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STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A NON-DELAWARE CORPORATION
TO A DELAWARE CORPORATION
PURSUANT TO SECTION 265 OF THE
DELAWARE GENERAL CORPORATION LAW

1.} The jurisdiction where the Non-Delaware Corporation first formed is
Texas

2.} The jurisdiction impnediately prior to filing this Certificate is_Texas

3.} The date the Non-Delaware Corporation first formed s 12/12/2007

4.} The name of the Non-Delaware Corporation immediately prior to filing this
Certificate is Bluelvocado Co.

5.} The name of the Uorporation as set forth i the Certificate of Ingorporation is
Rezip Co.

N WITNESS WHEREOF, the undersigned being duly authoritred to ¢igo on behalf
of the converting Non-Delaware Corporation have executed this Certificate on the
i8th day of March, A.D. 2022,

ToeuBinned by
hda &
By: Q&t Lak

AU AN,

Mame:Julie Mak
Print or Type

Title: Pregident
Print or Typs

State of Delaware
Secretary of State
Division of Corporations
Deltvered 11:24 AM 03362822
FILED 11:34 AM 03/36:2022
SR 20221229847 - FlleNumber 6707170 PATENT
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Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CONVERSION OF A TEXAS CORPORATION UNDER
THE NAME OF “BLUEAVOCADO CO.” TO A DELAWARE CORPORATION, CHANGING
ITS NAME FRCOM '"BLUEAVOCADO CO.'" TO "REZIP CO.",FILED IN THIS
OFFICE ON THE THIRTIETH DAY OF MARCH, A.D. 2022, AT 11:24 O CLOCK

A.M.

4\_,‘.-.\““:.:)
4

R
e

6707170 8100F
SR# 20221229847

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

Authentication: 203067214
Date: 03-31-22
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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 INCORPORATION OF “REZIP
CO.” FILED IN THIS OFFICE ON THE THIRTIETH DAY OF MARCH, A.D.

2022, AT 11:24 O CLOCK A.M.

N A

\\w&m 5 T, iR AT B Y

Authentication: 203067214
Date: 03-31-22

6707170 8100F
SR# 20221229847

You may verify this certificate online at corp.delaware.gov/authver.shtml
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State of Delaware
Secretary of Stafe
Diviston of Corporatiens
Beffered  11:24 AM 83302022
FILED 11:24 AM 03362022
SR 28221229847 - FileNumber §707178
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There is no cnmulative voting for dirgctors.
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IV: PURPOSE.

The nature of the business or purposes o be conducted or promoted I8 {0 eogage b any

fawful act or activity for which corporations may be organized under iin,m:m:xa\

ARTICLE W

Corporation Law.

AUTHORISED SHARES.
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PATENT
REEL: 060145 FRAME: 0526



DocuBign Fovelope (D 583050 EIALA538-ARCLGTEOE0CETTRE

A, COMMON STOCK

T

The following rights, powers privileges and restrictions, qualifications, and Imitations apply
the Common Stock.

1 {remeral. The votmg, dividend and guidation vights of the holders of the Commmon
Stock are subject o and gualified by the nighis, powers and priviieges of the holders of the
Pretorrad Stoek set forth in this Coriticate,

&, Yeting, The holders of the Conmmon Stock are entitled 0 one vote for each share
of Comnon Stock held at all meetings of stockholders {and written actions i lisu of meetings).
Unless requitred by law, there shall be no cumulative voting.,  The number of suthorized shaves of
Common Stock may be increased or decreased {but not below the number of shares thereof then
ﬁﬂ‘i“’»i&ﬂ@ii 21 by (in addition to any vote of the holders of one or more series of Preferred Stock that
may be regeired by the terms of the Certificate) the afftrmative vote of the holders of shares of
capital stock of the Corporation representing a majority of the votes represented by all outstanding
shares of capital stock of the Corporation entited w0 vole, rrespective of the provisions of Section
242(bX1} of the General Corporation Law.

B, PREFERRED STOOK

The followmg rights, powers and priviloges, and restrictions, qualifications and haniations,
shall apply (o the Preferred Stock, Unldess otherwise indicated, references fo “Sechions” wn this Part
B of this Article V refer {o sections of this Part B,

i. Liguidation, ssolution, or Winding Up; Certaln Mergers, Consolidations
and Asset Sales.

