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Delaware .. .

The ‘First State

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 OF CONVERSICON OF A DELAWARE
LIMITED LIABILITY COMPANY UNDER THE NAME OF "WASATCH
MICROFLUIDICS, LLC" TC A DELAWARE CORPORATION, CHANGING ITS NAME
FROM "WASATCH MICROFLUIDICS, LLC" TC "WASATCH MICROFLUIDICS,
INC.", FILED IN THIS OFFICE ON THE TWENTY-FOURTH DAY OF
DECEMBER, A_.D. 2013, AT 312:17 O'CLOCK P_M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TC THE

KENT COUNTY RECORDER OF DEEDS.

SN GO

jeffrey W. Bullock, Secretary of State

4140715 8100V | AUTHEN:\ TTION: 1012119

131472586 DATE: 12-26-13

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

The ‘First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY QOF CERTIFICATE OF INCORPORATICN OF "WASATCH
MICROFLUIDICS, INC." FILED IN THIS OFFICE ON THE TWENTY-FCURTH
DAY OF DECEMBER, A.D. 2013, AT 12:17 O'CLOCK P. M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

SN GO

jeffrey W. Bullock, Secretary of State

4140715 8100V | AUTHEN:\ TTION: 1012119

131472586 DATE: 12-26-13

You may verify this certificate online
at corp.delaware.gov/authver. shtml
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State of Delaware
Secretary of State
Division of Corporations
Delivered 12:17 PM 12/24/2013
FILED 12:17 PM 12/24/2013
SRV 131472586 - 4140715 FILE

CERTIFICATE OF CONVERSION of
WASATCH MICROFLUIBICS, LLC im0 WASATCH MICROFLUIDICS, INC.

ARTICLE |: Dute and Jurisdiction of Formation of Converting Fntity

Phe Converting banty was formed as a himited Hability company undger the laws of the State of
Delaware with an effective date of Apnl 11, 2606, and remains a Delaware limited Hability company
ummwdiately prior to the effective date of the coaversion accomplished hereby.

ARTICLE 1): Name of Converting Entity
The nuene of the eatity (the “Converting Enbiny™) heing converted liereby inte a Delaware

Corporation, immediately  prior w0 the filing of this Certificate of Conversion isT WASATOH
MICROFLUIDICS, 1.0,

ARTICLE Il Name of the Corporation

The narme of the rew corporation as set forth in s Certifieate of Ineosporation filed concurrently
berewitl in accordunce with Sections 107 and 265 of the Delaware Corporgtion Law is: WASATCH
MICROFLLHDICS, INC,

ARTICLE 1V: Effective Date

The effective date of the conversion shalf be upon filing of this Certificate of Coaversion,

ARTICLE Vi Approval
The convirsion has been duls approved by the requisitc consent ol the managers and members of
the Converting Entity
IN WITNESS WHEREOF, the Converting Entity has caused this Certificate of Conversion fo be
exevuted by its duly authorized represcstative effective as of the date set forth below.

{ate: I}I:C::mbcr/jf__\ 2013

WASATCH MICROFLUIIICS, LLU
a Delaware Himited liability company

!
¢ .
. ; s T T

ARESOSAZNNY v

PATENT
REEL: 042471 FRAME: 0670



State of Delaware
Secretary of State
Division of Corporations
Delivered 12:17 PM 12/24/2013
FILED 12:17 PM 12/24/2013
SRV 131472586 - 4140715 FILE

CERTIFICATE OF INCORPORATION
OF
WASATCH MICROFLUIDICS, INC.

I

The name of this corporation is WASATCH MICROFLUIDICS, INC. (the “Company™).

iL
The address of the registered office of this Company in the State of Delaware is to be
located at 160 Greentree Drive, Suite 101, in the City of Dover, County of Kent. Delaware
19904, The registered agent in charge thereof is National Registered Agents, Inc.

HI.

The purpose of the Company is to engage in any lawful act or activity for which a
corporaticn may be organized under the Delaware General Corporation Law ("DGCL™).

iv.

The Company is authorized 1o issuc two classes of stack to be designated. respectively.
“Common Stock,” and “Preferred Stock.™ Lach share (the “Shares™) of Common Stock and
Preferred Stock shall have a par value of One One-Thousandth of a Dollar (8 0.001) per share.
The cluss of Preforred Stock shall be divided inte three series consisting of the “Scrics A
Preferred Stoek.” the “Series B Preferred Stock.™ and the “Serics C Preferred Stock.™ The total
munber of authostzed shares of the Company is 6.891.486 shares, of which: 4,417.15Y shares
shull be Common Stock (the “Comrnon Shares™), 344,923 shares of which shall be Scries A
Preferred Stock {the “Series A Preferred Shares™). 887,168 shares of which shall be Series B
Preferred Stock {the “Series B Preferred Shares™), and 1,242,236 shares of which shall be Series
C Preferred Stock (the “Series € Preferred Shares”™). Collectively, the Series A Preferred
Shares, Series B Preferred Shares, and Series C Preferred Shares shall be referred to as the
“Preferred Shares™. In addition, the Company is authorized to issue certain Reserved Securities.
Options. and Convertible Securities {each as defined in Article IV.F below).

A, Stmultancous  with the filing of this Certificate of  Incorporation  (this
“Certificate”™) with the Delaware Secretary of State. there shall be filed a Centificate of
Conversion of Wasatch Microfluidics. 1.LC, a Delaware limited liability company (the “LLC™),
which LLU shall convert into the Company upon the filing of such Certiticate of Conversion and
this Certificate. Pursuant to the conversion of the LLC into the Company that is effected by the
filing of this Cenificate and the Certificate of Conversion (the “Censersion™), cach Share of
limited liability company interest of the LLC that was issued and outstanding immediately prior
to the Conversion shall convert, on a one-to-one basts, 10 a share of stock of the Company
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immediately afler the Conversion is effective, such that each Common Unit shall convert into
one Common Share. cach Series A Preferred Share shall convert into one Series A Preferred
Share, and ecach Series B Preferred Share shall convert into one Series B Preferred Shares.

