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Fax Number: (202)672-5399
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Phone: 202-672-5300
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Address Line 1: 3000 K STREET N.W.
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Delaware

The First State

£d Murray, WY Secretary of State
FILED: 08/18/2016 01:49 PM
Qriginat ID: 2013-000655245
Amendment {D: 2016-001941966

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 CONVERSION OF A WYOMING LIMITED
LIABILITY COMPANY UNDER THE NAME OF “BLUE PRAIRIE BRANDS LLCY TO A
DELAWARE, CORPORATION, CHANGING ITS NAME FROM "BLUE PRAIRIE BRANDS
LLC” TC "BLUE PRAIRIE BRANDS, INC.",FILED IN THIS COFFICE ON THE
TWENTY-NINTH DAY OF JULY, A.D. 2016, AT 10:47 O CLOCK A. M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE NEW

CASTLE COUNTY RECORDER OF DEEDS.

6110186 8100F ce\\}ed Authentication: 202746412
SR# 20165138184 Re Date: 07-29-16

) F\ J
Yau may varify this certificate online at corp.delaware govfauthver.shiml ‘k\ﬁ :.3(
oxe \Y\u
i N\iﬁm
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State of Delaware
Secretary of State
Divlslon of Carperations
Defivered 36,47 AM 87233818
FILED 1047 AM 07232014
SR ON188138184 - FileNumber 6110186
STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A LIMITED LIABILITY COMPANY TO A
CORPORATION PURSUANT TO SECTION 265 QF
THE DELAWARE GENERAL CORPORATION LAW

1.} The jurisdiction where the Limited Liability Company first formed is
Wyoming

2.} The jurisdiction immediately prior fo filing this Certificate is Wyoming

3.} The date the Limited Liability Company first formed is12/98/2013

4.y The name of the Limited Liability Company immediately prior to filing this
Certificate is Blue Prairie Brands LLC

5.} The name of the Corporation as set forth in the Certificate of Incorporation is
Blue Prairie Brands, Inc.

IN WITNESS WHEREOF, the undersigned being duly authorized to sign on behalf
of the converting Limited Liability Company have executed this Certificate on the
28th day of July ,AD 2016

By: /s/ David Woodburn

Name: David Woodbuxrn

Print or Type
Title: Chief Bxecutive Officer
Print or Type
wed
EGB\
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Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE DF INCORPFORATION OF “BLUE
PRAIRIE BRANDS, INC.” FILED IN THIS OFFICE ON THE TWENTY-NINTH
DAY OF JULY, A.D. 2016, AT 10:47 O 'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS.

Authentication: 202746412
Date: 07-29-16

6110186 8100F
SR# 20165138184

You may verify this certificate onfine at corp.delaware gov/authver. shiml

PATENT
REEL: 041501 FRAME: 0020




State of Deluware
Secretary of State
Dividon of Corporstions

Deltvred 1047 AM 07292916 CERTIFICATE OF INCORPORATION
FILED 1347 AME729:2016

SRONIGRIMI8E - File Nomber 613106186 OF

BLUE PRAIRIE BRANDS, INC.
ARTICLE 1,
The name of the Corporation is: Blue Prairie Brands, Inc.
ARTICLE LN,
The address of the Corporation’s registered office in the State of Delaware is Corporation Trust
Center, 1209 Orange St., Wilmington, County of New Castle, Delaware 19801, The name of its registered
agent at such address is The Corporation Trust Company,
ARTICLE HI.
The nature of the business or purposes to be conducted or premoted by the Corporation is to engage
in any lawful act or activity for which corporations may be organized under the General Corporation Law
of Delaware,

ARTICLE IV,

The total number of shares of stock which the Corporation will have authority to issue is 10,600,000
shares of Common Stock, $0.00001 par value per shace.

The number of avthorized shares of Common Stock may be increased or decreased (but not below
the number of shares thereof then outstanding) by the affirmative vote of the holders of 2 majority of the
stock of the Corporation entitled to vote, irrespective of the provisions of Section 242(b)}(2) of the General
Corporation Law of Delaware,

ARTICLE Y.

