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FLORIDA DEPARTMENT OF STATE
Division of Corporations

November 12, 2020

CHRISTIAN HALLIBURTON
510 L STREET

SUITE 210

ANCHORAGE, AK 99501

SUBJECT: WIND TALKER INNOVATIONS, INC.
Ref. Number: F19000005277

We have received your document and check(s) totaling $52.50. However, the
enclosed document has not been filed and is being returned to you for the
following reason(s):

THE CERTIFIED COPY PROVIDED DID NOT CONTAIN THE COPY OF THE
DOCUMENT BEING CERTIFIED. WE NEED THE COPY OF THE DOCUMENT
FILED WITH DELAWARE SHOWING WHERE THE COPORATION
CONVERTED FROM WASHINGTON TO DELAWARE.ALSO, PAGE 2 OF THE
AMENDMENT IS MISSING. If the corporation is a FOREIGN PROFIT
corporation, it must be signed by a director, president or otherofficer - if in the
hands of a receiver or other court appointed fiduciary, by that fiduciary.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any guestions concerning the filing of your document, please call
(850) 245-6050.

Querida R Moore
Regulatory Specialist 1l Letter Number: 820A00022637

www . sunbiz.org



COVER LETTER

TO: Amendment Section Division of Corporations
Wind Tulker Innovations, Inc.
SUBJECT:

Name of Corporation
) FIOOO00053277
DOCUMENT NUMBER:

The enclosed Amendment and Tee are submited for filing.

Please return all correspondence concerning this matier to the following:

Christian Halliburton, General Counsel

wame af Contact Person

Wind Talker Innovations. Inc.

Firm/Company

S Strevt. Suite 210

Address

Anchorage, AK. 99501-1952

City/State and Zip Code

christiunchalliburton@ windtaikercom

E-mail address: (e be used [or future annual repon notitication)
For [urther information concerning this matier, please cali:

Christiin Halliburton ul ( iz )__F064.50122
Namie of Contact Person Area Code & Davtime Telephone Number

Enctosed i a check for the tollowing amount:

LIS33 Filing Fee 384275 Filing Fee & 0084375 Filing Fee & X $32.50 Filing Fee.
Ceruficate of Status Certified Copy Centificate of Status &

Centified Copy

Mailing Address: Street Addroess:

Amendment Section Amendiment Section

Division of Corpoerativns Division of Corporaiions

2.0 Bax 6327 The Centre of Tallahassee
Tallahassee, FL 32314 2413 N, Monroe Streel, Suile £ 1)

Talluhassee, FL 32303



WIND TALKER
INNOVATIONS

December 11, 2020

Querida Moore

Florida Department of State
Division of Carporations
P.O. Box 6327

Tallahassee, FLL 32314

Re: Wind Talker Innovations, Inc. — Amendment to Application for Authorization to Transact Business in
Florida
Reference Number: F18000005277

Dear Ms. Moore,

We have received your correspondence dated November 12, 2020, in regards to the above-referenced matter
{the "November 12 Letler”). In the November 12 Letter, you advised of several flaws discovered in our
previously-filed Application by Foreign Profit Corporation to File Amendment to Application for Authorization
to Transact Business in Florida {the "Application”). We have now addressed the flaws laid out in the
MNovember 12 Letter, and are returning the revised and corrected Application together with the necessary
attachments with this cover letter. We have also included a copy of the Navember 12 Letter itself for your
convenience and ease of reference.

Enclosed you will find 1} the revised Application. 2) our initial Certificate of Autharity from the State of Florida,
for which we qualified on November 20, 2019, 3} an official copy of the Articles of Conversion (along with
supporting documents} filed in the State of Washington evidencing our conversion from a Washington
corporation to a Delaware corporation, 4} an official copy of the Certificate of Conversion formally filed in the
State of Delaware evidencing our conversion from a Washington corporation to a Delaware corporation, 5} an
official copy of the Certificate of Incarparation farmally filed in the State of Delaware evidencing our
reformation in the State of Delaware, and 6) the Certificate of existence and corporate good standing issued
by the Secretary of State of the State of Delaware attesting to the fact that Wind Talker Innovations. Inc. is
now duly incorporated in that jurisdiction.

I hope that these materials will assist you as you complete the processing of our Application, but if you do
need anything further please do not hesitate to let me know. You may contact me at the number and address
shown below. and you may reach me via email at christian halliburton@windtalker.com. Thank you in advance
for your continued assistance with this matter.

With warm

gards,
AN A v
Christian Halliburton, General Counsel
Wind Talker Innovations, Inc.

S10L Sueat, STE 210+ Ancnorage, AN Y9B0E | SO/ HLLSEGTL - rioniwindla benoomr wWind T alvercom
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PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO APPLICATION FOR
AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to &, 6OT7. I3HF.S)

SECTION
{(1-3 MUST BE COMPLETED)

FIOOWMS2T7
{Document number of corporation (if known)

._Wind Tulker Innovations, Inc.
(Name of corporation s it appeurs on the records of the Depariment of State)

. Wushington 3. November 20, 2019

{Incorporated under laws of) {(Date awthorized w do business in Flonda)

SECTION 11
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

. M the amendment changes the name of the corporation, when was the change effected under the laws of us jurisdiction of

{Name of corporation afier the amendment. adding suffix “corporation.” “company. or "ncorporated.” or uppropriate abbreviation. if
nol contained in new nume of the corporation)

(I new name is unavaileble in Florida, enter alternate corporate name adopted lor the purpose of transacling business in Florida)

fh. i the amendment changes the period of duration, indicate new period of duration.