B. Upon the eflective date of the filing of this Certificate and immediately afier the
Conversion there shall be an aggregate of 553.767 Common Shares that arc issued and
outstanding to shareholders of the Company (the “Common Sharebolders™). in an amoun! to
each Common Shareholder that is equal to the number of Common Units in the LLC held by
such person immediately prior to the Conversion,

L Upon the effective date of the filing of this Certificate and immediately after the
Conversion there shall be an aggregate of 344,923 Series A Preferred Shares that are issued and
outstanding 1o sharcholders of the Company (the “Series 4 Preferred Shareholders™). in an
amount to each Series A Preferred Sharcholder that is equal to the number of Series A Preferred
Units in the L1LC beld by such person immediately prior to the Conversion.

bB. Upon the eftective date of the filing of this Certificate and immediately after the
Conversion there shall be an aggregate of 884.956 Scries B Preferred Shares that are issued and
outstanding to sharcholders of the Company (the “Series B Preferred Shareholders™). in an
amount to cach Series B Preferred Sharcholder that is equal to the number of Series A Preforred
Units in the LLC held by such person immediately prior to the Conversion.

E. Upon the effective date of the filing of this Certificate. the Company is authorized
to issue up to 1.242,236 Series € Preferred Shares to persons {the “Series € Preferred
Sharcholders.”” and, collectively with the Series A Preferred Shareholders and the Series B
Preferred Sharcholders, the “Preferred Shareholders™) who shall execute a Serics O Preferred
Stock Purchase Agreement with the Company.

F. Upon the effective date of the filing of this Centificate and immediately after the
Conversion there shall be: (i) 1,277,636 Common Shares (the “Option Shares™) reserved and
authorized for issuance pursuamt to option agreements. of which 130,000 are reserved lor
issuance pursuant to future option grants te officers, employees and independent contractors of
the Company: {i) 111,429 Common Shares reserved and authorized for issuance pursuant 1o
warrants {the “Cemmon Warrant Shares™ ). {(iii) 2.212 Series B Preferred Shares reserved and
authorized for issuance pursuant 1o warrants (the “Series B Warrant Sharesy: and {iv}
2.474.327 Common Shares reserved and authorized for issuance as necessary for the conversion
of the Preferred Shares (the “Conversion Shares™ and. together with the Option Shares, the
Common Warrant Shares, and the Series B Warrant Shares, the “Reserved Securities™).

G. The Board of Directors shall be authorized to issue certificates reflecting. the
aumber, class, and series of Shares held by each “Shareholder” {when used alone and not
accompanied by the term ~“Common™ or “Preferred”, the term “Sharcholder™ shall refor o any
holder of Commun Shares or Preferred Shares without regard to class or series) of the Company
and bearing appropriate legends with respect to restrictions on the transfer thereol

H. For purposes of this Certificate, the term (but subject to the terms of Anticle Vi
Section D of this Certificate} “Majority Consent” shall mean the written consent or alffirmative
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vote of any of the following, respectively: (i) Sharcholders holding & majority of the outstanding
Common Shares, Series A Preferred Shares {on an as-converted into Common Shares basisy,
Series B Preferred Shares (on an as-converted into Common Shares basts), and Series €
Preferred Shares (on an as-converted into Common Shares basis); (ii} Scries A Preferred
Shareholders holding a majority of the cutstanding Series A Preferred Shares, in connection with
afy action requiring approval of the Series A Preferred Sharcholders: (iit} Series B Preferred
Sharcholders holding a majority of the outstanding Series B Preferred Sharcs. in connection with
any action requiring approval of the Series B Preferred Sharcholders: (iv} Series O Preferred
Sharcholders holding a majority of the owtstanding Series C Preferred Shares. in connection with
any action requiring approval of the Series C Preferred Sharcholders: (v} Preferred Shareholders
holding a majority of the cutstanding Preferred Shares. in connection with any action requiring
approval of the Preferred Sharehoiders; {viy Common Sharcholders holding a majority of the
outstanding Commeon Shares, in connection with any action requiring approval of the Commen
Sharchelders; and {vi) a majority of the Directors then appomted to the Board of Directors. in
connection with any action requiting the approval of the Board of Directors,

i Rights and Privileges of the Common Shares.
I Voting. With respect to all matters reguiring the approval of the

Shareholders (other than those matiers which requirc the separate approval of the Preferred
Sharchokders), the Common Sharcholders shall vote with the Preferred Shareholders as a single
ciass and shall be entitled to one () vote for each Common Share.

2. Alteration or Change of Rights. The rights. preferences and
privileges of the Common Shareholders and Common Shares may not be changed without a
Majority Consent of the Common Sharchotders.

4. Rights and Privileges of the Preferred Shares.

1. Voting. With respect to all matters requiring the approvul of the
Shareholders (other than those matters which require the separate approval of the Common
Sharchoiders), the Preferred Shareholders shall vote with the Commuon Sharcholders us a single
class and shall have the right to one vote for each Common Share into which their Preferred
Shares are then convertible.  With respect to all matters requiring the approval of the Preferred
Sharehoiders, separate from the approval of the Common Shareholders, the Preferred
Sharcholders shall vote as a single class and shall have the right to one vote for cach Preferred
Share.

