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laware

: " ..... 3 Pape 1
The First State

I, JEFFREY W, BULLOCK, SECRETARY QF STATE QF THE STATE QF
DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUY AND CORRECY
COPY OF THE CERTIFICATE OF DOMESTICATION OF “WIRIUAL INSTRUMENTS
CORPORATION”, FILED IN THRIS OFFICE THE ITWENTY-THIRD DAY OF MARCH,
A. D, 2018, AT 3:34 O CLOCK P.M,

A FILED COFY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE NBW

CASTLE COUNTY RECORDER OF DEEDS.

2986538 81000
SR# 201514832174

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

Authentication: 202034784
Date: 03-23-186
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CERTIFICATE OF CORPORATE DOMESTICATION

DBOMESTICATING Stae b Deluwvare

Seevetary o State
Bivishon - of  Corporations

Virtust Instrumsents Corporation Delivered 03:34 PM 632326015
FILED 330 P 03202016
AS SR OJGISINN - Bl Nember $96518

Virtus! [nstruments Corporstion

Virtual Instruments Corporgtion (the “Company™), pursuant to Section 388 of the
Delaware General Corporation Law (the “DGCLY), hereby certifiss that:

FIREY: The Company was first formed, incorporated, created or otherwise came
into existence under the jurizdiction of the Cayman Islands on June 11, 2008,

SECOND: The name of the Company immediately prior 1o the filing of this
Certificate of Corporate Domestication was Virtus! Instruments Corporation.

THIRD: The name of the Company as set forth in its Certificate of Incorporation
filed in accordance with Scctivn 388(b} of the DGCL s Virtual Instruments Corporation.

FOURTH: The jurisdiction that constituted the seat, siege suclal, or principal place
of business or central administration of the Company immediately prior to the filing of this
Certificats of Corporate Domestication was the Cayman Islands.

FIFIH: The domestication has been approved in the manner provided for by the
document, Instrument, agreement or other writing, a5 the cass may be, governing the internal affairs
of the Company and the conduct of s business snd by applicable son-Delawars low, a5
’ppropriste,

SIXTH: This Certificate of Corporsts Domesticstion shall be sffective upon it
filing in the Office of the Secretary of Siate of the State of Delaware.

[Signature page follows]

AB50-51433983.v1
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In witness whersof, the Company has caused this Certificate of Corporate Domesticstion o be
sxscuied by the undersigned duly authorized person on the date get forth below,

Virtual Tostrumenis Corporation

By: Q‘%}:‘ \

Name: John W, Thompson
Thile: Chisf Exeoutive Officer

Dated: March 23, 2018

£850-5143-1983 %8
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Page 1

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATR OF
DELAWARE, DO HEREBY CERTIFY THE AITACHED IS A TRUE AND CORRECY
CORY QF THE CERTIFICATE OF INCORPORATION OF “VIRIUAL
INSTRUMERNTS CORPORATIONT FILED IN THIS QFFICE (N THE THENTY-
THIRD DAY OF MARCH, A.D. 2018, AT 3:34 O CLOCK P.H.

& FILEBD COPY OF TRIS CERTIFICATE HAS BEEN FORWARIED 19

THE NEW CASTLE COUNTY RECORDER QF DEEDS.

3

5896528 81000
SRE 20161832174

You may verify this certificate online at corp.delawars gov/authver shimi

Authentication: 202034784
Date: 03-23-16
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CERTIFICATE OF INCORPORATION
OF
VIRTUAL INSTRUMENTS CORPORATION

FIRET: The name of the sorporation (hereinafier called the "Corporation”) is Virtusl
Instruments Corporation,

SECONLDY: The registered agent and the address of the registered office in the State of
Delaware are:

Y Corp Serviess, LLC
1313 Centre Road, Sulte 403-B
Wilmington, Delaware 19805
New Castle County

THIRD: The purpose of the Corporation i to engage in any lawful act or sctivity for
which corporations may be organized under the Genseal Corporation Law of the Stste of
Delaware (the “General Corporation Lew™),

FOURTH;

A, The authorized capital stock of the Corporstion shall consist of an aggregate of
two hundred Hfty-four million, two hundred gixty thousand (254,260,000) shares, The
Corporation is authorized to issue two clagses of shases o be designated respestively Common
Stock {“Common Stock™) and Preferred Stock (Preferred Stock™.