1.1 Payments fo Holdors of Preferred Stock. In the event of any volontary or
mvoluntary hguidation, dissohition, or winding up of the Corporation or any Demed Liguidation
“vent {as defined below), before any paviment shall be made o the holders of Common Sock by
reason of therr ownership thereod, the holders of shares of Preferred Stock then outstanding wust
be paid out of the fimds and assets available for distribution o {5 stockholders, an amount per
share equal to the Original Issue Price {or such share of Preferred Stock, plus any dividends
declared but unpaid thereon. I upon any such Hguidation, dissolution, or winding up or Deemed
Liguidation Event of the Corporation, the funds and assets available for distnbution to the
stockholders of the Corporation are wsulficient 1o pay the holders of shares of Preforred Stock the
full amowy o which they are entitled under this Section 1.1, the holders of shares of Preferred
Sock will shave ratably moany disibation of the funds and assets avadable for distnibution
proportion to the respective amounis that would otherwise be payable i respect of the shares of
Preferred Stock held by them upon such distribution if all amounts payable on or with respect to
such shaves were paid in full,

1.2 Busuibution of Remaining Assets.  In the event of any volupiary o
myvoluntary lguidation, dissolution, or winding op or Deemed Liguidation Event of the
Corporation, after the pavment of all preferential amounts reguired to be paid o the holders of
sharves of Preferred Stock as provided 1o Section 11, the rematmmng funds »;%i’.%\i assets avatiable for
dustribution {o the stockhoiders of the Corporation shall be distributed among the holders of the
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e
L

shares of Preforred Stock and Conmmmon Sock, pro vata based on the number of shares held by each
such holder, treating for dus purpose all such securivies as i they had been converted to Common
Stock pursuant {0 the terms of this Cenificate of Incorporation imwmediately prior fo such
hquidation, dissolution or winding up of the Corporation..

L3 Deomed Liguidation Events.

£3.0 Defintion. Hach of the tollowing events 15 a “Deemed Liguidaton
Every” unless the Regustie Holders elect otherwise by written notice recerved by the Corporation
at feast five (5} days prior to the effective date of any such event:

{a} a merger or consohidation i which (1} the Corporation s &
constifuent party or (ii} a subsidiary of the Corporation 18 a constifuent party and the Cor-
poration issues shares of ifs capital stock pursuant to such merger or consalidation, except
any such merger ot conschdation mvolving the Corporation or a subsidiary 1 which the
shares of capital stock of the Corporation outstanding immediately prior {0 such merger o
consolidation continue to represent, or arve converted o or exchanged for equity securities
that represent, immediately following such merger or consolidation, at least a majority, by
veting power, of the equity securnities of (1) the smuviving or resulting party or {2} if the
surviving o resulling party 15 a wholly owped subsidiary of another party oumediately
following such merger or consolidation, the parent of such surviving or resulting party;

3
fon
e

upon exercise of oplions owistanding mmsediately priov 1o such merger or consolidation or
upon conversion of Convertible Securities {as defined below) cutstanding immediately
priot {0 such merger or consolidation shall be deemed 1o be onistanding svmediately prioy
to such merger or consolidation and, if applicable, deomed to be converted or oxchanged
osuch merger or consolidation on the same ferms as the acteal outstandimg shares of
Commmon Stock are converted or exchanged; or

(by  the sale, lesse, tansfer, exchisive Dicesse or other
dispostiion, i a single transaction or series of related ansactions, by the Corporation or
any subsidiary of the Corporation of all or substantially all the assets of the Corporation
avied ts snbsidiaries taken as & whole, or, if substantially all ol the assels of the Corporation
and its subsidiaries taken as g whole are held by such subsidiary or subsidiaries, the sale or
disposittion (whether by morger or otherwisg} of one or more subsidianes of the
Corporation, except where such sale, lease, fravsfer or other dupostion & {o the
Corporation or one or more wholly owned subsidiaries of the Corporation,

£3.2  Amount Deomed Paid or Dstributed. The funds and assets deemed
paid or disinbuted o the holders of capital stock of the Curporation opon any such merger,
consolidation, sale, transfor or other disposition described in this Section 1.3 will be the cash or
the value of the property, rights or securnities paid or distributed to such holders by the Corporation
or the acquiring person, firm or other enttty. The value of such property, rights or securities shall
be determined in good fafth by the Board,

pa Yoting.
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2.1 Gengral. On any matter presented to the stockholders of the Corporation
for therr achion or consideration at any meeting of stockbolders of the Corporation {or by wrilien
ponsent of stockholdors in lion of meeting), cach bolder of vutstanding shares of Freferred Stock
niay cast the number of voles equal to the sumber of whole shares of Commuon Stock o wihich
the shares of Preferred Stock held by such holder are convertible as of the record date for
determining stockholders entitled (0 vote on such matter, Fracfional votes shall not be permitied
and any fractional voting vights available on an as-converted basis {atter awrewaﬁﬁm atl shaves
mie which shares of Preferred stock beld by each holder could be converted} will be rounded o
the nearest whole number (with one-half being reunded upward), Bxcept as provided by law or
by the other provisions of this Certificate, holders of Preferred Stock shall vote together with the
holders of Common Stock as a single class on an as-converled basis, shall have fall ve siing righis
and powers egual 1o the voting rights and powers of the holders of Commion Stock, and shall %3@
entitled, notwithstanding any provision of this Certificate, o sotice of any stockholder meething
accordance with the Bylaws of the Corporation,

