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Delaware ...

The Frst State

X, JEFFREY W. BULIQCK, BECRETARY OF STATE QF THE STATE QF
DELAWARE DO HEREBY (ERTIFY THART THE ATTACHED IS A TRUE AND
CORRECY CQPY F THE CERTIFICATE OF CQONVERSION F & DELAWARE
LIMITER LIARILITY COMPANY UNDER THE NAME QF "HONT ADVANCED
DRILLIRG TRCARGLOGIRS, L. L. Q.% PO A DELARARE CORPORATION,
CHANGING ITE NSME FRON "HONY ADVANCED DRILLING TECOENQILOGIES,
L.L.C. " IQ "MOTIVE DRRILLING TECHNOLOGIEER, INC.V, FILBD IN THIS
OFFICE ON THE TWENTY-SIXTH DAY OF AUQUST. &.D. 2015, ar l1@:357
CICLOCK AN

A& FILED CORY OF IHIR CERTIFICATE HAR BEEN PORWARDED TO THE

NEW CAKTLE COUNTY RECORDER OF DEEDS.

S

SN SR

joifrey W B&\zak Sesvretary of Siste T

4858455 RIQOV .QLTE’HM FION: 2878268

153217880 DATE: 08~286-18

You mey werify this sertificats opline
3 cory. delavars. gov/aubhver. shiwl
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Stats of Dalavare
Baxre mf State
Bivision o at:i 1:&5
Ladivered 2{} 5’3‘ F2018
FXIED i0:5 T aM 9*‘%{‘2& Ems
et 3..*5121”&90 - 43594*@ FIIR

STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A LIMITED LIABILITY COMPANY TO A CORPORATION
PURSUANT TO SECTHON 268 OF THE DELAWARE GENERAL CORPORATION LAW

1. Hunt Advanced Drilling Techuologieg, L.LC,, o Delaware Bmited Halulity company {ihe
*Company™y, was st fwmed o Angest 12, 2010, under the naomw HEE-Exoeed, L1,

b

The name of the Company inymodiately prior to the filing this Cortificate of Conviarsion &
Hont Advasced Drdhing Technotoges, £.L.C.

3. The naeme of the Company after conversion as set farth i the Certificats of Ihcomoration is
Muotive Drilling Techunologies, Inc.

1IN WITNESS WHEREGF, the wdersigned being doly acthorized fo sige on behadf of the
Comgany, has exvouted this Centificate of Convorston wn { ducust 25 L X018

_ Aunthortzed Person
LY 0¥
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Delaware .. .

The Frst State

X, JEFFREY W. BULIQCK, BECRETARY OF STATE QF THE STATE QF
DELAWARE DO HEREBY (ERTIFY THART THE ATTACHED IS A TRUE AND
CORRECYT CQPY F CERTIFICATE OF INCORPORATIMGN OF "MQUIVE DRILLING
TECINQLOGIES, INC.Y FILED IN TRIS QFFICE QN TRE TWENTY-SIXTH DAY
GF AUGUST, A D, 2015, AT 10:87 O'CLOCX A M.

A FILED QORY QF THIR CERTIFICATE HAR SBEEN FORBNARDED TO THR

NEW CASTLE COUNTY RECORDER QF DEEDS.

S

SN SR

joifrey W B&\zak Sesvretary of Siste T

4858455 RIQOV .QLTE’HM FION: 2878268

153217880

You mey werify this sertificats opline
3 cory. delavars. gov/aubhver. shiwl

DATE: 08~26-18
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Stats of Dalavare
Baxre wof Sta&e
Bivision o atd
Ladivered ES 82 ég é’f?bﬂ?@lﬁ
FILED 310057 AM QR/ZS/ U5
SRV IRIZITRI0 ~ 4858488 FIIK

CERTIFICATE OF INCORPORATION
OF
MOTIVE DRILLING TECHNQGLOGIES, INC,

FIRST: The vane of this corpaation & Metive Drithing Technelogies, tnc. (the
“Corporation™).

SECOND: The address of the rogivtered offics of the Corporgtion in the Stae of
Deloware s Corporation Trast Center, 1209 Grange Buect, City of Wilmingion, County of
Newpasthy, DE ISRG1 The suone of 8% registered agent ot sueh addreas is The Corporation Trust
Company.

THIRD: The nature of the business or parposes £ be vonducted or promoded s
o engage inany laweful aot or setivity for which corpomtions miey v organtesd wadsr the
Delaware Gensral I Corporatiom Law {the DG CL™y

FOURTH: The wofal munber of sharey of all olasses of stock which the
Corporation shall have muthority to lasae v () 19.000,000 shares of Commen Stock, $6.0001 par
vatue per shave ("Cormon Sock™), and 8 13,810,000 shares of Proforred Stogk, $0.0001 par
value per share {“Preferred Stoek™.

The following s a shtement of the designstions ansd the powers, privilg
and the gualifications, Hmitations or restrictions thereof in roxpest of sach class
aof the Corporation.

cgos aul raghls,
of capital stock

A COMMON STOCK

i, Gienrad. The voling, dividend and Byuidation rights of the holdery of the
Corpmon Bock are sabjedt o and gualificd by the dghty, powers and prefersnces of thy holdars
of the Preferred Stk set frath boretn.

2 YVoting, The hsdders of the (‘mm‘?&mz Stack are emied o one wots fir
sach share of Commion Stock beld st 2l mestings of wockhalders {snd written actiong i Hew of
muetings). There shall be no cumulative volting., The number of suthortzed shaves of Connnon
Stock muy b inorsased or decrsased {but not below the numibny of sharss thereof than
sutstanding) by {in sddition to ay vole of the belders of onte or more series of Preforred Stack
that may be required E\v the terms of the {‘feﬁiﬁc;‘%te of Incorporations) the afficmative votr of the
holders of shaves of wapital stock of the Corporalion reprexenting 3 mgjocity of the votes
reprosendent by all outstanding shares of capital stock of the Corporation emited ® vole,
frvaspegtive of the provisions of Scotron 2420H2) of the DGCL

B, PREFERRED STOCK

5,810,000 shares of the suthorized snd wussned Prefermsd Stock of the Corporation are
heraby dosignated “Berles A Preferred Stoek.” and 10,000,000 shares of the authorized and
witssued Preferved Stock of the Corporationr are Inweby dosignated “Series A-1 Preferved
Stoek,” in sach case with the follenwing rights, proforences, powars, priviloges and restrictions,
qualifivations ad Himitations. The “Originad Issue Price” shall mean $1LES] per sharg with
respuct o the Serles & Preforred Stock and $1.00 por share with sespedt 0 the Series Al

o
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Prefiorred Stock, in sach cose subject to spprepriste sdinstinent in the svent of any siock
dividend, stook split, combination or other similar recapitalization with respect to the Seriex A
Proforred Stock or Sertes A1 Prsd erred xmk,. as applicable. Unless otherwize indicated,
reforenoes 1o “Sections™ oy “Subwections” in this Part B of this Article Fourth refir 0 sections
and subsections of Part B of this Anticle FPousth,

1. Any dividends {0 ther than dividends on Commen Stogk
pavable sokdy fu Commm %fmm set aside Or pald i any Hseal vear shall be st aside or paid
among the holdors of the Prefirred Stoek sud Conpmon Mook then cuistanding in proportion
the gremtest whole sumber of shares of Connnon Stock which would be held by sach such halder
H all shaves of Prefornad Stoek ware sonvested fo Common Stock pursmant to Section 4.

2 Licwdation, Bissointion or Winding Upy Certain Mersers, Consolidations
and Asset Sales

21 x AP In
the gvent of any wol :,\::izm oF mmhuﬁa"} \Lqméat&m s;iiﬁsahitim or winding up of the
Corporasion or Desmed Liguidation Bvant, the bolders of shares of Series A Praforrnd Stock then
sanstanding shall be ontitled 1o be paid out of the assels of the Corporstion seatlable for
distribulion to its stockhalders before any paymens shiall be made © the beldurs of Beries Al
Preforred Stock or Conunon Stock by reason of thelr ownersiip thereofl an amowyt per shave
aqual o the Original Issue Price, plus any dividends dechasd bul anpaid thereon, 1F upon aay
sucks Houldation, dissolutivng or winding up of the Corporstion or Deemed Liquidation Bvant, the
awsels of the Corporation available for distribution & #ts steckholders shell be bwafficient to pay
thar holdees of shaves of Sertes A Praferrad Stock the {ull amoont to which they shall e suitled
ander this Subsection 2.3, the h(}i&z}t\ of shares of Series A Preferred Stock shall share ratably in

arry didributing of the assets availably for distrthation i proportion o the -zcspec‘fi\*c amounts
which would otherwise be pavabie n respect of the shares held by them opos sach disteibution if
all mnounts payabie on or with respect w such shures were pald in Rdl The sggregate amomnt

