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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF “TECHNA GLASS, INC.” AS
RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF CONVERSION, FILED THE TWENTY-FIFTH DAY OF
JULY, A.D. 2017, AT 6:58 O CLOCK P.M.

CERTIFICATE OF INCORPORATION, FILED THE TWENTY-FIFTH DAY OF
JULY, A.D. 2017, AT 6:58 O CLOCK P.M.

RESTATED CERTIFICATE, FILED THE TWENTY-SEVENTH DAY OF JULY,
A.D. 2017, AT 1:09 O CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION, "“TECHNA GLASS, INC.”.

N A

\\w&m 5 T, iR AT B Y

Authentication: 203112097
Date: 07-23-18

6491951 8100H
SR# 20185796458

You may verify this certificate online at corp.delaware.gov/authver.shtml
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STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A NON-DELAWARE CORPORATIONTO
A DELAWARE CORPORATION PURSUANT TO
SECTION 263 OF THE
DELAWARE GENERAL CORPORATION LAW

State of Delaware
Secietary of State
Divislon of Colporations
Delivered 06:58 PM 077282617
FILED 06:38 PM 07252017
SR 201754132938 - FileNumber 6491951

The jurisdiction where the Non-Delaware Corporation first formed is Utah

The jurisdiction immediately prior to filing thas Certificate of Conversion is

The date the Non-Delaware Corporation first formed is September 12, 2007,

The name of the non-Delaware Corporation immediately prior to filing this
Certificate 18 Techna Glass, Inc,

The name of the corporation as set forth in the Certificate of Incorporation
is Techna Glass, Inc.

IN WITNESS WHEREOF, the undersigned being duly authorized to sign on behalf
of the converting Non-Dielaware Corporation have executed this Certificate on July 24,

2017

011912881 }

; PR
B‘yw~”¥""¢2{j i f

Name: Troy Mason d

Title: Chiel Executive Officer
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State of Belaware
Secretary cof Hate
Division of Corperationy
Delivered 06:38 PM 87252017
FILED 06:58 PM 87252017
SR 20175411205 - HileNumber 6491951
STATE of DELAWARE

CERTIFICATE of INCORPORATION
A STOCK CORPORATION

OF

TECHNA GLASS, INC.

ARTICLE1
NAME

The name of the corporation is Techna Glass, Inc. (the “Corporation”).
ARTICLE H
AGENT

The address of the Corporation’s registered office in the State of Delaware is 1675 South
State Street, Suite B, Dover, Kent County, Delaware 19901. The name of its registered agent at
such address 1s Capitol Services, Tnc.

ARTICLE 1T
PURPOSE

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
“DGCL™).

ARTICLE IV
STOCK

Section 4.1  Authorized Stock. The total number of shares which the Corporation shall
have authority to issue is 55,000, of which 50,000 shall be designated as Common Stock, par
value $0.000001 per share (the “Common Stock™), and 5,000 shall be designated as Preferred
Stock, par value $0.000001 per share (the “Preferred Stock™).

Section4.2  Common Stock.

(a) Each holder of Common Stock, as such, shall be entitled to one vote for
each share of Common Stock held of record by such holder on all matters on which stockholders
generally are entitled to vote,

(b) Dividends. Subject to the rights of the holders of any outstanding series of
Preferred Stock, the holders of shares of Common Stock shall be entitled to receive dividends to
the extent permitted by law when, as and if declared by the Board of Directors.

() Liguidation. Upon the dissolution, liquidation or winding up of the
Corporation, subject to the rights of the holders of any outstanding series of Preferred Stock, the

{01191364-2°] 1
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holders of shares of Common Stock shall be entitled to receive the assets of the Corporation

available for distribution to its stockholders ratably in proportion to the number of shares held by
them.

Section 4.3  Preferred Stock. The Preferred Stock may be issued from time to time in
one or more series. Subject to limitations prescribed by law and the provisions of this Article TV,
the Board of Directors is hereby authorized to provide by resolution and by causing the filing of
a Preferred Stock Designation for the issuance of the shares of Preferred Stock in one or more
series, and to establish from time to time the number of shares to be included in each such series,
and to fix the designations, powers, preferences, and relative, participating, optional or other

rights, if any, and the qualifications, limitations or restrictions, if any, of the shares of each such
series.

