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Address Line 1: 801 CALIFORNIA STREET
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PAGE 1

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:
"INTERACTIONS LLC", A NEW JERSEY LIMITED LIABILITY COMPANY,

WITH AND INTO "INTERACTIONS CORPORATION™ UNDER THE NAME OF
"INTERACTIONS CORPORATION", A CORPURATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE TWENTY-FIRST DAY OF QCTOBER, A.D. 2004, AT

2:11 C'CLOCK P. M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORNARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

AUTHENTICATION: 3427189
DATE: 10-21-04

3771935 B100M
040760853
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State of Dnloware
Sacre of State

Diviadon Lorporations
Dalivered 032 48 B 10/21/2004

FILED 02:11 PW 1072172004 CERTIFICATE OF MERCGER
SRy 40760853 ~ 3771938 FIIE OF

INTERACTIONS CORPORATION,
g Delaware Corporation
{Surviving Corporation)

AND

INTERACTIONS LLC,
a New Jersey limited lability company
{Merged Limited Liability Company)

{Pursuant to Section 264 of the Delaware General Corporation Law)
Dated: October 6, 2004

The undersigned entities, having adopted a plan and agreement of merger in accordance
with Section 264 of the Delaware General Corporation Law and the applicable provision(s) of
the New Jersey Limited Lisbility Company Act, pursuant to which Interactions LLC, a New
Jersey himited lability company, shall be merged with and im0 Interactions Corporation, a
Delaware corporation, hereby certify as follows:

i. The name and state of domicile of each of the constituent entities to be merged
are as follows:

Ving entity: Interactions Corporation, a Delaware corporation
Merged entity: Interactions LLC, a New Jersey limited liability company

2. The Agreement and Plan of Merger (the “Plan”™) pursuant to which the merger
will be effectuated, a copy of which is annexed hereto as Exhibit A, has been approved, adopted,
certified, executed and acknowledged by sach of the constituent entities in accordance with

Section 264 of the Delaware General Corporation Law.

3 The name of the surviving corporation is: Interactions Corporation, a Delaware
corporation (the “Surviving Corporation™).

4. The Certificate of Incorporation of the Surviving Corporstion shall be the
Certificate of Incorporation of the Surviving Corporation and shall not be amended hereby.

5. The Plan is on file ot the business address of the Surviving Corporation, which 15
4 Princess Road, Suite 205, Lawrenceville. NJ 08648. A copy of the Plan shall be furnished by
the Surviving Corporation, on request and without cosl. to any member of Interactions LLC or to
any stockholder of the Surviving Corporation.

16284/

107060 1485868 .01
Certificate of Muorger 3F
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IN WITNESS WHEREOF, cach of the undersigned has caused this centificate of

merger 10 be executed on its behalf by its duly authorized officer or member, as the case may be.
as of the date first written above.

INTERACTIONS LLC

o %8y (P

Name: Michael Cloran
Title: Manager

INTERACTIONS CORPORATION

oy YRy CE—
Name: Michael Cloran
Title: Chief Executive Qfficer

Certtficate of Merger DF
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AGREEMENT AND PLAN OF MERGER

OF

INTERACTIONS LLC,
a New Jersey limited Hability company,

WITH AND INTO

INTERACTIONS CORPORATION,
a Delaware corporation

Dated as of: October 6, 2004

THIS AGREEMENT AND PLAN OF MERGER is made and entered into as of

the date set forth above, by and between INTERACTIONS LLC (the “LLC™), a limited
hability company organized and existing under the laws of the State of New Jersey, and
INTERACTIONS CORPORATION (the “Corporstion™), a corporation organized and
existing under the laws of the State of Delaware;

N

1.2

1628441

The LLC and the Corporation hereby agree as follows:

ARTICLE 1
MERGER

At the Effective Time (as defined below), the LLC shall be merged with and into
the Corporation in accordance with the New Jersey Limited Liability Company
Act and the Delaware General Corporstion Law (the “Merger”™), whereupon the
separate existence of the LLC shall cease and the Corporation shall be the
surviving entity of the Merger and shall succeed to all of the rights, obligations,
assets, and labilities of the LLC as provided by applicable law. The existing
Certificate of Incorporation and By-laws of the Corporstion shall not be amended
as a result of the Merger. The persons who are directors and officers of the
Corporation immediately prior 1o the Effective Time, shall, after the Merger,
continue as directors and officers of the Corporation without change, to serve,
subject to the provisions of the By-laws of the Corporation, until their successors
have been duly elected and qualified in accordance with the laws of the State of
Delaware and the Cenificate of Incorporation and By-laws of the Corporation.

The name that the surviving corporation is to have after the Effective Date shall
be “Interactions Corporation.”

