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State of Delaware
Secretary of State
Division of Coxporations
Delivered 12:07 PM 12/24/2014
FILED 12:07 PM 12/24/2014
SRV 141586007 ~ 5684322 FILE

CERTIFICATE OF CONVERSION

This Certificate of Conversion, converting Energy Storage Systems Inv,, an Oregon
corporation, into ESS Tech, Inc., s Delaware corporation, is hereby adopted by Energy Storage
Rystems Inc., an Oregon corporation, for filing pursuant fo Section 265 of the Delaware General
Corporation Law., ‘

1. The business entity being converted is an Oregon corporation, which was formed
as an Oregon limited Hability company on January 11, 2011 by the filing of articles of
organization with the Secretary of State of the State of Oregon and subsequently converted to an
Oregon corporation on January 4, 2012 by the filing of articles of conversion with the Secretary
of 8tate of the State of Oregon,

2, The name of the business entity being converted immediately prior to the filing of
this Certificate of Conversion is Energy Storage Systems Inc.

3. ‘The name of the Delaware corporstion, as set forth in its certificate of
incorporation filed with the State of Delaware i accordance with subsection (b) of Section 265
of the Dislaware General Corporation Law, is ESS Tech, Ine.

N WITNESS WHEREOF, the undersigned, being duly authorized to sign on behalf of
the converting Oregon corporation, has executed this Certificate of Conversion as of Diecember
23, 2014, . _

BNERGY STORAGE SYSTEMS INC., an Oregon
corporation —
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State of Delaware
Secreta of State
Division of Corporations
Pelivered 12:07 P 12/24/2014
FILED 12:07 PM 12/24/2014
SRV 141586007 - 58684322 FILE
CERTIFICATE OF INCORPORATION
OF

ESS TECH, INC.

ARTICLE X
The name of the corporation is “ESS Tech, Inc.”
ARTICLE 1T
The address of the registered office of this corporation in the State of Delaware is 160
Greentree Drive, Suite 101 in the City of Dover, County of Kent, 19904 and the name of the
registered agent at that address is National Registered Agents, Inc.

ARTICLE 1KY

The purpose of 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 corporstion is authorized to issue only one class of shares, which shall be designated
“Common Stock,” The total number of shares of Common Stock which the corporation is
authorized (o issue is ten million (10,000,000) shares, par value $6.0001 per share,
ARTICEE Y

The Incorporator of the corporation shall be Sieven C. Davis, The address of the
incorporator is

Steven C. Davis
Davis Wright Tremaine LLP
1300 SW Fifth Avenue, Suite 2400
Partland, OR 97281
ARTICLE VY

In furtherance and not in limitation of the powers conferred by statuts, the Board of
Directors is expressly aunthorized to make, alter, amend or repeal the Bylaws of the corporation.
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ARTICLE Vi

The number of directors which constitute the whole Board of Directors of the corporation
shal be specified in the Bylaws of the corporation.

ARTICLE VI

Vacancies created by the resignation of one or reore members of the Board of Divectors
and newly created directorships, created in accordance with the Bylaws of this corporation, may
be filed, by the vote of majority, although less than a quorum, of the directors then in office or by
a sole remaining director, -

ARTICLE IX

Election of the Directors need not be by ballot unless the Bylaws of the corporation 50
provide. '

ARTICLE X
The existence of this corporation shall be defined as perpetual,
ARTICLE XI

Meetings of the stockholders of the corporation may be held within or without the state of
Delaware, as the Bylaws may provide, The books of the corporation may be kept (subject 1o any
provision contained in the statutes) outside the state of Delaware at such a place or places as may
be designated from time to time by the Board of Directors or in the Bylaws of the Corporation.