ARTICLE V
INCORPORATOR

The name and mailing address of the incorporator are as follows:
Troy Mason

460 West 900 South
Sandy, UT 84070

[remainder of page intentionally left blank; signature page to follow]

[01191364-2 ) 2
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L the undersigned, for the purpose of forming a corporation under the laws of the State of
Delaware, do make, file and record this Certificate, and do certify that the facts herein stated are
true, and 1 have accordingly hereunto set my hand this July 24, 2017

By:  Troy Mason
Incorporator

D1107354-2 ) SIGRATURE PAGE TO CERTIFICATE OF INCORPORATION
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF

TECHNA GLASS, INC,
{a Delaware corporation)

Techna Glass, Inc., a corporation organized and existing under the laws of the State of
Delaware (the “Corporation’), hereby certifies as follows:

FIRST: The name of the Corporation is Techna Glass, Inc. The Corporation’s original
Certificate of Incorporation was filed with the Utah Division of Corporations and Commercial
Code on September 12, 2007,

SECOND: Pursuant to the Certificate of Conversion filed with the Secretary of State of
the State of Delaware on July 23, 2017, Techna Glass, Inc. converted into a Delaware
carporation,

THIRD: This Amended and Restated Certificate of Incorporation was duly adopted in
accordance with Sections 242 and 245 of the General Corporation Law of the State of Delaware
and restates, integrates and further amends the provisions of the Corporation’s Certificate of
Incorporation.

FOURTH: The text of the Certificate of Incorporation of this Corporation is hereby
amended and restated in s entirety as follows.

ARTICLE |
NAME

The name of the corporation 1s Techna Glass, Inc, (the “Corporation™).

ARTICLE I
AGENT

The address of the Corporation’s registered office in the State of Delaware is 1675 South
State Street, Suite B, Dover, Kent County, Delaware 19901, The name of its registered agent at
such address is Capitol Services, Inc.

ARTICLE I
PURPOSE

The purpose of the Corporation 1s 1o engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of Delaware (the
“DGCL.

State. of Delaware
Secretmy of Siate
Division of Corporations
Defivered §1:09 PM 072772617
FILED 01:69 FM 67/27:2017
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ARTICLE TV
STOCK

Section4.]  Authorized Stock. The total number of shares which the Corporation shall
bave authority o issue is 70,000, of which 50,000 shall be designated as Common Stock, par
value $0.000001 per share (the “Common Stock™), and 20,000 shall be designated as Preferred
Stock, par value $0.000001 per share (the “Preferred Stock™).

Section 4.2 Common Stock.

{a} Hach holder of Common Stock, as such, shall be entitled to one vote for
cach share of Common Stock held of record by such holder on all matiers on which stockholders
generally are entitled to vote.

(b}  Dividends. Subject to the rights of the holders of any outstanding series of
Preferred Stock, the holders of shares of Comumon Stock shall be entitled to receive dividends to
the exient permitted by law when, as and if declared by the Board of Duectors.

{c) Liguidation. Upoun the dissolotion, liquidation or winding up of the
Corporation, subject to the righis of the holders of any outstanding series of Preferred Stock, the
holders of shares of Common Stock shall be entitled to receive the assets of the Corporation
available for distribution to its stockholders ratably in proportion to the number of shares held by
them.

Section 4.3 Preferred Stock. The Preferred Stock may be tssued from time {o time in
one or more series. Subject to imitations prescribed by law and the provisions of this Article TV,
the Board of Directors is hereby authorized {o provide by resolution and by causing the filing of
a Preferred Stock Designation for the issuance of the shares of Preferred Stock in one or more
series, and 1o establish from time to time the number of shares to be included in each such series,
and to fix the designations, powers, preferences, and relative, participating, optional or other
rights, if any, and the qualifications, limitations or restrictions, if any, of the shares of each such
series,

Section 4.4 Series A Preferred Stock.

{a} Name. The first series of shares of Preferred Stock shall be designated
andd known as “Series A Convertible Preterred Stock” (the “Serigs A Preferred Stock™).

{b) Authorized Number. The anthorized number of shares constituting the
Series A Preferred Stock shall be 20,000,

{c} Pari Passu Dividend. Ifthere are sufficient funds to pay a dividend to
holders of Common Stock and holders of Series A Preferred Stock on an as-converied basis, then
if a dividend is declared and paid to the bolders of Common Stock, the holders of Serfes A
Preferred Stock will participate on an as-converted basis in any portion of the dividends paid to
the holders of Common Stock.
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{d) Liguidation Preference. Upon the voluntary or involuntary lguidation,
winding up or dissolution of the Corporation, the Series A Preferred Stock shall be entitled (o
receive, in preference 1o any payment on the Conunon Stock, an amount per share of Series A
Preferred Stock equal to the greater of (i) $1,368.59 per share (the “Base Per Share Amount”}
plus an accumulating and aonually compounding amound equal to 10.0% per annum
{collectively, the “Preferential Liguidation Amount”™), and (it} such amount per share as would be
payable had all shares of the Series A Prefarred Stock been converted into Common Stock
pursuant to Section 4. 4(f) immediately prior to such biquidation, winding up or dissolution. If the
Preferential Liguidation Amount is payable pursuant to this Section 4.4(d), after the full
Preferential Liguidation Amount has been paid to, or determined and set apart for, the holders of
the Series A Preferred Stock, the remaining assets afier payment of liabilities shall be patd to the
Common Stock. In the event the assets of the Corporation are insufficient to pay the full
Preferred Liguidation Amount required to be paid to the holders of the Series A Preferred Stock,
the entire remaining assets afier payment of Habilities shall be paid to the Series A Preferred
Stock, and the Common Stock shall receive nothing. A reorganization shall not be considered to
be a liguidation, winding up or dissolution within the meaning of this Section 4.4(d}.