2. Liguidation Preference. In the event of (i} the Company’s
merger into or conselidation with any other entity. or any other reorgantzation or transfer of the
equity interests in the Company. in which the holders of the Company’s cutstanding equity
interests immediately prior to such transaclion recvive or refain, in connection with such
transaction on account of their equity interests, securities representing less than 30% of the
vating power ot the entity surviving such transaction, exeept for a merger effected exclusively
tor the purpose ol changing the domicile of the Company (a “Change of Controly. {ii) the
closing of a sale or other disposition of all or substantitally all of the Company’'s asscts: or (iii)
the liquidation, dissolution, or winding up of the Company (the events described in clause (1), (i)

Lpd
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and (iii). each, a “Deemed Liguidation Event™). the assets and funds of the Company following
the Deemed Liquidation Event and all proceeds to be paid to the Company or the Sharcholders in
connection with the Deemed Liguidation Event shali be paid or distributed, as applicable. to the
Shareholders tn the manner set forth as follows:

(i) first. to the payment and discharge of afl Company debts
and liabilities (other than debts and labilities assumed by the purchaser of the Company
or another entity in connection with the Deemed Liguidation Fvent. or (o the
cstablishment of any reasonable rescerves for contingent or unliquidated debts and
Liabilities. in the order of priority as provided by law

(iiy second. 10 payment of the expenses and costs associated
with the Deemed [iquidation Fvent:

(i) third, pari pussi 10 the Preferred Sharcholders, PIO Tata
based on the Series A Preferred Liguidation Preference Amount {detined below). Series
B Preferred Liquidation Preference Amount {defined below), and/or Series C Preferred
Liyuidation Preference Amount (defined below), as the case may be, payable o cach
Preferred Sharcholder, until each Preterred Sharcholder has received a distribution cyual
W such Preferred Sharcholder’s Series A Preferred Liquidation Preference Amount,
Series B Preferred Liguidation Preference Amount, and/or Series € Preferred Liguidation
Preference Amount, as the case may be, provided that if the in the event that the proceeds
or assets remaining after the payment or distribution of all amounts required under
Anticle TV.J.2(1) and Article V.20 are insufficient to pay the Series A Preferred
Liquidation Preference Amount. Series B Preferred Liguidation Preference Amount, and
Sevies C Preferred Liquidation Preference Amount in full. then the remaining proceeds or
asscts shall be distributed ratably 1o the Preferred Sharcholders in proportion to the full
preferential amouwnts to which ecach Preferred Sharcholder would  otherwise  be
respectively entitled; and

(iv)  thereafter. to all of the Sharcholders. pro rata in accordance
with their Shares, on an as-converted to Common Shares basis.

If the proceeds reecived by the Company in connection with a Deemed Liquidation Event are in
a form other than cash (the “Non-Cash Proceeds™), the Non-Cash Proceeds shail. for purposes of
payment or distribution pursuant to this Anticle 1V.J.2. have the same value asstgned to the Non-
Cash Proceeds by the Company and {a) the Person acquiring the Company in connection with
the Deemed Liquidation Event; or {b) such other third party Person substantially involved in
connection with creating the Deemed Liguidation Fvent,

The “Series A Preferred Liguidation Preference Amount” means. with respect o cach Scries A
Preferred Shareholder. an amount equal to the Series A Preferred Share Purchase Price,
mudtiplied by the number of Series A Preferred Shares held by such Series A Prelerred
Sharcholder. provided that in the event that the proceeds or asscts remaining after the pavment or
digtribution of all amounts required under Article 1V.J.2() and Agticle IV.1.2(ixii)  are
insufficient to pay the Series A Preferred Liquidation Preference Amount to cach Series A
Preferred Sharcholder in full, then the remaining proceeds or assets shall be distributed ratabiy.
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i participation with the Series B Prelerred Sharcholders and Series C Prelerred Sharcholders,
and in proportion to the full preferential amounts to which cach Preferred Shareholder woukd
atherwise be respectively entitled pursuant 1o Article 1V.J.24434).

1he “Series B Preferred Liguidation Preference Amount” means. with respect 1o gach Series B
Preferred Sharcholder, an amount equal 1o the Serics B Preferred Sharc Purchase Price,
multipliecd by the number of Series B Preferred Shares held by such Scrics B Preferred
Sharcholder. provided that in the event that the proceeds or assets remaining afier the payment or
distribution of all amounts required under Article IV.L2() and Article IV L2650 are
insufficient to pay the Series B Preferred Liguidation Preference Amount 10 cach Secries B
Preferred Shareholder in full, then the remaining proceeds or asscts shall be distributed ratably,
in participation with the Series A Preferred Sharcholders and Series C Preferred Shareholders.
and in proportion to the full preferential amounts o which cach Preferred Shareholder would
otherwise be respectively entitled pursuant to Anticle 1V, 24ii).

Yhe “Series C Preferred Liguidation Preference Amount” means, with respect to cach Series €
Preferred Shareholder. an amount equal 1o the Series C Preferned Share Purchase Price.
multiplied by the number of Series C Preferred Shares held by such Series € Preferred
Sharcholder, provided that in the event that the proceeds or assets remaining after the payment or
distribution of all amounts required under Article IV.124) and Article BV 12001 are
insulticient to pay the Series C Preferred Liguidation Preference Amount 1o each Series ¢
Preferred Shareholder in full. then the remaining proceeds or assets shall be distributed ratably,
in participation with the Series A Preferred Sharcholders and Series B Preferred Sharcholders.
and in proportion to the full preferential amounts to which cach Preferred Sharcholder would
otherwise be respectively entitled pursuant o Article [V.J 2(1i ).

3. Conversion Rights

(i) Optivnal Conversion.