*’;‘ic*i& 3 h(}is:ier m“ 3 ’ﬁ"liif&? a*s-f‘ ‘%uie& f*s ‘*‘x‘cfxrmi Sfock i& C}‘Ziitfi‘\{‘} 0 m‘e;i\ss: wider this

2.3 Pr{ti‘emm‘m? Pavinants fo Holders of Series A<l Preforred Stk
Afler the payment or setting sside of the amounts desoribed i Section 2.1 in full, in the svent of
apy vohumary or involuntary Hoguidation, dissplution ov winding up of the Corporation or
Dewawd La Q“iﬁ&tim\i Fvent, the holders of shares of Series A~ Preforred Stock then outstanding
shall be ontitled 1o be paid out of the assels of the Corporation gvailable for distribagion 1o its
stackhoiders i‘sei’bfg any payment shall be muade 0 the holders of Commos Stock by reasan of
thedr ownership thereod| an amonm per share © °£§u<z‘ toy the Qrigimal s Price, pls any
dividends dcd&:\»ﬁ but im}:}‘i?d thereon. I upon any such padabion, dissolution or winding up of
the Corporation or Deemad Lagudation Event, the asseds of the Corporstion svatleble R
distribution fo s stockholders shell be sefficient to pay the holdery of shaves of *}eries Axd
Preforred Stock the full amount o eddcl they sinll o ontithed wnder iy Subsstetion 2.2, the
nolders of shares of Series A+l Prefeored Stock shall share ratably In any divinbutier of the
assels avatiable fiw distribution i proportion o the rer\p cotive amoants which would otherwise
he payable in respect of the shaees held by them J{}t‘}i‘l such diziributio IF ol amounts payahic on
or with respeot (o such shares weve paid n full, The sgeregate amauy w}nci 2 hodder of & share
of Series Al Prefiumed Stwoek s cottiled 0 recgive under this S fon 2.3 I heveinafise

reforved ty ay the “Series A-1 Liguidation Amonnt.”

3
&
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23 Pgvmont to Holders of Cormmon Stock.  In the svent of any

voluntary or involuniary lguidation, dissobstion or winding up of the Corporation or Deemed

iquidation Event, afer the paymem of all profersntial amemuants requirad o be paid o the

halders of shares of Preferred Stock pursuant & Subseotions 2.1 snd 2.3, the remaining sssets of

the Corporation aveilable for distribution v s stuckboldors shall be distsitnged amony the

holders of the shares of Conppon Stock, pro s heed on the nomber of shares hald by gach
such hedder,

24 [hemed Ligudation Byeuds.

2a.4 ] . Each of the following ovents shall be
considered & “Dewmed Liquidation Event™ unlesy () Mumt Energy Bnterprives, LLC, 0
FormationS Partoers Faad B, LF and (1) GE Ventures Linuted {or thelr reapeolive sucuessuns,
sransferces and assigas) clest ptherwise by writien notics sent 1o the Corporution at least Sve {N)
duys privr o the effctive dute of sy s ovents

{3 3 mwrger or oumaolidation & owhith @) the
Corporation 8 a constituent pacly. o {11} a subsidiary of the Corporation is @ comtituent party
and the Corporation issues shares of ite capital stoek parsuant (o such werger or consolidation, i
oach case, except any such msrger or comolidation involving the Comrration or a subsidiay @n
whichk the shares of cepital stock of twe Corporation catstanding Immediately mrior to such
mergss of comsohidation vontimse e represent, w are converted 10t0 oy exchanged for shees of
capital atoek that ropresent, wmoedistely following such merger or consolidetion, st least 9
magority, by votlng power, of the capited sicek of {11 the surviving o resulting corporstion or {23
i the surviving o resalitng covporalion 38 o wholly owned subsidiary of another corporation
mmediately fullowing such merger or consolidation, the parent corporstion of such surviving or
vesulting corporation;

(I the sale, hase, transder, sxclusive fiwense o other
Jisposttion, @ 4 single trunsaction or series of related trarmactions, by the Corporaiion or any
subsidiary of the Copeeation of all or substantislly all the assets of the Corporgtion and #x
subsidiarios whon ax 3 whole, or the sale or disposition {whether by merger, onnsolidation or
otharwise} of nne or more subsidiarios of the Corporation If sebstmtially all of the asetv of the
Corporation asd iy subeldiarios tkan av 2 whole are held by sueh subsidiary or subsidiaries,
except where such sale, losse, transfor, exclusive lcense or other disposition s o 8 wholly
owned subsidiary of the {lerporution; or

{c} a share pwchase, share wclunge o onder offer
{other than » sale and isseapce of the Company’s capital stoek with the privcipal puspose of
raising capiiall o which b foast a majority, by voting powsr, of e outstanding shares of capiial
stock of the Corporation ave tansferred by stockholdens s another persen o presons, othey than
a transtor by any such stockbolder (o one or move affifigte of suxh stackholder.

{4} The Corporstion shadl not have the powsse to effect g
Dreened Liguidation Event referred o in Subsectiin 2.4.1{s} wndess the agreement or plan of
merger o vonselidation for such trusscton {the “Merger Agresmont™ provides that the

>
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consideration paysble fo the stockholdurs of the Corporation shall be allocsted among the
holders of capital stock of the Carporation in sevordsnve sith Subsegtions 2L 23 and 2.3

I BRAAD v 3

74

X

{ in the evat of 3 RDesmed Liquidation Event referred
to it Subsection 2.4 Ia} w 24,1, i the Corporation does not effect & dissolution of the
Corporation wader thie DGCL within 20 days afler such Deomed Liguddation Bva, then () the
Corporation shall scmd 8 weitlen nolive o cach holder of Preferred Stock ne Inter than the 90tk
day afler the Deomed Liwidation Bvent adeldng awh holdesy of their dght (ond the

requaire the redeniption of such shares of Preferred Stock, and (1) i {1} Hunt Brergy BEatoeprises,
LLC and (3} esther Formation8 Pitners Fund 8, LR or GE Ventures Limited {or thewr
respective snecessors, ransforses and assigns) {the “Regquisite Holders™ so request in a wrilten
wstrwvnen delivered to the Corporation st later than 120 days sfier such Detraed Lispuidation
Event, the Carporation ahall use the consideration reeaived by the Corpuration for such Deemed
Lipidation Bvent {vet of any retined fiabitites, ax detormined o goud faith by the Boand of
Divectors of the Corporation), together sath auy other assets of the Corporstion avatlable for
distribution © v stockhelders, all w the extent permitied Iy Dolaware law governing
distributions o stockbolders {the “Qovailable Proceeds™, on the 150th doy aftey sush Deened
Liguidation Bvant, to redvent all onistanding shanss of Profirred Stock ot & prive per share sqosl
W the Series & Liquidsion Amoewd or Senies A1 Liguidation Amwaust, sy spptisable,
Notwithstanding the foregning, in the svent of a redempiion purseant to the preceding sentence,
i the Available Proceods sre mot suffivient to redoam all matstaading shares of Praferred Stock,
the Corporation stmll satably redesm cach bolder's sharew of Sevies & Prefonrod Stoek w the
fuliest extent of such Avgilable Froozeds, followed ter the shares of Sorios A-1 Preforred Stock o
the fudlest oxtont of such Available Procesds remobniug after redewption of the Seres A
Preferred Stock {1 any), and shall redeent the romaining shares a8 sonn ax it may lawiilly do so
nndir Delaware Iaw govennng dissibotions o stockhodders, Prior o the disteibution o
redemption provided far in this Subsection 2.4.3{b}, the Corporation shall not expend or dissipate
the consderation receivid fir such Deemed Liquidation Bvent, except to discharge expenses
meurred in conmection with sueh Deened Ldguidition Bvent wr in the sedinry cowrse of
Drasinees.

243 Anmes Deemed Paid or Distvihusied. The givwanst deeed
paid or distribasted W0 the holdors of capitsl ssock of the Coeporation upon any ach mevger,
convelidation, saly, trovwler, exclusive Begnse, other dispostiing o retdsanption shall be the cash
or the value of thy property, nghts v securities paid or disttbated to auch holders hy the
Clorporsition or the acguining person, firm or other entity, determined us follews

{a} For securitiag not subject W nvestent lsttsrs or
other similar restrictions oo fre mkotabslity,

{13 1f truded on & securitics onchange, the vahue

shall be decwad 10 Be the sverage of the closing prices of the socuntiss o sech oxchange o

{ii} i autbvely raded sverdhne-connter,
the valwe shall be deomied 10 be the avorsge of the closing bid prices over the 30-day perted
enchng three duys prior to the closing of such transaction; or
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£1i1) i theve 3 no aclive pablic murket,
the value shall be the fair market value thersof| as doternuned W gaod ith by the Board of
Dirsatars of the Corporation.

