT, INC. 09/21/2017 Corporation: ILLINOIS

RECEIVING PARTY DATA

Name: LIVETEXT, LLC

Street Address: 1 W. Harris Avenue, 2nd Floor

City: La Grange

State/Country: ILLINOIS

Postal Code: 60525

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 6

Property Type Number Word Mark
Registration Number: |3930420 LIVETEXT
Registration Number: |3930421 LIVETEXT o
Registration Number: |3985378 g
Registration Number: |4949723 LIVETEXT §
Serial Number: 86924818 VIA i
Serial Number: 86931402 PORTRAIT §_
©

CORRESPONDENCE DATA ‘:
Fax Number: 2127158100 O
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: 212-715-9100
Email: kltrademark@kramerlevin.com
Correspondent Name: Kramer Levin Naftalis & Frankel LLP
Address Line 1: 1177 Avenue of the Americas
Address Line 4: New York, NEW YORK 10036

NAME OF SUBMITTER: Erica Klein

SIGNATURE: /Erica Klein/

DATE SIGNED: 09/28/2017
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The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT
CopY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

TLIVETEXT, INC.", AN ILLINOCIS CORPORATION,

WITH AND INTO "LIVETEXT, LLC" UNDER THE NAME OF “LIVETEXT,
LLC”, B LIMITED LIABILITY COMPANY ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIE
OFFICE ON THE TWENTY-FIRST DAY OF SEPTEMBER, A.D. 2017, AT 4:31

O'CLOCKE P.M.

\ Y
N

"‘\\
K\\Jnmoy W Bubleal, Secredary of Siele ¢

65548400 8100M
SR# 20176280404

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 203269896
Date: 09-23-17
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State of Delaware
Seevetary of State
Division of Corporations
STATE OF DELAWARE Belivered  84:31 PM 8972112617
P ETRICA TR OV MBI FILED 04:31 PM 0%/212817
{’EREIFHIA'ES;F( ¥ MLRGRR SR 20176280484 - FileNumber 6548400

LIVETEXT, INC,
WITH AND INTO
LIVETEXT, LLC
September 21, 2017
Pursuant to Title 6, Section 18-209 of the Delaware Limited Liability Company Act:
Firsgt: The name and jurisdiction of each of the constituent entities are as follows:
{8} LiveText, LLC, a Delaware limited lability company; and
{b) LiveText, Inc., an filinois corporation,
Secound: The Agreement and Plan of Merger has been approved and executed by each of the
constituent entities.
Company").

Fourth: The merger is to become effective upon the filing of this Certificate of Merger with the
Secretary of State of the State of Delaware.

Fifth: The executed Agreement and Plan of Merger is on file at | W, Harris Avenue, 2nd Floor,
La Grange, IL 603525, the principal place of business of the Surviving Company.

Sixth: A copy of the Agreement and Plan of Merger will be firnished by the Suwrviving Company
on request, without cost, to any member or any stockbolder of the constituent entities.
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N OWITNESS WHEREOF, said Limited Lisbility Company bas caused this certificate 1o be
signed by an suthorized person on the date Sret written shove,

3?}’ f: vaﬂ““'ﬁﬁ%.‘w..m«»-j ;

Pame: Christopher Kalmus
Tithe: President

RN

§

i
5

mmmmwmmwmnwm%m N AR
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OFFICE OF THE SECRETARY OF STATE

JESSE WHITE e Secretary of State

SEPTEMBER 21, 2017 5996-350-3

C T CORPORATION SYSTEM
118 W EDWARDS ST STE 200
SPRINGFIELD 1L 62704

RE LIVETEXT, INC.

DEAR SIR OR MADAM:

ENCLOSED YOU WILL FIND ARTICLES OF MERGER REGARD?NG THE ABOVE CORPOR-
ATION.

THE PFILING FEE HAS BEEN RECEIVED AND CREDITED.
SINCERELY,

JESSE WHITE

SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
CORPORATION DIVISION

TELEPHONE (217) 782-6961
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FORM BCA 11.39 prev. Doc. 2003)
ARTICLES OF MERGER

BETWEEN ILLINGIS CORPORATIONS
AND LIMITED LIABILITY COMPANIES
Business Corporalion Act

Seoretary of State

Departmant of Businass Services
501 8. Second 84, Rm. 350
Sgringlield, L. §2758

217-782-8881 :
www.oyberdrivelliingls.com @ E Ew g

Remit payment ntheformof a

check or money order payable SEP % E’ ?ﬁg?
to Secrstary of Siate. JESGE WHITE

The filing fee is $100, but If merger SECRETARY OF STATE

involves more than o corporstions,
subimi S50 for sach additional corporation.