ARTICLE XXX

To the fullest extent permitted by the Delaware General Corporation Law, as the same
exists or as may hereafter be amended, a director of the corporation shall not be personally lable
10 the corporation or its stockholders for monetary damages or breach of fiduciary dutyasa
director. The corporation shall indemnify to the fullest extent permitted by law any person made
or threatened to be made a parly to an action or proceeding, whether criminal, civil,
administrative, or investigative, by reason of the fact that he or she, his or her testator or intestate
is or was a direetor or officer of the corporation or any predecessor of the corporation, or serves
or served at any other enterprise as director or officer at the request of the corporation of any
predecessor to the corporation. Meither any amendment nor repeal of this Article X1, nor the
adoption of any provision of this Certificate of Incorporation inconsistent with this Article X1
shall eliminate or reduce the effect of this Article X1I in respect of any matter oceurring, OF any
cause of action, suit or claim that, but for this Article XMl would accrue or arise, prior to such
amendment, repeal of adoption of an inconsistent provision.

o
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ARTICLE XIil

Advance notice of new business and shareholder nominations for the cleation of Director
shall be provided in the manner and to the extent provided in the Bylaws of the corporation.

ARTICLE X1V

The corporation reserves the right to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, in the manmer now or hereafter preseribed by
statue, and all rights conferred upon stockholders herein are granted subject to this reservation.

I, THE UNDERSIGNED, being the sole Incorporator hereinbefore named, for the
purpose of forming a corporation pursuant to the General Corporation Law of the state of
Delaware, do make this certificate, hereby declaring and certifying that this is my act and deed
and the facts herein stated are trae, and accordingly have hereunto set my hand.

A P
Dated: December 23, 2014, /5”554 (, ﬁ?fﬁ’f@

Steven C. Dravis, Incorporator
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Frivacy Policy  Frequently ssked Questions  Entity Search fiame Reservation Status  Logoui

Name Reservation Status

Reservation s Expiration Date
"o, Entity Mams Entity Type i:qst Status (mm/dddyyyy)
5660790 ESS TECH INC. CORPORATION 75.400 RESERVED B4717/2815
SRV Mumbsr -~ 141859738

Pavment Tvpe - Cradit Card
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Secretary of State

Corporation Division

255 Capitol Street NE, Suite 151
Salem, OR 97310-1327

Phone:(503)986-2200
www filinginoregon.com

Registry Number: 740268-90
Type: FOREIGN BUSINESS CORPORATION

ESS TECH, INC.

2828 SW CORBETT AVE

PORTLAND OR 97201

Acknowledgment Letter

The document you submitted was recorded as shown below. Please review and verify the information listed for

accuracy.

Document

ARTICLES OF CONVERSION

Filed On
12/23/2014

Name
ESS TECH, INC.

Principal Place of Business

2828 SW CORBETT AVE
PORTLAND OR 97201

Mailing Address

2828 SW CORBETT AVE
PORTLAND OR 97201

Secretary

CRAIG EVANS
2828 SW CORBETT AVE
PORTLAND OR 97201

KEVGRE
ACK
12/23/2014

Jurisdiction
DELAWARE

Registered Agent

WSCJ BUSINESS SERVICES, INC.
805 SW BROADWAY STE 2440
PORTLAND OR 97205

President

CRAIG EVANS
2828 SW CORBETT AVE
PORTLAND OR 97201
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Phona: (503) 885-2200
gnai 5503; 275-4381 Aricles of Converslon—Business Entities

Secretary of State '

