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CORPORATION SERVICE COMPANY
1201 Hays Street
Tallhassee, FL 32301
Phone: 850-558-1500

ACCOUNT NO. : 120000000195
REFERENCE : 19§373 4309487
AUTHORIZATION %ym__/

cosT LIMIT : £ 105.00

ORDER DATE : Februaxry 28, 2020

ORDER TIME : 12:19 PM

ORDER NO. : 196373-005

CUSTOMER NO: 4309487

DOMESTIC AMENDMENT FILING

NAME : MATELLIO LLC

EFFECTIVE DATE:

X ARTICLES OF AMENDMENT,/ CONVERSION
RESTATED ARTICLES OF INCORPORATION

e

PLEASE RETURN THE FCLLOWING AS PROOF QOF FILING:
CERTIFIED CQPY

XX PLAIN STAMPED CCPY
CERTIFICATE OF GOOD STANDING

CONTACT PERSON: Kadesha Roberson -- EXTH 62980
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Please give original
submission date as file date.

FLORIDA DEPARTMENT OF STATE
Division of Corporations
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SUBJECT: MATELLIO INC.
Ref. Number: W20000022654

PR1 \

@h

We have received your document for MATELLIO INC. and your check(s) totaling
$. However, the enclosed document has not been filed and is being returned for
the following correction(s):

Sections 607.1113, 605.0203, 620.2104, and 620.8914, F.S., require the
certificate of conversion to be signed by the converting entity as required by
applicable law. If the convering entity is a corporation, the certificate of
conversion must be signed by a chairman, vice chairman, cfficer, director, or an
incorporator. If the converting entity is a limited liability company, the certificate of
conversion must be signed by an authorized representative. If the converting
entity is a general partnership or limited liability partnership, the certificate of
conversion must be signed by a general partner. If the converting entity is a
limited partnership or limited liability limited partnership, the certificate of
conversion must be signed by all of the general partners. If the converting entity
is another type of business entity, an authorized person must sign the certificate
of conversion.

As a condition of a conversion, pursuant to s.605.0212(9) & s.605.0212(10),
Florida Statutes, the entity must be active and current in filing its annual reports
with the Department of State through December 31 of the calendar year in which
the conversion is submitted for filing.

The document must contain written acceptance by the registered agent, (i.e. "l
hereby am familiar with and accept the duties and responsibilities as Registered
Agent.)

The registered agent must sign accepting the designation.

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 questions concerning the filing of your document, please call
(850) 245-6052.
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COVER LETTER

TO:  New Filing Section
Division of Corporations

e MATELLIO INC.

Name of Resulting Florida Profit Corporation

The enclosed Artictes of Conversion, Articles of Incorporation. and fees are submitted to convert the following cligible
entity into a ~Florida Profit Corporation™ in accordance with ss. 607.11933 & 607.0202. F.5.

Please return all correspondence concerming this matter to:

Apoorv Gehlot

Firm/Company

675 N. First Street, Suite 1240

Address
San Jose, CA 95112
City, State and Zip Code

apoorv@matellio.com

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

Apoorv Gehlot at (408 1675 6740

Name of Contact Person Arca Code and Daytime Telephone Number

Enclosed is a check for the following amount:

= $105.00 Filing Fees (J$113.75 Filing Fees $3$113.75 Filing Fees  (I$122.30 Filing Fees.

and Certificate of and Certified Copy Certified Copy. and

Siatus Certificate of Status
Mailing Address: Street Address:
New Filing Section New Filing Section
Division of Corporations Division of Corporations
P.O. Box 6327 The Centre of Tallahassee
Tallahassee, FL 32314 2415 N. Monroe Street, Suite 810

Tallahassee, FLL 32303
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Converting Eligible Entity MR R
Into REREAN [J HTE
Florida Profit Corporation TR AL

The Articles of Conversion and attached Articles of Incorporation arc submitted to convert the following cligible
business entity into a Florida Profit Corporation in accordance with ss. 607.11933 & 607.0202, Florida Statutcs.