B

{New duration)

——
—
L d
== [e ]
7. [f the amendment changes the jurisdiction ol incorperation, indicate new jurisdiction. rm
. P -
R
DELAWARE _hb) :
{New jurisdiction) > I
5. I amending the registered agent andfor reeistered office address in Florida, enter the name of the o
new registercd agent and/or the new registered office address: 1_ o
r . N
Name of New Registered Avent /A
N/A
¢ lorida street address)
New Registered Office Address: DA . Flornida NIA

(City) (Zip Codey

New Registered Agent’s Signature, if changing Registered Agent:
Fherehy wecept the appoiniment as registered agent. | am familiar with and aceepr the obligations of the position.,

NIA

Signutnre of New Registered Agemi, if changing




9. [Mthe amendment changes person, title or capacity i accordance with 607.15304 (4) indicate that change:

Title/ Capacity Namwe Address Type uf Action
OAdd
[Remove
Cladd

D{CITIL)\‘L‘

I;'.»'\ Jdd

Q{L‘IHO\‘C

MAadd

D{L‘l]](}\'t‘

Oadd

T Remove

10. Attached is a ceniftcale or document of similar import, evideneing the amendment. authenticated not more than 90 days prior to delivery
ol the application 1o the Department of State, by the Secretacy ol State or uther afficial having custody of corporate records m the jurisdiction

under the laws of which it 13 incorporated.
fold bl ——
// RS
L T
(Signawre of o director, president or other officer - if in the hands of
a receiver ur uther court appuinted tiduciary. by that fiduciary)
Christian Halliburton Gueneral Counsel

(Typed or printed nane of person signing) (‘Titke of person signing)

FILING FEE 835,00



Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "WIND TALKER INNOVATIONS, INC." IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD
STANDING AND HAS A LEGAL CORPORATE EXISTENCE S0 FAR AS THE RECORDS
OF THIS OFFICE SHOW, AS OF THE FIFTH DAY OF NOVEMBER, A.D. 2020.

AND I DQ HEREBY FURTHER CERTIFY THAT THE ANNUAL FRANCHISE TAXES

HAVE BEEN ASSESSED TO DATE.

Autheniication: 204016902
Date: 11-05-20

3231866 8300

SR# 20208244334
You may verify this certificate online at corp.delaware.gov/authver shiml




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 WASHINGTON CORPORATION
UNDER THE NAME OF “"WIND TALKER INNOVATIONS, INC.” TO A DELAWARE
CORPORATION, FILED IN THIS OFFICE ON THE THIRTEENTH DAY OF JULY,

A.D. 2020, AT 2:18 O'CLOCK P.M.

N

Jefirey W Bullecs, Secrmary of Sims )

3231866 8100F
SR# 20206194130

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

Authentication: 203279289
Date: 07-14-20
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Siate of Delaware
Secretary ol State
Dhiskon of Corperations

CERTIFICATE OF CONVERSION Delfversd 02:18 PL07/1312020
OF FILED 02:18 PM 07132020
SR 20206194130 - Flle Number 3231866

WIND TALKER INNOVATIONS, INC.
(a Washington Corporation)
TO
WIND TALKER INNOVATIONS, INC.
(a Delaware Corporation)

Pursuant to Section 265 of the General Corporation Law of the State of Delaware (the
“General Corporation Law™), the undersigned, Wind Talker Innovations, Inc., a Washington
corporation, has executed the following certificate of conversion:

1. The jurisdiction in which Wind Talker Innovations, Inc. was first formed and its
jurisdiction immediately prior to the filing of this Certificate of Conversion is the state
of Washington.

2. The date on which Wind Talker Innovations, Inc.. a Washington corporation, was first
formed 1s March 13,2017,

3. Wind Talker Innovations, Inc. is the name of the non-Delaware corporation
immediately prior to the filing of this Certificate of Conversion.

4, Wind Talker Innovations, Inc. is the name of the corporation as set forth in its
Certificate of Incorporation filed in accordance with Section 265(b)(2) of the General
Corporation Law.

IN WITNESS WHEREQF, the undersigned being duly authorized to sign on behalt of the

converling non-Delaware corporation has executed this Certificaic of Conversion on
July 10,2020

Matflow Purdew
By:

Matthew Perdew, Chief Executive Officer




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 “"WIND
TALKER INNOVATIONS, INC.” FILED IN THIS OFFICE ON THE

THIRTEENTH DAY OF JULY, A.D. 2020, AT 2:18 O CLOCK P.M,

3231866 B8100F
SR¥ 20206194130

Authentication: 203279289
Date; 07-14-20

You may verify this certificate online at corp.delaware. gov/authver.shiml
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CERTIFICATE OF INCORPORATION
OF
WIND TALKER INNOVATIONS, INC.

Sute of Delanare
Secrefany of Suate
[vision of Corporations
Dethered 02:18 P307/1372020
FILED 02:1% PM 0711312620
SR 10206194130 - Flle Number 3131866
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CERTIFICATE OF INCORPORATION
OF
WIND TALKER INNOVATIONS, INC.

FIRST: The name of this corporation ts Wind Talker Innovations, Inc. (the
“Corporation™),

SECOND: The address of the registered oftice of the Corporation in the Suate
of Delaware 1s 1209 Orange Street, Corporation Trust Center. Wilmington, New Castle County.,
Delaware 19801, The name ot #s registered agent at such address is The Corporation Trust
Company.

THIRD: The purpose of the corporation is to engage in any lawful act or
activity for which corporations may be organized under the General Corporation Law of the State
of Delaware (the “General Corporation Law”).

FOURTH: The total number of shares of all classes of stock which the
Corporation shall have authority to issue is (i) 100,000,000 shares of Common Stock, $0.0001 par
value per share (“Common Stock™) and (i1) 862,288 shares of Preferred Stock, $0.0001 par value
per share (“Preferred Stock™).