{b} he muthod of valwton of seouritiss subiect ©
mvestnmient letters or other similar resirictions vy free murkedability {other than restrictions
arising solely by virve of o stookheldar™s statas ay an wffibsie ar former a{filiate) shall ke inte
WSO WY appropriate discomy {as degamined in goud it by the Board of Dhrectors of the
Coaparation) from the wiarket value as determined porsuam o clanse {a) ahoave so as to wilent
the approxunate faly market valee thacend

2440 Allocation of Bserow and Contingent Uonsideration, In the
event of a Deemed Liguidation Event purstandt 1o Subsection 2.4 1a)H, # any portion of the

consideration payable o the stockbolders of the Corporation is pavable only upon satisfaction of
Ceonsiderstinn”™} shall by allovated siiong e bolders of capiial stoek of the Corporstion in
aceordence with Subsestions 2.1, 2.3 and

Additions]l Considerationy which bovomps pavably 1o the stockboldery of the Corporation wpon

vontingeneies {the “Additiena] Comsbleration™), the Merger Agrecment stall provide that (&)
ther portion of such comsidenstion tha is am Additdonnt Consideration (such portion, the “Indtial

2.2 and 23 »s if the Wit Consideratien were the wndy
constderation payable In connegtivn with such Duemed Liguidation Bventy and (b} awy
sehgfaction of such contingencies shall bo sliccalad among the holders of capital swack of the
{Cotportion In acvordance with Subacctioms 2.1, 2.2 and 2.3 afler teking Infe sccount the
praviows payment of the buttal Consideration ax pant of the same trspsaction.  For the purposes
of this Qubmimn 24,4, constderatnm plaecd st secrow or retained g boldback to be svatlable

for safisfactios i indemnification or similar obligations in connsction with such Desmad
Lagnidation Evost shall be devaned tis be Additional C.-mxs‘iﬁami&m.
3 Yotiog.

................... sented {0 the stockholders of the
Corporstion for their action o consideration 8t any meeting of sleckholders of the Corpomtion
{or by writter donsant of stockbolders in bon of mosting), sach holder of outstaading shares of
Preforred Stock shall he ontithod fo cagt the number of voles equad © the mumber of whole shaves
of Conmnon Steck ingo whinh the shares of Preforeed Stock hedd by such holidler are convatible
a8 of the recond date e determining stockboldory ewtitled o vote on such matter, Theve shall ba
e cnuvuiative voting for Preferred Stock, Bxvept as provided by law or by the other provisions
of the Certificate (ﬂ‘ hmq soration, holdees of Prafernd Stoak shall vore fogether with the hulders
of Cemem Stock as a single ok

JA Gompml. On sgy mslr W

KR

32 Bleetion ol Direstors, The holders of recond of the shaves of Series
A Preferred Stosk, exclogieely and ax g separate olags, shall bo patitied o oleet tweo (2} diventory
of the Corporation (the “Serfes A Pivsctony™), and the halders of recond of the shares of Series
A~ Prefocred Suadk, exclusively and as 8 sepasste clasy, shall be entitled to elect two ()
directors of fhe (\wm@rgtmn {the “Serigs A~1 Directory” } Any divetor elsated g5 provided in
the proceding sentencs may be rmoved withowt cause by, and onty by, the ailinmstive vote of
the holders of the shares of the olags or seves of w;}mi :s;s;ﬁ;fk entitled 1o slect such divector or
directors, givan elther gt & speoial metting of sweh stockhaldars duly catled for that paapose or
pursiant 1 8 weitten conset of Mackhioklere, 18 the holdurs of shavew of such Preferrsd Stock
fail to slect a sulfictent number of direston to H1 all dirsctorships for which they are entitled o

(¥4
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elect d.&mmw visting axel us:xew and as a separale class, pursuant 1o the Nrst sentence of this
A thew any diregtonship pol so Glind shall reman vaoag urﬁxl such Bonge as the
helders of the suels §’>‘e*¢m‘{i Smm or Caurunon ‘“\imi«; ax the vase aay b, alvel a parsaa o 8l
such directorship by vole or winllen comserd i Hog of & meating asd oo wdz Hrectorship may
be fifled by anwkholdars of the Corpowation othey than by she stockindders of the Cuapestion
that are entitled o cloot 2 porson to i sueh directorship, voting exehisieely and 85 2 separate
shass, The holders of reomnd of the shawss of Common Sioek aad of suy other class oy sories of
voting stock {ncluding the Proferred Rock), exchusively and voting together g3 & single slass,
shall be entiiled to slect the balanes of the sotxl nuwber of directors of the € Cosporation. Al any
mevtiag held for the purpose of electing a dirpcior, the prosenge i person or by provy of the
tolders of & nugority of the cutstanding shares of the clusy ur geries sutitted 10 olect such directon
shall mmtim*e 3¢ m}*‘um for &;e: vmrpm m‘ ei»ﬂ ng &mj {iwmmr } \s’:w.}* S {}th"”"s’i‘l&‘; gﬁr{‘v;dmi

shall be leied nni*« tw ‘\eote ot wmtw mmm* i‘x liow of 3 mectin g in. hoide“s 0? sud; lass ov
senivs o by may romaning divwetor or directors ‘imied by ﬁ‘i«: )
pursuant s this ‘Subsection 3,2,

oiders of sach chiss or series

'5:3 Proforrad Stock Protective Provisions. AL any time when awy
shares of Preforred Stoek are owtstanding, the Corporatisnm shall sot, either directly or bubiroctly
ey sveendmeny,  merger, I&‘n‘fzzii‘timtii\}'t recupitalization, roclassilication, coawolidation o
otharwize, do any of the following without {in addition o any (\mer vie requured by aw or the
Centificate of Inceeporstion of the Corporation) the wollan consent or affimative vote of the
Raquiatte Holders:

"1

331 invrease o decrease the muthorized number of shares of the
Common Stos o the Preferred Stoek {or any senies thereofl

332, purchasy o redesn {oF permnis any subsidiary o ;mrs:%mse
of redesm) any shares of capited swoek of the Carporation, other than pursaant 1o equity ceative
sgreatents or an;%imm ant agreonmnir giving the Corpovation the right to repurchase shares
upon lermination of services;

333, pmachase or wdeem o pay or denlare any s,ividsmd OF maks
sy distribution on, sny shares of capital stock of the Corprsrationy swber than {1} dividends ov
olher dist s;‘t atimns payalde on the Goonmon Stock selely v the form of additions! shares of
Commmon Stovk and {3 repurchases of stk Soon fovmey cmpleyess, officers, directing,
consliants or other persons who performed services for the Carporation or any subsidiary in
connection with the cemsation of ueh emplayment or seevice for s more than the origingl
purchase prive;

3340 amend, tep&h ar waive ay provision of the Uentifivaty of
it‘:wfpomnon ar Bylews of the Corporstion in 8 wenner that sdvrsely changes the vighls,
preforencas, o privileges of the Preforred Stock {or any series thersof)

135, oreate or muhorize the crestion of of sue or obligats ixell
1o issue {other than pursuant to the Nevies A Purchuse Agresmoent dated on oy ‘:‘3{3‘& the dats
hereod) sy new claes o serie ¢s of capital stock of the &m;mmimz“ having rights, prefavences ot
privileges senior to o on parity with the Prefored Stk gm' sy series th ;mt} or veckussidy,
shey or awmend any Sxisting wmmt} of the Corporation that IS \,ummr Wy o parl passu with the
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Preferved Stock (ov avy series thereof) i such roclassification, slteration or amendment would
render sueh other secarity senior o w parl passu with the Preforred NMock {or sny series thereof)

e ??r of 2 Beemed Liguidation Event, merge or counsolidate
with another entity, or sell all or substmmtially all of s assets ond properties in mywy single
fransaction or series of related tranwactions;

-~

ok

VAT authorize or consumnais any lguidation, dsselution or
winding up of the Corporado;

138, inerssse  or decrease  the  mtwrized  wze of
Comporstion’s Board of Tirectors

339, create or bokll cgpital stock By sy spbslilary or maks an
ivestent my any otfwy sniity wther than o wholly-owned subsidiany

A3 HE sell, transior or otherwise dispose {in a single fransgction
series of relafnd transaetions) of sy sgquity of any subaidisey or all or substantiadly ol of the
assets of any subsidizry; ov

3.%.11. amend this Scgtion 3.3

» s‘.}msmmi {.‘szwemim}. Th@ ‘:mis;it:s‘s of the Preferrad Swck shall hawe

41 Convy \_;Q;x___ﬁ‘;f_;_z_g Each share of Proforred Stock shall be
convertible, at the option of the holder thereof, st any tme and from thue o thne, and witho
the payment of addittonal consideration by the mmisr thereof, into such wumber of fully paid and
nonassessable sharves of Common btmk ax is deternuncd by dividing the applicable Original
Issue Price for such share by the Converston Price (s defined helow) appleahie to suoh share in
eifnet af the Ume of comversion, The “Conversion Price” shall indtially by el to 51LE31 with
respect 1o the Series A Proferrad Stoek and 100 with respect o the Series &-1 Profireed Stock,
Such gl Conversion Prce, snd the rate st whinh shares of aach series of Prefurred Stock may
he vonverted into shaves of such Common Stock, shall be subleet 1o adpstment sz provided
bk,

4.1.2, Temminatlen of Conversion Righis, In the svent of a
Hautdation, dissolution av wsmmg up of the Comporation ar & Deemed Liguidation Peeny, the
Cenversion Rights shadl tenminate at (e closy of husiness on the last il dey procvding the dat
fixed for the payoment of mry such ameaads distribatable on such ovent to the hedders of Prefred
Stack.