2.2 Election of Dirgctors, The holders of record of the Corporation’s capital
stock are entitied o elect divectors as described in the Board Composition, Any direcior elected
as provided in the preceding sentence may be romoved withont canse by the aflirmative vole of
the holders of the shares of the class, classes, or series of capital stock entitled o eloct the dirpctor
or directors, given either at  special meeting of the stockholders duly called for that purpose or
pursaant {o a written consent of stockholders, Al any meeting held for the purpose of electing a
divector, the prosence in persen of by proxy of the holders of a majortty of the cutstanding shares
of the class, clasees, or series entitled {0 slecy the divector constitutes a gquornum for the purpose of
electing the divegtor,

23 Preforred Stock Profegtive Provisions. At any fime when at least 28% of
the mitially sened shares of Preferred Stock remain owistanding, the Corporation shall not, either
diectly or mdirectly by amendment, werger, consolidation or otherwise, do any of the following
without (in addition {0 any other vole reguived by law or the Certificate) the writien consent o
affirmative vole of the Requisiie Holders, given o wrihing or by vole at @ meeting, consenting, or
voting {as the case may be) separately as a single class:

{a} alter the nights, powers or privileges of the Preferred Slock
sof forth m the Cortificate or Bylaws, as then m oftect, in a way that adversely affects the
Preferred Stocks

{1} mereass or decrease the aunthorized number of shares of any
class or series of capital stock;

{3 anthorize or ereate (by reclassification or otherwise) dﬂ}f NewW
class or series of capital stock having rights, powers, or privileges set forth in the centificate

of incorporation of the Corporation, as then in effect, that are senior {0 or on a pant ix with
any series of Preforred Sock;

{d} redeem or repurchase any shares of Commnon Stock or Pre-
forred Stock {other than pursnant to emplovee or consuliant agreements giving the
Corporation the right to repurchase shares upon the lermination of services pursuant fo the
termns of the appm,shie agreement;
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{e} declare or pay any dividend or ctherwise make a distribution
i holders of Preferred Stock or Commuon Stocks

{f} mersase m‘ gdecrease the number of direciors of the
Corporation {0 less than 4 or more thas

{) houndate, dissolve, o wind-up fhe busness and atfhrs of the
Corporation, effect any Deemed Liguidation Evesnt, or consent, agree or commd! {o do any
of the foregomg withowt conditioning such consent, agreement or commiiment upon
obtaining the approval reguired by this Section 2.3.

k8 Conversion., The holders of the Fretorred Stock have the following conversion
rights (the “Conversion Kighi™)

3.1 Bight to Convert.

3101 Coonversion Ratio., Fach share of Preferred Stock i convertible, at
the option of the holder thereof, at any time, and without the payment of addi‘*iwai GOl i{%{sg‘&ﬁ@n
by the holder thereof, nto such misber of folly paid and nonassessable shaves of Common Stoek
as i detormined by dividing the Uniginal §.b§s§§&f Frice for the series of Preferred Stock by he
Conversion Price for that series of Preferred Stock tn effect at the time of conversion, The
“Conversion Price” for each series of Preforved Stock means the Ongingl Issue Price for such
SETIRS O f‘?wf%fmfé Stock, which mitial Conversion Price, and the mte at which shares of Preforred
SMock may be converted info shares of Common Mock, is subject 1o adjustment as provided in this
Certificate.

313 Termnation of Conversion Biglds. Subject to Section 3.3.1 in the
ease of a Contingency Hvent herein, in the event of a lhguidation, dissolution, or wmémﬁ up of the
Corporation or a Deermed Liguidation Bvend, the Conversion Rights will termmnate at the close of
business on the last full day preceding the date fixed tor the fivst paymend of any funds and assots
distributable on such event o the holders of Preferred SMock,

3.2 Fractional Shaves. No fractional shargs of Conymon Stock will be issued
upon conversion of the Preferred Stock. T Hew of any fractional shares 1o which the holder would
otherwise be entitled, the Corporation shall pay cash equal 1o such fraction multiplied by the fair
market value of a share of Common Stock as determined in good faith by the Board, Whether ar
not fractional shares would be wsuable upon such conversion will be determined on the basis of
the ofal number of shares of Proterred Stock the holder & at the thme converting info Common
SMock and the aggregate number of shares of Common Stock ssuable upon such conversion,