B, The total number of shares of Common Stock that the Corporation is suthorized
to issue is one hundred ffty-four million, three hundred thousand (154,300,000) The total
number of shares of Preferred Stock the Corporation shall have authority 1o issue is ninety-nine
million, nine hundred siaty thousand (99,960,000, of which thirty million, one hundred sixty
thousand (30,160,000} shares shal] be designated “Series A Preforred Stock;” sighteen million,
five hundred thousand (18,500,000} shares shall be designated “Serizs B Preferred Stock:” thirty-
three million (33,000,000) shall be designated “Series C Preferved Stock:™ and sighteen million,
three hundred thousand {18,300,000) shall be designated “Series I¥ Preferred Stock” The
Common Stock and Preferred Stock shall have & par value of $0.0005 per share,

. The designations, powsrs, preferences, and relative participating, optional and
other special rights snd the qualifications, Himitations and restrictions of the Series A Preferved
Stock, Series B Preforrad Stock, Series O Preferred Stock and Sseiss D Preferrad Stock, shall be
as set forth below in this Ssetion C of Article Fourth,

Lo Rividewds

{a)  Without prejudice to the Board of Directors’ powers to declare and pay dividends
and distribution on sny class of Preferred Stoek, in the event that the Company declares or pays a
dividend or other distribution (whether pavable in cash, securities or othey property} upon the
State af Delaware
Becrelaty of State
Divlion-of Carporations
Dellvered 03:3¢ PM 83332816
FILED 0334 PM 032302815
SR26161831174 ~ FlleNumber 8906528
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Common Siock, the Company shall also declare and pay to the holders of the Preferred Stock at
the same time that it declares snd pays the dividend or other disiribution to the holders of the
Common Stock, the dividends or other distributions which would have been declared and paid
with respect to Common Stock issuable upon sonversion of the Preferred Stock had all the
outstanding Preferred Stock been converted immediately prior to the record date for such
dividend or other distribution, or if no record date is fixed, the date a3 of which the record
holders of Common Stock entitled to such dividends or other distributions are to be determined.
All dividends shall be non-cumulative. Notwithstanding the foregoing, this Ssction C{1 (a) shall
not apphy o the extent that soy dividend or distribution on sny Common Stoek resulis ina
Conversion Price adjustment pursuant to Section C{3)d) hereof.

(by  For purposss of this Ssction C{1), unless the context stherwise requires, 8
“distribution” shall mean the transfer of cash or other property without consideration whether by
way of dividend or otherwise, paysble other then in Common Stock, or the purchase or
redemption of stock of the Company (other than repurchases or redemptions of Common Stock
by the Company pursuant to Applicable Agresments (as defined in Section CEXDGINC)) for
cash or property).

2. Livuidation Prefovenss.

{8) In the event of any liquidation, dissolution or winding up of the Company, either
voluntary or involuntary, the holders of the Series A Preferred Stock, Series B Preferred Stuck,
Series C Preferved Stock and Serics D Preferred Stock shall be entitled to receive, pari passu,
prior and in preference to any distribution of any of the assets of the Company 1o the holders of
Common Stock, an smount per share equal to the sum of (A} the Original Series A Issue Price
{as defined below} for each outstanding share of Series A Preferred Stock, the Original Series B
Issue Price {az defined below) for cach outstanding share of Series B Preferred Stock, the
Original Series € Issue Price (as defined below) for sach outstanding share of Series C Preferred
Stock and the Original Series D Issue Price (as defined below) for each outstanding share of
Series D Preferred Stock, as spplicable, and (B) an amount equal to all declared but unpaid
dividends on such stock, The “Original Series A Issue Price” shall mean 30,25 for sach
outstanding share of Serics A Preferred Stock {subjeet to adjustment for any stock splits, stock
dividends, combinations, recapitalizations or the like}, The “Original Serles B lssue Price” shall
mean $0.54235 for each ouistanding shave of Series B Preferred Stock (subject to adjustment for
any stock splits, stock dividends, combinations, recspitalizations or the like). The “Original
Series C Issue Price” shall mean $0.7803 for ench outstanding share of Series C Profemed Stock
{subject to adjustment for any stock splits, stock dividends, combinations, recapitalizations or the
like). The “Original Series I Issue Price” shall mean $1.6192 for sach vutstanding Series D
Preferred Stock (subject to sdjustment for any stock splits, stock dividends, combinstions,
recapitalizations or the Hke). If upon the ocourrence of such svent, the asseis snd funds thus
distributed among the holders of the Series A Proferred Stock, Series B Preferred Stock, Seriss C
Preferred Stock and Series D Preferved Stock shall be lnsufficient to permit the payment to such
holders of the full sforesaid preferential amounts, then the entire assets and funds of the
Company legally available for distribution shall be distributed ratably among the holders of the
Series A Preferred Stock, Series B Preforred Stock, Series C Preferred Stock and Series D
Preferred Stock in proportion (o the respective amounts payable to each such holder,

4827-8831-4670.v4
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(h} Upon the complstion of the distribution requived by Section C(2)(a), the
remaining assets of the Company available for distribution shall be distributed among the holders
of meemd Stock and Commeon Stock pro sata based on the number of Common Stock which
would be held by each assuming conversion of all such Preferred Stock,

() In the event of {(A) the acquisition of the Company by snother entity by means of
any transaction or serles of related transactions (including, without limitation, any
reorganization, merger or sonsolidation but excluding any merger effected exclusively for the
purpose of changing the domicils of the Company} whers the Company’s stockholders of recurd
as constituted immediately prior to such acquisition will, immediately after such acqmsstmn {by
virtue of sscuritiss issued as consideration for the acquisition or otherwise} hold less than 50% of
the voting power of the surviving or scquiring entity; or (B) a sale of all or substantially all of the
assets of the Company (any such acquisition or sale, an “Acquisition™), the following provisions
shall apply: if there is a distribution to the stockholders in connection with the Acquisition, the
holders of Preferred Stock and Common Stock shall be entitled to receive at the closing of such
Acquisition, in cash, securities or other property, amounts as specified in Sections C{2)(a) and
{b) as i the Company was the subject of & winding-up.

ud Repurshase of Breliwred Stock, The Preferred Stock is not

redeamable.