(A)  The “Series A Preferred Share Purchase Price is
$U.B6 per Series A Preferred Share. The “Series A Preferred Share Conversion
Price” shall initially be $0.86. subject 10 adjustment from time to time pursuant to
Articie 1IV.J4. A Series A Prelerred Sharcholder may. at any time and in such
Series A Preferred Shareholder’s sole discretion. convert any Series A Preferred
Shares imto such number of Common Shares as is determined by dividing the
Serics A Preferred Share Purchase Price by the Serics A Preferred Share
Conversion Price, and multiplying the resulting conversion rate (the “Series
Preferred Share Conversion Rate” by the number of Series A Preferred Shares
being converted.

{B)  The “Series B Preferred Share Purchase Price” is
$1.13 per Series A Preferred Share. The “Series B Preferred Share Conversion
Price” shall initially be $1.13, subject to adjustment [rom time to time pursuant to
Article IV Jiv. A Series B Preferred Sharcholder may. at any time and in such
Series B Preferred Shareholder’s sole discretion, convert any Series B Preferred
Shares into such number of Common Shares as is determined by dividing the

PATENT
REEL: 042471 FRAME: 0675



Series B Preferred Share Purchase Price by the Series B Preferred Share
Converston Price, and multipiying the resulting conversion rate (the “Series B
Preferred Share Conversion Rate™) by the number of Series B Preferred Shares
being converted.

(C)  ‘The ~Series C Preferred Share Purchase Price” s
$1.61 per Series C Preferred Share, The “Series € Preferred Share Conversion
Price” shall initially be $1.61. subjeet w adjustment from time s time pursuant to
Arnticle IV.Liv. A Series C Preferred Sharcholder may, at any time and 1 such
Series C Preferred Sharcholder’s sole discretion, convert any Series C Preferred
Shares into such number of Common Shares as is determined by dividing the
Serics C Preferred Share Purchase Price by the Series € Preferred Share
Conversion Price, and multiplying the resulting conversion rate (the “Series €
Preferred Share Cenversion Rute” by the number of Scries C Prelerred Shares
being converted.

(D) Fach Preferred Sharchoider who desires 1o convert
Preferred Shares inte Commeon Shares shall (i) if the Shares are certificated,
surrender the certificate or certificates therefor, duly endorsed, to the Company;
and (i) give writien notiee to the Company that such Preferred Sharcholder
desires 10 eonvert such Preferred Shares (the “Conversion Nofice™y. The
Conversion Notice shall state the number and series of the Preferred Shares being
converted. If the Company has issued certificates for the Shares. the Company
shall then, as soon as practicable, issue and deliver to such Preferred Sharcholder
a certificate or certificates for the number of Common Shares to which such
Preterred Sharcholder is entitled.  Such conversion shall be deerned to have been
mady at the close of business on the date the Company receives the Conversion
Notice and, if applicable, the certificates representing the Preferred Shares 1o be
converted. and the Preferred Sharcholder shali be treated for all purposes as the
holder of the Common Shares from such date. If the Shares are certificated. upon
conversion of only a portion of the Preierred Shares represented by any
certificate, a new certificate shall be issued representing the unconverted portion
of the certificate so surrendered. A Preferred Shareholder may condition the
conversion of any Preferred Shares upon the satisfaction ol one or more
conditions precedent set forth in the Conversion Notice.

{ii) Automatic Conversien.

(A)  Each Series A Preferred Share shall automatically
be converted fnto Common Shares at the then-elfective Series A Preterred Share
Conversion Price for such Series A Preferred Share at the election of the Series A
Preferred Shareholders by Majority Consent, Upon the automatic conversion of
the Series A Preferred Shares, all outstanding Series A Preferred Shares shall be
converfed auvtomatically without any further action by the Scries A Prelerred
Sharcholders and whether or not any certificates representing such Series A
Preferred Shares are surrendered to the Company. Upon the oceurrence of an
automatic conversion of the Series A Prelerred Shares. the Series A Preferred

&
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Sharcholders shall swrender any certificates representing such Series A Preferred
Shares to the Company and. thereupon, the Company shall as soon as practicabic
therealler issue and deliver o each Series A Preferred Sharcholder. a certiticate or
certificates for the number of Commeon Shares into which the surrendered Serics
A Preferred Shares were convertible on the date on which such automatic
conversion aceurred.

(B} Each Series B Preferred Shure shall avtomatically
be converted into Common Shares at the then-effective Series B Preforred Share
Conversion Price for such Series B Preferred Share at the election of the Series B
Preterred Sharcholders by Majority Consent of the Series B Preferred
Shareholders. Upon the automatic conversion of the Scries B Preferred Shares,
all outstanding Series B Preferred Shares shalt be converted automatically withow
any further action by Serics B Preferred Sharcholders and whether or not any
cerfiticales representing such Series B Preforred Shares are surrendered to the
Company.  Upon the occurrence of an automatic conversion of the Serics B
Preferred Shares. the Secries B Preferred Shareholders shall sumrender any
certificates representing such Series B Preferred Shares to the Company and.
thereupon, the Company shall as soon as practicable thereafier issue and deliver
to cach Series B Preferred Sharcholder, a certificate or certificates for the nuniber
of Common Shares into which the surmrendered Series B Preferred Shares were
convertible on the date on which such automatic conversion occurred.

