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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ENTITY CONVERSION

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

OmniEarth, LLC 08/28/2014 LIMITED LIABILITY
COMPANY: DELAWARE

RECEIVING PARTY DATA

Name: OmniEarth, Inc.

Street Address: 251 18th Street South
Internal Address: Suite 650

City: Arlington

State/Country: VIRGINIA

Postal Code: 22202

Entity Type: CORPORATION: DELAWARE

PROPERTY NUMBERS Total: 3

Property Type Number Word Mark

Serial Number: 86298653 OMNIEARTH
Serial Number: 86298658 QUANTIFY THE CHANGING WORLD
Serial Number: 86298662
CORRESPONDENCE DATA °
Fax Number: 7135909602 g
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent 2
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. o
Email: kjaasma@ewingjones.com O
Correspondent Name: Keith Jaasma, Ewing & Jones, PLLC
Address Line 1: 6363 Woodway Drive
Address Line 2: Suite 1000
Address Line 4: Houston, TEXAS 77057

ATTORNEY DOCKET NUMBER: 13173.0002, 0003, 0004

NAME OF SUBMITTER: Keith Jaasma

SIGNATURE: /Keith Jaasma/

DATE SIGNED: 09/10/2014

Total Attachments: 8
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PAGE 1

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO BEREBY 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 "OMNIEARTH, LLC" TO
A DELAWARE CORPORATION, CHANGING ITS NAME FROM "OMNIEARTH, LLCY
TO "OMNIEARTH, INC.", FILED IN THIS OFFICE ON THE TWENTY-EIGHTH
DAY OF AUGUST, A.D. 2014, AT 10:50 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECCRDER OF DEEDS.

Ja frey W Buiimk Sacretany of Gtate )

Am&swﬁ{ TON: 1655346
DATE: 08-28-14

5370757 8100V
141119569

You may verify this certificate online
at corp.delaware.gov/authver. shtmi
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State of Delaware
Sscre of 3ta§§
Division of Corporations
Delivered 10:55 BM 08/38/2014
FILED 10:50 AM 08/28/2014
SRV 141119568 ~ 3370757 FILE

STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A LIMITED LIABILITY COMPANY 10 A
CORPORATION PURSUANT TO SECTION 265 OF
THE DELAWARE GENERAL CORPORATION LAW

b} The jurisdiction where the Limited Liability Company fisst formed is
r:elawa‘{g

2.} The jurisdiction imsediately prior to Sling #his Curificste Belaware
3.3 The dnis the Limited Liability Company first forsmed feduly 19, 2013

4.} The name of the Limited Lisbility Company immediately prior o filing tis
Cenificate sOmniBarth, LLC

4.3 The name of the Cosparstion as sei forth in the Cerificats of Insorporation i
QmaiRavih e,

i WETNIESS WHEREDE, the undersipgned being duly swthorized o gign on behelt
of the comvorting Limuted Linhitity Company bave exseuted s Certifioste an the
AR ey of Rugust oA 204

ThleChdef Bxsoutive 9f
Print or Type
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The First State

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

DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS5 A TRUE AND

CORRECYT COPY OF CERTIFICATE OF INCORPORATION OF "OMNIEARTH,

INC." FILED IN THIS OFFICE ON THE TWENTY-EIGHTH DAY OF AUGUST,

A.D. 2014, AT 10:50 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECCORDER OF DEEDS.

5370757 8100V
141118569

You may verify this certificate online
at corp.delavars.gov/authver.shitml

i

% Jeffrey W Buliock, Secratary of State e
AUTHENTXCATION: 1655346

DATE: 08-28-14

NN EAE
!
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State of Delaware
Sscre of State
Bivision of Corporations
Delivered 10:55 84 08/28/2014
FYLED 10:50 B 08/28/2014
SRV 141113568 ~ 5370757 FIILE

CERTIFICATE OF INCORPORATION
OF
OMNIFEARTH, INC,
FIRST: The name of this corporation is OmniEarth, Inc. {the “Corporation’).

SECOND: The address of the Corporation’s registered office in the State of Delaware 18
1675 S. State St., Suite B, Dover, Dielaware, 19961, The name of its registered agent at such
address is Capitol Services, Inc.