43 Froctoust Shares, No fractiona! shares of Commaon Stock shall be
ixsued apnn conversian of Fre

rred Mok, by Hew of say frastional shaves o which the holder
would atherwise be entitied, the € orgmmmm shall pay cash egusl to suck fraction multiphied hy
the far markes valoe of 3 share of Cormmion Stock as determined in g wod faith by the Board of
Diregtors of the Corpovation.  Whether or nit fractions! shares wonld be isswahie apon sush
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posrversing shall be determined on the hasis of the totad nundrer of sharex of Preferved Stock the
holder 18 st the Hme converting into Conwnon Btoek and the sgeregate nuwaber of sharex of
{Commen Stack issuable upon such vonversim,

42 Mechanicy of Conversion,

4.3.1. Ngtiee of Conversion,  in order for 3 holidsr of Prefure
Stock to veluntarily convert shaces of Freforred Stock into shargs of Comman Stock, such }mhi-"
shadl {ad provide writtess notice o the Corporation’s ansfor agent ot the office of the fransly

A3

8
agent for the Profisred Stock {or the priwcipal offtee (}ft‘h@: Cﬂi}'}i}mh{}i‘: Hthe Cormpuoration serees

w5

a8 is own fransfer sgent} thal such bolder olegty to convvert sli or any munber of soeh holder's

shures of Preferrsd Stock and, iF applicalde, any avent on which sueh conversion v contingent
and (b} i such hol cier"'* sharos sy cortifionted, surrender the copfificaie or corlifieates i such
shares of Prefored Btack {or, i1 such registares bolder alleges that such cortificate has boon lost,
stoley o d*:smxym\ a fost cevtificate affislavy and sgecoment reasonsbly seceplable o the
Corporation fo indemnify the Corporation against any claim et may e made ageinst the
Corporation on seonunt of the slleged foss, thelt wr destructions of ~uc§?‘. cevtifizae), of the offices
of the transfer agent for sucly Preferrad Stonk {or af the principal office of the Corporation the
Corporation serves #s iy own transfor agent}l. Sueh nofios shall state such holdee’s nome o the
names of the neminees in which such holder wishes the certificate or certifiontes for shaves of
Lompnm Stk to be dssaedl IF requived by the Corporstion, certificates surrendered Ror
conversion shall be endorsed vy avcompanied by & writden instroment o instruments of transihy,
in ferm satisfactory to the Corporation, duly executed by the registerad holder ov his, her or ite
attorney duly suthortzed in writing. The close of business on the dato of recsipt by she transfor
sgent {or by the Corporation i the Corporation serves as s own wanster agont) of such notise
wd, i spplivable, cortificates (or st corufivate affidave god agresmont) shall o the tmg of
covvarston {thy “Conversion Time™), and the sharss of Comnon Sweck dssunble wpon
conversion of the specifind shaves shall be deemed W be ontstanding of revaed a5 of such date.
The Conporation shadl, ax soon ay pmc*u‘ side after the Converston Tham, (1) evae and debiver

2

such holder of Prefomed Stock, or o bis, ber or 18 nowiness, & serificate or cortificatey for the
numbsy of full shares of Conunon Stoek ksuable upon soch conversion in aeecordance with the
revisions hereol and g certififoste for the nombur G any) of the shares of Preforred Stk
;}ws‘t:n'it‘d i;w i&‘:: \‘u'}‘wde;w emhc“'c ifui &"'ei'\; nob cony t‘:is:d mm { mmm‘s} bslmk {i;} §mw i

)
PEN
i
bR
jye

Qimk ss*i erwing asua tn up R msh conversion and (m,. ;_m aii eecmmd imt us:;mz dmden&s on
tha shares of Praferred Stonde converted.

432, Beservation of Shargg.  The Corpewation shall st all times

vhaw any shares of Proferrad $tock shall be outstanding, riserve and keep svailable out of is
ant}mﬁ‘\m bt wissued capital stock, tor the purpose of effeoning the convarsion of the Preferred

Stock, such number of s duly avtherizad shares of Commen Stock as shall from time o time be
sufficient o effect the conversion of all ouistanding Preferred Stoeky snd o ot any vime e
nunber of quthorizad but wissued shargs of Conmmon Stock shall not be sefficient to effect e
conversion of all then ontstanding shuons of Proaferad Swak, the Corporation shall take suoh
COrPOIBLE JoHOD 83 My by pecessary 1o incromse 1y authorized bud wissued shares of Conpmon
Stoek o sush nunder of shares as shall be suificiont for such purposes, invluding, withewt
Hmitation, sogaging i best sfforts vy obisin the requinite stondsholdsr approval of sy necessary
mnendment & the Certificate of Invorperation. Bofore adking sy setior which wonld cause an
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adjusiment redueing the applicable Cowverston Price of any sovivs of Prafernd Stock below the
then par valoe of the shames of Conmmon Mook issuabie upon conversion of such series of
Preferred Stoek, the farporstion will wke any corparate action which may, in the opimion of ity
counsel, by nevessary in order that the Corporstivn may validly snd legally tssue \t‘ii} pstid md

nonessessahle sharea of Conupon Kook at sueh ad;mt&d Cowversion Price of such series of
Prefernad Srock.

4330 Bifect of Convarsion. A shares of Prefemed Swck which
shall bave boen surrendered for conversion #s hereln provided shall ne longer be decmed to be
siisianding and ol nghts with rospect & such shaves shall iumediataly vome and ferminate at
the Conversion ’i‘zm& socoppet ondy the right of the holders thereof W receive shares of Conumen

Stock in oxehange therefir, 1o recelve payment W {ww of any fiaction of o share otherwise
issuable upim such con vErsion as provided it Subseclion 4.2 and o roceive pavment of any
dividends declarad but uoprid thereon, Aay shares of such Proferred Stock so converted shall be
retived and cancelied and may not be redssued as shares of such sories, and the Corporation may
thereafier take such ¢ g}prm;‘u we sction {withowt the need for stockholder wiim}) a5y be

necessary fo reduce the suthorized wamber of shives of sush seriex of Pruformed Stock
accordingly,

$3.4, I\{\Ml“_g§§}§gg“}A@A{g\i‘TC}}{\ Lpan any saoh compversion, no
mm&m wnt fo the applnable Coaversion Price for any s o Prefurred Stock stadd be made for
gy deciarad but unpald dividends on e Preferred Stock surrendered for comnversion or on the

{..mmz_\:)n Stack detivered WPON CORMERRION,

2330 Taxes The Corposation shall pay avy snd all issue and
ather shuilar taxes that may be peyeble i respost of any Ssuancs or delivery of shares of
Conuneny Stoek wpon conrversion of shares of Prefoered Stock pursuant to this Section 4. The
Corpomshon shall not, howoever, e wguirad to pay any tax whish may be payvable in respect of
wyy tnansfir nvolved ty the iwwxw and dedivery of shaves of Conunon Stock o 8 wame other
fhan that in which the shares of Praforred Stovk so vonverted were rogistered, and no such
ixsuancs or deiivery shall be mads unless and vatil the person o ¢ ity regquesting such issuanes
has paid o the Corporation the smount of any such tax or hus establi she .t the satinfantion of
the Corposation, that sueh tax bas beer pid.

4 Adiustmenis o Conversion Prise for Diluting Issues,

44,4,
the fllowing definitions shall spplv

Si

For maposes of thiy Article Fowrth,

{a} “Crptinn” shall mean righty, sptions or wartents 1o
subscribe for, purchasy or otherwise avguire Common SMoek or Convertible Sceurities

{ “Srriginal Iawse Dale™ shall weany e date

which the Prst share of Series & Preferrad Stk was Ixsued,

{3 “Convertihie Securities™ shall mean any evidences
of indebtedness, shares o other securilies divsetly or indirsetly comvertible into or exchangesble

3

for Commeny Stock, but exeluding Opbions,

¢
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{3 “Additonad Shares of Compwan BMoek™ shall
mesn all shares of Conunon Stock svued {or, pussuant 1o Sebsectin 44,3 below, desmead o be
ssued) by the Corpovation afler the Orviginal Issue Date, other than (1) ihe following shares of

" Common Stoek dernad Bsued pursast o the followdng

Common Stoek and () shares of €
Optiens and Converlible Seowrites {olauses {1 and ) colleetively, the “Exermapied
Securities™h

{1} shaves of Covamemr Stock, Qptons
Corvverhible Sorurines issued ag o dividenst or distrilngtiont on Profersad Stoek;