Agreamunt and Plan of Merger
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2.1

2.2

3.1

32

The terms and conditions of the Merger shall be as follows:

The Merger shall be effective immediately upon the last to occur of the filing of a
certificate of merger with the office of the Secretary of State of New Jersey and
the filing of a certificate of merg« thh the office of the Secretary of State of the
State of Delaware {the “Effective Time™.

Prior to the Effective Time, the LLC and the Corporation shall take all such
actions as shall be necessary or appropriate in order to effect the Merger. If, at
any time afler the Effective Time, the Corporation shall determine that any further
conveyance, assignment or other documents or any further action is necessary ot
desirable in order to vest in, or confirm to the Corporation fll title to all of the
property, asssts, rights, privileges and franchises of the LLC, then the members
and the manager of the LLC shall prompily execute and deliver to the Corporation
all such instruments and take all such further actions as the Corporation may
determine to be necessary or desirable in onder to vest in and confirm to the
Corporation title to and possession of all such property, assets, rights, privileges,
and franchises and otherwise to carry out the purposes of this Agreement.

ARTICLE H!

The Corporation 15 presently authorized to issue up to thirty million (30,000,000}
shares of common stock, par value $0.0001 per share (the “Commeon Stock™,
with one million seven hundred forty thousand (1,740 900) of such shares
outstanding prior to the Effective Time. The Corporation is also presently
authorized fo issue up to ten million (10,000,000} shares of preferred stock, par
value $0.0001 per share, with none of such shares outstanding prior to the
Effective Time.

The LLC presently has (i) ninctecn million fve hundred thousand (19,500,000)
comraon units of the LLC issued and outstanding and (ii) one million fourteen
thousand mne hundred sixty six {1,014,966) preferred units of the LLC issued and
outstanding, which common units and preferred unils represent the entire
membership interests in the LLC. In connection with, and immediately prior to,
the Merger, each issued and cutstanding preferred unit of the LLC will, in
accordance with the terms of the Operating Agreement of the LLC, as amended,
automatically convert into three (3) common units of the LLLC. As a result, at the
Effective Time, there will be an aggregate of twenty two million five hundred
forty four thousand eight hundred ninety eight (22,544,898) common units of the

2.

Agreament aad Plans of Merger
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4.1

4.2

4.3

LLC issued and outstanding, and no preferred units of the LLC will be issued and
oulstanding. Each issued and outstanding common unit of the LLC immediately
prior to the Effective Time {and, for the avoidance of doubt, after giving effect to
the conversion of preferred units of the LLC into common units of the LLC) shall
be canceled and extinguished and be converted into and represent the right to
receive from the Corporation one share of Common Stock. No other cash, shares,
securities or obligations will be distributed or issued upon conversion of the units
of the LLC.

ARTICLE IV
MISCELLANEQUS

Notwithstanding anything herein to the contrary, each of the Board of Directors of
the Corporation or the members of the LLC may, at any time prior to the filing
with the offices of the Sccretary of State of Delaware and the Secretary of State of
New Jersey of the necessary Certificates of Megger giving effect to the Merger, by
resolution duly adopted, abandon the Merger if it shall deem such actiom
necessary, desirable and in the best interests of the respective companies” owners.
In the event of such determination and the abandonment of this Agrsement and
Plan of Merger pursuant to the provisions of this Section 4.1, this Agrecment and
Plan of Merger shall become null and void and shall have ne further effect. Such
termination shall not give rise to any lisbility on the part of either the Corporation
or the LLC or their respective directors, officers, stockholders, members or

The Board of Directors of the Corporation has adopted a resolution declaring the
advisability of this Agreement and Plan of Merger, and the Board of Directors of
the Corporation hkas subwmitted this Agreement and Plan of Merger to a vole of the
stockholders of the Corporation. A majority of the outstanding stock of the
Corporation entitled to vote on this Agreement and Plan of Merger has voted in
favor of the adoption of this Agreement and Plan of Merger in sccordance with
Section 251 of the Delaware Geneval Corporation Law.

This Agreement constitutes the entire agreement between the parties with respect

to the matters covered bereby and supersedes all previous written, oral or implied
understandings between them with respect to such matters.

Agreerent and Plen of Mevger
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N WITNESS WHEREOE. the parties hereto have caused this Agreement to be
duly executed as of the day and year first above writien.

RECORDED: 11/08/2017

INTERACTIONS CORPORATION

By:/’/%z‘/ @“‘

" Name: Michael Cloran
Title: Chief Executive Officer

INTERACTIONS LLC

" YIRS (f

Name: Michael Cloran
Title: Manager

Aprecment ard Plan of Mosger
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