THIRD: The nature of the business or purposes to be conducted or promoted 15 w0
engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law,

FOURTH: The total number of shares of all classes of stock which the Corporation shall
have authority to issue is 190,000 shares of Common Stock. $0.001 par value per share.

. Voting Rights. Except as otherwise required by law or this Cettificate of
Incorporation. each holder of Common Stock shall have one vote in respect of each share of
stock held by such stockholder of record on the books of the Corporation for the election of
divectors and on all maticrs submitted to a vote of stockholders of the Corporation.
Notwithstanding the provisions of Section 242(b)¥2) of the General Corporation Law of
Delawsre, the number of authorized shares of Comnmon Stock may be increased or decreased
(bt not below the number of shares thereof then outstanding and required to be reserved for
issuance upon conversion or exchange of, or acquisition of rights to acquire, any outstanding
shares of capital stock, and rights to purchase, acquire or subscribe for shares of capital stock.
including opticns, warrants and other Common Stock equivalents) by the affirmative vote of the
holtders of a majority of the outstanding shares of capital stock of alf classes and sevies ¢ itiled W
vote thereon, voting together as a single class,

3. Dividends. The holders of shares of Common Stock shall be entitled to receive,
when, as and if declared by the Bourd of Directors of the Corporation, out of the assels of the
Corporation which are by law available therefor, dividends payable either in cash, in property or
in shares of capital stock,

3. Dissoluiion, Linwidation or Wisding Up.  In the event of any dissolution,
liquidation or winding up of the affairs of the Corponation, the holders of Common Stock shalt
be entitled to receive all of the remaining assets of the Corporation of whatever kind available for
distribution to stockholders ratably in proportion to the number of shares of Common Stock held
by them respectively, unless otherwise provided by law or this Centificate of Incorporation, any
amendment or restatement thereof, or in any Certificate of Designation filed in accordance with
the General Corporation Law of the State of Delaware.
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FIFTH: The name and address of the Incorporator are as follows:
P

Lars Dryrud
765 Snodgrass Rd.
Crownsvilic M3 21032

SIXTH: The Corporation is to have perpetual existence.

SEVENTH: In furtherance and not in limitation of the powers conferred by the laws of the
State of Delaware:

1. Except as limited by any provision in any Certificate of incorporation, the Bowrd of
[lirectors of the Corporation is expressly authorized to adopt, amend ot r¢ seal the By-laws of the
Corporation.

2. Elections of directors need not be by written ballot unless the By-laws ol the
Corporation shall so provide.

3 The books of the Corporation may be kept at such place within or without the State of
Dclaware as the By-laws of the Corporation may provide or ag may be designated from lime (0
time by the Board of Directors of the Corporation.

4. Any vote or votes authorizing liquidation of the Corporation or procecdings {or s
dissolution may provide, subject to the rights of creditors and the rights expressly provided for
particular classes or series of capital stock, for the distribution among the stockholders of the
Cotporation of the assets of the Corporation as provided herein, wholly or in part or in kind.
whether such assets be in cash or other property, and may authorize the Board of Directors of the
Cormporation to determine the valuation of the different assets of the Corporation for the purpose
of such liguidation and may divide or authorize the Board of Directors to divide such assets or
any part thereof among the stockholders of the Corporation, in such manper that every
stockholder will receive a proportionate amount in value (deternuned as provided hergin} of cash
or property of the Corporation upon such liguidation or dissolution even though cach stockhalder
may not receive a strictly proportienale part of each such asset.

EIGHTH: Whenever a compromise or arrangement iy proposed between this Corporation
and its creditors or any class of them and/or between this Corporation and its stockholders or any
class of them, any court of cquitable jurisdiction within the State of Delaware may, on the
application in 3 summary way of this Corporation or of any creditor ot stockholder thereof or on
the application of any receiver or reccivers appointed for this Corporation under the provisions of
Section 291 of Title § of the Dufawsrs Code or on the spplication of trustens in dissolution or of
any receiver or receivirs appointed tor this Corparation under the provisions of Scction 279 of
Title & of the Delawars Code, order a mesting of the orditors o class of creditors, and/or of the
stockholders or class of stockholders of this Corporation, as the case may be, to be summoned m
cuch manner as the said court directs. 1 a majority in number representing three-fourths in value
of the creditors or class of creditors, and/or of the stackholders or class of stockholders of this
Corporation, as the case may be, agree 10 any coOmMpromise of arrangement and o any

[
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reorganization of this Corporation as consequence of sucl compromise or arrangement. the said
compromise or arrangement and the said recrganization shall, if sanctioned by the court to which
the said application has been made, be binding on all the credtiors or class of creditors. and/or on
all the stockholders or elass of stackholders, of this Corporation, as the case may be, and also on
this Corporation.