{ty  shares 0*“’ Common  Stock, Options oy
Convertible Seourities iswued by reason of v dividend, stock split, + 8P Htoup or other distribation on
shares of Conunon Stoek that is covered by Sidssotion 4.3, 4.6, 4.7 or 4.8,

(i) shares of Cononon Steck or Options issued
s caplovess ov directors o, o conmdlants o advisars to, the Corpomtion or any of g
subsidiarics purspant o & plag, agreonment or arangeme gpgrovad by the Boaard of Divectons of
the Corporatioy, including &t loxst one Sories A DHreotor and at feast one Sertes A-1 Directon;

vy shares of Conunon Stosk o Coavertible
Sexurities sctually issued upon the exsrcise of Dptions or shaves of Conunon Stock schsally
nsuad spon § the conversion or exchange of Convertible Sevurition, v casdy onse prowvided soe s
tssuanes s pursuant o the terms of such Option o Convertible Security;

%) shares  of Conunon  Swock, Optioms o
Convirtitde Seounties Dsued o banks, equipment {essors or other Snanetal instineings, oy o rea
property lessors, pursuant o a deby flaencing, squipment Es;s“z'amg‘ o veal m"s;sps\:.riy leasing
tanesaction approvad by the Buasd of Dhrectors of the Corporation, inchading at losst one Series
& Dy t\r und at least ong Rertes A1 Dirgetor

{vi) shares of Clommon Stock isseed s 0 QRO

{ax defined below);

{vii} shares of Commnon Siock, ptons o
Convertible Securities ssucd o supplicrs o thind party servive providers i connection with the

provision of goods oF Services plrsiant i rsnsactions spprovad by the Boand of };rev s of the

[N

Corporaticn, incleding at least one Series A Divextor and at last cne Series A-1 Dircoten

{viti shame of Common Sock, Opdons or
Comveriible Securtlies waued pursua to the souuisitian of another cwporation by the
(*um}miim by e, pumh;&s : of substantially all of the assets or other reorganization v o a
ioinl ventire agreament, provided that such wsuanees are apprereed by the Board of Digcives of
the Corporating, wcloding at least one Sortes A Ddeoctor and af least orgy Sertes &-1 Divestor; o

{ix} shares of Commoen  Stogk, Optioms
Convertible Seouritics jesaed in comvpetion with xp{\fsx\wd sensarch, collaboration, wechnology
fivonss, &x\m,iopmt‘ L QEM, murketing or other sinilay asg*e'mcwm or strategic parinerships
appeevedd by the Board of Divectors of the Corparation, including st least ane Series & Dirertor

and st lsast one Sertes Ao Direcion.
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443
oo E’réce for any soriss of By ‘c:ax:ad S m}\ 5 mL e s‘ld(ft, as the mmt of the issuance or
desmed mauance of Additional Shares of Common Stoek ) the Corporation reosives wiitten
sotieon from {8) @ the case of an adpeune o the Conmversion Price for the %nex A Preforred
Sk, Forgpiond Pariners Fond 1, LE. o0 GF Ventures Linited {or thelr reepeoiive sucoussons,
ransfirees and masigos) and € In the case of oy adjasoment 1o the Comvension Pt‘ oo for tha
Sgries A-1 Proferred Stock, Humt Evnergy Entergwiser, LLC {or I8 sucvessars, raosforess and
sand, agreetny that no such adjostment shali *\c made #n the rosudt of the fssoance or desmed

%

ssuance of such Additional Sharss of Common Stawk,

vorsion Pnee. No adjustment in the

&
o8
>
Yor o
]

443, Degued b of Addisionsd Shares of Conpnon Stoek,

(a3 U the Corporation st any Hmw or fren e 0 me
after the Ongingl fesus Date 5% 3il issuwe gry Optioas of Convertible Securtties (excluding
Optioas or Converlible Seourtties whioh sre themselves Excmpied Secorities) or shall Bx a
soonrd date T the doterninutin f huslderns of any clags of securitics antitlad to reeeive any such
Qptions or Converhible Securt ises., then the meonnnn mamber ol ' shaves of Conwmon Steck {ax set
forth W thw in&imm**m relating therety, sssomdng the satisfetion of any conditions o

exgroisahility, vomvertibiiy or cxc:&a‘qgw{\mi\ but without regard 1o any provivion cmetained
thersin fiw a mi}\t‘c went adpustroent of such mamber) susble upon the exercize of such Ophions
o, i1 the epse of Conwentibly Bevuritios and Oiptiony therefr, the cestverdion or exchasge of speh
Convertible Securities, shall be deomed to be Addittonad Shares of Common Stoek issued g8 of
the thme of std issue or, @ case neh a revord dafe chall have been fised, o of the close of
busivess on such record date.

(b} H the torms of any Option or Convertible Seeurity,
the fasaange of which resudicd & an aiatg\xtixw::m o the Conversion Prive of wyy series oof Preferred
Stock pursuant 1o the terms of Subsection 44,4, are vevised as g rosult of an smendment w such
terms o any other adjatment pavseant o the provinions of such Option oy Convertible Security
{but exg mﬁn@ auternatic adhustments 1o sweh torms pursuant fo sati-dilution oy siveilar
provisions of such Optien or Converiible Scourntty} to provide for aither (1) any inomase or
Jecrsase in the number of shares of Conwnon Stock issuable .l;‘.?(}:! the eserdise, couversion
anddior exchange of any sach Option or Convertible Sceurity or 2} any inomase or desrosse in
e consideration payable 1 the Clorpontion apon such gxercise, ORI w w sinlior exchange,
thery, effcctive upon such wreass or dogrsase beconing effective, the gpplicable Conversion
Price for such series of Preforred Swack computed upoy the oviginel sue of such Option or
Csavvertible Seourity {or upon the ccaurrenes of a reonnd date WH respedt theretod shall be
rexdiusted o the Convarsion Prive ss would have boon obtained had such reviead fonmx besn in
offest upon the origingd date of iestance of sueh (X;m{m of ("‘mwerti%?e 'qecm'iz‘y\
Notwithstanding the foregeing, no readjustment pussuast to thig gvi;m\c """
of inoreasing the applicabde Conversion Price of any series of Pre sred \imi‘ w an mum
which excerds the vwer of (13 1he Uonversion Price of such serles of Proformed Stock v effent
immediately prior to the oripinal adiostment made sy & vesuh of the tssnance of such Option
Convertible Security, v (33 the Conversin Privce of such series of

Preferred Stoak thal would
have rosalted From sny fssuances of Additional Shares of Conumno &Qtoc,é\ {oti‘*a‘r than deetmed
{ssusnces of Additional Shares of Commmon Sock as g result of ‘hs: issuanve of such Optian
Convertibly Security) betwoen the oniginal adinstment date and such res §g ustrment datg.

it
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2 i the leemy of any Option wo Convertible Seourity
{*\:c fading Qptions or Convertible Seonrites which are themselves Exern spted Securifies), the
issusnce of which &id vot resull v an adiustnent o the applicable Conversion Pricr for any
senies of Prefovred Stk ymmm NG zkz;e -*mw o" ‘~‘£; byovtion 444 {oithey because the
consideraiion per share (doterminad hon 4457 of the Additlongl Shares of
Conwnon Staek subjoot thoreso was emta% {0 or 3*‘&:3&&‘3‘ than the Conversion Prics for suach geries
of Preforred Stock then i effect, or beeanse such Option or Convertible Ssourity wag fesned
before the riginal Bsue Datel amy rovised aBer the fhiglnal bswe Date as o resull of an
amendment o such {erms or any other adjustment punsuant (o the provisions of sueh Option or
Convertide Security g exclading sotomatic adimboonty o sweh formy puwrsuant 10 anti-
ditutions ov simiar provisions of sueh Option or Convectible Sevurity) to proside for elther (1)
any mcrsase i the numbar of shares of Commen Stk ssaable won the exercise, conversion of
exchange of any such Qption or Convertible Security or {2} any deorease in the consilorstion
pavable fo the Uorporation upon such axercise, conversion ov exchange, then such Qption or
Convertible Sexurity, as so amended o adjuatad, and the Additional Shares of Conunon Steck
\mymt theratn {é{.t{.m}‘n ed in the masner provided it Subsegtion 4.4,3a) shall by ddeomed
Have dern tesaed effvctive vpon such incromse or ducrisse heouming offoutive.