{C)  Each Series C Preferred Share shali automaticatly
be converted into Common Shares at the then-cffective Series C Preferred Share
Conversion Price for such Series C Preferred Share at the election of the Series €
Preferred  Sharcholders by Majority Consent of the Series ¢ Preflerred
Sharcholders, Upon the automatic conversion of the Series C Preferred Shares,
all outstanding Series C Preterred Shares shall be converted autornatically without
any further action by Sertes ¢ Preferred Sharcholders and whether or not any
certiftcates representing such Series € Preferred Shares are surrendered 1o the
Company.  Upon the oceurrence of an automatic conversion of the Series O
Preferred Shares, the Series ¢ Preferred Sharcholders shall surrender iy
certilicates representing such Serics C Preferred Shares 1o the Conmpany and,
thereupon. the Company shall as soon as practicable thereafler issue and deliver
to vach Series C Preferred Shareholder, a certificate or contificates for the number
of Commeon Shares into which the surrendered Series C Preferred Shares were
convertible on the date on which such automatic conversion occurted.

(D) Any certificates evidencing Preferred Shares which
are required to be surrendered tor conversion in accordance with the provisions of
this Article 1V.).3(i}) shall. from and afler the mandatory conversion date. be
deemed 1o have been retired and cancelled and the Preferred Shares represented
thereby converted into Commeon Shares for all purposes, notwithstanding the
fatlure of the holder or holders thereof to surrender such certificates on or prior to
such dare.
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4. Adjustments to Preferred Share Conversion Price

(i) Definitions. For purposes of this Article iV.14. the
tollowing definitions shall apply:

(A}  “Additional Shares™ shall mean all Shares issued
by the Company, or deemed issued pursuant to Article 1V.J140v). after the
Effective Date of this Certificate, other than (a) Conversion Shares; (b) Reserved
Securities; {¢) in a transaction for which an adjustment to the Series A Preferred
Share Conversion Price, Series B Preferred Share Conversion Price, or Series B
Preferred Share Conversion Price has been made pursuant to Article V. .3y
Article 1V 4(vi), or Article VL. 4(vii), or {d) Shares issued or deemed issued in
any other transaction approved by a Majority Consent of the Board of Directors
and the Preferred Sharcholders (collectively, the “Excluded Shares™).

(B)  ~Convertible Securities” shall mean any Shares or
other securities convertible into Additional Shares,

{Cy “Effective  Price.” with respect to Additional
Shares. shall mean the quotient determined by dividing (1) the ttal sumber of
Additional Shares issued or deemed 10 be issued, into (2) the aggregate
consideration received, or deemed to have been received by the Company for
such ssuance,

(D}  Options™ shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire Shares (inctuding, without limitation.
any Commen Shares or Preferred Shares) or Convertible Securities (other than
rights of first refusal).

(i)  Adjustments. If. at any time the Company issues or selis
Additional Shares, or is deemed 1o have issued or sold Additional Shares-

{A) for an Effective Price loss than the then offective
Series A Preferred Share Conversion Price with respect to any Series A Pretferred
Shares, then the Series A Preferred Share Conversion Price in effect immediately
prior 10 such transaction shall be reduced, concurrently with such issuance or
sale, to a price determined by multiplying such Series A Preferred Share
Conversion Price by a fraction, (1) the numerator of which shall be (i} the
number of Shares outstanding immediately prior 1o such issuance (as adjusted for
splits, distributions, combinations, capitalizations and the like and including all
Sharcs issuable upon the conversion or exercise of all Options and Convertible
Secarities) plus (i) the number of Common Shares that the aggregate
consideration received by the Company for the total number of Additional
Shares so issued would purchase at such Series A Preferred Share Conversion
Price; and {2} the denominator of which shall he {1} the number of Shares
outstanding  immediately prior to such issuance {as adjusted for splits.
distributions, combinations, capitaltzations and the like and mcluding Shares
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ssuable upon the conversion or excreise of all Options and Convenible
Securities plus {ii) the number of such Additional Shares so issued.

(B}  for an Effective Price less than the then ctfective
Series B Preferred Share Conversion Price with respect W any Series B Preferred
Shares, then the Series B Preferred Share Conversion Price in effect immediately
prior to such transaction shall be reduced. concurrently with such issuance or
sale. to a price determined by multiplying such Serics B Preferred Share
Conversion Price by a fraction, (1} the numerator of which shall be (i) the
pumber of Shares outstanding immediately prior to such issuance (as adjusted for
sphils, distributions, combinations. capitalizations and the like and including alf
Shares issuable upon the conversion or exercise of all Options and Convertible
Recuritiesy plus i) the number of Common Shares that the aggregate
consideration received by the Company for the total number of Additienal
Shares so issued would purchase at such Series B Preferred Share Conversion
Pricer and (2) the denominator of which shall be (i} the number of Shares
ouistanding immediately prior to such issuance tas adpusted for splits,
distributions, combinations, capitahizations and the Hke and mcluding Shares
issuable upon the conversion or exercise of all Options and  Convertible
Sceurities plus (i1) the number of such Additional Shares so issued.

(€} for an Effective Price less than the then effective
Nerics C Preferred Share Conversion Price with respect o any Series O Preferred
Shares. then the Series C Preferred Share Conversion Price in effect tmmediately
prive to such transaction shall be reduced. concurrently with such issuance or
sale. to a price determined by multiplying such Series € Preferred Share
Conversion Price by a fraction, (1} the nmumerator of which shall be (1) the
number of Shares outstanding immediatel ¥ prior to such issuance {as adjusted for
splits, distributions, combinations, capitalizations and the like and including all
Shares issuable upon the conversion or exercise of all Options and Convertibje
Securities) plus (i) the number of Common Shares that the aggregate
consideration received by the Company for the total number of Additional
Shares so issued would purchase at such Series C Preferred Share Conversion
Pricer and (2) the denominator of which shall be (1) the mumber of Shares

outstanding  immediately prior t©o such issuance fas adjusted for splits,
distributions, combinations, capitalizations and the like and including Shares
issuable upon the conversion or exercise of all Options and Convertible

Securities plus (ii) the number of such Additional Shares so issued.