NINTH:

1. Elmination of Personal Lisbilitv.

(a) The Corporation eliminates the personal liability of each member of its Board of
Diirectors to the Corporation or its stockholders for monetary damages for breach of fiduciary
duty as a director, provided that the foregoing shall not eliminate the lability of a director (i} for
any breach of such director's duty of loyalty to the Corporation or i3 stockholders, (it) foracts or
omissions not in good faith or which involve intentional misconduct or a knowing vielation of
taw, (i) under Section 174 of Title B of the Delaware Code, or {iv) for any transaction from
which such director derived an improper personal benefit.

() If the Delaware General Corporation Law is amended in the future 1o authorize
corporate action further climinating or Hmiting the personal Hability of directors, then the
liability of 2 direstor of the Corporation shall be elimingted or limited to the fullest extent
sermitted by the Delaware General Corporation Law, as so amended {from tme 10 time.

{c} Any repeal or modification of this Article shall not increase the personal Lability
of any director of this Corporation for any act or QUCUITCNCE taking place prior to such repeal or

modification, or otherwise adversely affect any right or protection of a direcior of the
Carporation existing at the time of such repeal or maodification.

2. Indemnification.

{a} Right to Indemnification. Each person who was ot is made a party or is threatened
to be made a party to or is otherwise involved tn any action, swit or procesding, whether civil,
criminal, administrative or investigative { hereinafior a “proceeding™) by mason of the faot that
he or she is or was a director or officer of the Crrpotation or is o waz serving the requestot
the Corporation a5 a direcior, officer or agent of anothey corparatis o of g partnership, foin
venture, trust or other enterprise, including service with respect o employes hepelit. plavs
{herainafler an “indemnites”™). whether the basis of such proceeding is alleged action in an
official capacity as a director, officer, employee or agent of in any other capacity while serving
as a director, officer or agent, shall be indemnified and held harmicss by the Corporation tu the
fullest extent authorized by the Delaware General Corporation Law, as the same eXisls or may
hereafter be amended (but, in the case of any such amendment. only {o the extent that such
amendrent permits the Corporation to provide broader indemmnification rights than such law
permitted the Corporation to provide prior to such amendment), against all expense, Hability and
loss (including attorneys’ fees, judgments, fines, taxes of penalties and amounts paid in
settlernent) reasonably incurred or suffered by such indemnites in connection therewith. Such
indemnification shall continue as to an indemnitec who has ceased to be a director, officer or

1

e
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agent and shall inure to the bepefit of the indemnitec's heirs, execuiors and administrators:
provided, however, that except as provided in paragraph (b} hereof with respect to proceedings ©

enforce rights to indemnification, the Corporation shall indemnify any such indemnitee
connection with a proceeding {or part thereof) initiated by such indermnitee only it such
praceeding {or part thereof) was authorized by the Board of Directors of the Corporation. The
right to indemnification conferred in this Section shall be a contract right and shall include the
right to he paid by the Corporation the expenses incurred in defending any such proceeding in
advance of its final disposition (hereinafter an “advancement of expenses™); provided, ho

Ver,
that, if the Delaware General Corporation Law so requires, an advancement of expenses incurred
by an indemmnites in s or her capacity as a director or officer {and not in any other capacity in
which service was or is rendered by such indemnitec, including without limitation, service (0 an
gmployee benefit plan) shall be made only upon delivery to the Corporation of an undertaking.
by or on behall of such indemnuitce, to repay all amounts so advanced if it shall cliimately be
determined by final judicial decision from which there is no further right to appeal thal such
indemnitee ic not entitled to be indemnified for such expenses under this Section, the Delaware
General Corporation Law or otherwise (hereinafter an "undertaking™).