Corporation Division : E L E D
255 Capitol 8t. NE, Suite 151

Salam, OR 87310-1327
FilinginOregon.cor

ReGISTRY NUMBER: 740268-90
CREGON
In accordance with Oregon Revised Statute 192.410-192.400, the Infoemation a ihie application Is public record, SECRETARY OF STATE
We must refease this intormation 10 all partos upon fequest and il will Ba sastad on our M&ﬁe Far office use only
Picase Type o Print Legibly in Black Ink.
1) NAME OF BUSINESS ENTITY PRIOR TO CONVERSION
Energy Storage Systems Inc. _
2) Tyeeor BugiNngss ENTITY PRIOR TO CONVERSION
Oregon corporation
3) Name or Busivess ENTITY AFTER CONVERSION
ESS Teoh, inc.
4) TvpE OF BUSIHESS ENTITY AFTER CONVERSION
Delaware corporation
a‘a 4 A COPY OF THE PLAN OF coweasmw 13 ATTACHED.
8] PROVIOE ADDITIONAL INFORMATION REQUIRED FOR NEW ENTITY TYPE
See attached Plan of Conversion
7 Executon’ e
Segnamre e / Printed Name : Title
S ,‘zﬁéﬂr"’ ya " Craig Evans President
;/ P I e - . .
L/ R oy
( 8) ccu;mcv Nﬁ}ﬁ {To sesulve questions with @8 filing ) Dayrimg PHONE NURBER (includs ares cxie) FEES
- Reduindl POGBESING Fad SE
Ryan Maughn 503.778-5297 Contemallon Copy (Optonz) 35
Procassing Fass ang nocrafundatia,
Plagea chack pavable &
NOTE:
Foss tay be pais with VISA of
MastarCarg. Yhe tard aumbar asd
axpiration dats staudd be sumittad
on B seperale sheel for your
prolectis.
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ENERGY STORAGE SYSTEMS INC.
PLAN OF CONVERSION
Effective as of December 23,2014

This Plan of Conversion for the conversion of Energy Storage Systems Inc., an Oregon
corporation (“ESS Oregon™) into ESS Tech, Inc., a Delaware corporation (“ESS Delaware”), is
hereby adopted by ESS Oregon pursuant to Oregon Revised Statute (“ORS”) 60.472.

1. The name of the business entity prior to conversion is Energy Storage Systems -
Inc. Energy Storage Systems Inc, is an Oregon corporation.

2. The name of the business entity after conversion will be ESS Tech, Inc. ESS
Tech, Inc. will be a Delaware corporation.

3. The conversion shall be on the terms and conditions set forth in Section 265 of the
Delaware General Corporation Law (the “DGCL”) and ORS 60.472. Upon the filing of (i) the
Articles of Conversion and this Plan of Conversion with the Secretary of State of the State of
Oregon, and (ii) the Certificate of Conversion and the initial Certificate of Incorporation of ESS
Delaware, a copy of which is attached hereto as Exhibit A, with the Secretary of State of the
State of Delaware, ESS Oregon will be converted into ESS Delaware in a transaction qualifying
as a reorganization within the meaning of Section 368(a)(1)(F) of the Internal Revenue Code of
1986, as amended.

4. The shareholders of ESS Oregon and the shares held by each are set forth below.
As of the date of this Plan of Conversion and as of immediately prior to the conversion, all

outstanding shares of capital stock of ESS Oregon are, and will be, Common Stock with a par
value of $0.0001.

Shareholder Shares Percentage Ownership Interest
Craig Evans 5,000,000 83.33%
Julia Song 1,000,000 16.67%

5. Upon conversion, the shares held by the shareholders of ESS Oregon shall be
exchanged for shares of ESS Delaware at a ratio of one (1) share of ESS Oregon Common Stock
to one (1) share of ESS Delaware Common Stock. As set forth in the Certificate of Incorporation
to be filed with the Secretary of State of the State of Delaware attached hereto as Exhibit A, ESS
Delaware will have 10,000,000 authorized shares of Common Stock, each with a par value of
$0.0001. The shareholders of ESS Delaware and the shares held by each immediately after the
conversion are as follows:

Shareholder Shares Percentage Ownership Interest

Craig Evans 5,000,000 83.33%
Julia Song 1,000,000 16.67%

DWT 25401421v2 0096830-000003
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6. Upon conversion, the 2014 Equity Incentive Plan previously adopted by ESS
Oregon will be adopted and approved by ESS Delaware. Each option to purchase shares of ESS
Oregon Common Stock issued under the 2014 Equity Incentive Plan will remain issued and
outstanding, except that each option will automatically be converted into an option to purchase
the same number of shares of ESS Delaware Common Stock.

7. Each security issued by ESS Oregon that is convertible into ESS Oregon capital
stock will, upon conversion, remain issued and outstanding, except that each such security will
be convertible into the same number of shares of ESS Delaware capital stock.