4. Yoting Righss, Bxcept as required by law, the holder of each share of Preferved
Stock shall have the right to one volg for each shere of Common Stock into which such seriss of
Preferred Stock could then be converted on the record date for the vote or consent of
stockholders. Fractions! votes shall not, however, be permitied and any fractional voting right
available on an as converted basis (after aggregating sl shares into which shares of 8 series of
Preferred Stock held by each holder could be converied) shall be rounded 1o the nearest whole
number (with one half being rounded upward).

3. Conversion The holders of the Preferred Stock shall have conversion righis as
follows (the “Conversion Rights™):

(8}  RighiioConvert. Each share of Preforred Stock shall be convertible at the option
of the holder thereof, at any time after the date of issuance of such stock, at the office of the
Company or any transfer agent for such stock, into such number of fully paid and nonassessable
Common Stock as iz determined by dividing the Original Serfes A Issus Price or the Original
Serles B Issue Price or the Original Series € Issue Price or the Original Series D Issue Price, as
applicable, by the Conversion Price appHeable 1o such series of Preferred Stock, determined as
heresfter provided, in effect on the dute the certificate is surrendered for conversion. The initial
“Conversion Price” for each Series A Preferred Stock shall be $0.25, the initlal “Conversion
Price” for cach Series B Proferred Stock shall be $0.5425, the initlal “Conversion Price” for each
Series T Preferred Stock shall be $0.7803 and the initial “Conversion Price” for each Series D
Preferred Stock shall be $1.6192; provided, however, that the Conversion Price for the Serles A
Preferred Stock, Series B Preforred Stock, Serios C Preforved Stock and Series D Preferred Stock
shall be subject to adjustment as set forth in Section C{S¥d).

4827-8831-4670.v4
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& Automatic Convsesion: Bach Preferred Stock shall sutomsticslly be converted
into Common Stock at the applicable Conversion Price at the time In effeet for such Preferred
Stock () in the event that the holders of s majority of the then outstanding Preferred Stock,
including holders of at least sixty percent (80%) of the outstending Series C Preferred Stock and
helders of at least sixty percent (60%6) of the outstanding Series D Preferrad Stock, consent to
such conversion or {il) immediaiely upon the slosing of the sale by the Company of Common
Stock in s Qualified IPO. For purposes of this Scetion U{5)(b), the term “Qualified IPO” shall
mean & firm commitment underwritten public offering pursuant to g registration stalement under
the United States Securities Act of 1933, a3 smended (the “Securities Act”), that results in gross
offering proceeds (before deduction of underwriters’ discounts and commissions and expenses)
to the Company and/or any selling stockholders of not less than thirty million doltars

(530,000,000},

(o) Meohinivs of Convasion. Before any holder of a series of Preferred Stock shall
be entitled to convert the same into Common Stock, such holder shall surrender the certificate or
certificates therefor, duly endorsed, &t the office of the Company or of sny transfer agent for such
series of Preferred Stock, and shall give written notics 1o the Company at its principal corporate
office, of the elcetion to convert the same and shall state therein the name or names in which the
certificats or certificates for Common Stock are to be issued; provided, however, that in the event
of an aulomatic conversion pursuant to Section C{5)(b), the outstanding shares of such serigs of
Preferred Stock shall be converted sutomatically without any further action by the holder of such
shares and whether or not the certificate representing such shares is surrendered 1o the Company
or its transfer ageny; provided, further, however, thet the Company shell not be obligated to issue
certificates evidencing the Common Stock issuable upon such sutbmatic conversion unless either
the certificates evidencing such Preferred Stock are deliverad to the Company or its transfer
agent 83 provided above, or the holder notifies the Company or its transfer agent that such
certificates have been lost, stolen or destroyed and executes & document sstisfactory to the
Company to indemnify the Company from any loas incurred by it in connection with such
certificates. The Company shall, ss soon as practicable after the surrender by s holder of the
certificate reprosenting the Preferred Stock in socordance with this Section C(3)e), issue and
detiver at such office to such holder of such series of Preferred Stock, or to the nomines or
nominees of such holder, a certificate or certificates, for the number of Common Stock to which
such holder shall be entitled gs aforesaid. Such conversion shall be made immediately priorto
the closs of business on the date of such sumrender of the shares of such series of Preferred Stock
to be converted, and the person or persons entitled to receive the Common Stock issuable upon
such conversion shall be treated for ali purposes as the record holder or holders of such Common
Stock as of such date. 1f the conversion is in connection with an underwritten offering of
securities registerad pursuant to the Securities Act, the conversion may, at the option of any
holder tendering stock of such series of Preferred Stock for conversion, be conditioned upon the
closing with the underwriters of the sale of securities pursuant to such offering, in which event
such conversion of such series of Preferred Stock shall not oceur until immediately prior to the
closing of such sale of securities,

_ @ Qonvusion Pries Adivstsany of Prefered Stock S Covtaln Dilutive lovwaness,
Spllte snd Comblnat!