3.3 Mechanios of Conversion,

P

331 MNotice of Conversion. Vo voluntarily convert shares of Freferred
Stock wio shares of Common Stock, a holder of Preferred Stock shall surrender the certificate or
certificates for the shaves of Preferred Stock {or, if w“"i registered holder alleges that any sach
certificate has been lost, stolen or destroved, a lost certificate affidavit and agreement reasonably
acceptable to the Corporation to indenuafy the Cmgmsm{m ggainst any claim that may be made
against the Corporation on aceount of the alleged loss, theft or destruction of such certificate}, at
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b

a‘he office of the transfer agent for the Preferred Sock {or at the principal office of the Corporation

if the Corporation serves as ¢ own wwansfer agent), together with written notice tdhat the holder
eﬁ cts to convert all or any number of the shares of the Preferred Siock E'VQE‘&ACiF&,g\ by the
certificate or certificates and, if applicable, any event on which the conversion is contingent {a
“Condingency vendy. The conversion notice must state the holder’s name or the names of the
nositinees in which such holder wishes the certificate or cortificates for shares of Common Stock
1o be msued I required by the Corporation, certificaies surrendered for conversion shall be
endorsed or accompanied by a wrilien mstrument or mstraments of ranster, in form reasonably
satisfactory to the Corporation, duly executed by the registered holder or such holder’s attorney
duly authorized in writing, The close of business on the date of rece cipt by the transfer agent {or
by the Cor poration if the Corporation serves as its own transtor agent) of the certificates {or lost
cerfificate affidavit and agreement) and notice {or, if later, the dafe on which all Contimgency
Hvents have occurred} will be the time of conversion {the “Conversion Time™ ), and the shares of
Common Sock issuable upon conversion of the shares represented by such cortificate shall be
deemed 1o be outstanding of record as of such time. The Corporation shall, as soon as practicable
after the Conversion Time, (8) issue and deliver to the holder, or o the holder’s nominees, 2
certificate or cortficates for the number of full shares of Common Stock issuable npon the
comversion maccordance with the provisions of this Certiticate and 3 cortificate for the numbery {ﬁ
anty) of the shares of Preferred Stock represended by the sorrendered certificate that were not
contverted o Common Stock, (b} pay in cash such amount as provided in Seetion 3.2 in Beu of
ary fraction of a share of Comrnon Stock otherwise issuable upon such conversion and {0} pay all
declared but unpaid dividends on the shares of Freferred Stock converted.

332 Resgrvation of Shares. For the purpose of effecting the conversion
of the Preferred Stock, ih Corporation shall at all times while any share of Preferred Sock is
cutstanding, reserve and keep avatlable out of i authorized bot ontssued capial stock, | that
number of its duly authorized shares of Common Stock as may from time o time be sufficient o
effect the conversion of all oulslanding Preferred Stock; and if at any time the mumber of suthorized
but unissued shares of Common Stock is not be sufficient to offect the conversion of all then-
outstanding shares of the Preferred Stock, the Corporation shall use 1t best efforts to cause such
corporate action to be taken as mway be necessary o increase s aunthorized bt unissoed shares of
Common Sock o such mamber of shares as shall be sufficient for such purposes, wcluding,
without Himitalion, esgaging tn best effors {o oblam the requistie stockholder approval of any
necessary amendment fo tas Certificate, Before taking any achion that would cause an adjostment
zft&;m“:z the Conversion Price of a sertes of Preferred Stock below the then-par value of the shares
of Common Stock issnable upon conversion of such series of Preferred Stock, the Corporation
shall take any corporate action that may be necessary so that the Corporation may validly and
fegally soue fudly paid and nonassessable shares of Commson Stock at such adiusted Conversion
P{E Wl

'
Y.)-;

333 Bitectof Conversion. All shares of Preferred Stock that shall have
been surrendered for conversion as provided m fus if‘ergmm ¢ shall no longer be deemed © be
outstanding and all vights with respect to such shares will mmediately cease and ferminate at the
Conversion Tane, except ondy the right of the holders thereol o receive sharves of Comunon Soek
in exchange therefor, to receive pavment in lieu of any fraction of a share otherwise issnable upon
such conversion as provided in Section 3.2, and to recetve payment of any dividends declared Inyt
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wnpaid therson. Any shares of Preferred Stock so converted shall be retived and cancelled and may
not be retssued,

334 NoFurther Adiustment. Upon any conversion of shares of Preterred
Stock, no adjustment 1o the Conversion Price of the applicable sertes of Preferred Stock will be
made with respect {0 the converted shares for any declared ngt zmmm dividends on such series of
Preferred Stock or on the Common Stock delivered upon conversion.