The name of the Converting Entity immediately prior to the {iling of the Anticles of Conversion is:

Mateliio LLC
. . Enter Name c-)ft.hc Converting Entity
The converting entity 1s a |Im|ted Ilablllty Company

(Enter entity type. Exampic: limited liability company, limited partnership,

general partnership. common faw or business trust, etc.)

first organized. formed or incorporated under the laws of Flo rld a
(Enter state, or if a non-U.S. entity. the name of the country)

January 31, 2014

Enter datL "‘Conventing Entity™ was first organized, formed or incorporated.

3. The name of the Florida Profit Corporation as sct forth in the attached Articles of Incorporation:

MATELLIO INC.

Enter Name of Florida Profit Corporation

4. This conversion was approved by the eligible converting entity in accordance with this chapter and the laws of its
current/organic jurisdiction.

3. If not effective on the date of filing, enter the effective date: Date Of Flhng .

(The effective date: Cannot be prior to nor more than 90 days after the date this document is filed by the Florida
Department of State.)

Note: If the date inserted in this block does not meet the applicable statutory filing requirements. this date will not be
listed as the document’s effective date on the Departiment of State’s records.




Signed this 21 day of Februrary . 20

Required Signature for Florida Profit Corporation:

Signature of Director, Officer, or, jf Directors or Officers have not been sclected, an Incorporator:
>

~ President

Printed Name: Dilip Singh Tile

artnerships, and limited liability

Required Signature(s) on behalf of Converting Florida partne

s, limited
companies: {Sce below for required signature(s). :

Signature:

Printed Numu:D'“p Singh, Manager of Avatar Glot.riﬂdémber

Signature: \; /&J

Printed Namc:Apc\or\/ Gehlot, Manager of Techno- Title: Member
Signature:

Printed Name: Title:
Signature:

Printed Name: Tille:

Signature:

Primed Name: Title:

Signature:

Printed Name: Title:

If Florida General Partnership or Limited Liability Partnership:
Signature of one General Partner.

If Florida Limited Partnership or Limited Liability Limited Partncrship:
Signutures of ALL General Paniners.

If Florida Limited Liability Company:
Signature of a Member or Authorized Representative.

All others:
Signature of an authorized person.

Articles aof Conversion: S350
Fees for Florida Anticles of lncorporation: $70.00
Certified Copy: S8.75 (Optional)

Ceniflicate of Status: $8.75 (Optional)



ARTICLES OF INCORPORATION

OF SECRETLAY STAT
MATELLIO INC. | N '::L] -

(Pursuant to Section 607.0202 of the
Florida Business Corporation Act)

FIRST: The name of this corporation is Matellio Inc. (the “Corporation™).

SECOND: The address of the principal office and mailing address of the
Corporation in the State of California is 673 North First Street, Suite 1240. San Josc.

THIRD: The name ot its registered agent at such address is Corporation Service
Company, 1201 Hays Street, Tallahassee, Florida 32301, who upon accepting this designation
agrees to comply with the provisions of the Florida Business Corporation Act (the "FBCA™). as
amended from time to time, with respect to keeping an office open for service of process

FOURTH: The naturc of the business or purposes to be conducted or promoted is
to engage 1n any lawful act or activity for which corporations may be organized under the FBCA.

FIFTH: The total number of shares of all classes of stock which the
Corporation shall have authority to issue is (i) 12.000.000 shares of Common Stock Class A,
$.00001 par value per share ("Class A Common Stock™) ; (ii) 3,000,000 shares of Common Stock
Class B $.00001 par value per share (“Class B Common Stock™ together with the Class A
Commeoen Stock. the "Common Stock™); and (iii} 10,000.000 shares of Preferred Stock. $.00001
par value per share (“Preferred Stock™).

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

Al 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 Preferred Stock set forth herein.