Fie g 5996-350-3

e e o e GBI i3 duplionte oo o Type or Print clearly in bizck Ink =~~~ Do not write above this ling o

1. Names of Corporations and Limiied Liability Companies proposing fo merge and Stals or Country of organization or
Ineorporation: .

*

+ Name of Corporation or State or Couniry of Corporation
Limited Liabilty Company Organizationfincorporation File Mumber
LiveText, inc, ‘ , lilinols 59953503

LiveText, LLC Delaware L_ Wﬁ M ﬁ

2. The laws of the stale or country under which each Corporation and Limited Lisbility Company are organized, permit
sUGch marger.

3. a. Name of Surviving Party; LiveText, LLC

b. Corporation or Limited Liabillty Company shall be governed by the laws of: Delawarg

For more space, attach additional shests of this size,

4. Plan of merger Is as follows:
See Altached. !

Page 1
Prinied by aulhorily of the State of llinols, Jenuary 2015 = 1 — £ 2848
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5. Plan of merger was approved, as o each Limited Liability Company, in compliance with the laws of the state under
which it is organized, and {b) as to sach Hlinois corpuration, as follows:

Mark an “X” in one box only for each Hlincls Corporation.

Mame of Corporation:

LivaText, Inc.

By the sharsholders, a
rasolution of the board of
dirgctors having been
duly adopted and submit-
fed to a vote at a meeting
of sharehoiders. Not less
than the minimum num-
ber of votes required by
statute and by the Ariicles
of Incorporation voled in
favor of the astion aken,
{§13.28}

By written consent of the
sharehoiders having not
lzss than the minimum
number of voles required
by statule and by the
Articies of Incorporation,
Sharsholders who have
noi consented in writing
have heen given notice in
accordance with §7.10.
{§11.20)

By writlen consent of ALL
the ghareholders entitled
to vote on the action, in
accordance with §7.10
and §11.20.

L R O S

I R 0 R

i f

£

8. Mot applicable ¥ survivor is an lilinols Corporation or an Hlinois Limited Liability Company.

it is agreed that, upon and after the filing of Articles of Merger by the Secretary of Siate of the Btate of linois:

&. The sufviving Limited Liability Company may be served with process in ihe Siate of Bliinols in any proceeding for the
enforcement of any obiigation of any Corporation organized under the laws of the Slals of linpls whichisaparty o
the merger and In any proceading for the enforcement of the rights of a dissenting shareholder of any such
Corporation organized under the laws of the State of llinols against the surviving Limited Hability Company.

b. The Secretary of State of the State of iinois shail be and is hereby irrevocably appointed as the agent of the sur-
viving Limited Liability Company to accep! service of process in any such proseedings, and

¢. The surviving Umited Liability Company will promptly pay to the dissenting shareholders of any Corporation organ-
ized under the laws of the State of lilinois which s a party 1o the merger the amount, if any, (o which they shall be
enfitled under the provisions of The Business Corporation Act of 1883 of the State of lilinols with respect to the righis

of dissenting shareholders.

°

Page 2
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7. a. The undersigned Corporations have caused this statement io be signed by their duly authorized officars, each of
whom affirms, under penalties of parjury, that the facts stated hersin are true and correct. All signatures must be
in BLACK 1NK,

Diated September 31 , 2017 LiveTex, ing, .
Morith & Doy Your Exact Name of Sarporation

A
& ;gmmm

A A
Any Authorized Officer’s

Christasher Kalmus, Prasident
Name and Thie {typs or ming

Dated

Mok & Day ’ Yoar Exzast Nome of Corporation

Any Auhonized OHeers Signetre

Norme and 1100 {ypa o prng

7. b The undersigned Limited Liabillty Companias have caused this sialement 1o be signed by their duly authorized per-
son, who afflrmvs, under penailies of parjury, that the {acis stated herein are true and correst. All signatures must
e in BLACK INK,