34 Admstment for Stock Sphits and Combinations. I the Corporation at any
fume or from time fo tine afler the date on which the fst share of a series of Proforred Stock s
izsuod by the Corporation (such date referred to heroin as the “Oviginad Frsue Bae” for such series
of Preferred Stock) effocts a subdivision of the sutstanding Common Stock, the Conversion Price
for each sories of Preferred Stock fn offect immediately before that subdivision shall be
proportionately decreased so that the number of shares of Common Stock issuable on conversion
of each share of that series will be increased in proporiton o the mcrease in the aggregale number
of shares of Commuon Stock outstanding. If the Corporation at any time or from tume to time after
the Criginal Issne Date for a series of Preferved Stock combines the ouistanding shares of Commion
Stock, the Conversion Price for each semes of Preforred Stock i otfect immediately before the
combination will be proportionately moereased so that the number of shares of Common Stock
issuable on conversion of each share of such seres shall be decreased m proportion 0 such
decrease in the aggregate number of shares of Common Stock outstanding. Any adjustment maé
this Section 3.4 becomes effective at the close of business on the date the subdivision or
combination begomes effective.

35 Adwmstment for Cortain Dividends and Distobutions. I the Corporation at
any time or from Hioe o time aller the Original Issue Date for a series of Preferred Stock makes
or issues, or fixes a record date for the determination of holders of Common Stock entitled o
recerve, 8 dividend or other distnibution payable on the Common Stock w addiional shares of
Common Stock, then and in each such event the Conversion Price for such series of Preferred
SMock i effect immediately before the event will be decreased as of the time of such isspance o,
in the event a record date has been fixed, ag of the close of business on such reeord date, by
maitiphying such Conversion Price then m effect by a fractiow

{a} the numerator of which s the total number of shares of Comunon
Stock ssued and outstanding rowediately prioy {o the time of the wsuance or the close of
business on the record date, and

(b} the denominator of which 1 the tolal nomber of shares of Common
Stock vsued and cutstanding immediately before the time of such isyuance or the close of
busimess on the record date plus the number of shares of Common Stock ssoable i
payment of such dividend or distribution,

Notwithstanding the foregomg, (3 thsuch record date bas have been fixed and the dividend
is not fully paid or if such distribution is not fully made on the date fixed thersfor, such Conversion
Price shall be recompited accordingly as of the close of business on snch record date and thereafter
such Conversion Price shall be adjusted pursuant to this Section 3.8 as of the time of sctual
payment of such dividends or distribotionss apd (1) no such adjustent shall be made Ve holders
of such series of Preferred Stock simalianeousty recetve g dividend or other distribubion of shares
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of Common Stock i a number equal © the number of shares of Common Stock that they would
have recetved if all cwtstanding shares of such series of Preferred Stock had been converted mio
Common Stock en the date of the event,

3.6 Admstments for Other Dividends and Distributions. I the Corporation at
any tme or from time to tme after the Original Issue Date for & sertes of Preforred Sock shall
make or wesue, or fix a record date for the determination of holders of Common Stock entitled to
recetve, o dividend or other distribolion payable i securities of the Corporation (other than a
distribution of shares of Commion Stock o respect of pulstanding shares of Common Stock), then
and i each such event the Corporation shall make, smulianeously with the &istnbution o the
holders of Commuon Stoek, g dividend or other distribution to the holders of the series of Preferred
Stock i an amount equal 1o the amount of securtiies as the holders would have recsived if all
ontstanding sharves of sach series of Preferred Stock had been converied tnto Coramon Stock on
the date of such event,

37 Adiustment for Reclassification, Bxchange and Substitution. I at any time
or from fume to tme after the Onginal Issue Date for a series of Preferred Stock the Common
Stock ssuable upon the conversion of such series of Preferred Stock is changed fato the same or a
different number of shares of any class or classes of sfock of the Corporation, whether by
recapitalization, reclaseification, or otherwise {pther thag by 8 stock split or combination, dividend,

distribution, merger or consolidation covered by Sections 3.4, 3.5, 3.6 or 3.8 or by Section 1.3
regarding & Deemed Liquidation Event}, then in any such event each holder of such series of
Preferred Stock may thereafter convert soch stoek info the kind and amounnt of stock and other
securitios and property recetvable upon such recapitalization, reclassification or other change by
holders of the number of shares of Common Mock into which such shares of Preferred Stock coudd
Bave been converted mmmediately prior {o such recapialization, reclassification or change.