2. Voting. The holders of the Class A Common Stock are entitled to one vote
for cach share of Common Stock held at all meetings of shareholders (and written actions in lieu
of meetings); provided. however, that, except as otherwise required by law, holders of Class A
Comumon Stock, as such, shall not be entitled to voic on anv amendment to these Articles ot
Incorporation that relates solely to the terms of one or more outstanding series of Preferred Stock
it the holders of such affected series are entitled, cither separately or together with the holders of
onc or more other such series, 1o vote thereon pursuant to these Articles of Incorporation or
pursuant to the FBCA. Class B Common Stock shall be “non-voting” stock and its holders are not
entitled to vote. Except as otherwise provided herein. Class B Common Stock shall in all other
respects carry the same rights and privileges as Class A Common Stock {including in respect of
dividends and in respect of distributions upon any dissolution, liquidation or winding up of the




Corporation) and be treated the same as Class A Common Stock (including in anv merger,
consolidation, sharc exchange, reclassification or other similar transaction); provided 1hat, if the
Corporation shall in any manner split. subdivide or combine (including by way of a dividend
pavable in shares of Class A Common Stock or Class B Common Stock) the outstanding shares of
Class A Common Stock or Class B Common Stock. the outstanding shares of the other such class
of stock shall likewise be split, subdivided or combined in the same manner proportionately and
on the same basis per share, and provided further, no dividend pavable in Class A Common Stock
shail be declared on the Class B Common Stock and no dividend pavabie in Class B Common
Stock shall be declared on the Class A Common Stack, but instead. in the case of a stock dividend.
cach class of Common Stock shall receive such dividend in like stock. Notwithstanding the
foregoing. and in addition to any other vote required by law, the affirmative vote of a majority of
the outstanding shares ot Class B Common Stock, voting separatelv as a class, shall be required to
amend, alter or repeal (including by merger, consolidation or otherwise) any provision of these
Articles of Incorporation that significantly and adversely atfects the powers, preferences or rights
of the Class B Common Stock contained herein.

B. PREFERRED STOCK

1. Dividends. The Corporation shall not declare. pav 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 pavable in shares of Common Stock) unless the holders of the Preferred
Stock then outstanding shall first receive, or simullaneously receive. a dividend on each
outstanding share of Preferred Stock in an amount at least equal to that dividend per share of
Preferred Stock as would equal the product of (A) the dividend pavable on each share of such class
or scrics determined, if applicable. as 11 all shares of such class or series had been converted into
Common Stock and (B) the number ot shares of Common Stock issuable upon conversion of a
share of Preferred Stock, in cach case calculated on the record date for determination of holders
entitled to receive such dividend.

2. Voting. The Preferred Stock shall not be entitled to vote on any maticr
except as required by the FBCA. As to all matiers for which voting by class is specificallv required
by the FBCA, each outstanding share of Preferred Stock shail be entitled to one vote.

3. Liguidation. Dissolution or Winding Up: Certain Mereers, Consolidations
and Asset Sales.

3.1 Preferential Pavments to Holders of Preferred Stock. In the event of
any voluntary or involuniary liquidation, dissolution or winding up of the Corporation, the holders
ol shares of Preferred Stock then outstanding shall be entitled to be paid out of the assets of the
Corporation available for distribution to its shareholders, and in the event of'a Deemed Liquidation
Event (as defined below). the holders of shares of Preterred Stock then outstanding shall be entitled
to be patd out of the consideration pavable to shareholders in such Deemed Liguidation Event or
out of the Available Proceeds (as defined below), as applicable, before anv pavment shall be made
10 the holders of Common Stock by reason of their ownership thereof. an amount per share equal
to $.60 per sharc of Preferred Stock (as adjusted for anyv stock splits, stock dividends.
recapitalizations. or similar transaction with respect to the Preferred Stock) (the “Liquidation
Amount™). If upon any such liquidation, dissolution or winding up of the Corporation or Deemed
Ligutdation Event. the assets of the Corporation available for distribution 1o its sharcholders shall
be nsufficient to pay the holders of shares of Preferred Stock the full amount to which thev shall

2
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be entitled under this Subsection 3.1, the holders of shares of Preferred Stock shall share ratably
in any distribution ol the assets available for distribution in proportion to the respective amounts
which would otherwise be payvable in respect of the shares held by them upon such distribution it
all amounts payvable on or with respect to such shares were paid in full.