{¢) Voting Rights. The Corporation may not amend the Certificate of
Incorporation or file a Preferred Stock Designation if the effect of any such amendment or filing
would be to create or authorize the issuance of a class or series of Preferred Stock that would be
eligible to receive any assets of the Corporation o preference to any payment to the Series A
Preferred Stock upon a Hguidation, unless such amendment or filing was first approved by a
majority of the outstanding shares of Series A Preferred Stock, voting as a class, As used herein,
a “magjority of the outstanding shares of Series A Preferved Stock” means either: (1) the approval
of a majority of shares voted at a meeting of the holders of Series A Preferred Stock, which has
been noticed and convened in accordance with the Bylaws of the Corporation and at which a
majority of such shares, which shall constitute a quorum for such a meeting, shall be present, or
(i1} if such approval is solicited by written consent without a meeting, the approval of a majority
of all issued and outstanding shares of Series A Preferred Stock. Said approval shall be in
addition to any other approval of the stockholders and directors of the Corporation that may be
required under applicable law. Fxeept as expressly provided by law or by this Certificate of
Incorporation, each holder of Series A Preterred Stock shall be entitled to the number of votes
equal to the number of shares of Common Stock into which such shares of Series A Preferved
Stock could be converted and shall have voting rights and powers equal to the voting rights and
powers of the Common Siock.

{t) Conversion.

{i} Conversion by Holder. At the option of the holder, shares of
Series A Preferred Stock may be converted at any time into shares of Common Stock in
accordance with the terms and procedures contained herein,

{1y  Terms of Conversion. For purposes of any such conversion, shares
of Series A Preterred Stock (including any fraction of a share) may be converted and surrendered
for conversion (a “Converted Share™). Each Converted Share shall be valued as eguivalent to Us
Preferential Liguidation Amount and shall include the value of the aggregate accrued and
accumulated and unpaid dividends thereon. The Corporation shall reserve and keep reserved out

L3
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of its authorized but unissued shares of Common Stock sufficient shares to effect the conversion
of all shares of Series A Preferred Stock ouistanding from time fo time along with the aggregate
accrued and accumulated and unpaid dividends thereon.

(1)  Conversion Ratio. Subject to the provisions of this Section 4.4, at
any time and from time to time on or after the date on which the Corporation initially issues the
applicable shares of Series A Preferred Stock (without regard to any subsequent transfer of such
shares or reissuance of the certificaies representing such shares) (the “Date of Issuance™), any
bolder of Series A Preferred Stock shall have the right by written election fo the Corporation to
convert all or any portion of the outstanding shares of Series A Preferred Stock held by such
holder along with the aggregate accrued and accumulated and unpaid dividends thercon into an
aggregate number of shares of Common Stock as is determined by (i) muliiplying the number of
shares of Series A Preferred Stock (including any fraction of a share) to be converted by the
Preferential Liguidation Amount thereof, (it} adding to the result all accrued and accunmilated
and unpaid dividends on such shares to be converted, and then (i) dividing the resalt by the
Conversion Price in effect immediately prior to such conversion. The initial conversion price per
share (the “Conversion Price”) shall be equal 1o the Base Per Share Amount, subject {o
adustment as applicable in accordance with Section 4.4(6)(v).