3.8 Adiustment for Merger or Conselidation. Subject o the provisions of
Section 1.3, if any consolidation or merger ooours involving the Corporation in which the Commeon
Mock {but not a series of Preferred Stock) 18 converied inlo or exchanged for securities, cash, or
gther property {other than a transaction covered by dections 3.5, 3.6 or 3.7), then, following any
such consolidation or merger, the Corporation shall provide that cach share of such seres of
Preforred Stock will thereaftor |

e convertible, 1n lten of the Commnon Stock into which o was
converiibie prior o the event, mic the kind and amound of securities, cash, or other property which
a holder of the number of shares of Common Stock of the Corporation issuable upon conversion
of one share of such sertes of Preferred Stock mmediately prior {o the consolidation or merger
wonld have been entitlod to receive pursuant to the transaction; and, in such case, the Corporation
shall make appropriate adiustmend {as determimed w good fath by the Board) m the application of
the provisions m this Section 3 with respect o the rights and idevests thereatier of the holders of
such series of Preferred Stock, o the end that the provistons set forth in fhis Section 3 {including
provisions with respect to changes in and other adjusiments of the Conversion Frice of such series
of Preferred Stock) shall thereatier be applicable, as nearly as reasonably may be, in relation to
any securifies or other property thereafier deliverable npon the conversion of such senes of
Preferred Stock

38 Certificate as lo Adustments. Upon the occorrence of each adjustent or
readjustment of the Conversion Price of a series of Preferred Stock pursuant to this Section 3, the
Corporation at #s expense shall, as promptly as reasonably practicable bot m any event not later
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than 15 daye thereafter, compute such adinsiment or readjustivent in accordance with the toyms of
this Certificate and hernish to each holder of such sertes of Preferred Nlock g ceortificate selling
forth the adinstment or readjustinent {including the kind and amount of securities, cash, or other
property into which such ssries of Preferred St tock is convertible) and showing in detail the facts
upon which such p adjustment or readpustment is based. The Corporation shall, as prompily as
reasonably practicabde afler the written request at any time of any holder of any senes of Protorred
Stock (bat o any event not later than 10 days thereafien), furnish or cause 1 be fovashed o such

holder a certificate sefting forth {a) the Conversion Price of such sertes of Preferred Siock thes in
gffect and (b} the number of shares of Conunen Stock and the amount, i any, of other securities,
cash, or property which then would be recoived upon the conversion of such series of Preferred
Stock.

310 Mandatory Conversion, Upon either {a) the closing of the sale of shares of
Common \i‘ock to the public in a firm-commitment underwrith ;:szﬁghc offering pursnant {o an
gffective registration statement nader the Securities Act of E*}%_w, as amended or {b) the date and
fmg, or the ocowrenee of an gvent, specified by vole or writien consent of the Regquasite Holders
at the fime of such vote or consent, voling as a single class on an as-converted basis {the fime of
such closing or the date and timee speciiied or the time of the event specified in such vote or writien
consent, the “MWandatory Conversion Fime”), (1) all outstanding shares of Preferred Stock will
auwtormnatically convert into shares of Conmmon Stock, at the applicable ratio described in Section
3.'& ias E*w same may be adiusted fom tme {o me o accordance with Section 3 and (1) such

fares may not be reissued by the Corporation,

]

341 Procedwra!l Reguivements, The Corporation shall notify in writing all
holders of record of sharves of Preferred Mock of the Mandatory Conversion Time and the place
designated for mandatory conversion of all such shares of Preferred Stock pursuast o Sechion
318, Unless otherwise provided in this Certificate, the notice need not be sent in advancs of the
occurrence of the Mandatory Conversion Tume, Upon receipt of the notice, each holder of shares
of Preforred Steck shall surrender such holder’s cortificate or certificates for all such shaves {or, o
sach holder alleges that such certificate has been logy, stolen or destroyed, # lost certificate affidavit
and agrecmaent reasonably accoplable to the Corporation fo mdemmnty the Cormporation against any
clatm that may be made against the Corporation on account of the alleged loss, theft or destruection
of such certificate} o the Corporation at the place designated in such notice, and shall thevealler
recetve certificates for the numnber of shares of Conunon Stock to which such holder is entitied
purswaet o this Section 30 I so requared by the Corporation, centificates surrendered for
conversion shall be endorsed or accompanted by written imstrument or mstruments of fransior, in
form reasonably satisfactory o the {”G“pm;- tion, duly execuied by the registered holder or sach
holder’s attorney duly authorized In wrtting, Al rights with respect 1o the Preferred Slock
converted pursaant to Section 3,10, ncluding the rights, i any, 1o receive notices and vote {other
thant as & holder of Common Nock), will terminate at the Mandatory Conversion Time