() Upon  the expivation o worminstsn of  any
unessrcisgd Option o uneonvertsd oy mwxﬁ**sr pad Crapveriiile Secwrity {or portion thereof)
winich resubted {either upon (s ortginal issuanoe o upon 2 revision of Bs s} iy adiustment

0 the app! toable Conversion Prise of wwy seriex if f‘v‘ forved Stock parswant to the terms of
Sobsection 44,4, the Conversion Prive for i aelr sartes of Protorred Bock shuil be readjusted

X,
1Y
N

to the Convarsion Price for sueh e O8N 1§ F‘s rscd Stock ay would have obtained had saeh
Qption wr Convertible Seowrity {or portion ii‘ge:myi} sever been issued,

fel H the nunder of shares of Common Soek issuable
gpon the exorelse, converston andisr exchangs of any (};’sm\n or Coapveriible Securdiy, or the
sonsideration g’m»a‘m fo the Corporation upon such exervise, conversion andior wch;mga, i
calowiable at the time suad Option or Convertibly Sevurily iy issecd or amended but is subject to
adiustment based upon %ba Sequant evants, any adjustnand 1o i?t&i Canversion Price for any series
of Profored Stock pravided for in this Subs ‘f‘mv 443 shall b affectod st the tme of sk
ssanee o amcudment based ov such pumber of shares or amount of considerstion without
regard O any provisions for subseguent sdiustnents (and any subsogoent sdistments shall be
reated as provided fo clases (b and (o) of thiy Subsection 44,315 I die number of ghares of
Conunon Sock Jssuuble upon the exercize, converston andiar sxchange of any Option o
Convertible Security, o the consideration paysble to the Corporation upm sugh sxersise,
conversiog andior axchange, canndt be calonlated ot all o the fime such Qption or Convertibde
Security {5 seusd or aended, any adjustment to the Uonversion Price for auy senies of Prefived
Stock that would result undsr the terms of this Subnevtion 443 at the thne of such {ssuance or
amendment shall instead be offected ot the tme such wumber of shares sndior mmount of
conslderstion & Grst caloulade (oven xf subjecd o subseguent adhudmenis), aswaning for
parposes of calesdiating such adjustment & the applivable Cowverston Price for such ssries of
Preferred Stock that sueh fssusnee or amendment took place at the time sueh calvubrtion can St
be musde,

Additiong! Shares of Conmmen S

Nt the © \\zpomim \imﬂ t @m} SR 'xim
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Origingd Issue Date ssue Additionsd Shares of Commea Stock (nchiding Additionad Shares of
Comprumt Stock desoed 1o be Bsaed pursuant by Subsection 4.4.3), without consideration or fora
conmsideration per share loss than the Conversion Prive fie aﬁy serivs of Profvared Stock in offoct
invnediately prior o such ssue, thin the spplicable Convension Price of such series of Prafermd

Stock shall be redueed, wr\aﬂxux‘mi\f withe such issue, 1o 2 price {saloulsied o the mowest one-
hﬁﬂ{i“cﬁnh of a conty dutennivad In securdancy with the *vaﬁ v foraian

CPy = CPA (A + B+ A+ O1.

For purposes of the foregoing formds, the following definidans shall apply:

(

2y P shall mean the gppliceble Comeaersion Price
sffect rmmediately after such issue of Additionsl Shases of

of such seriex of Frefvrred Slook in
Common Stk

{by  OF shall mesn the spplicable Conversion Price
of such series of Preforred Sock tn effvot immmadiately prior to such fssue of Additonal Sharss of
Conunon Sk

{} YAT shatl mean the nwsnber of shares of Comnem
Stock ontstanding invnediately prior 1o such dssue of Addiional Shares of Cunmon Steek
{ropting e this prrpose as vulsian whng all shaves of Conwnon Stock issuable upon exercise of
tl);ﬁ;m}s outstanding mmediately price lo such fssee or upon conversion ex».ham,s:‘ of
Convertible Becurities {including the Preforred Stock) cotstanding {sssuming exercise of any
outstanding Options thorefor) immediately prior 1o such isser);

v

{d} B shall mcan the sumber of shares of Qoo
Slock that would have been Meved F suck Adiidonal Shares of Cosumon Swek had been Bisued
at @ price par shave equal o CF (detarvsined by dividing (e aggrepate constidivation recnived by
the Corporation in taspect of such ivsye by R} and

\».-/

{& SO shall mean the numbar of such Additonal
Shares sf Conpnon Stock isued i sueh transaction.

445, Dotermmnstion of Consideration. For parposes of thig
sion 4.4 the consideration reectved by the Corporation for the issue of any Adiditional

Shases o Conuaon Stock shall boe vuuputed as follows:

Subseg

Y Cush and Propetye Sueh oonsideration shalls

{1} isolar @ consiats of vaghy, be computed at
the sgeregaie smount of cash ropelved by the Corporation, exgluding smounts pald or pavabls

or seoraed mtoresy;

(i mvolar us it consists of property other than
gash, be compuied i the Bur market valoe thereol at the time of such tssee, as determined
900{3 faih by the Bosed of Divectors of the Corporation; amd

(i) iy the pvent Additivnal Shaves of Comnan
§

1}
Stock are ixsued together with other shares or seturitiey ov othey sesets of the Corporstion for
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consideration whizh covers both, be the proportion of such considorstion so regetved, computed
as provided n clavess {1} and {34} abovee, ax detormined iy gocd fuitls by the Boged of Divectors of
tha Corporation,

Y Optionsand . Convertible  Sevatitien The
consideraion par share recaived by the Serporation for Additiong! Shaves of Connnon Mook
deemed @ }ma boer fesued pursuant o Sebsection 443, relating s Options and Cenvertible
Securities, shall b determined by dividing

¥

&
N
£y

{1 e toral smosny, ) oayy, recoived o
recovabie by the L"m’*{w;ztim* as connideration fow the ssue of such (kptsm“ ar Convertibie
Securities, l,is}‘ th mHvn aggregate smoant of additiongd consideration ('zs st forth i the
hatnaments relating thersto, withunst regard to any provision contained there ior a subsequont

adfuatiment ¢ § \uci consideration} pavahle 1o the f\“‘;\\nﬁm“ upon the exercise of sugh Options
wr the comverston or oxchamgr of such Counvertible Securities, or i the case of Options for
Convertible Securitien, {he exercise of such Qpions fir Convertihle Securitivs snd the

1.

ennversion or sschangs o such Convertible Ssouritisg, b

g

{1} Hhe nuaximum mambey of shares of Conumon
Stoek {as set forth i the instraments reliding thersio, without regard fo say provision contained

th;,rem for a xu‘mgqsen sdjustiment of such number) ixsuable spon the exenvise of sueh Qptions

or the vonversiun or axchange of sach t onrvertible Bevorities, or in e cese of Options 8w
Comverpble Seourtties, the exergise of sueh Optinns Sor Cooveertible Securdiles and the

sosiversiot or exchange of sueh Covpvertible Seguribies.

4

Jdosing Dates. In the event the Corporstion shall
sue o nuwaw thawn wne date Xdu m}mﬁ \h\nes of Commen Nock that are o part of one
ransaehion or @ series of :*.c-i wed transactions and thal would rexult In s fviimmmﬁ 1o the
Copvarsion Prive of any ssries of Preferred Boek m\mumi to the tormy of &ui sechion 444, and
such 1sspance dates accar within g periad of no more than 960 days from the first mci‘: FespeR o
the final sued suance, then, upon the fingd such issuance, the applicable Conversion Prict‘ for
sach series of Preferred Stock shall be readiusted (0 ghve efftet 10 all sech ssuanoes as ¥ they
oeourred on the dale of she frst such wsuanes (and withoant giving offost 10 any additional
sdjustments as o resull of any sich sabsequent sasancss within such period)

45 Adjustment for Stock Splits and Combinatons. i the Cormporation
shell at any Hme or froen Gme to Hme sfler the Original lssue Date effver 3 subdivision of the
wmaﬂw e Conmnon Mok, e applivably Conversion Price of sach serivs of Prefiosred Sock in
affert impnodintely befiwe that subdiviaions shall by proportionately desressad so that the sumbee
af &iiarits of Comman Stk issuable on Conversion of each sharg of such series of Praferred
Stock shall be incrsased in proportion o suck inorsase in the sggrepste numbsy of shass of
Commen Stook eutstwebing. Wihe O mgmmhm shatl at any ime or from thoe © tine after the
Original {ssue J‘Zﬁi\, combine thy outstanding shwes of Uopamon Stock, the apphicable
Canversion Price of each series of Preforred Stock in effecy mmadiately before the comdbsingtion
shail be m maitxs mtely mercssed so that the namber of shares of Comman Stock suable on
comrversion of aredh share of such seviey shall be decroased in proportion to such decrease in the
agarepate number of shares of Comwnon Sioek ousisnding. Awy adiostnwnt under this
subsectione shall become effective at the close of businusy on e date the xabdivision of
canbinatbm bevomus effisctive.

et
.
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48 Adjustmom for Conain Dividends ang Distribations. [y the evenmt
the € 'T{){pm&iim& st any time or frons tinw to ne sfler the Origlayd fssae Date ghall make w
esue, ov fix a secord date for the detenmination of holders of Common Sook entitled o rosetve,
 dividend or sther mmmm peyabie ou the Conunoen Stoek in additionsd &%} args of Conmnon
Stock, then and in esch such event the applivable Conversion Price of vach sories Yi Preformd
Stock i wifect fmmudi meiw iadsm‘ such event shall be decrensed ax ofthe 'ime m‘ ch isniance
or, in the event suad & record dete shall have heen fixed, as of the close of Musivesy on such
second date, by multiplying the spplicshle Cowversion Frve of eavd suries of Praferved Stock
then in eifect by a fucuon:

3.