Sh ong The spplicable Conversion Price for each series of Preforred Stock
shall be subject o adjustment from time to time as follows:

4827-8831-4670.04
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(A}  Ifthe Company shall issue after the date upon which the first
shares of Series D Preferred Stock were {ssued (the “Purchase Date™) any
Additional Shares (as defined below) without considerstion, or for a considerstion
per share less than the applicable Conversion Price for a series of Preferred Stock
in effsct immediately prior to the issuance of such Additions! Shares, then the
Conversion Price for such series of Preferred Stock in effect immediately prior to
eech such issuance shall forthwith {except as otherwise provided in this clause
{A}) be sdjusted to a price determined by multiplying such Conversion Price by o
fraction, the numerstor of which shall be the number of Commeon Stock
outstanding immediately prior to such issusnce plug the number of Common
Stock that the aggregale considerstion recsived by the Company for such issuance
would purchase st such Conversion Price; and the denominator of which shall be
the number of Common Stock outstanding immediately prior to such issuance
plus the number of shares of such Additional Shares. For the purpose of the
foregoing caloulation, the number of Common Stock outstanding immediately
prior to such issuance shall be caleulated on a fully diluted basis, as if all
outstanding Preferred Stock snd all other sccurities issued by the Company
convertible into or exchangeable fr Common Stock (“Convertible Securities™)
had been fully converted into Conwnon Stock immediately prior to such issuance
and any currently exercisable warrants, options or other rights for the purchase of
shares or convertible sceurities had been fully exercised immediately prior to such
issuance (and the resulting securitiss fully converted into Common Stock, if so
convertible), but not including in such calculation any additional Common Stock
igsuable with respect to Preferred Stock, Convertible Securities, or currently
gxercisable options, warrants or other rights for the purchase of shares or
Convertible Seourities, solely a5 a result of the adjustment of such Conversion
Price {or other conversion retios) resulting from the issusnce of Additional Shares
causing such adjustment,

(B} No adjustment of the Conversion Price for a series of Preferred
Stock shall be made in an smount less than one cent per share, provided that any
adjustments which are not reguived 1o be made by resson of this sentence shall be
carried forward and shall be either taken Into account In any subsequent
adjustment made prior to thres years from the date of the svent giving rise to the
adjustment being carried forward, or shall be made at the end of three years from
the date of the event giving rise to the adjustment being carried forward, Exeept
1o the limited extent provided for in Seations COHAGNEXD) and (EX4), no
adjustment of such Conversion Price for such series of Preferred Stock pussuant
to this Section C{5)(d) shall have the effect of Increasing the Conversion Price for
such series of Preferred Stock sbove the Conversion Price for such series of
Preferred Stock in effiect immediately prior to such adjustment,

{C}  In the case of the issuance of Common Stock for cash, the
consideration shall be desmad to be the amount of cash paid therefor before
deducting any regsonable discounts, comumissions or other expenses sliowed, paid

§
4827-8831-4670.v4
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or incurred by the Company for any underwriting or otherwise {n connection with
the issuance and sale thereof, in each case as determined by the Bosrd of
Divectors in good faith,

{IN  Inthe case of the lssuance of the Common Stock fors
consideration in whols or in part other than cash, the considerstion other than cash
shall be deemed to be the fabr value thereof to the Company as determined by the
Board of Directors iirespestive of any accounting treatiment.

(B} Inthe case of the issuance {whether befors, on or after the
Purchase Date) of options to purchase or rights to subscribe for Common Stogk,
Convertible Securitles, or options to purchase or rights to subscribe for
Convertible Securities, the following provisions shell apply for all purposes of
this Section CEXD():

{1}  The aggregate maximum number of Common Stock
deliverable upon exercise (assuming the satisfaction of any conditions to
exercisability, including without limitation, the passage of time, but
without tsking into sccount potentis! antidilution adiustments) of such
options to purchase or rights 1o subseribe for Common Stock shall be
deemed Yo have been issued at the time such options or rights were issued
and for a consideration equal to the consideration (determined in the
manner provided in Sections CEXAXT) and CEDEND), Wany,
received by the Company upon the issuance of such options or rights plus
the minimum exercise price provided in such options or rights {without
taking into sceount petential sntidilution adjustments) for the Common
Stock covered thershy.