The name and mailing address of the sole incorporator are as follows:

NAME MAILING ADDRESS
David Woodbum P.Q. Box 237
North Garden, Virginig 22959
ARTICLE V1L

In furtherance of and not in Hmitation of powers conferred by statute, it is further provided:

1. The business and affairs of the Corporation will be managed by or under the direction of
the Board of Directors. '
2. Election of directors need not be by written ballot.
PATENT
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3 The Board of Directors js expressly authorized to adopt, amend, alter or repeal the bylaws
of the Corporation.

ARTICLE VIL

Except to the extent that the General Corporation Law of Delaware prohibits the elimination or
limitation of liability of directors for breaches of fiduciary duty, no divector of the Corporation will be
persanally Liable to the Corporation or its stockholders for monetary damages for any breach of fiduciary
duty as a director, notwithstanding any provision of law imposing such Hability. No amendmentto or repeal
of this provision will apply to or have any effect on the Hability or alleged liability of any director of the
Corporation for or with respect to any acts or orissions of such director occurring prior 1o such amendment.

ARTICLE VI,
The Corperation will provide indemnification as follows:

1. Actions, Suits and Proceedings Other than by or in the Right of the Corporation. The
Corporation will indemuify each person who was or is a party or threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the Corporation) by reason of the fact that he or she
is Or was, or has agreed to become, a director or officer of the Corporation or is or was serving, or has
agreed 1o serve, at the request of the Corporation, as a director, offiver, partner, employee or trustee of, or
ina similar capacity with, another corporation, parinership, joint venture, trust or other enterprise (including
any employee benefit plan) (ali such persons being referred to herein as an “Indemnites™) or by reason of
any action alleged o have been taken or omitted in such capacity against all expenses (including attorneys’
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by or on behalf of
Indemnitee in connection with such action, suit or proceeding and any appeal therefrom, if Indemnitee acted
in good faith and in 8 manuer which Indemnites reasonably believed to 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 his or her conduct was unlawful. The termination of any action, suit or proceeding by judgment,
order, settlement, conviction or upon & plea of nolo contendere or its equivalent, will not, of itself, create a
presumption that Indemnitee did not act in good faith and in a manner which Indemnitee reasonably
believed to be in, or not opposed to, the best interests of the Coerporation, and, with respect to any criminal
action or proceeding, had reasonable cause to believe that his or her conduct was unlawful.

2. Actions or Suits by or in the Right of the Corporation. The Corporation will indemnify
any Indemnitee who was or is a party to or 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 Indemnitee is or was, or has agreed to become, a director or officer of the Corporation or is
or was serving, or has agreed to serve, at the request of the Corporation, as a director, officer, pariner,
employee or trustee of, or in a similar capacity with, another corporation, partnership, joint venture, trust
or other enterprise {including any employee benefit plan), or by reason of any action alleged to have been
taken or omitted in such capacity against all expenses (including attorneys’ fees) and, to the extent permiited
by law, amounts paid in settlement actually and reasonably incurred by or on behalf of Indemnitee in
connection with such action, sult or proceeding and any appeal therefrom, if Indemnitee acted in good faith
and in a manner which Indemuitee reasonably believed to be in, or not opposed to, the best interests of the
Corporation, except that ne indemnification will be made under this Section 2 in respect of any claim, issue
or matter as to which Indemnitee will have been adjudged to be liable to the Corporation, unless, and only
to the extent, that the Court of Chancery of Delaware will determine nupon application that, despite the
adjudication of such liability but in view of all the circumstances of the case, Indemnites is fairly and
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reasonably entitled to indemnity for such expenses {including attorneys’ fees) which the Court of Chancery
of Delaware will deem proper.