FIFTH: 600,000 of the authorized shares of Preferred Stock are hereby
designated “Series A-1 Preferred Stock™ and 262,288 of the authonized shares of Preferred Stock
are hereby designated “Series A-2 Preferred Stock” (collectively, the “Series A Preferred ™).

The foltowing is a statement of the designations and the powers, privileges and rights, and
the qualifications. limitations or restrictions thereot in respect of each class of capital stock of the
Corporation.

A. COMMON STOCK

1. General. The voting. dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the rights, powers and preferences of the holders of
the Series A Preferred set forth herein.

2. Voting. The holders of the Common Stock are entitled to one vote for each
share of Common Stock held at all meetings of stockholders (and written actions in lieu of
meetings); provided, however, that, except as otherwise required by law, holders of Common
Stock. as such, shall not be entitled to vote on any amendment 1o this Certificate of Incorporation
that relates solely to the terms of one or more outstanding series of Series A Preferred if the holders
of such affected series are entitled. cither separately or together with the holders of one or more
other such series, 1o vote thereon pursuant to this Certificate of incorporation or pursuant to the
General Corporation Law. There shall be no cumulative voting, The number of authorized shares
of Common Stock may be increased or decreased (but not below the number of shares thereof then
outstanding) by (in addition to any vote of the holders of one or more series of Series A Preferred
that may be required by the terms of this Certificate of Incorporation) the affirmative 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 entitled to vote,
imespective of the provisions of Section 242(b)(2) of the General Corporation Law.
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B. The powers, rights, preferences, privileges, restrictions, qualifications. limitations
and other matters relating to the Series A Preferred are as follows. Unless otherwise indicated,
references to “sections”™ or “subsections™ in this Part B of this Article Fifth refer 1o sections and
subsections of Part B of this Anicle Fifth.

1. Dividends.

{a) The “Original Issue Price” of the {i) Series A-1 Preferred Stock
shall be $15.299 per share and (ii) Series A-2 Preferred Stock shall be $40.00 per share (in each
case subject to appropriate adjustment in the event of any stock dividends, stock splits,
combinations. or other similar recapitalizations and the like with respect to such shares after the
filing date hereof).

{b) The Corporation shall not declare, pay or set aside any dividends on
shares of any other class or series of capital stock of the Corporation (other than dividends on
shares of Common Stock payable in shares of Common Stock) unless (in addition to the obtaining
of any consents required elsewhere in this Certificate of Incorporation) the holders of the Series A
Preferred then outstanding shall first receive, or simultaneously receive, a dividend on each
outstanding share of Series A Preferred in an amount at least equal to (1) in the case of a dividend
on Common Stock or any class or series that is convertible into Common Stock, that dividend per
share of Senies A Preferred as would equal the product of (A) the dividend payable on each share
ot such class or series determined, if applicable, as if all shares of such class or series had been
converted into Common Stock and (B) the number of shares of Common Stock issuable upon
conversion of a share of Series A Preferred, in each case calculated on the record date for
determination of holders entitled to receive such dividend or (i1) in the case of a dividend on any
class or series that is not convertible into Common Stock, at a rate per share of Series A Preferred
determined by (A) dividing the amount of the dividend payable on each share of such class or
series of capital stock by the original issuance price of such class or series of capital stock (subject
to appropriate adjustment in the event of any stock dividend, stock split. combination or other
similar recapitalization with respect to such class or series) and (B) multiplying such fraction by
an amount equal to the applicable Original Issue Price for such share of Series A Preferred;
provided that, if the Corporation declares, pays or sets aside, on the samne date, a dividend on shares
of more than one class or series of capital stock of the Corporation. the dividend payable to the
holders of Series A Preferred pursuant to this Section 1 shall be calculated based upon the dividend
on the class or series of capital stock that would result in the highest Series A Preferred dividend.

2. Liguidation, Dissolution or Winding Up: Certain Mergers, Consolidations
and Asset Sales.

2.1 Preferential Payments to Holders of Series A Preferred. In the event
of (a) any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the
holders of shares of Series A Preferred then outstanding shall be entitied to be paid out of the assets
of the Corporation available for distribution to its stockholders, or (b) a Deemed Liquidation Event
(as defined below). the holders of shares of Series A Preferred then outstanding shall be entitled
to be paid out of the consideration payable to stockholders in such Deemed Liquidation Event or
out of the Avatlable Proceeds (as defined below), as applicable, before any payment shall be made
to the holders of Common Stock by reason of their ownership thercof, an amount per share equal
to the greater of (i) the applicable Original Issue Price for such share of Series A Preferred, plus




DocuSign Envelope 10: 877932AE-C2013-4AD6-8238-TE 14007FE2CS

any dividends declared but unpaid thereon, and (i1} such amount per share as would have been
payable had all shares of Series A Preferred been converted into Common Stock pursuant to
Section 4 immediately prior to such liquidation, dissolution, winding up or Deemed Liquidation
Event (the amount payable pursuant to this sentence is hereinafter referred to as the *Preferred
Liquidation Amoun!™). 1fupon any such liquidation, dissolution or winding up of the Corporation
or Deemed Liguidation Event. the assets of the Corporation available for distribution to its
stockholders, consideration payable to stockholders or Available Proceeds shall be insufficient 10
pay the holders of shares of Series A Preferred the full amount to which they would otherwise be
entitled under this Subsection 2.1, the holders of shares of Series A Preferred shall share ratably
in any distribution of the assets available for distnbution consideration payable to stockholders or
Available Proceeds in proportion to the respective amounts which would otherwise be payable in
respect of the shares held by them upon such distribution if all amounts payable on or with respect
to such shares were paid in full.