(v}  Conversion Procedure, To convert shares of Series A Preferred
Stock into Comumon Stock, the party exercising the option to convert shares of Series A Preferred
Stock shall give written notice of the intent to convert all or a portion of shares of Series A
Pretferred Stock (the “Notice of Conversion”) to the Chief Financial Officer of the Corporation,
or 1o its stock transfer agent it it has one. Giving of the Notice of Conversion shall be construed
as the election of the holder to convert the Converted Shares. The Notice of Conversion shall be
addressed to the Corporation at its principal executive otfice or o s stock wansfer agent, 1if it
has one, and shall contain the name, address and other contact information for the converting
holder, together with the number of the share certificates representing the Converted Shares and
the number of shares the holder intends to convert. The share certificates representing such
Converted Shares shall be surrendered and delivered to the Corporation with the Notice of
Conversion, duly endotsed in favor of the Corporation. The Corporation shall cancel such share
certificates for the Converted Shares in its stock records or those of its transfer agent and may
take such other actions as it may elect o recover or prevent the transfer of such shares. The
endorsemnent of the share certificates and the request to convert shall be in form and content
satisfactory to the stock transfer agent or the Corporation, as the case may be. As used herein, the
termm “Conversion Date” shall be the 30th business day following the date on which the Notice of
Conversion has been given, The holder who has converted his or her Converted Shares shall
thersupon be entitled 1o receive share certificates for the appropriate number of shares of
Common Stock and shall be regarded for all corporate purposes from and afler such Conversion
Date as the bolder of the number of shares of Common Stock to which he is entitled upon the
CONVersion.

{v} Adiustment to Conversion Price and Number of Conversion
Shares. In order to prevent dilution of the conversion rights granted under this Section 4.4(1), the
Conversion Price and the number of Conversion Shares issuable on conversion of the shares of
Neries A Preferved Stock shall be subject to adjustment from time {0 thme as provided in this
Section 4.4(H{v).
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{A}  Adjustment to Conversion Price upon Issuance of Common

either Section 4. 4(T}vYE) or Section 4.4(£)(v (¥}, if the Corporation shall, at any time or from
time to time after the Date of Issuance, issue or sell, or in accordance with Section 4 4(D{(v{I) s
deemed to have issued or sold, any shares of Common Stock without consideration or for
consideration per share less than the Conversion Price in effect immediately prior to such
issuance or sale {or deemed issuance or sale), then tmmediately upon such issnance or sale {(or
deemed issuance or sale), the Conversion Price in effect immediately prior to such issoance or
sale {or deemed issuance or sale) shall be reduced (and in no event increased) to a Conversion
Price equal to the guotient obtained by dividing:

(1} the sum of (A) the product obtained by multplying
the Common Stock Deemed Outstanding imumediately prior to such issuance or sale (or decrned
issuance or sale} by the Conversion Price then in effect plus (B) the aggregate consideration, if
any, received by the Corporation upon such issuance or sale {or deemed 1ssuance or sale); by

{2} the sum of {A) the Common Stock Deemed
Outstanding tmmediately prior 10 such issuance or sale {or deemed issuance or sale) plus (B) the
aggregate number of shares of Common Stock issued or sold (or deemed issued or sold) by the
Corporation in such issuance or sale (or deemed isspance or sale).

For purposes of this Certificate of Incorpuoration: (1) “Common Stock Beemed Ouistanding”
means, at any given tirog, the sum of (A) the nomber of shares of Common Stock actually
outstanding at such time, plus (B) the number of shares of Comunon Stock issuable upon exercise
of Options actually outstanding at such time, plus (C) the number of shares of Common Stock
issuable upon conversion or exchange of Convertible Securities issuable upon exercise of
Options actually outstanding at such time), in each case, regardless of whether the Options or
Convertible Securities are actually exercisable at such time; provided, that Common Stock
Deemed Outstanding at any given time shall not include shares owned or held by or for the
account of the Corporation or any of its wholly owned subsidiaries; (i) “Convertible Securities”
means any securities (directly or indirectly} convertible into or exchangeable for Common Stock,
but excluding Options; and (iii} “Options” means any warrants or other rights or options o
subscribe for or purchase Common Stock or Convertible Securities.

Whenever following the Date of Issuance, the Corporation shall issue or sell, or in accordance
with Section 4. 4(H(v)(ID) is deemed to bave issued or sold, any shares of Common Stock, the
Corporation shall prepare a certificate signed by an executive officer setting forth, in reasonable
detail, the number of shares issued or sold, or deemed issued or sold, the amount and the form of
the consideration recetved by the Corporation and the method of coraputation of such amount
and shall cause copies of such certificate to be mailed to the holders of record of Series A
Preferved Stock at the address specified for such holder in the books and records of the
Corporation {or at such other address as may be provided to the Corporation 1o writing by such
holder).

(B}  Adjustment to Number of Conversion Shares Upon
Adiustment to Conversion Price. Upon any and each adjustooent of the Conversion Price as
provided in Section 4.4(T(v{(A), the number of Conversion Shares tssuable upon the conversion

L4
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of the Series A Preferred Stock immediately prior to any such adjustment shall be mcreased toa
number of Conversion Shares equal fo the guotient obtained by dividing:

{1}  the product of (A) the Conversion Price in effect
mmediately prior to any such adjustment multiplied by (B) the sumber of Conversion Shares
issuable upon conversion of the Series A Preferred Stock immediately prior to any such
adpustment; by

{2} the Conversion Price resulting from such

adjustment.