3 Indemnification for Expenses of Sugcessful Party. Notwithstanding any other provisions
of this Article, to the extent that an Todemnitee has been successful, on the merits or otherwise, in defense
of any action, suit of proceeding referred to in Sections 1 and 2 of this Article, or in defense of any claim,
issue or matter therein, or on appeal from any such action, suit or proceeding, such Indemnitee will be
indemnified against all expenses {including attorneys® fees) actually and reasonably incurred by or on
behalf of such Indemnitee in connection therewith,

4, Notification and Defense of Claim. As a condition precedent to an Indemnitee’s right to
be tindemnified, such Indenmitee must notify the Corporation in writing as soon as practicable of any action,
suit, proceeding or investigation involving such Indemnitee for which indernnity will or could be sought,
With respect to any action, suit, proceeding or investigation of which the Corporation is so notified, the
Corporation will be entitled to participate therein at its own expense and/or 1o assume the defense thereof
at its own expense, with legal counsel reasonably acceptable to Indemnites, Afler notice from the
Corporation to Indemuitee of its election so to assume such defense, the Corporation will not be liable to
Indemnitee for any legal or other expenses subsequently incwrred by Indemnitee in cornection with such
action, suit, proceeding or investigation, other than as provided below in this Section 4. Indemuitee will
have the right 1o employ his or her own counsel in connection with such action, suit, proceeding or
investigation, but the fees and expenses of such counsel incurred after notice from the Corporation of its
assumption of the defense thereof will be at the expense of Indemnites unless (i) the employment of counsel
by Indemnitee has been authorized by the Corporation, (ii} counsel to Indenmitee will have reasonably
concluded that there may be a coaflict of interest or position on any significant issue between the
Corporation and Indemnitee in the conduct of the defense of such action, suit, proceeding or investigation
or {iii) the Corporation will not in fact have employed counsel to agsume the defense of such action, suit,
proceeding or investigation, in each of which cases the fees and expenses of counsel for Indemnitee will be
at the expense of the Corporation, except ag otherwise expressly provided by this Article. The Corporation
will not be entitled, without the consent of Tndemnitee, to assume the defense of any claim brought by or
in the right of the Corporation or as to which counsel for Indemnitee will have reasonably made the
conclusion provided for in clause (ii) above, The Corporation will not be required to indemnify Indemnitee
under this Article for uny amounts paid in settlement of any action, suit, proceeding or investigation effected
without its written consent. The Corporation will not seftle any action, suit, proceeding or investigation in
any manner which would impose any penalty or limitation on Indemmnites without Indemnites’s written
consent. Neither the Corporation nor Indemnitee will unreasonably withhold or delay its consent to any
propased settlement,

5. Advance of Expenses. Subject to the provisions of Section 6 of this Article, in the event
of any action, suit, proceeding or investigation of which the Corporation receives notice under this Article,
any expenses (including attomeys’ fees) incurred by or on behalf of an Indemnitee in defending an action,
suit, proceeding or investigation or any appes! therefrom will be paid by the Corporation in advance of the
final disposition of such matter; provided, however, that the payment of such expenses incurred by or on
behalf of Indemnitee in advance of the final disposition of such matter will be made only upon receipt of
an undertaking by or on behalf of Indemnitee to repay all amounts so advenced in the event that it will
ultimately be determined that Indemnitee is not entitied to be indemnified by the Corporation as authorized
in this Article; and further provided that no such advancement of expenses will be made under this Article
ifit is determined (in the manner described in Section 6) that {i) Indemmnitee did not act in good faith and in
a manner he or she reasonably believed to be in, or not opposed to, the best interests of the Corporation, or
(if) with regpect to any criminal action or proceeding, Indemnitee had reasonable cause to believe his or her
conduct was undawful, Such undertaking will be accepted without reference to the financial ability of
Indemnitee to make such repayment,
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6. Procedure for Inderonification. In order to obtain indemnification or advancement of
expenses pursuant to Sections 1, 2, 3 or 5 of this Article, an Indemnitee will submit to the Corporation a
writtent request. Any such advancement of expenses will be made promptly, and in any event within 60
days after receipt by the Corporation of the written request of Indemnmnitee, unless (i) the Corporation has
assumed the defense pursuant to Section 4 of this Article (and none of the circumstances described in
Section 4 of this Article that would nonetheless entitle the Indemnitee to indemnification for the fees and
expenses of separate counsel have occurred) or (if) the Corporation determines within such 60 day period
that indemnitee did not meet the applicable standard of conduct set forth in Sections 1, 2 or § of this Asticle,
as the case may be. Any such indemunification, unless ordered by a court, will be made with respect to
requests under Sections | or 2 only as authorized in the specific case upon a determsination by the
Corporation that the indemnification of Indemnitee is proper because Indemnitee has met the spplicable
standard of conduct set forth in Sections | or 2, as the case may be. Such determination will be made in
each instance (a) by a mujority vote of the directors of the Corporation consisting of persons who are not at
that time parties to the action, suit or proceeding in question (“Disinterested Directors™), whether ornot a
quonmn, (b) by a committee of Disinterested Directors designated by majority vote of Disinterested
Directors, whether or not a quorum, (¢} if there are no Disinterested Directors, or if the Disinterested
Directors so direct, by independent legal counsel (who may, to the extent permitied by law, be regular legal
counsel to the Corporation) in a written opinion, or {d} by the stockholders of the Corporation.