22 Payments to Holders of Common Stock. In the event of (a) any
voluntary or involuntary liquidation, dissolution or winding up of the Corporation, after the
payment in full of all Preferred Liquidation Amount required to be paid to the holders of shares of
Series A Preferred, the remaining assets of the Corporation available for distribution to its
stockholders and not payable to the holders of shares of Series A Preferred pursuant to Subsection
2.1 or (b) a Deemed Liguidation Event, afier the payment in full of all Preferred Liguidation
Amount required to be paid to the holders of shares of Series A Preferred Stock, the consideration
not payable to the holders of shares of Series A Preferred pursuant to Subsection 2.1 or the
Available Proceeds not payable to the holders of shares of Preferred Stock pursuant to
Subsection 2.3.2(b), as the case may be, shall be distnbuted among the holders of shares of
Commeon Stock, pro rata based on the number of shares held by each such holder.

23 Deemed Liguidation Events.

2.3.1 Definition. Each of the following evenis shall be considered
a “Deemed Liguidation Event” unless holders of at least a majority of the outstanding shares of
Series A Preferred (the “Requisite Holders”) elect otherwise by written notice sent to the
Corporation at least ten (10) days prior the effective date of any such event:

{a) a merger or consolidation in which
(1) the Corporation is a constituent party or

(i)  a subsidiary of the Corporation is a
constituent party and the Corporation issues
shares of its capital stock pursuant to such
merger or consolidation,

except any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger or
consolidation continue to represent, or ar¢ converted into or exchanged for shares of capital stock
that represent, immediately following such merger or consolidation, at least a majority, by voting
power, of the capital stock of (1} the surviving or resulting corporation; or (2) if the surviving or
resulting corporation is a wholly owned subsidiary of another corporation immediately following
such merger or consolidation, the parent corporation of such surviving or resulting corporation; or
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(h) (i) the salc, lease, transfer, exclusive license or other
disposition, in a single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and its
subsidiaries taken as a whole (including, without limitation, CORE Applications, Inc. and Wind
Talker Tnnovations. LLC). or (ii) the sale or disposition (whether by merger, consolidation or
otherwise, and whether in a single transaction or a series of related transactions) of one or more
subsidiaries of the Corporation if substantially all of the assets of the Corporation and its
subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where such sale,
lease, transfer, exclusive license or other disposition is to a wholly owned subsidiary of the
Corporation or the Corporation.

2.3.2 Effecting a Deemed Liquidation Event.

(a) The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Subsection 2.3.1(a)(i) unless the agreement or plan of
merger or consolidation for such transaction provides that the consideration payable to the
stockholders of the Corporation in such Deemed Liguidation Event shall be paid o the holders of
capital stock of the Corporation in accordance with Subsections 2.1 and 2.2

(b In the event of a Deemed Liquidation Event referred
to in Subsection 2.3 i(a)(ii) or 2.3.1(b). if the Corporation does not effect a dissolution of the
Corporation under the General Corporation Law within ninety (90) days after such Deemed
Liquidation Event, then (i) the Corporation shall send a written notice to each holder of Series A
Preferred no later than the ninetieth (90%) day after the Deemed Liquidation Event advising such
holders of their right (and the requirements to be met to secure such right) pursuant to the terms of
the following clause, to require the redemption of such shares of Series A Preferred, and (ii) if the
holders of at least a majonty of the then outstanding shares of Series A Preferred (voting together
as a single class on an as-converted to Common Stock basis) so request in a written instrument
delivered to the Corporation not later than one hundred twenty (120) days after such Deemed
Liquidation Event, the Corporation shall use the consideration received by the Corporation for
such Deemed Liquidation Event (net of any retained habilities associated with the assets sold or
technology licensed, as determined in good faith by the Board of Directors of the Corporation),
together with any other assets of the Corporation available for distribution to its stockholders, all
to the extent permitted by Delaware law govemning distributions to stockholders (the “Available
Proceeds”), on the one hundred fiftieth (150") day after such Deemed Liquidation Event, to
redeem all outstanding shares of Series A Preferred at a price per share equal to the applicable
amount per share that the holders of each sertes of Preferred Stock would otherwise be entitled to
receive under Subsections2.1 Notwithstanding the foregoing. in the event of a redemption
pursuant to the preceding sentence, if the Available Proceeds are not sufficient to redeem all
outstanding shares of Series A Preferred, the Corporation shall redeem a pro rata portion of each
holder’s shares of Series A Preferred to the fullest extent of such Available Proceeds, based on the
respective amounts which would otherwise be payable in respect of the shares to be redeemed if
the Available Proceeds were sufficient to redeem all such shares, and shall redeem the remaining
shares as soon as it may lawfully do so under Delaware law governing distributions to
stockholders. Prior to the distribution provided for in this Subsection 2.3.2(b), the Corporation
shall not expend or dissipate the consideration received for such Deemed Liquidation Event,
except to discharge expenses incurred in connection with such Deemed Liquidation Event.
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2.3.3 Amount Deemed Paid or Distributed. The amount deemed
paid or distributed to the holders of capital stock of the Corporation upon any Deemed Liquidation
Event or redemption shall be the cash or the value of the property, rights or securities to be paid
or distributed to such holders pursuant to such Deemed Liquidation Event. The value of such
property, rights or securities shall be determined in good faith by the Board of Directors of the
Corporation.