{notwithstandmg the fadure of the holder or holders thereot 1o surrender the certificates at or prior
o such fime}, except only the rights of the holders thereof, upon surrender of thewr certtficate or
certificates {or lost certificate affidavit and agreement) therefor, o recetve the Hems provided for
i the nexi sentence of this Section 3,11, As soon as practicable atler the Mandatory Conversion
Time and the swerender of the certificate or certificates (or lost centificate atfidavis and agrooment )
for Preferred Stock, the Corporation shall ssue and deliver 1o such holder, or to such holder’s
nomnnee{s), a certificate or certtficates for the asumber of full shares of Common Stock wsuable on
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Section 3.2 i liew of any faction of a share of Common Stock otherwise ssuable upon such
ponversion and the payment of any declared but unpaid dividends on the shares of Preforred Stock
converted, Such converted Preferred Stock shall be retived and cancelied and may not be retssued
as shares of such series, and the Corporation may thevealler take such appropriate action {withowt
the need for stockholder action) as may be necessary o reduce the authorized munber of shares of
Preterred Stock {and the applicable series thereof} accordingly,

such conversion in accordance with the provisions hereof, fogether with cash as provided
2

4. Dividends. The Corporation shall declare all dividends pro rala on the Common
Stock and the Preferred Siock on a pari passe basis according fo the namber of shares of Common
Steck held by such holders. For dus purpose esch holder of shares of Preferred Stock will be
reated as holdmng the greatest whole number of shares of Commeon Stock then issuable apon
conversion of all shares of Preferred Stock held by such holder pursuant 1o Section 3.

3, Redeemed or Otherwise Agquived Shares. Any shares of Preferred Sock that

are redeemed or othorwise acquired by the Corporation or any of #ts subsidiarics will be auto-
matically and umediately cancelled and retived and shall not be reissued, sold or transferred.
Merther the Corporstion nor any of iy subsidisgries may oXOrCise any voting or other rights granted
to the holders of Preferred Stock following any such redemption,

&, Watver, Any of the rights, powers, privileges and other terms of the Preforred
Stock set forth herein may be waived prospectively or retrospectively on behalf of all holders of
Fretorred Stock by the affirmative written consent or vole of the Reqguistie Holders,

T Notice of Record Bate. Inthe event:

{a) the Corporation takes a record of the holders of its Common Slock (or other
capital stock or securiies at the time wsuable apon conversion of the Preferred Stock) for
the purpose of entithing or enabling thern to recetve any dividend or other distribution, or

to receive any right to subsoribe for or purchase any shares of capital stock of any class or
any other securities, or 1o receive any other security; or

{ty  of any capital reerganization of the Corporation, any reclassification of the
Conmnon Stock of the Corporation, or any Deemed Liguidation Event; or

{c} of the voluntary or involuntary dissolntion, liquidation or winding-up of the
Corporation,

then, and m each such case, the Corporation shall send or cause o be sent to the holders of the
Preferred Stock a written notice specifying, as the case may be, {1} the record date for sach
dividend, dustribution, or vight, and the amount and character of sueh dividend, distabagtion or
vight, or (11} the effective date on which such reorgamizabion, reclhssification, consobdation,
mierger, iranstor, dissolution, quadation or winding-up 15 proposed to take place, and the time, if
any 18 to be fixed, as of which the holders of record of Comnmon Stock {or sach other capital stock
or securities at the time issuable upon the conversion of the Preferred Stock) will be entitled o
exchange their shares of Common Stock {or such other capital stock or securities) for seouritios or
other property debiverable upon such reorganization, reclassification, consolidaiion, werger,
ranster, dissolution, lguidation or windmg-up, and the amount per share and character of such
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exchange applicable fo the Preferred Stock and the Common Steck. The Corporation shall send
the notice af least 14 days before the earBier of the record date or effective date for the event
specified in the notice.

8. Notices. Except a3 otherwise provided herem, any notice requured or peramitied by
the provisions of this Article V {o be given fo a holder of shares of Preferred Stock must be mailed,
postage ps‘s,gmﬁi o the post of fice :&ﬁz{iit‘w fast shown on the records of the Corporation, or given
by electronic conumunication n compliance with the wrovisions of the General Corporation Law,
and will be desmed sent upon such madling or electronic ransmission,

ARTICLE ¥VI: PREEMPTIVE RIGHTS,

No stockbolder of the Corporation has a right to purchase shares of czﬁ‘pi{ai stock of the
Corporation sold or issued by the Corporation except {0 the extent that such a right may from time
o time be set forth @ a written agreement between the Corporation and the stockholder,

ARTICLE VH: STONK REFURCHASES.