3.2 Paviments to Holders of Common Stock. in the event of anv
voluntary or involuntary liquidation, dissolution or winding up of the Corporation. after the
pavment in tull ot all Ligquidation Amounts required to be paid to the holders of shares of Preferred
Stock, the remaining asscts of the Corporation available for distribution 1o its shareholders or, in
the casc ot a Deemed Liquidation Event, the consideration not pavable to the holders of shares of
Preferred Stock pursuant to Section 3.1 or the remaining Available Proceeds, as the case may be,
shall be distributed among the holders of shares of Common Stock. pro rata based on the number
of shares held by each such holder.

3.3 Deemed lLiguidation Events.

*\ﬂl

3.3.1 Detlinition. Each of the following events shall be considered
a “Deemed Liquidation Event” unless the holders of more than fifty percent (50%) of the
outstanding shares of Preferred Stock (the “Requisite Holders™) clect otherwise by written notice
sent to the Corporation at least 90 davs prior to the eftective date of anv such event:

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

(1)  a subsidiary of the Corporation is a
constituent party and the Corporation issues
shares of 1ts 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 are converted into or exchanged for shares ot 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 meryer or consolidation. the parent corporation of such surviving or resulting corporation: or

(b) (1) the sale. lease, transter, exclusive license or other
disposition. in a single transaction or series of related transactions. by the Corporation or any
subsidiary ot the Corporation of all or substantially all the assets of the Corporation or (2) the sale
or disposition (whether by merger, consolidation or otherwise, and whether in a single transaction
or a serics 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 bv such subsidiary
or subsidiaries, except where such sale. lease. transfer, exclusive license or other disposition is to
a wholly owned subsidiary ot the Corporation.

(V)

181 TIAaTIS



3.3.2 Eftfecung a Deemed Liguidation Event.

(a) The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Subsection 3.3.1(a)(i) unless the agreement or plan of
merger or consolidation for such transaction (the "Merger Agreement”) provides that the
consideration payable to the shareholders of the Corporation in such Deemed Liquidation Event
shall be paid to the holders of capital stock of the Corporation in accordance with Subsections 3.1
and 2.2.

(b) In the event of a Deemed Liquidation Event reterred
lo n Subsection 3.3.1(a)(ii) or 3.3.1(b). if the Corporation does not effect a dissolution of the
Corporation under the FBCA within ninety (90) days aficr such Deemed Liquidation Event, then
(1} the Corporation shatl send a written notice to cach holder of Preferred Stock 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; (ii)
to require the redemption of such shares of Preferred Stock, and (iii) if the holders of more than
fifty percent (50%) of the then outstanding shares of Preferred Stock so request in a written
mstrument 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 tor such Deemed Liquidation Event (net of any retained liabilities associated with the
assels 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
shareholders, all 1o the extent permitted by Florida law governing distributions to shareholders (the
“Available Proceeds™), on the one hundred fifiieth (150™) day afier such Deemed Liquidation
Event, to redeem all outstanding shares of Preferred Stock at a price per share equal to the
Liguidation Amount. Prior to the distribution provided for in this Subsection 3.3.2(b). the
Corporation shall not expend or dissipate the consideration received for such Deemed Liguidation
Event, except to discharge expenscs incurred in connection with such Deemed Liguidation Fvent
or in the ordinary course of business.

3.53.3  Amount Deemed Paid or Distributed. The amount decmed
paid or distributed to the holders of capital stock of the Corporation upon anv such merger,
consolidation, sale, transtfer. exclusive license, other disposition or redemption shall be the cash or
the value of the property, rights or securities to be paid or distributed to such holders pursuant o
such Deemed Liquidation Event. The value of such propertv. rights or securitics shall be
determined in good taith by the Board of Directors of the Corporation.