{3}  The aggregats maximum number of Common Stock
deliverable upon conversion of or in exchange for (assuming the
satisfaction of any conditions to convertibility or exchangeability,
including, without limitation, the passsge of time, but without taking into
account potential antidilution adjustments) any such Conventible
Securities or upon the exercise of options o purchuse or rights to
subscribe for such Convertible Securities snd subsequent conversion or
exchange thereof shall be deemed 1o have been issued at the time such
seeuritiss were fssued or such aptions or rights were issued and fora
consideration equal to the consideration, if any, reveived by the Company
for any such securities and related options or rights (excluding any vash
received on sccount of accrued interest or scorued dividends), plus the
minimum additional consideration, if any, to be received by the Company
{without taking into acoount potentisl antidilution sdjustments) upon the
conversion or exchenge of such sscurities or the exercise of any related
options or rights (the consideration in each case to be determined in the
manner provided in Sections CHIMENS) and CEHGNEND.

4827-8831-4670.v4
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{3y  Inthe event of any change in the numbser of Common Stock
deliversble or in the consideration payable to the Company upon exercise
of such options or rights or upon conversion of or in exchange for such
Convertible Sscurities, including, but not limited to, & changs resulting
from the antidilution provisions thereof, the Conversion Price of s series
of Preforred Stouk, to the extent in any way affocted by or computed using
such options, rights or securities, shall be recomputed to reflect such
change, but no further adjustment shall be made for the actual issuance of
Common Stock or any payment of such consideration upon the exercise of
gy such options or rights or the conversion or exchange of such
securities; provided, however, that this Asticle shall not have any effect on
any conversion of such series of Preferred Stock prior o such change or
increase.

{4y  Upon the cxpiration of any such options or rights, the
termination of any such rights to convert or exchange or the expiration of
any options or rights related to such Convertible Seeurities, the
Conversion Price of & series of Prefarred Stock, to the extont in any way
affected by or computed using such options, rights or securitics or options
or rights related to such securities, shall be recomputed to reflect the
issuance of only the number of Common Stock (and convertible or
exchangeable securities that remain in offect) actually issued upon the
exercise of such options or vights, upon the conversion or exchangs of
such sscurities or upon the exgroiss of the options or righis relaled to such
securities; provided, however, thet this Article shall not have any effect on
gny conversion of such series of Preferred Stock prior to such change or
increass.

{8}  The number of Common Stock deemed issued and the
consideration deemed paid therefor pursuant to Ssotions COYAOEKD
and (2} shall be appropriately sdjusted tw reflect any change, ermination
or expiration of the type described in either Sections CENEND) or

().

(i)  “Additions! Shares” with reapect © any series of Preferred Stock shall
mean any Common Stock issued (pr deemed to have been lssued pursuant to Section
CENDED) by the Company sfter the Purchase Date other than:

(A} Common Stock issued pursuant to a transaction described in
Section CLRYMHD hereofl

(B} Common Stock issued or issuable upon conversion of the Preferred
Stock and other currently outstanding convertible securities, including any
Preferred Stock which Is automastically converted into Common Stock upon the
closing of the sale by the Company of Common Stock In 8 firm commitment
underwritten public offering in accordance with Section C{2)(b) hereof;

4827-8831-4670.54
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(€3} Common Stock issuable or issued to directors, officerss, or
employess of, or consultants or advisers 1o (if in ransactions with primarily non-
financing purposes) the Company or any of its Subsidiaries (each, an “Applicable
Stockholder™) directly or pursunnt to a share option, share bonus, share purchase
or restricted share plan or agreement approved by the Board of Directors of the
Compsny or an suthorized commities thereof {each, an “Applicable Agreement™);
or

(O Common Stock issued or issusble in connection with and upon
approval by the Board of Directors, or an suthorized committes thereof, (i) a bona
fide business scquisition of or by the Company, whether by merger,
consolidation, sale of assets, sale or exchange of shares or stock or otherwise;

{if) strategio loensing transactions; (i) corporate partnerships or joint ventures or
similar strategic agreements; or (iv) teanssctions with banks and other financisl
institutions or landlords in connection with the extension of credit to the Company
{including loans, lines of credit, guarantees or other financing arrangements) or in
connection with the lease of equipment, personal property oy res! property,
provided such issuances are for other than primarily equity financing purposss.

(it} Inthe gvent the Company should at any time or from time to time afler the
Purchase Date {ix a record date for the effectustion of g split or subdivision of the
outstanding Common Stock or the determination of holders of Common Stock entitled to
receive a dividend or other distribution paysble in additions! Common Stock or other
securities or rights convertible into, or entitling the holder thercof to receive divectly or
indirsctly, additional Common Stock (hereinafter reforred to as *Common Stock
Equivalents”} without payment of any consideration by such holder for the additional
Common Stock or the Common Stock Equivalents (including the additions] Common
Stock issuable upon conversion or sxercise thereof), then, a3 of such record dats (or the
date of such dividond, distribution, split or subdivision if no record date is fixed), the
Conversion Price of such series of Preferved Stock shall be appropriately 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 of the aggregate of Comimon
Stock outstanding and those issusble with respect to such Common Stock Eguivalents
with the number of shares issuable with respect to Common Stock Equivalents
determined from tims v time In the manner provided for deemed issuanes, in Section

CEHDDED.