Daled  Soplember 21 2017 LveVext, LLC

®

Month & Pay Yoar _ Exael Mams of Limiod Liobilly Company

Tglanaure

Christopher Kalmus, Pragident
Name ang Tills {typo or print)

Dated . . .
pionth & Day Yaar Exact Nams of Lindtedd Liabiiity Company

Sﬂ'igﬁatum

Name ong Tills {type or print}

Page 3
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PLAN OF MERGER

THIS PLAN OF MERGER dated September 21, 2017 (the “Plan of Merger™), is entered into by
and between LiveText, Inc., an [linois corporation (“Merging Company™), and LiveText, LLC, a
Dielaware limited Hability company (“Surviving Company™).

BACKGROUND

WHEREAS, Merging Company and Surviving Company are both wholly-owned subsidiaries of
Yia Holdings, Inc,, an Hlinois corporation;

WHEREAS, Merging Company wishes to merge with and inﬁo Burviving Company, consequent
to which all properties, assets, liabilities and obligations of Merging Company, shall stand transmitted to
Surviving Company;

WHEREAS, Surviving Company desires to accepl the merger of Merging Company with and
into Surviving Company, conseguent to which Surviving Company shall acquire the properties and other
sssets, and assume ail of the liabilities and obligations, of Merging Company, and each then outstanding
sharg of capital stock of Merging Company shall automatically be canceled and terminated; and

WHEREAS, the board of directors and shareholders of Merging Company and the sole member
of Surviving Company believe it is in the best interests of Merging Company and Surviving Company t©
consummate the merger of Merging Company with and into Surviving Company under and pursuant {o
the provisions of this Plan of Merger and the [Hinocis Business Corporation Act and the Delaware Limited
Lisbility Company Act (collectively, the “Agtg™. )

TERME

In consideration of the mulual agreements contained in this Plan of Merger, the parties agres on
the terms as set forth below.

i Merger. Subject to the requisite spproval of the board of directors and
sharcholders of Merging Company and the sole member of Surviving Company, Merging Company shall
be merged with and into Surviving Company {ihe “Merger™).

2. Effective Time. The Merger shall become effective immediately upon the filing
of the articles of merger with the Secrstary of State of the State of Hlinois and the cestificate of merger
with the Secretary of State of the State of Delaware in accordance with the Acts (the “Effective Time”).

3. Surviving Entity. Surviving Company shall be the surviving entity of the Merger
(the “Surviving Entity”) and shall continue as 8 limited liability company to be governed by the laws of
the State of Delaware, The name of the Surviving Entity in the Merger herein certified shall be
“LiveText, LLCY. Atthe Effective Time, the separate legal existence of Merging Company shall cease.

4, Articles of Orpanization. The Certificate of Formation of Surviving Company as
it exists at the Effective Time shall be the Certificate of Formation of Surviving Entity immediately
following the Effective Time, unless and until the same shall thereafier be amended or repealed in
accordance with the Acts.

5, LLGC Agrecment. The Limited Lisbility Company Agreement of Surviving
Company, dated as of September 21, 2017 he “LLE Agreement™) shall be the LLC Agreement of the
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Surviving Entity immediately following the Effective Tinmie, unless and until the same shall be amended
or repeated in accordance with the provisions of such LLC Agreement and the Delaware Limited Liability
Company Act,

i ~ i, At the Effective Time, -
by viriue of the Mer;,er and without any asmn on me pari of the hol dezr themnf gach then outstanding
membership interest of Surviving Company shall remsin unchanged and continue to remain outstanding

as & membership interest of such class or series of membership interests of the Surviving Entity, held by

the person who was the holder of such membership interests immediately prior to the Merger.