{iii)  Adjustment Calculations. For purposes of making
caleulations for determining any adjustment to the Scries A Preferred Share Conversion
Price. Series 3 Preterred Share Conversion Price, or Series C Preferred Share Conversion
Price:

{A)  The number of Shares outstanding as of a piven
date shall be the sum of (1) the number of Common Shares actually outstanding,

(2) the number of Common Shares into which the then outstanding Preferred

G
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Shares and any other Convertible Sceurities and Options could be converted or
exercised if fully converted or exercised on the date immediately preceding such
given date. and (3) any other Additional Shares deemed to be issued and
vutstanding pursuant to the provisions of this Article 1V 34,

(B)  the amount of the consideration recetved by the
Company Yor the issuance of any Additional Shares shall: (1) insofar as it
consists of cash, be computed at the gross amount of cash received by the
Company for such Additional Shares, before deducting therefrom any
underwriting or similar commissions, discounts, compensation or concessions
paid or alfowed by the Company o underwriters or dealers or others performing
sitmilar services or for any expenses mcurred in connection therewith: {2} msofar
as it consists of property other than cash. be computed at the fair value of tha
property at the time of such issue, as determined i good faith by the Board: and
{3} in the event Additional Shares are issued or sold together with other
securities or other assets of the Company for consideration which covers both, be
computed as the portion of sach consideration so received with respect o such
Additional Shares, as determined in good faith by the Board of Directors to be
attocable to such Additional Shares,

(€)  The consideration per Share received by the
Company tor Additional Shares deemed to have been issucd pursuant to Options
and Convertible Securities shall be determined by dividing: (1) the 1otal amount.
if any. received or receivable by the Company as consideration for the issue of
such Options or Convertible Securitics. plus the minimum aggregate amount of
additional consideration (as set forth in the instruments relating thereto, without
regard to any provision comtained therein for a subsequent adjustment of such
consideration} payable to the Company upon the exercise of such Options or the
conversion or exchange of such Convertible Securities. or in the case of Options
for Convertible Securitics. the exercise of such Options  for Convertible
Securities and the conversion or exchange of such Convertible Securities by (2)
the maximum number of Shares (as set forth in the instruments relating thereto,
without regard to any provision contained therein for a subsequent adjustment of
such number) issuable upon the exercise of such Options or the conversion or
exchange of such Convertible Securities or. in the case of Options for
Convertible Securitics, the exercise of such Options for Convertible Securitics
and the conversion or exchange of such Convertible Securities.

{iv)  Deemcd Issuance of Additional Units, [ the Company at
any time shall issue any Options or Convertible Securities (other than Fxcluded Shares),
then the maximum number of Shares {as set forth in the instrument relating thereto
without regard to any provisions conwined therein designed to protect against dilution)
currently issuable upon the exercise of such Optiens or, in the case of Convertible
Securities and Options for Convertible Securities. the conversion or exchange of such
Convertible Securities, shall be deemed 1o be Additional Shares issued as of the time of

i
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such issue, provided that in any such case in which Additional Shares are decmed to be
issued:

{A)  no further adjustments in the Series A Preferred
Share Conversion Price, Series B Preferred Share Conversion Price, or Scries €
Preterred Share Conversion Price shall be made upon the subsequent issuance of
such Convertible Securities or Shares upon the exercise of such Options or
conversion or exchange of such Convertible Securities:

(B)  if such Options or Convertible Securities by their
terms provide, with the passage of time or otherwise, for any increase or decrease
in the consideration payable to the Company, or decrease or increase in the
number of Shares issuable. upon the exercise, conversion or exchange thereof. the
Series A Preferred Share Conversion Price. Series B Preferred Share Conversion
Price. or Series C Preferred Share Conversion Price. as the case may be.
computed upon the original issue thereof (or upon the oceurrence ot a record date
with respeet thereto), and any subsequent adjustments based thereon. shail, upon
any such increase or decrease becoming etfective, be recomputed to reflect such
increase or deerease insofar as it affects such Options or the rights of conversion
or exchange under such Convertible Securities;

{C)  wpon the expiration of any such Options or any
rights of conversion or exchange under such Convertible Securitios that shall aot
have been exercised, the Sevies A Preferred Share Conversion Price, Series B
Preferred Share Conversion Price. or Series C Preferred Share Conversion Price,
as the case may be, computed upon the original issue thereof (or upon the
seeurrence of a record date with respect thereto). and aity subseguent adjustments
based thereon, shall, upon such expiration, be recomputed as it

{a) in the case of Convertible Securitics or
Options, the only Additional Shares issued were the Shares. if any, actually issued
upon the exercise of such Options ur the conversion or exchange of such
Convertible  Securities and the consideration received therefor was the
consideration actually received by the Company for the issue of all such Options,
whether or not exercised. plus the consideration actually received by the
Company upon such exercise, or for the issue of all such Convertible Securities
that were actually converted or exchanged, plus the additional consideration. i
any. actually received by the Company upon such conversion or exc hange: and

{}] in the case of Options  for Convertible
Sceurities. only the Convertible Securitics, if any. actually issued upon the
exercise thereof were issued at the time of issue of such Options, and the
consideration received by the Company for the Additional Shares deemed to have
been then issued was the consideration actually received by the Company for the
issue of all such Options, whether or not exercised. plus the consideration deemed
to have been received by the Company uwpon the issue of the Convertible
Securities with respect to which such Options were actually exercised.