(€} Exceptions To Adjustment Upon Issuance of Common
Stock. Anything herein to the contrary notwithstanding, there shall be no adjustiment to the
Conversion Price or the number of Conversion Shares issuable upon conversion of the Series A
Preferved Stock with respect to any Excluded Issuance. For purposes of this Certificate of
Incorporation, “Excluded Issuances” means any issuance or sale (or deemed issuance or sale in
accordance with Section 4.4(f){(v)) by the Corporation after the Date of Issuance of) (1) shares of
Common Stock issued on the conversion of the Series A Preferred Stock; or (2} shares of
Common Stock issued upon the conversion or exercise of Uptions or Convertible Securities
issued prior to the Date of Issuance, provided that such securities are not amended after the date
hereof to increase the number of shares of Common Stock issuable thereunder or to lower the
exercise or conversion price thereof,

{3}  Eifect of Certain Evenis on Adiustment o Conversion

hereof, the following shall be applicable:

{1} Issuance of Options. If the Corporation shall, at any
time or from thne {o time afler the Date of Issuance, in any manner grant or sell (whether divectly
or by assumption in a merger or otherwise) any Options, whether or not such Options or the right
to convert or exchange any Convertible Securities issuable upon the exercise of such Options are
immediately exercisable, and the price per share {determined as provided in this paragrapb and in
Section 4. 4(HvKDYX35}) for which Common Stock is issuable upon the exercise of such Options
or upon the conversion or exchange of Convertible Securities issuable upon the exercise of such
Options 18 less than the Conversion Price m effect immediately prior to the time of the granting
or sale of such Options, then the fotal maximum nuraber of shares of Common Stock tssuable
upon the exercise of such Options or upon conversion or exchange of the total maximum amount
of Convertible Secuorities issuable upon the exercise of such Options shall be deemed 1o have
been issued as of the date of granting or sale of such Options {and thereafier shall be deemed to
be cutstanding for purposes of adjusting the Conversion Price under Section 4 4(H(v){(A)), ata
price per share equal to the guotient obtained by dividing (A) the sum (which sum shall
constitute the applicable consuderation recetved for purposes of Section 4 4(H{v{A)) of (x} the
total ammount, if any, received or receivable by the Corporation as consideration for the granting
or sale of all such Options, plus (y) the minimum aggregate amount of additional consideration
payable to the Corporation upon the exercise of all such Options, plus (z}, in the case of such
Options which relate 1o Convertible Securtties, the minimom aggregate amount of additional
consideration, if any, payable to the Corporation upon the issuance or sale of all such
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Convertible Securities and the conversion or exchange of all such Convertible Securities, by (B)
the total maxinum number of shares of Common Stock issuable upon the exercise of all such
Options or upon the conversion or exchange of all Convertible Securities issuable upon the
exercise of all such Options. Except as otherwise provided in Section 4.4{(D{v)(D)3), no further
adjustment of the Conversion Price shall be made upon the aciual 1ssuance of Common Stock or
of Convertible Securities upon exercise of such Options or upon the actual ssuance of Common
Stock upon conversion or exchange of Convertible Securities issuable upon exercise of such

Options.

{2y Issuance of Convertible Securities. H the
Corporation shall, at any time or from time to time afler the Date of Isspance, in any manner
grant or sell (whether directly or by assumption in a merger or otherwise) any Convertible
Securitics, whether or not the right to convert or exchange any such Convertible Securities is
immediately exercisable, and the price per share (determined as provided in this paragraph and in
Section 4 4(H(v{TH(5)) for which Common Stock 15 issuable upon the conversion or exchange
of such Convertible Securities is less than the Conversion Price in effect immediately prior to the
time of the granting or sale of such Convertible Securities, then the total maximum number of
shares of Common Stock issuable upon conversion or exchange of the total maxirum amount of
such Convertible Securities shall be deemed to have been issued as of the date of granting or sale
of such Convertible Securities (and thereafter shall be deemed to be outstanding for purposes of
adjusting the Conversion Price pursuant to Section 4.4{D)(vi{(A}), at a price per share equal to the
guotient obtained by dividing (A) the sum (which swm shall constitute the applicable
consideration received for purposes of Section 4. 4(D{(v}{A)} of (x) the total amount, if any,
recetved or receivable by the Corporation as consideration for the granting or sale of such
Convertible Securities, plus (v} the minimum aggregate amount of additional consideration, if
any, payable to the Corporation upon the conversion or exchange of all such Convertible
Securities, by (B) the total maxmum number of shares of Common Stock issuable upon the
conversion or exchange of all such Convertible Securities. Except as otherwise provided in
Section 4. 4(0(v (D33, (A) no further adjustment of the Conversion Price shall be made upon
the actual issuance of Common Stock upon conversion or exchange of such Convertible
Securities and (B) no further adjustment of the Conversion Price shall be made by reason of the
issuc or sale of Convertible Securities upon exercise of any Options to purchase any such
Convertible Securities for which adjustments of the Conversion Price have been made pursuant
to the other provisions of this Section 4.4(0(v (D).