8. Cancellation of Merging Company Shares. At the Effective Time, by virtue of
the Merger and without any action on the part of the holder thereof, cach then outstanding share of capatai
stock of Merging Company shall automatically be canceled and terminated and no equity interesis in the

Surviving Entity, cash or other consideration whatsoever shall be paid or delivered in exchange therefore,

................................ At the Effective Time, Surviving
Company shall continue in existence as the Surviving Entity, and without further transfer, Succeeci to gnd
- possess all of the rights, privileges and powers of Merging Company, and all of the assets and property of
whatever kind and character of Merging Company shall vest in Surviving Entily without further act or
deed; thereaBer, Surviving Company, as the Surviving Entity, shall be liable for all of the Habilities and
obligations of Merging Company, and any claim or judgment against Merging Company may be enforced
against Surviving Company, 88 the Surviving Entity,

8. YTransfer, Convevance and Assumntion,

ig. Amendment. The parties to this Plan of Merger may amend this Plan of Morger
at any time prior to the Effective Time; provided that an amendment made subseguent to the approval of
this Plan of Merger by the members or sharcholders of gither party to this Plan of Merger shall not change
any terms or conditions of this Plan of Merger if such change would have a materially adverse effect on
the members or sharcholders of either parly 1o this Plan of Merger,

. Registered ffice. The name and address of the registered agent of the Company
for serviee of process in the State of Delaware is o/o Capital Services, Inc., 1675 South State Street, Suite
B, Dover, Kent County, Delawars 19901 {the “Registered Agent™.

12, inspeetion of Plan of Merper. Executed copies of this Plan of Merger will be on
file at the principal place of business of Surviving Entity | W, Harrls Avenug, 2nd Floor, La Grangg, i
60525. A copy of this Plan of Merger shall be furnished by Surviving Entity, on request and without cost,
to any member of either Merging Company or Surviving Company. -

13, Termination, This Plan of Merger may be terminated and the Merger may be
sbandoned at any time prior to the Effective Time: (a) by mutual written consent of Surviving Company
and Merging Company; or (b} by either Surviving Company or Merging Company if there shall be any
lmw or regulation that makes consummation of the Merger ilegal or otherwise prohibited, or if any
judgment, injunction, order or dedree cenisining Surviving Company or Merging Company from
consummating the Merger is entered and such judgment, injunction, order or decree shall become final
and nonappealsble. If this Plan of Merger is terminated pursuant o the preceding sentence, this Plan of
Merger shall become void and of ne effect with no lsbility on the pant of either party hereto.

wiher Agsurances. If at any time the Surviving Company shall consider or be
advised thet any further assngnmem wnveyancez or assurance is necessary or advisable to vest, perfeet or
confirm of record in Surviving Entity the title to any property or right of Merging Company, or otherwise
10 warry out the provisions hereof, the proper representatives of Merging Company 85 of immediately
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prior {0 the Effective Time shall execule and deliver any and all proper deeds, assignments, sad
assurances and do all things necessary or proper to vest, perfect or convey title to such property or right in
Surviving Entity, and otherwise to carry out the provisions hereof,

i3, Governing Law. This Plan of Merger shall in all respects be construsd,
interpreted and enforced in accordance with and governed by the laws of the State of Hinois without
giving effect to any choice or conflict of law provision or rule (whether of the State of Hlinois or any
other jurisdiction} that would cause the application of the laws of any jurisdiction other than the State of
Hinois,

16. Service of Process. On and after the Effective Time, Surviving Company agrees
that it may be served with process in llinois in any procesding for enforcement of any obligation of
Merging Company or Surviving Company arising from the Merger. The Registered Agent shall be the
agent of the Surviving Company to accept service of process in any such proceeding. '

7. Counterparts.  This Plan of Merger may be executed in counterparts, sach of
which shall be deemed an origingl, and all of which together shall be deemed one and the same
instrument. :

18, Suceessors and Assigns. The provisions of this Plan of Merger shall be binding
upon and inure to the benefit of the parties hereto and their respective successors and assigns, grovided
that no party may assign, delegate or otherwise transfer any of its rights or obligations under this Plan of
Merger without the consent of the other party hereto,

[Signatures Appear on the Following Puge}
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IN WITNESS WHEREQF, cach of the parties to this Plan of Merger, has caused this Plan of
herger & be executed s of the date first written above.

LIVETEET, INC., an Dlinois corporation

By: Via BOLDINGS, [NC., an Blinols corporstion, its
sole shareholder

Name: Christoper B, Kalmus
Title: President

SURVIVIRG COMPANY:

EIVETEXY, LLC, a Delaware Himited Hability
company ~

By ViA HOLDINGS, INC., an Blinois corporation, its
sole member ’

Ey:

E. Kalmus

Bl <5 TS
Mame: Christophef
Title: President
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