(b} Right of Indemuitee to Bring Suit. If a claim under paragraph {a) of this Section is
not paid in full by the Corporation within ainety days afler a written claim has been received by
the Corporation, the indemnitee may at any time thereaficr bring suit against the Corporation o
recover the unpaid amount of the claim. f successtul in whole or in part in apy such suit or ina
suit brought by the Corporation to recover an advancement of expenses pursuant 1o the terms of
an unsdertaking, the indemnitee shall be entitled to be paid also the expense of prosecuting or
defending such suit. In ({jany suil brought by the indemnitee to enforce 4 right W
indemnification hercunder (but not in 2 suit brought by the indemnitec to enforce 4 right 1o an
advancement of expenses) it shall be a defense that. and (i) any suit by the Corporation to
recover an advancement of expenses pursuant 1o the terms of an undertaking the Corporation
shall he entitfed 1o recover such expenses upon a final adjudication that the indermnitee has not
met the applicable standard of conduct set forth in the Delaware General Corporation Law.
Neither the fatlure of the Corporation (including its Buard of Direwrs, independent Jegad
counsel, o its stockholders) to have made a deternyination prior to te commdnesmant it soch
suit that indemnification of the indemnitec is propoy iy the cireunustanees becawse the indomniee
has met the applicable standard of conduct set forth in the Dydawans {renerad Corpuration Law,
nor an actual determination by the Corporation (including its Board of Dircetors, independent
legal counsel, or its stockholders) that the indemnites has not met such applicable standard of
conduct. shall create a presumption that the indemnitee has nol met the apphicable standard of
conduct oF, in the case of such a suit brought by the indemnitee, be a defense W such suit. Inany
suit brought by the indemnitee o enforee a right hereunder, or by the Corporation to recover an
advancerent of expenses pursuant to the terms ot an undertaking, the burden of proving that the
indernitce is entitled to be indemnitied or to such advancement of expenses under this Scction
or otherwise shall be on the indemnitee. No potentint indemniter shull he entitied 1w
advancement of expenses under this Certificate of Incorporation o thie Rie-Liows fn sy action
involving a proceeding by the Corporation agaiust the indomsiize for any claim by
Corporation involving a breach of fiduciary duty of the mdemniiee & the Corponiion. guss
negligence, bad faith, intentional misconduct or unlawful conduct,
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(e} Mop-Exglusivity of Rights. Toe vighis ln tndemnifivaion ssd thiss advang
of sxpenses contorred in s Section shalf not b sxehusborol sy olber right which say person
may fave or heresfler scquite under suy siwtuts, Wik fenifoate @t Incorporative, By:kay,
coniraat or agremment, vote of soskholder of- Jisinertated direcions of alErwise.

(@ Inawenave. Thy Corporstion may maintuin inslismce, 31 ¢ axpe, - protect itseff
anigd iy direcion,. aifide emplirsy or agent of the Onrpoeslion o ther corpiovation,
purtpership, Roint vontues, fst-or pihae onterprise agalnst Ay axputes Habitiny o lows, whether
wr vl the Corporstion: wonld Bdve the power to indewmnily such prrser spgsing such oxpense,
liabsility s bows undor the Delawars Genorat Curporation Law. ‘

fov Indemuification of Bmplovers v Sucats of the Corperstion. Fhe Usprpedacen
wiy, T i authoriegd feory How et T the Boand of Dirccloms, grant righdy @
edeantificatioe and o tuo-advancmans of cipenast, By endoyes we sgeat o dhe
Corpovsficn v the Tlles satent of the Popdsiong oF thix Setion, with st W the
Ceidunliontion wed advancernental sk of dieactors, sl oo af the Eorparation.

TENTH: The Comomtion reserves the right tosmang an repesd sy prscision contained
in this Cartificae of Incorporation, in the manaer now ar hescailer prestelhed by suute, and all
rights cunferred upes 3 stockhalder berein sve granted subjos to s suservating.

I, the Undersigned, for e gurposit of Bt 2 coporation undor the laws of the stete
of Dislawars. do make, file and rocond this Cenitivatey, wnd do certify that the faets hesem stated
are trie, and | have accordingly heseric st fny b this 2810 day of Augus 2014

[
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