{3} Change in Terms of Options or Convertible
securities. Upon any change in any of {A) the {fotal amount received or receivable by the
Corporation as consideration for the granting or sale of any Options or Convertible Securities
referred 10 in Section 4. 400N or Section 4. 4DV YD)(2) hereof, (B) the minimum
aggregate amount of additional consideration, if any, payable to the Corporation upon the
exercise of any Options or upon the issuance, conversion or exchange of any Convertible
Securities referred to in Section 4. 4(D{(vDX 1) or Section 4.4(D{vDK2) hereof, () the rate at
which Convertible Securities referred to in Section 4 4(D(v)(I)(1) or Section 4 4{vYDH2)
hereof are convertible into or exchangeable for Common Stock, or (I3} the maximum number of
shares of Common Stock issuable in connection with any Options referred to in Section
4 4w (I3¥ 1) hereof or any Convertible Securities referred to in Section 4. 4(D{(vHDX2) hereof
{in each case, other than in connection with an Excluded Issuance), then {(whether or not the
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original issuance or sale of such Options or Convertible Securities resulied in an adjustment to
the Conversion Price pursuant to this Section 4.4(N(v)) the Conversion Price in effect at the time
of such change shall be adjusted or readjusted, as applicable, to the Conversion Price which
would have been in effect at such time pursuant to the provisions of this Section 4.4{f){(v} had
such Options or Convertible Securities still ouistanding provided for such changed counsideration,
conversion rate or maximum number of shares, as the case may be, af the time Initially granted,
issued or sold, but only if as a result of such adjustment or readjustment the Conversion Price
then in effect is reduced, and the number of Conversion Shares issuable upon the conversion of
the Series A Preferred Stock immediately prior to any such adjustment or readjustment shall be
correspondingly adjusted or readjusted pursuant to the provisions of Section 4.4(D{(v)}(B).

{4) Treatment of Expired or Terminated Options or
Convertible Securitics. Upon the expiration or termination of any unexercised Option (or portion
thereof) or any unconverted or unexchanged Convertible Security {or portion thereof} for which
any adjustment (either gpon its original 1ssuance of uypon a revision of s terms) was made
pursuant to this Section 4.4(fv) (including without limitation upon the purchase for
consideration of all or any portion of such Option or Convertible Security by the Corporation),
the Conversion Price then in effect hereunder shall forthwith be changed pursuant to the
provisions of this Section 4.4(f)}{v) to the Conversion Price which would have been in effect at
the tiume of such expiration or termination had such unexercised Option {or portion thereof) or
unconveried or unexchanged Convertible Security {or portion thereof), 1o the extent outstanding
mmediately prior to such expiration or termination, never been issued.

{5} Caleulation of Consideration Received. If the
Corporation shall, at any time or from time to time after the Date of Issuance, issue or sell, or is

Stock, Options or Convertible Securities: (A} for cash, the consideration received therefor shall
be deemed 1o be the net amount received by the Corporation therefor; (B) for consideration other
than cash, the amount of the consideration other than cash received by the Corporation shall be
the fair value of such consideration, except where such consideration consists of marketable
securities, in which case the amount of consideration received by the Corporation shall be the
market price (as reflected on any securities exchange, quotation system or assoctation or similar
pricing system covering such security} for such securities as of the end of business on the date of
receipt of such securities; (C) for no specifically allocated consideration in connection with an
issuance or sale of other securities of the Corporation, together comprising one integrated
transaction, the amount of the consideration therefor shall be deemed o be the fair value of such
portion of the aggregate consideration received by the Corporation in such fransaction as is
attributable to such shares of Common Stock, Options or Convertible Securities, as the case may
be, issued in such transaction; or (D) 1o the owners of the non-surviving entity in connection with
any merger in which the Corporation is the surviving corporation, the amount of consideration
therefor shall be deemed to be the fair value of such portion of the net assets and business of the
non-surviving entity as is atiributable to such shares of Common Stock, Options or Convertible
Securities, as the case may be, issued to such owners. The net amount of any cash consideration
and the fair valpe of any consideration other than cash or marketable securities shall be
determined in good faith by the Board of Directors.
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(6)  Record Date. For purposes of any adjustment to the
Conversion Price or the number of Conversion Shares in accordance with this Section 4.4(H(v},
in case the Corporation shall tske a record of the holders of its Common Stock for the purpose of
entitling them {A} to receive a dividend or other distribution payable in Common Stock, Options
or Convertible Securities or (B) to subscribe for or purchase Common Stock, Options or
Convertible Securities, then such record date shall be deemed to be the date of the issue or sale
of the shares of Common Stock deemed to have been issued or sold upon the declaration of such
dividend or the making of such other distribotion or the date of the granting of such right of
subscription or purchase, as the case may be.