8. Pursuant to the requirements of Section 102(a) of the DGCL, the initial Certificate
of Incorporation of ESS Delaware is required to contain the following:

(a name of corporation (as required by Section 102(a)(1) of the DGCL):
ESS Tech, Inc.; |

(b)  address of registered office of corporation (as required by Section
102(a)(2) of the DGCL):

160 Greentree Drive, Suite 101 in the City of Dover, County of Kent,
Delaware 19904;

(c) name of registered agent of corporation at above address (as required by
Section 102(a)(2) of the DGCL):

National Registered Agents, Inc.;

(d) nature of business or purposes to be conducted or promoted (as required
by Section 102(a)(3) of the DGCL):

to engage in any lawful act or activity for which corporations may be
organized under the General Corporation Law of Delaware;

(e) if the corporation is to be authorized to issue only one class of stock, the
total number of shares of stock which the corporation shall have authority
to issue and the par value of each of such shares (as required by Section
102(a)(4) of the DGCL):

the corporation is authorized to issue only one class of shares, which shall
be designated “Common Stock.” The total number of shares of Common
Stock which the corporation is authorized to issue is ten million
(10,000,000) shares, par value $0.0001 per share; and

® the name and mailing address of the incorporator (as required by Section

DWT 25401421v2 0096830-000003
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102(a)(5) of the DGCL):

Steven C. Davis, Davis Wright Tremaine LLP, 1300 SW Fifth Avenue,
Suite 2400, Portland, Oregon 97201.

9. All other matters not specifically required by Section 102(a) of the DGCL are as
set forth in the initial Certificate of Incorporation, a copy of which is attached as Exhibit A.

10.  This Plan of Conversion has been approved by the shareholders of ESS Oregon as
required by ORS 60.474,

[Signature Page Follows]

DWT 25401421v2 0096830-000003
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IN WITNESS WHEREOF, this Plan of Conversion has been duly executed as of the date
set forth above,

ENERGY STORAGE SYSTEMS INC,, an Oregon
corporation

/;

By: /‘M
; _ Predjdent i
T

[SIGNATURE PAGE TO PLAN OF CONVERSION]
DWT 25401421v2 0096830-000003

PATENT




EXHIBIT A

CERTIFICATE OF INCORPORATION OF
ENERGY STORAGE SYSTEMS INC.

Exhibit A
DWT 25401421v2 0096830-000003
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CERTIFICATE OF INCORPORATION
OF

ESS TECH, INC.

ARTICLE 1
The name of the corporation is “ESS Tech, Inc.”
ARTICLE II

The address of the registered office of this corporation in the State of Delawareis 160
Greentree Drive, Suite 101 in the City of Dover, County of Kent, 19904 and the name of the
registered agent at that address is National Registered Agents, Inc.

ARTICLE OI

" The purpose of 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 corporation is authorized to issye only one class of shares, which shall be designated
“Common Stock.” The total number of shares of Common Stock which the corporation is
authorized to issue is ten million (10,000,000) shares, par value $0.0001 per share.

ARTICLE V

The Incorporator of the corpbration shall be Steven C. Davis. The address of the
incorporator is:

Steven C. Davis
Davis Wright Tremaine LLP
1300 SW Fifth Avenue, Suite 2400
Portland, OR 97201

ARTICLE VI

In furtherance and not in limitation of the powers conferred by statute, the Board of
Directors is expressly authorized to make, alter, amend or repeal the Bylaws of the corporation.

DWT 25404872v1 0096830-000003
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ARTICLE vII

The number of directors which constitute the whole Board of Directors of the corporation
shall be specified in the Bylaws of the corporation.

ARTICLE VIII

Vacancies created by the resignation of one or more members of the Board of Directors
and newly created directorships, created in accordance with the Bylaws of this corporation, may
be filed, by the vote of majority, although less than a quorum of the directors then in ofﬁce or by
a sole remaining director.

ARTICLE IX

 Election of the Dlrectors need not be by ballot unless the Bylaws of the corporation so
provide.

ARTICLE X
The existence of this corporation shall be defined as perpetial.
ARTICLE XI

Meetings of the stockholders of the corporation may be held within or without the state of
Delaware, as the Bylaws may provide. The books of the corporation may be kept (subject to any
provision contained in the statutes) outside the state of Delaware at such a place or places as may
be designated from time to time by the Board of Directors or in the Bylaws of the Corporation.