1. Remedies. The right to indemuification or advancement of expenses as granted by this
Article will be enforceable by Indemnitee in any court of competent jurisdiction. Neither the failure of the
Corporation to have made a determination prior 1o the commencement of such action that indemnification
is proper in the circumstances because Indemmuitee has met the applicable standard of conduct, nor an actual
determination by the Corporation pursuant to Section 6 of this Article that Indemnitee has not met such
gpplicable standard of conduct, will be a defense to the action or create a presumption that Indemnitee has
not met the applicable standard of conduct. Indemnitee’s expenses (including attorneys’ fees) reasonably
incurred in connection with successfully establishing Inderonitee’s right to indemnification, in whole or in
part, in any such proceeding will also be indemnified by the Corporation.

g Limitations. Notwithstanding anything to the contesry in this Article, except as set forth
in Section 7 of this Article, the Corporation will not indermnify an Indemmnitee pursuant to this Article in
connection with a proceeding (or part thereof) initiated by such Indemnitee unless the initiation thereof was
approved by the Board of Directors of the Corporation. Notwithstanding anything to the contrary in this
Article, the Corporation will not indemnify an Indemnitee to the extent such Indemnitee is reimbursed from
the proceeds of insurance, and in the event the Corporation makes any indemnification payments to an
Indemnitee and such Indemnitee is subsequently retmbursed from the proceeds of insurance, Indemmitee
will promptly refund such indemnification payments to the Corporation to the extent of such insurance
reimbursement.

8. Subsequent Amendment. No amendment, termination or repeal of this Article or of the
relevant provisions of the General Corporation Law of Delawasre or any other applicable laws will affect or
diminish in any way the rights of any Indemnitee to indemmification under the provisions hereof with
respect to any action, suit, proceeding or investigation arising out of or relating to any actions, transactions
or facts ocourring prior to the final adoption of such amendment, termination or repeal.

. Other Rights. The indemnification and advancement of expenses provided by this Article
will not be deemed exclusive of any other riphts to which an Indemnitee seeking indemnification or
advancement of expenses may be entitled under any law {common or statutory), agreement or vote of
stockholders or Disinterested Directors or otherwise, both as to action in Indemnitee’s official capacity and
as to action in any other capacity while holding office for the Corporation, and will continue as to an
Indernnitee who has cessed to be g director or officer, and will inure to the benefit of the estate, heirs,
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executors and administrators of Indemnitee, Nothing contained in this Article will be deemed to prohibit,
and the Corporation is specifically authorized to enter into, agreements with officers and directors providing
indenmification rights and procedures different from those set forth in this Article, In addition, the
Corporation may, to the extent authorized from time to time by its Board of Directors, grant indemuification
rights t other employees or agenis of the Corporation or other persons serving the Corporation and such
rights may be equivalent to, or greater or less than, those set forth in this Article.