(7} Treasury Shares. The number of shares of Common
Stock outstanding at any given time shall not include shares owned or held by or for the account
of the Corporation or any of its wholly-owned subsidiaries, and the disposition of any such
shares {other than the cancellation or retirement thereof or the transfer of such shares among the
Corporation and its wholly-owned subsidiaries) shall be considered an issuance or sale of
Common Stock for the purpose of this Section 4.4(5(v).

(B}  Adpustment to Conversion Price and Conversion Shares
Upon Dividend, Subdivision or Combination of Commuon Stock. If the Corporation shall, at any
time or from time o time afler the Date of Issuance, (1) pay a dividend or make any other
distribution upon the Common Stock or any other capital stock of the Corporation payable in
shares of Comumon Stock or in Options or Convertible Securities {other than a dividend pursuant
o Section 4.4(c) hereof}, or {ii) subdivide (by any stock split, recapitalization or otherwise) is
outstanding shares of Common Stock mto a greater number of shares, the Conversion Price in
effect immediately prior to any such dividend, distribution or subdivision shall be
proportionately reduced and the nomber of Conversion Shares issuable upon conversion of the
Series A Preferred Stock shall be proportionately increased. If the Corporation at any time
combines (by combination, reverse stock split or otherwise) its outstanding shares of Common
Stock into a smaller nurnber of shares, the Conversion Price in effect imnmediately prior to such
combination shall be proportionately increased and the number of Conversion Shares issuable
upon conversion of the Sertes A Preferred Stock shall be proportionately decreased. Any
adjnstment under this Section 4. 4(N{(v)(E) shall become effective at the close of business on the
date the dividend, subdivision or combination becomes effective.

(F}  Adjusiment to Conversion Price and Conversion Shares
Upon Reorganization, Reclassification, Consclidation or Merger, Tn the event of any (1) capital
reprganization of the Corporation, (it} reclassification of the stock of the Corporation {other than
a change in par value or from par value {0 no par value or from no par value to par value orasa
result of a stock dividend or subdivision, split-up or combination of shares), (iti} consolidation or
merger of the Corporation with or into another Person, (iv) sale of all or substantially all of the
Corporation’s assets to another Person or (v) other similar transaction (other than any such
transaction covered by Section 4.4(0D{v(E)), in each case which entitles the holders of Common
Stock to receive {either directly or upon subsequent liguidation} stock, securities or assets with
respect to or in exchange for Comimon Stock, each share of Series A Preferred Stock shall,
immediately after such reorganization, reclassification, consolidation, merger, sale or similar
ransaction, remain ouistanding and shall thereafier, in licu of or in addition to (as the case may
be) the number of Conversion Shares then convertible for such share, be exercisable for the kind
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and number of shares of stock or other securities or assets of the Corporation or of the successor
Person resulting from such transaction to which such share would have been entitled upon such
reorganization, reclassification, consolidation, merger, sale or similar trapsaction if the share had
been converted in full immediately prior to the time of such reorganization, reclassification,
consolidation, merger, sale or similar transaction and acquired the applicable number of
Conversion Shares then issuable bereunder as a result of such conversion (without taking inio
account any limitations or resivictions on the convertibility of such share, ifany); and, in such
case, appropriate adjustroent shall be made with respect to such holder’s rights under this
Certificate of Designation to insure that the provisions of this Section 4.4 hereof shall thereafier
be applicable, as nearly as possible, to the Series A Preferred Stock in relation to any shares of
stock, securities or assets thereafter acquirable upon conversion of Series A Preferred Stock
{including, in the case of any consolidation, merger, sale or similar transaction in which the
successor or purchasing Person 18 other than the Corporation, an immediate adjustment in the
Conversion Price to the value per share for the Common Stock reflected by the terms of such
consolidation, merger, sale or similar fransaction, and a corresponding immediate adjustment to
the number of Conversion Shares acquirable upon conversion of the Series A Preferred Stock
without regard to any limitations or restrictions on conversion, if the value so reflected is less
than the Conversion Price in effect immediately prior to such consolidation, merger, sale or
similar fransaction). The provisions of this Section 4 4{0{(v¥{F) shall similarly apply to
successive reorganizations, reclassifications, consolidations, mergers, sales or similar
transactions. The Corporation shall not etfect any such reorganization, reclassification,
consolidation, merger, sale or similar transaction unless, prior to the consumimation thereof, the
successor Person (if other than the Corporation) resulting from such reorganization,
reclassification, consolidation, merger, sale or similar transaction, shall assume, by written
mstrument substantially similar in form and substance to this Certificate of Designation, the
obligation to deliver to the holders of Series A Preferred Stock such shares of stock, secarities or
assets which, in accordance with the foregoing provisions, such holders shall be entitled 1o
receive upon conversion of the Series A Preferred Stock. Notwithstanding anything to the
contrary contained herein, with respect {0 any corporate event or other transaction contemplated
by the provisions of this Section 4.4(0(v}{F), each holder of shares of Series A Preferred Stock
shall have the right to elect prior 1o the consummation of such event or transaction, to give effect
to the provisions of Section 4.4(d) (if applicable to such event or transaction) or Section 4.4(f)
hereunder, instead of giving effect {o the provisions contained in this Section 4. 4(0{(v){(F) with
respect to such holder’s Series A Preferrved Stock.