{13 the vaanerator of which shall be the total numbor of shares
of Comnon Stoek ssued wrad cutstsnding wamodiately prior G the thwe of such ssusnce or the
close of bustness on such record date, and

£ the denominatior of \»hsci shadl be the fotgl number of
shares of Commnn Steck {ssued amd aulstanding inmsedintely prior to the thae of wch issuanee
or the close of husiness on such rocord date plas the numbsg sﬁ Shares of Common Stook fssnable
i payment of such dividand ar distribution,

Netwithstanding the forggoing, {2} if such recerd dute shall have boen fixed and such dividemd is
uot fally paid or if sueh distribution iy not fully made on the dete fixed therefor, the applicaile
Comvession Price of each series of Preforred Steck shall bn recsmnpuied sovordingly as of the
glose of busingss on sl weord date and tereaBler e appliveble Conversion Price of eash
sories of Proferrad Stock shall be adjnsted pursuaant o this subssction as of the thoe of sctual
payment of such div ui sads o Hetributions; and (1) no such adiustment shall be made $ar 2 series
of Preferred Mook iF the holders of such seres of Prefomred Steek simeltonsously recedve a
dividend o oiber distribution of sharss of Compron Stock in @ number el to the sumber of
stiares of Conuson Stoek as they would have reseived if ull outstanding shares of such Prefhered
Stock bad been copvertad into Uonmon Stoek o she date of sueh event.

47 Adjstments oo Ciber Dividends snd Disteibations. o the even
the {"at‘gmration af any time o from e ©© gme stter the Driginal i\\i&, Date shall meke or
issue, of fix 8 record date for the determination of holdsrs of Conunon Stock entitled 1o receive,
a dividend oy other distribudion payable in secwrities of the Corpomtion {ether than » disiribution
of shares of G Sock in respest of w zt»&*mﬁiﬁg shares of Common Stock) oy 1o siber
property and the provisions of Ssetion 1 e sot apply 1o such dividend or distribution, then and
in vuch such ovont the holders of Prefomed Stock shall roovive, simullanpously with the
disiribtion o the holders of Commoy Stoek, o dividend or other disvibation of sech swoarisies
or other property in an amopnt equad 0 the wmownt of such segurities or other property as they
weordd have received i all outstanding shares of Preforred Btock had bren couverted inwn
Conunon Stook on the date of sach event,

48 Adjustmens fixw Merger or Reovganization, ste. Subject wr the
provisioms  of Subscation 38, W there shall peewr fEY rm&gzxnimﬁoa, resapitalization,
reclassifleation, conselidation s merger breolving the Corporstion in which the Conumon Stoek
{but not the Berles A Froforved Stoek) is converted into or exe ‘mn\mi ms w,,wi'e% »:*-wh or (v""zer
propacty (other than & inmsgetion covered by Sude § LG or 47
such reorpemization, recapitaliration, reclassifestion, consohidasion or :xm@mn M} bi‘i& ot
Praforred Stock shall thersufter be opnvertible in lisw of the Cenmon Stack inte which it was

15
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convertible prior o such event o the Rind ami amont of securties, cash o ather property

which o ludder of the numbser of shany of Common Stock of the Corporation tsuable upon
vonversion of one share of Preformred Slock tmmediiely prior © such e u;@mz&um
revapitalteatioay, roclassifisation, wz wohidation or wrrger would have boon sabtled © revgive
pursiRnt o such fransgction; and, [ spdh cRse, Rppvepriate sdiustva (85 deterntingd i good
fatth by the Board of Riveclers of the Corpovation) shall be mude in the application of the
pravisions in this Jection 4 with respeet (o the rights and interests thersaBer of the holders of the
Preferrad Stock, to the end that the provense set forth i this Section 4 {*z‘c,i.ﬁm\x PrOVIsions
with respoet to changes in and other adjustiments of the applicable Coorversion Pricg of such
series of Profbred Slock) shall thurcafier be applicable, as nearly as reasonably may be, in
welation 1o say soeyrides sw other property therealier deliversble upon the conversion of the
Preforrad Stovk. For the svoidance of doubt, nothing in this Subseation 4. shall be construed as

prevaniting the holders of such Praferred Stoek foom seeking any appruisal righis @ which they
are otherwise eatitled wnder the DOCL i comiection with @ merger triggering an adinsimond
hevennder, nor shall this Sulwsction 4.8 be deemed conclusive evidence of the faly valoe of the

shares of Preferrad Stock o any such appriasal proceading.

43 cale as "m gsiments, §_?;‘:sm'3 the svcwrance of each
adiesiment or readpastnend of the Conve : 4, the Corporation st
iy expenss shall, ax prongrly a8 veas ust.&*i} pmxm(‘ i'sk iﬁu i m}«‘ evant not fater than 10 days
thereefter, computs such adhatiment or readppstiment {n sccordance with the terns hereot and
furnish 1o esch holder of such affectad Preforred Rlock a certifiomte setting forth such adjustment
OF Pest dj:mmz“nt (inchuisting the kind and smount of seourttios, vesh of Qﬂ}s.,; proparty Mo whish
e Preforred Stock &3 convertible and showing in detad! the facts upon abioh such adfustined or
veadiustent s based. The Corporation shall, as prowpily as reasonably practicable afler the
writien request & any thine of any holder of such affected Frefred Stook \m in any event ot
fater than 10 days thereafter), fumsh or canse fo be formished fo such helder 8 cerfificals salting
forth {i} the apphcaiﬁe & m\er\mn Price of sueh series of Prefirred Stock then in eifect, and {i)
the number of shares of Covmem Stock and the amount, i any, of other seawriting, cash or
property which then would be reecived apon the convarsion of Frelirred Steek.

A Netig of Reound Rate. b the ovent:
{is} the Corporation shall take a rocswd of the holders of
s Common Stook (or nther caprited stock or securities o the Hme Issuable upon conversion of the
Preforred Stuek) for the purpose of antitling or enubling them © rwevive any dividend or other
distribuiion, or fo receivy any night o subseribe fov ar ;mr(.h e any s of sapial stk of any
class o myy other securities, ar o recabve any other sgounty; or

{ of any cupatal rewgentzation of the Corporsbon,
any reclhssification of the Common Stk of the Corpswation, ov iy Deemed Lugsidation Bventy
or

{0y of the volmboy  or  invelatery  dissobuting,

Hguidation or sdndingup of the Corparition,

then, @nd in each suek wase, the Coaporation will send or canse @ be sani 1o the holders of the
Prsferred Stk a potice specifving. as the pase may be, (1) the revord date for such dividend,
diatribution of vight, amd the mmount and character of such dividend, distribution or right, or {in}
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the affective date on which sueh reorganteation, reclassification, vonsalidation, mergy, tmnsfer,
dissolution, quidation of winding-up 1% pf{};\)\td e fake place, snd the time, i any & 1o be
fixed, ax of which the helders of sevond of Convaon Stock (or such other mmmﬁ stoek or
stopritiss at the tnw suable apon the convordii of Proformad Stock) shall be ontitled o
gxchango tholr shares of {?‘(}n siens Soek oo such ather capital stock oy securities) for seourities
or other proporty delvendde wpon Such retrpanization, reclassifivation, consolidation, merger,
transfer, dissodution, i:&i{lﬂ ation or winshing-ap, and the smount per share and charseoter of such
gxchange apmica‘t's‘:e to the Proferred Ntogk and thy Commmon Stock, Suech notive shall be sent at
foast 16 duys prior to the record date or effective date Tor the ovent spocified iy sueh nestice,

o26,

(24

. Muaudatory Donvers

-~ o

a1 Trigger Bvents. Upon either { s} the closing of the sale of shares of
Commen Stock o the public st g pyl tee per share of at } Yeast 38553 (subject fov appropriate
adfostient I the svent of any stock dividend, stock split, combingtiom oy other dmilar
recapitniization with sespaet fo the Commen StoRk), Iy @ Hrm-cranmmtvent wderwritten public
affering PUFSURTE 16 a1 et >a'§\ & regisiration \iu.em sat under the Securities Aot of 1933, as
amerded, resulting tnoat loasy $30, {?{3{} {HKE of gross procveds o the Clorporation {p “QPE) or {b)
the date and time, or the occurrence of an v cm spovified by vols of writien vonsent of wither
Formatiom8 Partners Fand 1 LP ov GE Ventwees Lumied {or thelr respeciive susoosanss,
travstorces md assignsd, ) sl cutstanding shaves of Series A Preforred Stock shall suwnatically
e onnvertad it shaess of Commog Steak, at the then effective conversion mte o cadosiated
purstant fo Subseotion 4.4 1 aad (1) such shares may nod be reissuedd by the Corporation. Upen
eithar {3} thy clostag of QP or (b the date snd time, or the ecourrence of any eveny, s‘g\ne:i‘wd ‘m
vote of writien consent of holders of at least 3 majority of the oustonding Series &-1 Preforre
Stock, {11 all outstnuding shares of Seres A-1 Preferred Stack *«i\:ii satomstivaliy be ,,Gmxtri:,;\
into shares of Common Swwk, at the then effective conversion mate as calonlated pursam
Subsection 4. L1 and (4 such shares may nod be reissaed by the Corposation. The thae of
awtomatic cowversion of the Series A Preforred Stovk andior the Series A~l Prefusred Stock
pursuant 1o this Bection 8.1 s referred w hereln ax the "Mandatory Conversion Time” with
respect to the series of Prefirred $tock so converted.