1. Partial Indemmnification. If an Indemnitee is entitled under any provision of this Article to
indemnification by the Corporation for sorne or a portion of the expenses (including attorneys® fees),
Judgments, fines or amounts paid in settlement actually and reasonably incurred by or on behalf of
Indemnitee in connection with any action, suit, proceeding or investigation and any appeal therefrom but
not, however, for the total amount thereof, the Corporation will nevertheless indermnify Indemnitee for the
portion of such expenses (including attorneys’ fees), judgments, fines or amounts paid in settlement to
which Indemmnitee is entitled.

12, Insurance. The Corporation may purchase and maintain insurance, at its expense, to profect
iself and any director, officer, employee or agent of the Corporation or another corporation, partnership,
joint veniure, trust or other enterprise (including any employec benefit plan) against any expense, liability
or loss meurred by him in eny such capacity, or arising out of his status as such, whether or not the
Corporation would have the power to indemnify such person against such expense, Hability or loss under
the General Corporation Law of Delaware,

i3 ivings Clause. If this Article or any portion hereof will be invalidated on any ground by
any court of competent jurisdiction, then the Corporation will nevertheless indemnify each Indemnitee as
i any expenses (including attorneys’ fees), judgments, fines and smounts paid in settiement in connection
with any action, suit, proceeding or investigation, whether civil, criminal or adminisirative, including an
action by or in the right of the Corporation, to the fullest extent permitted by any applicable portion of this
Article that will not have been invalidated and to the fullest extent permitted by applicable law.

14, Definitions. Terms used herein and defined m Section 145¢h) and Section 145(1) of the
General Corporation Law of Delaware will have the respective meanings assigned to such terms in such
Section 145¢h) and Section 145(1).

ARTICLE IX.
The Corporation reserves the right to amend, alter, change or repeal any provision contained in this

Certificate of Incorporation, in the manner now or hereafter prescribed by statute and this Centificate of
Incorporation, and all rights conferred upon stockholders herein are granted subject to this reservation.

* * *

PATENT
REEL: 041501 FRAME: 0025




RXECUTED this 28* day of July, 2016,

/s{ Bavid Woodburn
David Woodbumn, Incorporator
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STATE OF WYOMING
Office of the Secretary of State

I, ED MURRAY, Secretary of State of the State of Wyoming, do hereby certify that the filing
requirements for the issuance of this certificate have been fulfilied.

CERTIFICATE OF CONVERSION

Blue Prairie Brands LL.C converted from aWyoming Limited Liability Company
to Blue Praiire Brands, inc. aDelaware Profit Corporation

| have affixed hereto the Great Seal of the State of Wyoming and duly executed this official
certificate at Cheyenne, Wyoming on this 18th day of August, 2016

p/a Sécﬁetarﬁro?%te ’

By: Lisa Gonzales

Filed Date: 08/18/2016
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RECEIPT

WYOMING BUSINESS CENTER, LLC {(FOR CT CORPORATION {

1908 THOMES AVE
CHEYENNE, WY 82001

Va4

Secratary of State

2020 Carey Avenue
Cheyenne, WY 82002-0020

RECEIPT | RMATION

Receipt # 001075063
Receipt Date:  08/18/2016
Processed By:. Lisa Gonzales

DO NOT PAY!
This is not a hill.

Description of Charges Reference Quantity  Unit Price Total
Conversion - Profit Corporaﬁon - Foreign 2016-001941966 i $100.00 $100.00
TOTAL CHARGES PAID $100.00
Description of Payment Reference Amount
Payment-PAD Account 01011 $100.00
TOTAL PAYMENT $100.00

PAD Account: 01011 - Wyoming Business Center, LLC {For CT Corporation PAD Begin Balance: $1,250.97

Systems)

PAD End Balance: $1,150.97

In Reference To:

Blue Praiire Brands, inc. (2013-000655245); Amendment 1D: 2016-001941066

RECORDED: 01/26/2017

PAD or Billing Questions?
(307) 777-8343
SOSAdminServices@wyo.gov

Page { of 1
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