3.3.4  Allocation of Escrow and Contingent Consideration. In the
event of a Deemed Liquidation Event pursuant to Subsection 3.3.1(a)(i). if any portion of the
consideration payabie to the shareholders of the Corporation is payable only upon satisfaction of
contingencies (the “Additional Consideration™), the Merger Agreement shall provide that (a) the
portion of such consideration that is not Additional Consideration (such portion, the “Initial
Consideration™) shail be allocated among the holders of capital stock of the Corporation in
accordance with Subsections 3.1 and 3.2 as if the Initial Consideration were the only consideration
pavable in connection with such Deemed Liquidation Event; and (b) any Additionat Consideration
which becomes payable to the sharcholders of the Corporation upon satisfaction of such
contingencies shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsections 3.1 and 3.2 after taking into account the previous pavment of the
Initial Consideration as part of the same transaction. For the purposcs of this Subsection 3.3.4,

4



consideration placed into escrow or retained as a holdback to be available for satistaction of
indemnilication or similar obligations in connection with such Decemed Liquidation Event shall be
deemed to be Additional Consideration.

4, Waiver. Any of the rights, powers, preferences and other terms of the
Preferred Stock set forth herein may be waived on behalf ot all holders of Preferred Stock by the
atfirmative written consent or vote of the holders of at least a majority of the shares of Preferred
Stock then outstanding.

3. Notices. Any notice required or permitied by the provisions of this Article
Fifth to be given to a holder of shares of Preferred Stock shall be mailed. postage prepaid, to the
post office address last shown on the records of the Corporation, or given by eclectronic
communication in compliance with the provisions of the FBCA. and shall be deemed sent upon
such mailing or electronic transmission.

SIXTH: Subject to any additional vote required by these Articles of Incorporation,
the number of directors of the Corporation shall be determined in the manner set forth in the
Bylaws of the Corporation.

SEVENTH: To the fullest extent permitted by law. a director of the Corporation
shall not be personally liable to the Corporation or its shareholders for monetary damages for
breach of fiduciary duty as a dircctor. If the FBCA or any other law of the State of Florida is
amended afler approval by the shareholders of this Articte Seventh to authorize 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 permtitted by the FBCA, as so
amended.

Any repeal or modification of the foregoing provisions of this Article Seventh by the
sharcholders of the Corporation shall not 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 10, such repeal or
modification.

EIGHTH: To the fullest extent permitied by applicable law, the Corporation is
authorized to provide indemnitication ot (and advancement of expenses to) directors, officers and
agents of the Corporation (and anv other persons to which FBCA permits the Corporation to
provide indemnification) through Bylaw provisions. agreements with such agents or other persons,
vote of shareholders or disinterested directors or otherwise, in excess of the indemnification and
advancement otherwise permitted by Section 607.851 and Section 607.852 of the FBCA.

Any amendment, repeal or moditication of the foregoing provisions of this Article
shall not (a) adversely affect any right or protection of any director. officer or other agent of the
Corporation cxisting at the time of such amendment, repeal or modification or (b} increase the
liability of any director of the Corporation with respect to any acts or omissions of such director,
officer or agent occurring prior to, such amendment. repeal or modification.

NINTH: The name and street address of the incorporator of the Corporation is:



Name Address

Apoory Gehlot 675 North First Street, Suite 1240,
San Jose, CA 95112

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, these Articles of Incorporation has been exccuted by a duly
authonized officer of this corporation on this 27 day of _Februrary . 2020,

By:

Name: DitipSingh £ ~  \

Its: President

[Signature Page 1o Matellio Inc. Articles of Incorporation]



Registered agent’s acceptance:

Having been named as registered agent and (o accept service of process for the above stated
corporation at the pluce designated in this upplication, I hereby accept the appointment ay registered
agent and agree to act in this capacity. 1 further agree to comply with the provisions of all statutes
relative to the proper and complete performance of my dutics, and [ am familiar with and accept the

ebligations of my position as registered agent.

Roxanne Turmner
Asst. Vice Prasident

{Registered agent’s signature)

8C :2IHd 82 834 0i62
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