»
o
s

5

-

.

f.'J'

¥,

H [

3.3 Progndargl Regeimmnis. Al bolders of record of shes of
Profirred Stoak shall be seot writhen notios of the Manduwtory Converston Thoe for such serivs of
Preforred Stook and (e plave desgnaied Sy mandatory convarston of alf saeh shaves of such
series of Proferrad Stock pursuant 1o tus Section 3 Sock notice reed mot b sent in sdvanes of
the ovonrrence of the Mandatory Comverston Tims, Ugpoar receipt of sueh sotioe, vach bodder of
shares of Preforrad Stock subiect o conversion shall surrender iy, har or i cavtiffoate or
cuptifiontes S all sue }1 shates {or, if such helder alleges that such cartificate has been ost, stolen

ov destroyed, a EM iiftate affidavit and sgresment reasenably acseptable to the Corporatiun
to indennufy the { "p wation sgelust any claim that may be wade sgainst the Corporation on

geconnt of the all emﬁ toss, theft ov destruction of sueh vestificate) 1o the Corparation at the placy

designated in such notios. I se orequired By tbe Corporstion, certifivates swvendered for

gomeension shall he andorsed ar RPN isd by written instnament or instreveettaf o, in

form sstisfactory ke the Corporation, duly sxecuted by the registered halder or by hig, har or s

attoraey duly avthorized iy writing. e’\ﬁ righis with respest to the Prefermd Stock converted

purstan 1o Sudsention 5.1, including the r chis, if any, e reteive notices and vote (otlier than as
§

a holder of Conmuvon Stoc -k}, will tormsinate &t the applicalde Mandatory Conversion Time

m
"
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{rotwithalanding the fallore of the Twlder or holders thergof to sumender the certifivaies at or
prioe o such i), owogpd onby he nghis of e holders thereof, upon swrvender of their
eertificate or cortificpies (or fost corttflionte allidavit wnd sgrevment) thereln, to recoive the jtems
provided for in the next sentonee of this Sulseation §.2. Aa soon as practicable sfter the
applivable Mandatory Gonversion Tiawe and the survensder of the osrtificate or vensifivatss {or lost
certiticate affidavil and agreomuest i‘t\r such Preferred Stock, the Corporation shell dssue gud
detiver o such holder, ar to bis, hay or ity nooninees, a owtificate or ventifivates for the nusber of
full shares of Cuanoum \tm}», ‘;s»:‘amhie o »,um gonversion it aceordancs with the provisions
hereof, together with cash ching 4.3 v hew of any fraction of & share of
Common Stock otherwise -umh e upon wmh convversion sed the paynsad of any dockered but
unpaid dividends ma the shaves of sael Prefiered Sk converted, Such convented Preferred
Stock shall be retived and om c-3§‘s£i and may vot be reissuad as shares of such series, and the
Carporation may theveafler (ke such sppropriate acton (without the need for slovkholder actien)
as may be nrogsaary fo raduce dx& zmihu: 1zed namber of shares of such series wf Preforred Stk
avoordingly.

&, Waiver, Amy of the nighls, powers, prefersnces and other torms of the
Series A Proferved Stock st furth herein may by watved on behalf of all holders Beres A
Prefired Stoek by the sffiomutive written Consent or volg of sither Formationd Rartners Fund i
L o GF Ventares Linsited Qu thely respeotive suceeseirs, transforees sd sasigns), Any of the
rights, prowers, preferences and other e of the Senes &-1 Preforeadd Stock set o wth herwin
may be waived on behalf of all Bolders Series A-1 Prefirred Stock by the affinmative written
cousent or vote of Hant Buergy Boterprises, LECL {0 H siccossors, transforees sod sesiius)

~
¥

. ax. Any notise requived or promitted by the p*w isions of this Asticle
Fourth w be glven o 1 L@i&u of shares of Preforred Stock shall be matled, postage po epaad, 0
the post office ;ui dress last shown on the repoads of the Corporatinn, o given by clectronic
commasication in coanpliance with the provisions of the DGO, and shall be deemed sent upon

such mmhng aore ~§§*.C§3{}3‘;}C rpsmission,

FIFTH: Subieet to sy sdddionsl votr reguived by the Certificste of
fncorporation o Bylws, In fetherance and vot o Hmitation of the powers vn‘lftr"u¥ iw sttnie,
3

the Bowd of Dircctors is expressly suthorisad 1o nake, ropeal, sdtee, araond and reecind wyy o
alt ol the Bylaws of the Corporstim

SINTH: Suhisct o sy additiowal vole regeired by the Cetificae of
Inpornavation, the number of directors of the Corperation shail be deisrmined i the mamer st
forth in the Bylaws of the Ceeporation
he by written ballot anbess the

1

Bylaws of the

»

SEVENTH: i&"cﬁ(}’ﬁ‘;x o direciors neasd not
Corporstion shadl so jm“mrxdt,

FHGHTH: Mestings of vockbolders muny be beld within or without the State of
Dolaware, as the Rvknws of the Corporation may provide. The books of the Corpostian sy de
kept outside the Srate of Dieliwawe at sack plecw or places as may be designatad from thae 1o
e by the Bourd of Direrton o in the Bylaws of the Corporation,

NINTH: To the fullos extent pormdtted by law, a divector of the Corpuratin
shall not by persemaily Hable o she Corponntion or iy stockbwslders for monetary damages for
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breach of fiduciary duty as 8 divegtor, i the DGCL or any other faw of the State of Dolaware is
amended atier °‘p§3§.‘m3¥ by the stockholders of this Article Ninth to suthorize vorporate avtion
forther shiming i m or Baniting the persovat Habdbty of divectors, then the Hability of a divector of
the Corportion shall be elindnaad ov fmitad 1o the follest extent pernutied hy the DGOL as so
amerndad,

Aury vepeg! or wodification of the foregoing provisiows of this Article Ninth by
the stockhulders of the Corporation shall not adeersely alfoot any vight or protection of @ divector
of the Coporation existing st the time of, or invrease the Balulity of any divector of the
Corporation with respeet to any acts of omisstons of sach director oconrring prioe to, sach repeal
or madification.

TENTH: Vo the fullest extent permitted by applicable law, the Corporation is
athorized o provide indewntfication of {ad advancement of oxpoaes 0} drettors, officen
and agents of the Corporation {and gy offy persoys 1o whieh DGCL peomils the Comporation
provide indemupilioation) Grough Bylaw provisions, sgreements with such agents ov other
persong, vote of stookhusiders or disinterssted directors v othenwise, i sxeess of the
indenmuification and advancoment otherwise permutted by Sestionr 145 of the DGCL

pegd

Any amendment, repeal or iwedification of the foregoing provisions of this &rticie
Tengh shall not adversely affoot sy vight or protection of any diregtor, officer or sther ageng of

the Corporation existing af the thoe of such amendiee repeal or modification,

ELEVENTH:. The Corporation resounces, o the [uliest extent penmitied by law,
ARy inerest or sxpesianey of the Corporating fn, o in hodng offered gn oppovtunity W prrtiipate
in, any Excluaded Qpportanity, Aun “Bxcluded Opportuaity” i any matier, frensscHon or
interest 1hat iy prosonted to, ae qmmh created dudupzd fry,  whieh piherwise comes into the
possession of {1 any divedtor of te Corpogation whe 1s not an smployee of the Corporstion or

+

¢

any of #e yubsidiaries, or (1) any holder of Praferred Stock or any puriner, amwanber, dirsotin,

+

stockholder, emploves or sgent of any sieh holder, other than someose whe i an smployee of

the Corporation oy any of Its subsidiaries {w?iac tvely, “Covered Persons™), unluss such matr,

fransaction ov terest i presemad fo, seguired, oreated or doveloped by, or otherwise conwes info
the possessivgr of, 8 Coversd Person selely and primanly in such Covered Person’s gaproily a8 8
direvtor of the Corporation,

TWELFTH: The name and mailing sddress of the ncorporator are as follows:
Todd Henson

1900 Motk Akard Sreeet
Pralios, Texas 732013300

i
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I, the undersigned, as the sole incorporator of the Corporation, have signed this
Certificate of Incorporation as of August 26, 2015.

Byv: /s/ Todd Benson

Name: Todd Benson

Title: incorporator

[signature page to Certificate of [ncorporation]
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