3. Voting.

31 General. On any matter presented to the stockholders of the
Corporation for their action or consideration at any meeting of stockholders of the Corporation (or
by written consent of stockholders in lieu of meeting), each holder of outstanding shares of Series
A Preferred shall be entitled to cast the number of votes equal to the number of whole shares of
Common Stock into which the shares of Series A Preferred held by such holder are convertible as
of the record date for determining stockholders entitied 10 vote on such matter. Except as provided
by law or by the other provisions of this Certificate of Incorporation, holders of Series A Preferred
shall vote together with the holders of Common Stock as a single class and on an as-converted 10
Common Stock basis.

4. Optional Conversion.

The holders of the Series A Preferred shall have conversion rights as follows (the
“Conversion Rights™):

4.1 Right 10 Convert.

4.1.1 Conversion Ratio. Each share of Series A Preferred shall be
convertible, at the option of the holder thereof, at any time and from time to time, and without the
payment of additional consideration by the holder thereot, into such number of fully paid and non-
assessable shares of Common Stock as is determined by dividing the applicable Orginal Issue
Price for such share of Series A Preferred by the applicable Series A Conversion Price in effect at
the time of conversion. The “Series A Conversion Price” for each share of Series A Preferred
shall inttially be equal to the applicable Original Issue Price for such share of Series A Preferred.
Such initial Series A Conversion Price, and the rate at which shares of Series A Preferred may be
converted into shares of Common Stock, shall be subject to adjustment as provided below.

4,1.2 Termination of Conversion Rights. In the event of a
liquidation, dissolution or winding up of the Corporation or a Deemed Liquidation Event, the
Conversion Rights shall terminate at the close of business on the last full day preceding the date
fixed for the payment of any such amounts distributable on such event to the holders of Series A
Preferred.

42 Fractignal Shargs. No fractional shares of Commmon Stock shall be
issued upon conversion of the Series A Preferred. In licu of any fractional shares to which the
holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied
by the fair market value of a share of Common Stock as determined in good faith by the Board of
Directors of the Corporation. Whether or not fractional shares would be issuable upon such
conversion shall be determined on the basis of the total number of shares of Series A Preferred the
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holder is at the time converting into Common Stock and the aggregate number of shares of
Common Stock issuable upon such conversion.

4.3 Mechanics of Conversion.

4.3.1 Notice of Conversion. In order for a holder of Series A
Preferred to voluntarily convert shares of Series A Preferred into shares of Common Stock, such
holder shall (a) provide written notice to the Corporation’s transfer agent at the office of the
transfer agent for the Series A Preferred {or at the principal office of the Corporation if the
Corporation serves as its own transfer agent) that such holder elects to convert all or any number
of such holder's shares of Series A Preferred and, if applicable. any event on which such
conversion is contingent and (b), if such holder’s shares are certificated, surrender the certificate
or certificates for such shares of Series A Preferred (or. if such registered holder alleges that such
centificate has been lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably
acceptable to the Corporation to indemnify the Corporation against any claim that may be made
against the Corporation on account of the alleged loss, theft or destruction of such certificate), at
the office of the transfer agent for the Series A Preferred (or at the principal office of the
Corporation if the Corporation serves as its own transfer agent). Such nouce shall state such
holder’s name or the names of the nominees in which such holder wishes the shares of Common
Stock to be issued. If required by the Corporation, any certificates surrendered for conversion
shall be endorsed or accompanied by a written instrument or instruments of transfer, in form
satisfactory to the Corporation, duly executed by the registered holder or his, her or its attormey
duly authorized in writing. The close of business on the date of receipt by the transfer agent (or
by the Corporation if the Corporation serves as its own transfer agent) of such notice and. if
applicable, certificates (or lost certificate affidavit and agreement) shall be the time of conversion
(the “Conversion Time"), and the shares of Common Stock issuable upon conversion of the
specified shares shall be deemed 1o be outstanding of record as of such date. The Corporation
shall, as soon as practicable afier the Conversion Time (i) issue and deliver to such holder of Series
A Preferred. or to his, her or its nominees, a certificate or certificates for the number of full shares
of Common Stock 1ssuable upon such conversion in accordance with the previsions hereof and a
certificate for the number (if any) of the shares of Series A Preferred represented by the surrendered
certificale that were not converted into Common Stock, (it) pay in cash such amount as provided
in Subsection 4.2 in licu of any fraction of a share of Common Stock otherwise issuable upon such
conversion and (iii) pay all declared but unpaid dividends on the shares of Series A Preferred
converted.

4.3.2 Reservation of Shares. The Corporation shall at all times
when the Series A Preferred shall be outstanding, reserve and keep available out of its authorized
but unissued capital stock, for the purpose of effecting the conversion of the Series A Preferred,
such number of its duly authonized shares of Common Stock as shall from time to time be sufficient
to effect the conversion of all outstanding Series A Preferred; and if at any time the number of
authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion
of all then outstanding shares of the Series A Preferred, the Corporation shall take such corporate
action as may be necessary to increase its authorized but unissued shares of Common Stock to
such number of shares as shall be sufficient for such purposes, including, without limitation,
engaging in best efforts to obtain the requisite stockholder approval of any necessary amendment
to this Certificate of Incorporation. Before taking any action which would cause an adjustment
reducing the applicable Series A Conversion Price below the then par value of the shares of
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Common Stock issuable upon conversion of the Series A Preferred, the Corporation will take any
corporate action which may, in the opinion of its counsel, be necessary in order that the
Corporation may validly and legally issue fully paid and non-assessable shares of Common Stock
at such adjusted Series A Conversion Price.