{iv} I the number of Common Stock outstanding at any time afier the
Purchase Date is decreased by & combinstion of the cutstanding Common Stock, then,
following the record date of such combination, the Conversion Price for each series of
Preferred Stock shall be sppropriately increased so that the number of Common Stock
issuable on conversion of each share of such series shall be decreassd in proportion to
such decrease in outstanding shares,

(&) {dher Distributions, In the event the Compeny shall declare a distribution
paysble in seeurities of other persons, svidences of indebtedness issued by the Company or other

persons, assets {excluding cash dividends) or options or rights not refaved to In Section
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CSAMH), then, in cach such case for the purpose of this Section C(5)(e), the holders ol the
Preferred Stock shall be entitled to a proportionats share of any such distribution as though they
were the holders of the number of shares of Common Stock inte which their shares of Preferred
Stock are convertible as of the record date fixed for the determination of the holders of Common
Stock entitled 1o receive such disteibution,

B Rewlndiates

{) I at any time or from time to time there shall be & regapitalization or
reorganization of the Common Stock (uther than s subdivision, combinstion or merger or
sule of assets transaction provided for elsewhere in this Section C(8) or Section £(2))
provision shall bs mede so that the holdsrs of the Preferred Stock shall therssfter bo
sntitled to receive, upon conversion thersof| the number of shares or other securitics or
property of the Company or otherwise, to which a holder of Common Stock deliverable
upon conversion would have been entitled on such recapitalization. In any such case,
appropriate adjustment shall be made in the application of the provislons of this Section
{5} with respect 10 the rights of the holders of each series of Preforred Stock after the
recapitalization or reorgenization to the end that the provisions of this Section
C(8¥including adiustment of the Conversion Price then in effect and the number of
shares purchasable upon conversion of such serles of Preferred Stock) shall be applicable
after that event as nearly equivalent a3 may be practicable.

{iiy M any consolidation or merger of the Compsny with ancther corporation
or entity shall be effected (other than an Acquisition pursusnt to Section C{2){¢)), then, as
s condition of such consolidstion or merger, lawful and adequate provision shall be made
whereby the holders of the Preferred Stock shall thereafter havs the right to receive, upon
the basis and upon the terms and conditions specified hereln, and in Hieu of the Common
Stock immediately theretofore receivable upon the conversion of the Prefurred Stock,
such shares, securities or assets o3 may be issued or payable in connection with such
consolidation or merger with respect to or in exchange for a number of outstanding
Common Stock equal to the number of shaves of Common Stock issuable upon
sonversion of the Freferred Stock immediately prior to such consolidation or merger. In
any such cass, appropriate provision shall be made with respect to the rights and intevests
of the holders of the Preferred Stock to the end that the provisions hereof (including,
without Himitation, provisions for adiustment of Conversion Brices) shall thereafter be
applicable, as nearly as may be practicable, in relation to any shares, securities or assets
thereafter deliverable upon the exercise of such conversion rights, The Company shall
not effizct any such consolidation or merger unless, prior to or simulianepusly with the
consummation thereof, the successor corporation or entity (if ather than the Company)
resulting from such consolidation or merger shall sssume by written instrument executed
and mailed or delivered to the holders of the Preferred Stock, the obligations to deliver to
such holders such shares, securities or assets ag, in sccordance with the foregoing
provisions, the holders may be entitled o receive. Except as expressly set forth in this
clause, nothing in this sub-Section (i) will be deemed to restrict the Company from
entering into 8 consolidation or merger
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{g  Nolnpsinment. The Company will not, by amendment of its Articles o through
any reorganization, recapitalization, transfor of assets, consolidstion, dissolution or issue or sale
of securities, avoid or seek to avoid the obgervance or performance of any of the torms o be
observed or performed hereunder by the Company, but will at all tirees in good faith assist in the
carrying out of all the provisions of this Section C(5) and in the tsking of all such action as may
be necessary or appropriate in order to protect the Conversion Rights of the holders of the
Preferred Stock against impairment,

&) No fractional shares shall be issued upon the conversion of any Preferred
Stock, All Common Stock {inchuding fractions thersof) issusble upon conversion of
more than one share of Preferred Stock by a holder thereof shall be aggregated for
purposes of determining whether the conversion would result in the issuance of any
fractional share. I, sfer the aforementioned aggregation, the conversion would result in
the issuance of a fraction of g share of Common Stock, the Company shall, in Heu of
fssuing any fractions! share, sither, in its sole discretion, issue to the holder otherwise
entitied to such fraction one shere of Common Stock or the Company shall pay such
holder a sum in cash equal to the fair market value of such fraction on the date of
conversion {as determined in good faith by the Board of Direstors).