ARTICLE X1I

To the fullest extent permitted by the Delaware General Corporation Law, as the same
exists or as may hereafter be amended, a director of the corporation shall not be personally liable
to the corporation or its stockholders for monetary damages or breach of fiduciary duty as a
director. The corporation shall indemnify to the fullest extent permitted by law any person made
or threatened to be made a party to an action or proceeding, whether criminal, civil,
administrative, or investigative, by reason of the fact that he or she, his or her testator or intestate
is or was a director or officer of the corporation or any predecessor of the corporation, or serves
or served at any other enterprise as director or officer at the request of the corporation of any
predecessor to the corporation. Neither any amendment nor repeal of this Article XII, nor the
adoption of any provision of this Certificate of Incorporation inconsistent with this Article XII
shall eliminate or reduce the effect of this Article XII in respect of any matter occurrlng, or any
cause of action, suit or claim that, but for this Article XiI would accrue or arise, prior to such
amendment, repeal of adoption of an inconsistent provision.

DWT 25404872v1 0096830-000003
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ARTICLE XIII

Advance notice of new business and shareholder nominations for the election of Director
shall be provided in the manner and to the extent provided in the Bylaws of the corporation.

ARTICLE XIV

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
statue, and all rights conferred upon stockholders herein are granted subject to this reservation.

I, THE UNDERSIGNED, being the sole Incorporator hereinbefore named, for the
purpose of forming a corporation pursuant to the General Corporation Law of the state of
Delaware, do make this certificate, hereby declaring and certifying that this is my act and deed
and the facts herein stated are true, and accordingly have hereunto set my hand.

4
Dated: December 23, 2014. /’%Mﬂ (:' %

Steven C. Davis, Incorporator

DWT 25404872v1 0096830-000003
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State of Delaware
Sacretary of State
Bivision of Corporations
Delivered 12:07 BM 12/24/2014
FILED 12:07 BM 12/24/2014
SRV 141586007 ~ 5664322 FILE

CERTIFICATE OF CONVERSION

This Certificate of Conversion, converting Bnergy Storage Systems In., an Oregon
corporation, into ESS Tech, Inc., » Delaware corporation, is hereby adopted by Energy Storage
Systems Inc., an Oregon corporation, for filing pursuant to Section 265 of the Delaware General
Corporation Law. ‘

1. The business cntity being converted is an Oregon corporation, which was formed
as an Oregon limited Hability company on January 11, 2011 by the {iling of articles of
organization with the Seorstary of State of the State of Oregon and subssquently converted 1o an
Oregon sorporation on Jaiary 4, 2012 by the filing of articles of conversion with the Secretary
of State of the State of Oregon.

2 The name of the business entity being converted immediately prior to the filing of
this Certificate of Conversion is Energy Storage Systems Inc.

3. The pame of the Delaware corporgtion, as set forth in its certificate of
incorporation filed with the State of Delawate in accordance with subsection (b} of Soction 265
of the Dislaware General Corporation Law, is ESS Tech, Inc.

IN WITNESS WHEREQF, the undersigned, being duly authorized 1o sign on behaif of
the converting Oregon corporation, has excented this Certificate of Conversion as of December
23, 2014, _

ENERGY STORAGE SYSTEMS DNC., an Oregon
corporation S
e

.f"'f - g f/f'—t'? ST

T T ?"/‘" .

By, o Gmme  TUAF AT
@M{@V&t}&{ﬁ §i@en£/_/ (.~ (

e
~ // / {
emnrt ™ et
I
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State of Delaware
_ Secretary of State
Division of Corporvations
Deliverved 12:07 FM 12/24/2014
FILED 12:07 FM 12/24/3014
SRV 141586007 ~ 5664322 FILE
CERTIFICATE OF INCORPORATION
OF

ESS TECH, INC.

ARTICLE X
The name of the corporation i8 “ESS Tech, Ino.”
ARTICLE Q]
The address of the registered office of this corporation in the State of Delaware is 160
Cireentree Dirive, Suite 101 in the City of Dover, Comnty of Kent, 19904 and the name of the
registerad agent at that address is National Registered Agents, Inc.