433 EffectofConversion. Allshares of Series A Preferred which
shall have been surrendered for conversion as herein provided shall no longer be deemed 1o be
outstanding and all rights with respect to such shares shall immediately cease and terminate at the
Conversion Time, except only the right of the holders thereof to receive shares of Common Stock
in exchange therefor, 10 receive payment in lieu of any fraction ot a share otherwise issuable upon
such conversion as provided in Subsection 4.2 and to receive payment of any dividends declared
but unpaid thereon. Any shares of Series A Preferred so converted shall be retired and cancelled
and may not be reissued as shares of such series, and the Corporation may thereafter take such
appropriate action (without the need for stockholder action) as may be necessary to reduce the
authorized number of shares of Series A Preferred accordingly.

434 No Further Adjustment.  Upon any such conversion, no
adjustment to the applicable Series A Conversion Price shall be made for any declared but unpaid
dividends on the Series A Preferred surrendered for conversion or on the Common Stock delivered
upon conversion,

435 Taxes. The Corporation shall pay any and all issue and other
similar taxes that may be payable in respect of any issuance or delivery of shares of Common
Stock upon conversion of shares of Series A Preferred pursuant to this Section 4. The Corporation
shall not, however, be required to pay any tax which may be payable in respect of any transfer
involved in the issuance and delivery of shares of Common Stock in a name other than that in
which the shares of Series A Preferred so converted were registered, and no such issuance or
delivery shall be made unless and until the person or entity requesting such issuance has paid to
the Corporation the amount of any such tax or has established, to the satisfaction of the
Corporation, that such tax has been paid.

44  Adjustment for Stock Splits and Combinations. If the Corporation
shall at any time or from time to time afier the date hereof effect a subdivision of the outstanding
Common Stock, the applicable Series A Conversion Price for each share of Series A Preferred in
effect immediately before that subdivision shall be proportionately decreased so that the number
of shares of Common Stock issuable on conversion of each share of such series shall be increased
in proportion to such increase in the aggregate number of shares of Commeon Stock outstanding.
If the Corporation shall at any time or from time to time after the date hereof combine the
outstanding shares of Common Stock, the applicable Series Conversion Price for each share of
Series A Preferred in effect immediately before the combination shall be proportionately increased
so that the number of shares of Common Stock issuable on conversion of each share of such series
shall be decreased in proportion to such decrease in the aggregate number of shares of Common
Stock outstanding. Any adjustment under this subsection shall become effective at the close of
business on the date the subdivision or combination becomes effective.

45  Adjustment for Centain Dividends and Distributions. In the event
the Corporation at any time or from time to time after the date hereof shall make or issue, or fix a

record date for the determination of holders of Common Stock eatitled to recetve, a dividend or
other distribution payable on the Common Stock in additional shares of Common Stock, then and
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in each such event the applicabie Series A Conversion Price for each share of Series A Preferred
in effect immediately before such event shall be decreased as of the time of such issuance or, in
the event such a record date shall have been fixed, as of the close of business on such record date,
by multiplying the applicable Series A Conversion Price for each share of Series A Preferred then
in effect by a fraction:

(1) the numerator of which shall be the total number of shares
of Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date, and

(2)  the denominator of which shall be the total number of shares
of Common Stock issted and outstanding immediately prior to the time of such issuance or the
close of business on such record date plus the number of shares of Common Stock issuable in
payment of such dividend or distribution.

Notwithstanding the foregoing (a) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the applicable
Series A Conversion Price for each share of Series A Preferred shall be recomputed accordingly
as of the close of business on such record date and thereafter the Series A Conversion Price for
cach share of Series A Preferred shall be adjusted pursuant to this subsection as of the time of
actual payment of such dividends or distributions; and (b) that no such adjustment shall be made
if the holders of Senes A Preferred simuitaneously receive a dividend or other distribution of
shares of Common Stock in a number equal to the number of shares of Common Stock as they
would have received if all outstanding shares of Scries A Preferred had been converted into
Common Stock on the date of such event.

4.6 Adjustment for Merger or Reorganization, etc.  Subject to the
provisions of Subsection 2.3, if there shall occur any reorganization, recapitalization,
reclassification, consolidation or merger involving the Corporation in which the Common Stock
(but not the Series A Preferred) is converted into or exchanged for sccurities, cash or other property
{other than a transaction covered by Subsections 4.4 or 4.5). then, following any such
recrganization, recapitalization, reclassification, consolidation or merger, each share of Series A
Preferred shall thereafier be convertible in licu of the Common Stock into which it was convertible
prior to such event into the kind and amount 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 Scries A Preferred immediately prior to such reorganization, recapitalization,
reclassification, consolidation or merger would have been entitled to receive pursuant to such
transaction; and, in such case, appropriate adjustment (as determined in good faith by the Board
of Directors of the Corporation) shall be made in the application of the provisions in this Section
4 with respect to the rights and interests thereafier of the holders of the Series A Preferred, to the
end that the provisions set forth in this Section 4 (including provisions with respect to changes in
and other adjustments of the applicable Serics A Conversion Price) shall thercafier be applicable,
as nearly as reasonably may be, in relation to any securities or other property thereafier deliverable
upon the conversion of the Series A Preferred.

47 Centificate as to Adjustments. Upon the occurrence of each
adjustment or readjustment of the applicable Senies A Conversion Price pursuant to this Sectign 4,
the Corporation at its expense shall, as promptly as reasonably practicable but in any event not
later than thirty (30) days thereafter, compute such adjustment or readjustment in accordance with
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the terms hereof and furnish to each holder of Series A Preferred a centificate setting forth such
adjustment or readjustment (including the kind and amount of securities, cash or other property
into which the Series A Preferred is conventible) and showing in detail the facts upon which such
adjustment or readjustiment 15 based. The Corporation shall, as promptly as reasonably practicable
afier the written request at any time of any holder of Series A Preferred (but in any event not later
than thirty (30) days thereafter), fumnish or cause to be furnished to such holder a centificate setting
forth (i) the applicable Series A Conversion Price then in effect, and (it) the number of shares of
Common Stock and the amount, if any, of other securities, cash or property which then would be
received upon the conversion of Senes A Preferred.