(ify  Upon the occurrence of each adjustment or readjustment of the
Conversion Price of any serles of Preferred Stock pursuant to this Section €(5), the
Company, at its expense, shall promptly computs such adjustment or readjustment in
acsordance with the terms hereof and prepare and fumish to sach holder of such series of
Preferred Stock a certificate setting forth such adjusiment or readjustment and showing in
detail the facts upon which such adjustment or readjustment is based. The Company
shall, upon the writien request at any time of sny holder of such series of Preferred Stock,
furnish or cause 1o be furnished to such holder a like certificste setting forth (A) such
adiustment and readiustment, (B) the consideration recsived or deemed to be recelved by
the Company for any additional Common Stock issued or sold or desmed o have been
fssued or sold, (C) the Conversion Price for such series of Preferred Stock st the time in
effect, and (D) the number of Common Stock and the amount, if any, of other property
which at the time would be received upoen the conversion of a share of such series of
Preferred Stock.

(i) Reservation of Shaves fesuable Upon Converskm. The Company shall at all times
reserve and kesp available out of its suthorized but unissued Common Stock, solely for the
purposs of effecting the conversion of all outstanding Preferred Stock, such number of Common
Stock as shall from time to time be sufficient to effect such conversion; and if at any time the
number of suthorized but unissued Common Stock shall not be sufficient to effect such
conversion, in addition to such other remedies as shall be available to the holder of such
Preferred Stock, the Company will take such corporate action as may, In the opinion of its
counsel, be necewsary to increass its authorized but unissued Common Stock 1o such number of
shares as shall be sufficient for such purposes, including, without limitation, engaging in best
¢fforts to obtain the requisite approval by the stockholders of such increase and any necessary
amendment 1o these Articles.
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8. Proteative Provisams.

(3 Preboed Bloske So long as at least five hundred thoeusand (500,000) shaves of
Freferred Stock (as sdjusted for any shere splits, share dividends, combinations, recapitalizations
or the like) are outstanding, the Company shall not, either direetly or indirectly by amendment,
merger, consolidation or otherwise, without first obtaining the approval (by vote or written
consent, as provided by law) of the holders of (subject a5 provided below) at least sixty-six
percent (66%;) of the voting power of the then outstanding Preferred Stock:

{i} incresse or decrease {oiber than for decreases resulting from conversion of
the Preferred Stock) the authorized number of Preferred Stock or any seriss thersof)

{if}  issue, or obligste itself to issue, any other equity security, including any
other seeurity convertible into or exercisable for any equity security, having a preference
over, or being on a parity with, the Preferred Stock with respeet to dividend rights,
fiquidstion preferences, voting rights or conversion provisions, except for the Preferred
Stock authorized under the Memorandumy;

(i}  effect any sale, lease, assignment, transfer or other conveysnce of all or
substantially all of the assets of the Company or any consolidation or merger involving
the Company (excluding any transaction in which the stockhelders of the Company
immediately prior to the closing of such transaction retain immediately after such closing
majority voting control of the surviving corporation);

(iv}  authorize, declare or pay any dividend {either in cush or in the form of
securities of the Company) to holders of Common Stock or Preferred Stock:

{v}  cause or permil the redemption, repurchase or other acquisition, directly or
indirectly, by the Company or through ite subsidiaries of Common Stock other than
repurchases or redemptions of Common Stock pursuant to Applicable Agreements:

{v[}  approve any voluntary dissolution or liquidation of the Company;

{(vily increase or decresse in the avthorized number of members of the Board of
Directors or change or amend the mechanism of election of the Board of Directors set
forth in Article 1} of the Company’s Bylaws; or

{vili} amend this Section C{6)a).

by Frofoered Stosk Autenatie, Convsrgion). The Company shall not without first
obtaining the spproval (by vote or written consent, as provided by law) of the holders of (subject
as provided below) s majority of the mﬁmg power of the then outstanding Preferred Stock,
including sixty percent (60%) of the voting power of the then outstanding Series C Preferred
Stock and sixty percent (60%) of the voting power of the then cutstanding Series I Preferred

Stock, amend Section C(5)(b) or this Section C6)().

tex A Preforred Stugk. The Company shall not, without first obtaining the
spproval (by vote or written consent, as provided by law) of the hoiders of (subject as provided
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below) at least a majority of the voting power of the then outstanding Series A Preferred Stock,
alier or changs the rights, preferences or privileges of the Serles A Preferred Stock so as to affect
adversely such shares or any such series, including, without limitation, any waiver, alteration or
other form of amendment that sffects the Hauidation preference for the Series A Preferred Stock
set forth in Seotion C(2) or the conversion price adjustment provisions for the Series A Preferved
Stock set forth in Section C{EKd).

(@) Series B Prefeored Stogk, The Company shall not, without first obtaining the
approval (by vots or written consent, as provided by law) of the holders of (subject 85 provided
balow) at least a majority of the voting power of the then outstanding Series B Preferred Stoek,
alter or change the rights, prefesences or privileges of the Seriss B Preferved Stock 50 a5 to affect
adversely such shares or any such seriss, including, without Hmitation, any waiver, slteration or
other form of amendment that affects the liquidation preference for the Series B Prefarred Stock
set forth in Section C(2) or the conversion price adjustment provisions for the Series B Preferred
Stock set forth Section CXE).