PATENT
REEL: 042471 FRAME: 0681



D) no readjustiment pursuant 1o Article IV.J1306v)(B: ar
Article IV.14(v)(B)} shall have the effect of increasing the Series A Preferred
Share Conversion Price, Series B Preferred Share Conversion Price, or Series €
Preferred Share Conversion Price to an amount that exeeeds the lower of (i) the
Series A Preferred Share Conversion Price, Series B Preferred Share Conversion
Price. or Series € Preferred Share Conversion Price. as the case may be, as
applicable on the eriginal adjustment date or (1) the Series A Preferred Share
Conversion Price, Series B Preferred Share Conversion Price. or Series O
Preferred Share Conversion Price, as the case may be, that would have resulied
from any issuance of Additional Shares (other than those with respect to which
the adjustment is being made) between the original adjustment date and such
readjustment date.

v) Adjustment for Splits and Combinations. If the
Company shall at any time or from time o time offeet a subdivision of the outstanding
Common Shares without a corresponding subdivision of the Preferred Shares, then the
Series A Preferred Share Conversion Rate, Serics B Preferred Share Conversion Rate,
and Serics C Prelferred Share Conversion Rate in effect immediately betfore that
subdivision shall be proportionately decreased. Conversely, if the Company shali at any
combine the oustanding Common Shares into a smaller number of Shares without a
corresponding combination of the Preferred Shares. then the Serics A Preferred Share
Conversion Price, Series B Preferred Share Conversion Price, and Series ¢ Preforred
Share Conversion Price in effect immediately before the combination shall be
proportionately increased.

(vi}  Adjusiment for Dividends. If the Company at any time
makes a dividend payable in additional Common Shares, the Serics A Preferred Share
Conversion Price. Series B Preferred Share Conversion Price. and Series C Preferred
Share Conversion Price as then in effect shall be proportionately decreased as of the ime
of such issuance by multiplying the Series A Preferred Share Conversion Price. Series B
Preferred Share Conversion Price, and Series € Preferred Share Conversion Price then in
eftect by a {raction (1) the numerator of which is the total number of Common Shares
issued and outstanding immediately prior to the time of such issuance. and {2) the
denominator of which is the total number of Common Shares ssued and outstanding
immediately prior to the time of such issuance plus the number of Common Shares
issuable in payment of such dividend.

(vii) Adjustment for Reclassification, Exchange and

Substitution. 1f a1 any time the Common Sharcs issuable upon the conversion of the
Preferred Shares are changed into the same or o different number of Shares of any class
or classes of Shares, whether by recapitalization, reclassification or otherwise {other than
a subdivision or combination of Shares or a reorganization, merger, consolidation or sale
of assets provided for elsewhere in this Article 1V.14), then in any such cvent cach
Preterred Sharcholder shall have the right thereatter 1o convernt such Preferred Shares into
the kind and amount of Shares and other securities and property receivable upon such
{2
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recapitalization. reclassification or other change by holders of the maximum aumber of
Common Shares into which such Preferred Shares could have been converted
immediately prior to such recapitalization. reclassification or change. all subject o
turther adjustment as provided herein or with respeet to such other seeurities or property
by the terms hereof,

(viii) Reservation of Commeon Shares Issuable Upon
Conversion. The Company shall at all times reserve and keep available, solelv for the
purpose of cffecting the conversion of the shares of the Preferred Shares, such number of
Commeon Shares as shall from time to time be sutficient to cffect the conversion of al
outstanding Preferred Shares. If a1 any time the number of reserved Common Shares
shall not be sufficient to effect the conversion of all then outstanding Preterred Shares.
the Company shall take such action as is necessary to increase the number of reserved
Common Shares as shall be sufficient for such purpose.

Y.

A, To the fullest extent permitted by applicable lfaw, the Company is authorized o
fimit the Hability of and provide indemnification to {and advancement of expenses i directors,
officers and agents of the Company (and any other persons to which applicable law permits the
Company to provide indemnification) through Bylaw provisions, agreements with such Sgents or
other persons. vote of stockholders or disinterested directors or otherwise in excess of the
indemnification and advancement otherwise permitted by Section 143 of the DGCI. and. it
applicable, Section 317 of the California General Corporation Law. If the DGCL. or any other
taw of the State of Delaware is amended after approval by the stockholders of this Article V to
authorize corporate action further eliminating or limiting the personal liability of directors, then
the liability of a director to the Company shall be eliminated or linited 1o the fullest extent
permitted by the DGCL as so amended,

B. Any repeal or modification of this Article V shall only be prospective and shall
not affect the rights under this Article V in effect @ the time of the alleged vecurrence of any
action or omission 10 act giving risc to lability.

Vi.

With respeet to the conduct of the affairs of the Company and the management of its
business. it is provided that;

A. The management of the business and the conduct of the affairs of the Company
shall be vested in s Board of Directors, which shall initial ty consist of five Directors who shali
conduct themselves as set forth in the Bylaws of the € ampany.

B. The Common Shareholders shall be eniitled w appoint, by Majority Consent,
three Directors to the Board (the “Commeon Directors™). The Preferred Sharcholders, voting as a
single class. shall be entitied to appoint one Director to the Board (the “Preferred Director”).
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The Preferred Director and a majority of the Commeon Directors shall be entitled to appoint one
Birector to the Board (the “Independent Director”). The Preferred Dircctor and a majority of
the Common Directors may remove the Independent Director at any ume for anv or no reason,
and the Preferred Director and a majority of the Common Directors may {ill any vacancy on the
Board of Directors created by the removal or resignation of the Independent Director. The
Commen Shareholders shall have the exclusive right by Majority Consent to remove a Common
Director at any time for any or no reason. and to fill any vacancy on the Board of Directors
created by the removal or resignation of a Common Director. The Preferred Sharcholders shiall
have the exelusive right by Majority Consent to remove the Preferred Director at any time for
any or no reason, and to fill any vacancy on the Bourd of Directors ereated by the removal or
resignation of the Preferred Director.