Inaccordance with Section 500 of the Califurnda Corporations Code, a distribution can be
made without regard o any preferential dividends arvears arpount {88 defined in Section 300 of the
Calitornia Corporations Code) or any preferential rights amount {as defined in Section 800 of the
Cabitorma Corporations Code) 1o connection with (1) sepurchases of Cornraon Sock tssued o or
held by emaployees, officers, directors, or consultants of the Corporation or s subsidianios upont
termination of thew employment or services pursaant to agreements providing for the right of saud
repurchase, (1) repurchases of Common Stock issued to or held by @mpia}:m,s, @ﬁi@mm directors
or consubiants of the Corporation or s subsidiaties ';;wmmmi 1o vights of first refosal contained 1w
agreements providing for such right, (0t} repurchases of Common Sock or Preferred Stock m
conneciion with the settioment of disputes with any stockbolder, or {W* any other repurchase or
redemption of Common Stock or Preferred Stock approved by the holders of Preforred Stock of
the Corporation.

ARTICLE VI BYLAW PROVISHONS.

A, AMENDMENT GF BYLAWS, Selject (o any additional vote requived by this Certificate
or bylaws of the Corporation {the “Sylwwy”™), in furtherance and not in limitation of the powers
conferred by stahute, the Board 18 expressly authorized o make, repeal, alter, amend and rescind
any or all of the Bylaws.

B, NUMBER OF MRECTORS. Subject to any additional vote requived by thus Centificate,
the nurnber of divectors of the Corporation will be detormined in the manser set forth in the Bylaws.

o BALLOT, Elections of divectors need not be by written ballot unless the Bylaws so
provide.

B, MEETINGS AND BOOKS, Meetings of stockholders may be held Wii‘hiﬁ or without the
State of Delaware, as the Bylaws may provide. The books of the Corporation may be kept outside
the Siiciiﬁ."? of Delaware af such place or places as may be designated from time {o ima by the Board
or in the Bylaws,
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ARTICLE IX: DMRECTOR LIABIATY,

A, LIMYTATION, To the fullest oxdent permiited by law, a divector of the Corporation shall
uot be personally Habde to the Corporation or ts stockholders for monetary damages {or breach of
fiductary duty as a divector, If the General Comporation Law or any other law of the State of
Dielaware is amended atter approval by the stockholders of this Article IX to anthorize corporate
action further eliminating or Lonting the personal babiltly of divectors, then the lability of a
director of the Corporation shall be eliminated or lindted to the fullest extent permitted by the
Cieneral Corporation Law as so amended. Any repeal or modification of the foregoing provisions
of this Article TX by the stockholders will not adversely affect any right or protection of a divector
of the Corporation existing at the time of, or increase the habilily of any divector of the Corporation
with respect fo any acts or omussions of such direcior oscowring prioy o, such repeal or
medification.

8. INDEMNIFICATION, To the fullest extent permitied by applicable law, the Corporation
iz anthorized to provide inderonification of {and advancement of oxpenses o) divectors, officers
and agents of the Corporation {and any other persons to which General Corporation Law permiis
the Corporation o provide nudemmification) through Bylaw provisions, agroomends with such
agents or other persons, vote of stockholders or disinterested divectors or otherwise, In excess of
the indenmification and advancement otherwise permitied by Section 148 of the Oeneral
Corporation Law,

% MOMEICATION, Any amendment, repeal, or modification of the foregomg provisions
of this Article IX will not adversely affect any right or protection of any divector, officer or other
agent of the Corporation existing at the twe of such amendment, repeal or modification.

ARTICLE X CORPORATE OPFPORTUNITIES,

The Corporation renounces any mferest or expectancy of the Corporation i, or in being offered
an opporfunity fo participate i, or in being informed about, an Excluded Opporunity. “Excladed
Clpportunily” moans any matter, ransaction oo interest that is presented to, or acquired, created or
developed by, or which otherwise comes info the possession of, (1} any director of the Comporation
whe 18 not an employvee of the Corporation or any of it subsidiaries, or {11} any holder of Preferred
Stock or any athiliate, partner, member, divecior, stockholder, smployee, agent or other related
person of any such holder, other than someone who s an employee of the Cor ?i}?«i;i\}ﬁ or any of
ifs subsidiaries {3 “Covered Person™}, unless such matier, transaction or interest s presemied to, or
acquired, created or developed by, or otherwise comes mto the possession of, 8 Covered Person
expresshy and solely in such Covered Person’s capacity as a director of the Corporation,

ARTICLE XT: INCORPORATOR,

The name and matling address of the incorporator 18 Julie Mak o/o Michael Best & Friedrich LI
620 Congress Avenue, Sulte 200, Austin, Texay TRTOL,
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i, THE UNDERSIGNED, being the meorporator, for the purpose of fornting a8 corporation
pursuant fo the DGCL, do make this Certificate of ncorporation, hereby ackoowledging,
declaring, and certifying that the foregoing Certificate of Incorporation is my act and deed and
that the facts herein stated are true, and have accordingly herennto sef my hand this 18th day of
March, 2022

corporator
o SROLIS OGS e

B}’.—- wene DRI E00RS
Nams: Julie Mak
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