(=) Scoise € Prforred Stogk The Company shall not, withont first obtsining the
approval (by vole or weitien consent, as provided by law) of the holdees of (subject 35 provided
below) at least sixty percent (60%6) of the voting power of the then cuistanding Series ©
Preferred Stuck, alter or change the rights, preferences or privileges of the Series C Prefersed
Stock s0 8% to affect adversely such shaves or any such series, including, without Hmitation, any
waiver, slteration or other form of smendment that affects the liquidation preference for the
Series C Proferred Stock set forth in Section C2) or the conversion price adjustment provisions
for the Series C Preferred Stock set forth in Section C(5)d).

(6 Suvies B Profuered Motk The Company shall nol, without fivat obtaining the
approval {by vote or writien consent, s provided by law) of the holders of (subject as provided
below) at least sixty percent (60%) of the voting power of the then outstanding Series D
Preferred Stock, slter or change the rights, preferences or privileges of the Series I Preferred
Stock so as to affect adversely such shares or any such series, including, without limitation, any
walver, aiteration or other form of amendment that affects the liquidation preference for the
Series I3 Preferred Stock set forth in Section C2) or the conversion price adiustment provisions
tor the Series D Preferred Stock sot forth in Section C{SXd).

{g)  The provisions of these Articles relating to general mestings shell apply to every
class mesting of the holders of one class of stock except that the necessary quorum shall be one
person holding or representing by proxy &t least one<third of the issued Stock of the clags and
that any holder of stock of the class present in person or by proxy may demand g poll.

{h}  The rights conferred upon the holders of the shaves of any class lssued with
prefesred or other rights shall not, unless otherwise expresaly provided by the terms of ssue of
the shares of that class or by thess Articles, be deemed {o be varied by the creation or issue of
further shares ranking pari passu therewith.

D, The rights, preferences, privileges and restrictions gramted to and imposed on the
Consmon Stock are 8s set forth below in this Section I,
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Nyidend Rgm Holders of Common Stock shall be entitled to such dividends as
the Baard of E}irecmm may in their absolute discretion lawfully declare following the payment of
all dividends due on shares ranking in priority to the Common Stock {including for the avoidance
of doulbdt the Preferred Stock), All dividends shall be non-cumulative,

Z. Tduuidation Righte. Upon the liguidation, dissolution or winding up of the
Corporation, the assets of the Corporation shall be distributed as provided in Article Fourth,
Section C(2) hereof.

3. Redanption. The Common Stock is not redeamable,

4, Noting Righis. Except as required by applicable law, the Common Stock shall

have no voling rights.

FIFTH: In furtherance snd not in limitation of the powers conferred by statule, the Board
of Directors shall have the power, subject to the provisions of Section C{6) of Article Fourth,
both before and after receipt of any payment for any of the Corporation’s capital stock, to adopt,
amend, repeal or otherwise alter the Bylaws without any action on the pant of the stockholders;
provided, however, that the grant of such power to the Board of Directors shall not (i} divest the
stockholders of nor limit their power, subject to the provisions of Section C(6) of Asticle Fourth,
to adopt, amend, repesl or otherwise alter the Bylaws or (i) empower the Board of Directors o
smend, repeal or otherwise alier (directly or indirectly} Section 2.9 or Section 3.1 of the Bylaws.

SIXTH: Elections of directors need not be by written baliot unless the Bylaws shali so
provide,

SEVENTH: The Corporation reserves the raghﬁ 1o adopt, repeal, rescind or amend in any
respect gny provisions contained in this Certificats in the manner now or hereafler preseribed by
applicable law, and all rights conferred on stockholders berein are granted sublect to this
reservation.

EIGHTH: A director of the Corporation shall, to the full sxtent permitted by the General
Corporation Law as It now existe or as it may hsrcaﬁer be amended, not be liable to the
Corporation or its stockholders for moneﬁary damages for breach of fiduciary duty as & director,
Neither any smendment to nor repeal of this Ariele Bighth, nor the adoption of any provision of
this Certificate inconsistent with this Article Eﬁghtb shall eliminate or reduce the effect of this
Article Eighth in respect of any matter aceuz’rmg, or any cause of action, suit or claim that, but
for this Article Eagh&h would accrue or arise, prior to such amendment, repeal or adoption of an
inconsistent provision,

NINTH: The name and mailing address of the incorporstor is as follows:

John W. Thompson 25 Metro Drive, S8an Jose , CA 95110

13
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The power of the incorporator will terminate upon the sffectiveness of the filing of this
Certificate of Incorporation,

TENTH: The size of the initial boged of divectors shall be ons director until such size is
changed in the menner set forth in the Bylaws, The name and mailing address of the person whe
is to serve as dirsctor uniil the first snnual meeting of stockholders or until his successor is
cleeted and qualified is as hllows:

John W. Thompson 25 Megro Drive, San Joss , CA 83110
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¥ WITNESS WHEREOF, the undersigned, for the purpose of forming 2 sorporation
under the laws of the State of Delaware hag duly exeeuted this Certificats of Incorporation on the

dats sat forth below,
VIRTUAL INSTRUMENTS CORPORATION
Bsecuted on March 23, 2018 By - "ot
John W, Thompson, Insorporator
13
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