4.8 Notice of Record Date. In the event:

(a) the Corporation shall wake a record of the holders of
its Common Stock (or other capital stock or securities at the time issuable upon conversion of the
Series A Preferred) for the purpose of entitling or enabling themn to receive any dividend or other
distribution, or to receive any right to subscribe for or purchase any shares of capital stock of any
class or any other securities, or to receive any other security; or

(b)y  of any capital reorganization of the Corporation, any
reclassification of the Common Stock of the Corporation, or any Decmed Liguidation Event; or

() of the voluntary or involuntary dissolution,
liguidation or winding-up ot the Corporation,

then, and in each such case, the Corporation will send or cause to be sent 1o the holders of the
Series A Preferred a notice specifying, as the case may be, (i) the record date for such dividend,
distribution or right, and the amount and character of such dividend, distribution or right, or (i)
the effective date on which such reorganization, reclassification, consolidation, merger, transfer,
dissolution, liquidation or winding-up is proposed to take place, and the time, if any is to be fixed,
as of which the holders of record of Common Stock (or such other capital stock or securities at the
time issuable upon the conversion of the Series A Preferred) shall be entitled to exchange their
shares of Common Stock (or such other capital stock or securities) for securities or other property
deliverabic upon such reorganization, reclassification, consolidation, merger, transfer, dissolution,
liquidation or winding-up, and the amount per share and character of such exchange applicable to
the Senies A Preferred and the Common Stock. Such notice shall be sent at least ten (10) days
prior to the record date or effective date for the event specified in such notice,

5. Mandatory Conversion,

5.1 Trigger Events. Upon either (a) the closing of the sale of shares of
Common Stock to the public, in a firn-commitment underwritten public offering pursuant io an
effective registration statement under the Securities Act of 1933, as amended, and in connection
with such offenng the Common Stock is ltsted for trading on the Nasdaq Stock Market’s National
Market. the New York Stock Exchange or another exchange or marketplace approved by the Board
ot Directors of the Corporation or (b} the date and time, or the occurrence of an event. specified
by vote or written consent of the holders of a majority of the Series A Preferred (the time of such
closing or the date and time specified or the time of the event specified in such vote or written
consent is referred to herein as the “Mandatory Conversion Time™), then (i) all outstanding shares
of Series A Preferred shall automatically be converted into shares of Common Stock, at the then -
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effective conversion rate as calculated pursuant to Subsection 4.1.1 and (i1) such shares may not
be reissued by the Corporation.

5.2 Procedural Requirements. All holders of record of shares of Series
A Preferred shall be sent written notice of the Mandatory Conversion Time and the place
designated for mandatory conversion of all such shares of Series A Preferred pursuant to this
Section 5. Such notice need not be sent in advance of the occurrence of the Mandatory Conversion
Time. Upon receipt of such notice. each holder of shares of Series A Preterred in certificated form
shall surrender his, her or its certificate or certificates for all such shares (or. if such holder alleges
that such certificate has been lost, stolen or destroved. a lost certificate affidavit and agreement
reasonably acceptable to the Corporation to indemnify the Corporation against any claim that may
be made against the Corporation on account of the alleged loss, theft or destruction of such
certificate) to the Corporation at the place designated in such notice. If so required by the
Corporation, any certificates surrendered for conversion shall be endorsed or accompanied by
written instrument or instruments of transfer, in form satisfactory to the Corporation, duly executed
by the registered holder or by his, her or its attorney duly authorized in writing. All rights with
respect to the Series A Preferred converted pursuant to Subsection 5.1, including the rights, if any,
10 receive notices and vote (other than as a holder of Common Stock), will terminate at the
Mandatory Conversion Time (notwithstanding the failure of the holder or holders thereof to
surrender any certificates at or prior to such time), except only the rights of the holders thereof,
upon surrender of any certificate or certificates of such holders (or lost certificate affidavit and
agreement) therefor, to receive the items provided for in the next sentence of this Subsection 5.2.
As soon as practicable afier the Mandatory Conversion Time and, if applicable, the surrender of
any certificate or certificates (or lost certificate affidavit and agreement) for Series A Preferred,
the Corporation shall (a) issue and deliver to such holder, or t¢ his, her or its nominees, a certificate
or certificates for the number of full shares of Common Stock issuable on such conversion in
accordance with the provisions hereof and (b) pay cash as provided in Subsection 4.2 in lieu of
any fraction of a share of Common Stock otherwise issuable upon such conversion and the
payment of any declared but unpaid dividends on the shares of Series A Preferred converted. Such
converted Series A Preferred shall be retired and cancelled and may not be reissued as shares of
such series, and the Corporation may thereafter take such appropnate action (without the need for
stockholder action) as may be necessary to reduce the authorized number of shares of Series A
Preferred accordingly.

6. Redeemed or Otherwise Acquired Shares. Any shares of Series A Preferred
that are redeemed or otherwise acquired by the Corporation or any of its subsidiaries shall be
automatically and immediately cancelled and retired and shall not be reissued, sold or transferred.
Neither the Corporation nor any of its subsidiaries may exercise any voting or other rights granted
to the holders of Series A Preferred followimg redemption.

7. Waiver. Any of the nghts, powers, preferences and other terms of the Series
A Preferred set forth herein may be waived on behalf of all holders of Series A Preferred by the
affirmative written consent or vote of the Requisite Holders.