ARTICLE H¥

The purpose of the corporation IS to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of Delaware,

ARTICEE Y
The corporstion Is authorized to issue only one class of shares, which shall be designated
“Conumon Stock.” The total number of shares of Common Stock which the corporation is
authorized to issue is ton million (10,000,000) shares, par value $0.0001 per share,
ARTICLE Y

The Incorporator of the corporation shall be Steven C. Davis. The address of the
incorporator s

Steven C. Davis
Davis Wright Tremaine LLY
1300 SW Fifth Avenue, Suite 2400
Portland, OR 97201
ARTICLE VY

In furtherance and not in Hmitation of the powers conferred by statute, the Doard of
Dhivectors is expressly authorized to wake, alter, amend or repeal the Bylaws of the corporation.

DWT 254048 T1v1 0096E30-000003
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ARTICLE VH

The number of directors which constitute the whole Board of Directors of the corporation
shal! be specified in the Bylaws of the corporation.

ARTICLE VIII

Vacancies created by the resignation of one or muore reembers of the Board of Directors
and newly created directorships, created in accordance with the Bylaws of this gorporation, may
be filed, by the vote of majority, aithough less than a quorum, of the directors then in office or by
# sole remaining director. .

ARTICLE X

Flection of the Directors need not be by ballot unless the Bylaws of the corporation so
provide. '

ARTICLE X
The existence of this corporation shall be defined ag perpetual,
ARTICLE X1

Meetings of the stockhiolders of the corporation may be held within or without the state of
Delaware, as the Bylaws may provide, The books of the corporation may be kept (subject to any
provision contained in the statutes) outside the state of Delaware at such a place or places as may
be designated from time to time by the Board of Directors or in the Bylaws of the Corporation.

ARTICLE XH

To the fullest extent permitted by the Delaware General Corporation Law, as the same
exists or as may hereafter be amended, a director of the corporation shalf not be personally liable
0 the corporation or its stockholders for monetary damages or breach of fiduciary dutyasa
director, The corporation shall indemnify to the fullest exient permitted by law any person made
or threatened to be made a party to an action or proceeding, whether oriminal, civil,
administrative, or investigative, by reason of the fact that he or she, his or ber festator or intestate
is or was a direetor or officer of the corporation or any predecessor of the corporation, or serves
or served at any other enterprise as director or officer at the vequest of the corporation of any
predecessor to the corporation, Meither any amendment nor repeal of this Article X, nor the
adoption of any provision of this Certificate of Incorporation inconslstent with this Article X1
shall eliminate or reduce the effest of this Article X1I in respect of any matter ocourring, oF any
cause of action, suit or claim that, but for this Article XII would accrue or arise, prior to such
amendment, repeal of adoption of an Inconsistent provision.
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ARTICLE XUl

Advanee notice of new business and shareholder nominations for the glection of Director
shall be provided in the manner and to the extent provided in the Bylaws of the corporation.

ARTICLE X1V

The corporation reserves the right to amend, alter, change or repeal any provision
cantained in this Certificate of Incorporation, in the manuer now or hereafier prescribed by
statue, and all rights conferred upon stockholders herein are granted subject to this reservation,

1, THE UNDERSIGNED, belng the sole Incorporator herelnbefore numed, for the
purpese of forming a corporation pursuant to the General Corporation Law of the state of
Delaware, do make this certificate, hereby declaring and certifying that this is my act and deed
and the facts herein stated ave true, and accordingly bave hereunto set my hand,

4 T
Dated: Decerber 23, 2014, ){%ﬁ [ - 2?{55"@

Steven C. Davis, Incorporator
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Reservation . Expiration Date
. Entity Nams Entity Type Cz;st Siatus (i yyyy)
5660740 ESS TECH INC. CORPORATION 758,00 RESERVED H4/1772015

Card Numbep - s#ekessRebeigng )

Card Type - MU

Cradit Card Reference Number - 12181416364677%
Amount Charged - $§75.00
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