C. The Sharehelders or the Board of Directors shall have the power 10 adopt, amend
ur repeal the Bylaws of the Company by Majority Consent: provided however, thar, in addition
o any vole of the holders of any class or serics of stock of the Company required by faw or by
this Certificate of Incorporation. and subject to Article VLD below, a Majority Consent of the
Preferred Sharcholders shall be separately required to adopt. amend or repeal any provision of
the Bylaws of the Company,

D. Notwithstanding anything to the contrary in thig Certificate, the Board of
Directors of the Company may take the following actions only with the consent of the
Sharcholders as follows:

L Actions Requiring Shareholder Approval. Notwithstanding anything 1o
the contrary in this Centificate, and in addition to any approvai required under Article VLD 2. the
Board of Dircetors may take the following actions only with a Majority Consent of the
Sharcholders:

(i increase or decrease  the number of Common Shares
authorized for issuance: and

(ii) enter into any agreement, arrangement or understanding,
written or oral. to do the foregoing.

2, Actions Requiring Preferred Sharcholder A roval. Notwithstanding
anything 0 the contrary in this Centificate, and in addition to any approval required under Article

VD 1. the Board of Direcrors may take the following actions only with a Majority Consent of
the Preferred Shareholders:

i) alter or change the rights, preferences or rivileges of the
b g
Preferred Shares:

(i) create, awthorize the creation of or issue any class or series
of stock that is senior to or par/ passi with the Preferred Shares:

(iii) amend or waive any provision of this Certificate or the
Bylaws of the Company relative 1o the Preferred Shares in any manner that impacts the
rights. preferences or privileges of the Preferred Shares:

14
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(iv)  liquidate. wind up or dissolve the Company. or effect an ¥
Beemed Liquidation Event:

(v} increase or decrease the number of Directors:

(vi}  authorize or issue any additional stock or any  right
exercisable for or convertible into stock (other than the Reserved Securitics. the Shares
issued upon exercise of the Reserved Securities, or the Conversion Shares):

(vil)  purchase or redeem or pay any dividend on any stock prior
o the Preferred Shares. other than stock repurchased from (Gormer employees or
independent contractors in connection with the cessation of their employment or services.
at the lower of fair market value or cost;

(vili} create or authovize the creation of any debt sccurity if the
Company’s aggregate indebtedness would exceed $500.000:

(ix}  appoint or remove amy Preferred Director:
{x) consammate a Change of Coatrol: or

(xi)  change or reorganize the Company inte any other legal
form.

3. Actions Requiring Approval of the Series A Preferred Sharcholders.
Notwithstanding anything 1o the contrary in this Certificate, and in addition to any approval
required under Articles VILD.1 and VL.D.2, the Board of Directors may take the following
actions only with a Majority Consent of the Series A Preferred Sharcholders:

(i) alter or change the rights, preferences or privileges of the
Series A Preferred Sharcholders or Series A Preferred Shares:

(ii) create. authorize the creation of or issue any class or serics
of Shares that is senior to or part passy with the Series A Preferred Shares: or

(iil}  amend or waive any provision of this Certificate or the
Bylaws of the Company relative to the Series A Preferred Shares or Series A Preferred
Sharcholders in any manner that impacts the rights, preferences or privileges of the Series
A Preferred Shares or Series A Preferred Shareholders,

4. Actions Requiring Series B Preferred Sharcholder Approval,
Notwithstanding anything to the contrary in this Certificate. and in addition to any approval
required under Articles VLD.1 and VI.D.2. the Board of Directors may take the following
actions only with a Majority Consent of the Scries B Preferred Shareholders:

(i) alter or change the rights, preferences or privileges of the
Series B Preferred Sharcholders or Series B Preferred Shares:

—
v
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(i)

of Shares that is s

(iii)

create, autharize the creation of or jssye any
SRIOr 10 OF pari passu with the Series B Preferred Shares:

cluss or series
or

amend or waive any provision of this Certificate or the

Bylaws uf the Company relative to the Series B Preferred Shares or Series B Preferred

Shareholders in uny manner that impacts the rights, preferences or

privileges of the Series

B Preterred Shares or Serieg B Preferred Sharcholders,

5.

Notwithstanding anything to the
required under Articles VLD, |

conlrary in this

Actions Requiring  Series ¢

Preferred Sharcholder Approval.

Certificate. and in addition o any approval

and Vi32 the Buard of Directors may (ake the folfowing

sctions only with o Majority Consent of the Series ¢ Preferred Sharchoiders:

®

Series

(i}

alter or change the
Preterred Sharchoiders or Scries C Preterred Sharcs;

Create, authorize the creation of or

rights, preferences or privileges of the

INSUC any Clitss O serics

of Shares that is senior to or pari passy with the Series C Proferred Shares; or

(i)

amend or waive any provision of this

Certificate or the

Bylaws of the Company relative 1o the Series O Preferred Shares or Series B Preferred

Sharcholders

in any manner that impacts the rights, preferences or

privileges of the Series
P &

U Preferred Shares or Series O Preferced Sharcholders.

Vil

The name and mailing address of the incorporator of the Company is as follows:

Namw:
Mailing Address:

VIiiL

The effective date of this Certificate of Incorporation

Josh Fekman
825 N 3006 W, Suite 325
Salt Lake City, Utah 84103

shall be upon filing.

i, the Undersigned, for the purposes ot forminyg u corporation under the laws of the State
of Delaware, do hereby centify that the facts as stated in this Certificate of tncorporation are true

and correct this /ﬁ’fday‘ of December, 2013,

AR Y3128y, 2

RECORDED: 05/16/2017

4% -

Fokman, | Corporatar
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