8. Notices. Any notice required or permitted by the provisions of this Article
Fifth to be given to a holder of shares of Series A Preferred shall be mailed, postage prepaid, to
the post office address last shown on the records of the Corporation, or given by electronic
communication in compliance with the provisions of the General Corporation Law, and shall be
deemed sent upon such mailing or electronic transmission.
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SIXTH: Subject to any additional vote required by this Certificate of
Incorporation or the Bylaws of the Corporation, in furtherance and not in limitation of the powers
conferred by statute, the Board of Directors of the Corporation is expressly authorized to make,
repeal, alter, amend and rescind any or all of the Bylaws of the Corporation.

SEVENTH: The number of directors of the Corporation shall be determined
in the manner set forth in the Bylaws of the Corporation. Each director shall be entitled to one
vote on each matter presented to the Board of Directors of the Corporation.

EIGHTH: Elections of directors need not be by written ballot unless the
Bylaws of the Corporation shall so provide.

NINTH: Meetings of stockholders may be held within or without the State of
Delaware, as the Bylaws of the Corporation may provide. The books of the Corporation may be
kept outside the State of Delaware at such place or places as may be designated from time 1o time
by the Board of Directors of the Corporation or in the Bylaws of the Corporation.

TENTH: To the fullest extent permitted by law, a director of the Corporation
shall not be personally liable 1o the Corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director. If the General Corporation Law or any other law of the
State of Delaware is amended after approval by the stockholders of this Article Tenth to authonze
corporate action further eliminating or limiting the personal liability of directors, then the liability
of a director of the Corporation shall be eliminated or limited to the fullest extent permitied by
the General Corporation Law as so amended.

No amendment nor any repeal or modification of the foregeing provisions of
this Article Tenth by the stockholders of the Corporation shall adversely affect any right or
protection of a director of the Corporation existing at the time of, or increase the liability of any
director of the Corporation with respect to any acts or omissions of such director occurring prior
to, such amendment, repeal or modification.

ELEVENTH: The Corporation shall indemnify. advance expenses, and hold
harmless, 10 the fullest extent permitted by applicable law as it presently exists or may hereafler
be amended, any person (a “'Covered Person”™) who was or is made or is threatened to be made &
party or is otherwise involved in any action, suit or proceeding. whether civil, criminal,
administrative or investigative (a “Proceeding”), by reason of the fact that he or she, or a person
for whom he or she is the legal representative, is or was a director or officer of the Corporation
or, while a director or officer of the Corporation, is or was serving at the request of the Corporation
as a director, otficer, employee or agent of another corporation or of a partnership, joint venture,
trust, enterprise or nonprofit entity, including service with respect to employee benefit plans,
against all liability and loss suffered and expenses (including attorneys' fees) reasonably incurred
by such Covered Person. Notwithstanding the preceding sentence, except for claims for
indemnification (following the final disposition of such Proceeding) or advancement of expenses
not paid in full, the Corporation shall be required to indemnify a Covered Person in connection
with a Proceeding (or part thereof) commenced by such Covered Person only if the
commencement of such Proceeding (or part thereof) by the Covered Person was authorized in the
specific case by the Board of Directors of the Corporation. Any amendment, repeal or
modification of this Article Eleventh shall not adversely atfect any right or protection hereunder
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of any person in respect of any act or omission occurring prior to the time of such repeal or
modification.

TWELFTH: The Corporation shall have the right, subject 10 any express
provisions or restrictions contained in this Certificate or the Bylaws of the Corporation, from time
10 time, to amend, alter or repeal any provision of this Certificate in any manner now or hereafier
provided by law, and all rights and powers of any kind conferred upon a director or stockholder
of the Comporation by this Certificate or any amendment thercof are conferred subject to such
right,

THIRTEENTH: Unless the Corporation consents in writing (o the selection
of an alternative forum, the Court of Chancery in the State of Delaware shall be the sole and
exclusive forum for any stockholder (including a beneticial owner) to bring (i) any derivative
action or proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of
breach of fiduciary duty owed by any director, officer or other employce of the Corporation to
the Corporation or the Corporation’s stockholders, (iii) any action asscrting a claim against the
Corporation, its directors, officers or employees arising pursuant to any provision of the General
Corporation Law or this Centificate or the Bylaws of the Corporation or (1v) any action asserting
a claim against the Corporation, its directors, officers or cmployecs governed by the internal
affairs doctrine, except for, as to cach of (i) through (iv) above, any claim as to which the Court
of Chancery determines that there is an indispensable party not subject to the junsdiction of the
Court of Chancery (and the indispensable party does not consent to the personal jurisdiction of
the Court of Chancery within ten davs following such determination), which is vested in the
exclusive jurisdiction of a court or forum other than the Court of Chancery, or for which the Court
of Chancery does not have subject matter jurisdiction. If any provision or provisions of this Article
Thirteenth shail be held to be invalid. illegal or unenforceable as applied to any person or entity
or circumstance for any reason whatsoever, then, to the fullest extent permitted by law, the
validity, legality and enforceability of such provisions in any other circumstance and of the
rcmaining provisions of this Article Thirteenth (including, without limitation, each portion of any
sentence of this Article Thirteenth containing any such provision held to be invahd, illegal or
unenforceable that is not itself held to be invalid, illegal or unenforceable) and the application of
such provision to other persons or entities and circumstances shall not in any way be affected or
impaired thereby.

FOURTEENTH: The name and mailing address of the incorporator(s) of the
Corporation are;

Name Address
Matthew Perdew 5013 Pacific Hwy. E,
Ste 5.

Fife, Washington 98424
* * *
IN WITNESS WHEREOF, this Centificate of Incorporation has been executed by a duly
authonized officer of this corporation on this 10 day of __July . 2020.
Ma}fhw !’Lr‘.b,w

Matthew Perdew, Incorporator

By:




