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Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND

CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A DELAWARE

LIMITED LIABILITY COMPANY UNDER THE NAME OF "AQUIMO LLC" TO A

DELAWARE CORPORATION, CHANGING ITS NAME FROM "AQUIMO LLC" TO

"AQUIMO, INC.", FILED IN THIS OFFICE ON THE TWENTY-NINTH DAY OF

JULY, A.D. 2021, AT 6:05 O CLOCK P.M.

5211228 8100V
SR# 20212842723

You may verify this certificate online at corp.delaware.gov/authver.shtml
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Authentication: 203809511
Date: 07-30-21
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Btate of Delaware
Secrefary of Siate
Bivision of Corperations
Tieffvered  66:08 TM 87292021
FILED 06:05 PM $7/29:2021
SR 20212842723 - TileNumber 5211229

STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A LIMITED LIABILITY Cs‘i}?‘@ PANY TO A
CORPORATION PURSUANT TO SECTION 263 OF
THE DELAWARE GENERAL CORPORATION LAW
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Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF INCORPORATION OF “AQUIMO,
INC.” FILED IN THIS OFFICE ON THE TWENTY-NINTH DAY OF JULY,

A.D. 2021, AT 6:05 O'CLOCK P.M.
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5211229 8100V

Authentication: 203809511
SR# 20212842723

Date: 07-30-21

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

PATENT
REEL: 063955 FRAME: 0322



Btate of Delaware
Secrefary of Siate
Bivision of Corperations

Telfvered 05:05 PM 071292021 CERTIFICATE OF INCORPORATION
FILED 06:08 PM 672972621 OF
SR 20212841723 - File Number S211229 AGUIMO, INC.

{Pursuant to Sections 102 and 103 of the
Creneral Corporation Law of the State of Delaware)

AQUIMO, INC., a corporation organized and existing under and by virtue of the
provisdons of the General Corporation Law of the Swte of Delaware (the “"General Corporation
Law™ ™

ARTICLE
The pame of the corporation is Aguime, o {the “Corpomiian™y.
ARTICLE 11

The location of the registered office of the Corporstion in the State of Delaware, is 1673
Nouth State St. Suite B, Dover, DE 19901, in Kent County. The name of its rogistered agent a1
that address is Capitol Services, Ing.

The general nature of the business the Corporation proposes to tansact, and its objects,
purposes and powers shall be to engage in any lawiul act or activity for which corporations may
be erpanized under the General Corporation Laws of the State of Delaware, as amended from
fime to time (the “DGCL)

ARTICLE ¥
Regtion 1. Authorization of Capital Stock. The aggregate number of shares of capital

stock that the Corporation shall be autherized to issue is 80,000, which shall consist of shares of
conmmon stock, par value $0.00001 per share, CCommen Stoek”s. The Common Stock shall
consist of four (4) classes: “Class AA Shares” (40,000 Class AA Shares anthorized) "Class A
Shares™ (25600 Class A Shares awthorized) “Class B Shares” (18000 Class B Shares
suthorized); and “Class € Shares” (3,800 Class € Shares Authorized). Except as may otherwise
he set forth herein, the Class AA Shares, the Class A Shares, the Class B Shares, and the Class ©
Shares shall be subject 1o the righis of future classes.

Section 2. Dividends. The Class AA Preforred Dividends, the Class A Preferred
Dividends, and the Class B Preforred Dividends shall collectively be calied the “Proforred
Prvidends™s

(3}  Dividend Righis of Class AA Shares. The Class AA Shares shall be
granfed for an indtial value per share equal 1o the amount of principal and interest converted into
Class AA Shares under that certain Sccured Promissory Note and Participation Agreement,
original dated April 30, 2015 {as amended, participsied in, asd modified from time to time the

PPRAERIVIIBRO T 3N i
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“Note™) divided by the number of Class AA Shares issued upon conversion pursuant 1o the Note
{the “Clasas AA Original Issue Price™) Subject to the preferences of any other series of shares of
the Corporation st the time or {rom time o time ouistanding, cormmencing on the date of tesue of
the applicable shares of Class AA Shares, the helders of the Class AA Shares shalt be entitied to
receive, out of any funds legally available thorofor, aggregate dividends equal fo the Class AA
Original Issue Price per Class AA Share prior to the issuance of dividends or Houidation
procesds to the holders of any other class of shares of the Corporation (the “Class AA FPreforred
Dividends™). The Class AA Preferred Dividends shall be payable upon the liguidation of the
Class AA Shares.

{b} {lass A & Class B Dividends. The Class A Shares shall be granied for an
initial value in the amount set forth in the initial capiialization table of the Company atiached
the Bylaws of the Company as of the date of this Certificate {the “Class A Original Issug Pricg”)
Subject to prior satisthction of the Class AA Preferred Dividends, the holders of the Class A
Khares and the Class B Shares shall be entitled 1o receive, out of any funds legally available
therefor, aggregate dividends equal to the Clasa A Original Issue Price with respect to holders of
the Class A Shates, and an amount squal to 25% of the Class A Preferred Dividends to the
holders of the Class B Shares (respectively, the “Class A Preforred Dividends™ or the “Class B
Preterred Dividends™), prior to the issuance of dividends or Houidation proceads 1© the holders of
any other class of shares of the Corporation. Afier the payvment of the Class AA Preferred
Dividends, subject to the availability of legally available funds of the Corporstion, the
Corporation shall pay the Class A Preferred Dividends and the Class B Preferred Dividends
girnultaneousty, such that eighty percent (80%) of the available funds go towards payving the
Class A Preferred Dividends, and twenly percent (20%) of the available funds go towards paying
the Class B8 Preforred Dividends, The Class A Preforred Dividends and the Class B Preferred
Dividends shall be payable upon the same torms described above upon Hauidation of all of the
Class A Shares and all of the Class B Shares (subiect 1o the satisfaction of the Ulass AA
Preferred Dividends)

o} Dnstribution of Partial Dividend Pavaents. T at any time the Corporation
pays loss than the total amoeunt of dividends then accrued with respect o all oulstanding shares of
the Class AA Shares, the Class A Shares and the Class B Shares such dividends, to the exient
paid, will be distributed first ratably among the holders of the Class AA Shares and then, ratably
amongst the Class A Shares and Class 3 Shares in accordance with Section 1{a3(ii) above, based
upon the agpregate acorued but unpeid dividends on shares held by gach such holder.

{8y Distmibution of Gther Dividends, After the satisfaetion of the Preferred
Pnvidends, the Corporation may, at the discretion of the Board of Directors, and subject to
legally available funds, declare and pay ather dividends 1o all of the holders of the Commaon
Stock of the Corporation pro rata among the holders of the shares of the Corporation”s Common
in proportion {0 the mumber of shares of Common Stock held by them respectively.

Section 3. Liguidation Preference.
{a} Preferenge. Sublect 10 the safisfaction of the Class AA Preferred

Dividends, at the ume or from time fo thime cutstanding., in the event of any Hguidation,

FIBABI L IIGANTT K
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dissolution, or winding up of the Corporation, whether volumtary or involuntary {a “Liguidation
Pvert”™, any assets remaining, shall be divided:

{1} First o the holders of Class AA Shares in accordance to their
proportion of all Class AA Shares owned to satisfy any unpaid Class AA Dividends;

{ii}  next io the holders of Class A Shares in accopdance to thew
proportion of all Class A Shares owned to satisfy any snpaid Class A Preferred Dividends;

(it} next o the holders of Class B Shares in sccordance @ thew
proportion of all Class B Shares owned to satisfy any unpaid Class B Prefered Dividends; and

(ivi finally, pro etz mnong the holders of the shares of ihe
Corporation’s Common Stoek in proportion to the nursber of shares of Common Stook held by
them respestively regardless of olass,

{h} Dleemed Liguidation Events. A merger or consolidation of the Corporation
{other than one in which, after the closing of such event. shareholders of the Corporation,
directly or indirectly, own a majority, by voting power, of the owstanding shares of the swrviving
-or acquiring entity} and a sale, lease, transfer, or other disposition of all or substanually all of the
assets of the Corporation will be ireated as a Liguidation Event thereby triggering payment of the
Higuidation pavments described above.

{c} Insufficient Assets: Pro Rala [Hatribution. 1f upon the occurrence of any
Liguidation Event, the assets of the Corporation available for distribution to the holders of the
then-outstanding shares of Common Stock shall be insufficient to satisfy the payment of the
Preferred Dividends, then all of the assets of the Corporation legally available for distribution
shall be distributed frst in accordance with Section 1{¢} above, and then pro rata among the
holders of the shares of the Corporation’s Common Stock in proportion to the number of shares
of Common Stock held by them respectively.

Section 4. Yoting Rights

{a} General, Fach holder of Class AA Shares, Class A Shares, and Class C
Shares of Common Stock shall have the right 10 one vole per share of the applicable Common
Stock, and shall be entitled 1o notice of any stockholders” meeting in sccordance with the Bylaws
of the Corporation, and shall be emitled 1o voie upoen such matters and in such manner as may be
provided by law. Hach holder of Class B Shares of Comunon Stock shall have the vight to ten
{104 votes per share of Class B Shares of Common $tock, and shall be entitled to notice of any
stockholders” meeting in accordance with the Bylaws of the Corporation, and shall be entitled to
voate upon such matiers and in such manner as may be provided by law. Notwithstanding
Sections 4fa), by and 4(¢), the number of suthorized shares of Common Stock may be
increased or decreased {but not below the munber of shares thereof then outstanding) by the
affirmative vote of the holders of shares of stock of the Corporation representing & majority of
the votes represented by all cutstanding shares of stock of the Corporation entitled to vole,
irrespestive of the provisions of Section 242(b¥%2) of the Delawnre General Corporation Law.,

ARTHCEE Y
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The number of directors shall be fixed by the Bylaws of the Corperation.

ARTICLE YV

To the fullest oxtent permitted by the DGCL in effect from time o time and o no greater
extent, no officer o member of the Board of Direciors shall be lable for monetary damages tor
breach of fiduciary duty in his or her capacity as an officer or direcior in any action brought by
or on behalf of the Corporation or any of its sharcholders. If the DGUL is amended, alter
approval by the stockholders of this Article, to authorize corporate action further eliminating or
Hmiting the personal Hability of direciors, then the Hability of a director of this corporation shall
be climinated or Hmited fo the fullest extent permitied by the DGCL as so amended. To the
fullest exient provided in the Corporation’s Bylaws, the Corporation shall indemnify and
advance expenses o any person made or threstened 1o be made s party fo an action or
proceeding, whether criminal, civil, administrative or investigative, by reason of the fact that he
or she s or was an incorporaior, officer or director of the Corporation or any predecessor of the
Corporation or serves or served any other enterprise as an officer or divector at the request of the
Corporation or any predecessor of the Corporation. Any repeal or modification of this Article VI
shall only be prospective and shall not affect the rights under this Article V1 in effect at the time
of the alleged ocvwrrence of any gction or omission 1o act giving rise to Habillty,

ARTICEE VI

The duration of the Corporation shall be perpetual,

ARTICLE Vili

Subiect to the power of the stockholders of the Corporation to adopt, amend, or repeal
any Bylaw made by the Board of Directors, the Board of Dhrectors is expressly authorized and
smpowered te adopt, amend, or repeal the Bylaws of the Corporation.

ARTICLE IX

The Corporation reserves the right at any time, and from time 1o tine, to amend, alter,
change, or repeal any provision contamed in this Centificate of Incorporation, and other
provisions authorized by the laws of the State of Delaware al the time in force may be added or
imserted, in the manner now or hereafler prescribed by law; and all rights, preferences and
privileges of whatsoever nature conferred upon stockholders, direciors or any other persons
whomseever by and pursuant fo this Ceriificade of Incorporation in 15 present form or as
hereatter amended are granted subject to the rights veserved in this Article,

ARTICLE X

This corporation 13 formed pursuant to a conversion of Aquimo, LLE, a Delaware Himited
fisbility company (he “LLC™Y. into the Corporation.  The inttial capitalization table of the
corporation is aftached to the Bylaws of the Corporation centified of even date herewith. The
membership inderest niis of the LLC bave been convertod on g one-to-ones basis into the
corresponding class of Shares of the Corporation, and any outstanding options or warrants shall

FTBAEZIvI{RERTe 4
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convert into options or warrants for the comresponding class of shares of the corporation on a ong
1o one basis if exercised in accordance with their terms.

ARTICLE X1

The mame and address of the incorporator is:

Mark Jeffory
3646 N, Julian Pesk Circle
Mesa, AL BE2G7

Remainder of Page buentionally Left Blank
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IN WITNESS WHEREQF, this Cortificate of Incorporation has been executed by the
Incorporator of this corporation on this 2% day of July, 2021,
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