(G} Certain Hvents. If any event of the type contemplated by
the provisions of this Section 4.4(1) but not expressly provided for by such provisions (including,
without limitation, the granting of stock appreciation rights, phantom stock rights or other righis
with equity features} occurs, then the Board of Directors shall make an appropriate adjustment in
the Conversion Price and the number of Conversion Shares issuable upon conversion of shares of
Series A Preferred Stock so as to protect the rights of the holder of such shares in a2 manner
consistent with the provisions of this Section 4.4{1); provided, that no such adjustment pursuant
to this Section 4.4(f)(v) shall increase the Conversion Price or decrease the number of
Conversion Shares issuable as otherwise determined pursuant to this Section 4.4(f).

(Hy Ceruficate as to Adiustiment.
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(H As prompily as reasonably practicable following
any adjustment of the Conversion Price, but in any event not later than 20 days thereafter, the
Corporation shall furnish to each holder of record of Series A Preferred Stock at the address
specified for such holder in the books and records of the Corporation (or at such other address as
may be provided io the Corporation in writing by such holder) a ceriificate of an executive
officer setting forth in reasonable detail such adjustment and the facts upon which it is based and
certifying the calculation thereof,

{2y Aspromptly as reasonably practicable following the
receipt by the Corporation of & written request by any holder of Sertes A Preferred Stock, but in
any event not later than 20 days thereafter, the Corporation shall furnish to such holder a
certificate of an executive officer certifying the Conversion Price then in effect and the number
of Conversion Shares or the amount, if any, of other shares of stock, securities or assets then
issuable to such holder upon conversion of the shares of Series A Preferred Stock beld by such
holder.

{H Notice. In the event:

{1} that the Corporation shall take a record of the
holders of tis Common Stock (or other capiial stock or securities at the time issnable upon
conversion of the Series A Preferred Stock) for the purpose of entitling or enabling them to
receive any dividend or other distribution, fo vote at a meeting {or by written consent), {0 receive
anty 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

(2} of any capital reorganization of the Corporation,
any reclassification of the Common Stock of the Corporation, any consolidation or merger of the
Corporation with or into another Person, or sale of all or substantially all of the Corporation’s
assets o another Person; or

3) of the voluntary or involuntary dissolution,
liquidation or winding-up of the Corporation;

then, and in each such case, the Corporation shall send or cause to be sent to each holder of
record of Series A Preferred Stock at the address specified for such holder in the books and
records of the Corporation (or at such other address as may be provided to the Corporation in
writing by such holder) at least 5 days prior to the applicable record date or the applicable
expected effective date, as the case may be, for the event, a written notice specifying, as the case
may be, (A} the record date for such dividend, distribution, meeting or consent or other right or
action, and a description of such dividend, distribution or other right or action to be taken at such
meeting or by writien consent, or (B) the effective date on which such reorganization,
reclassification, consolidation, merger, sale, dissolution, liquidation or winding-up is proposed to
take place, and the date, if any 19 to be fixed, as of which the books of the Corporation shall close
or a record shall be taken with respect to which the holders of record of Common Stock (or such
other capifal stock or securities at the time issuable upon conversion of the Series A Preferred
Stock) shall be entitled to exchange their shares of Common Stock (or such other capital stock or
securities} for securities or other property deliverable upon such reorganization, reclassification,
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consolidation, merger, sale, dissolution, liguidation or winding-up, and the amount per share and
character of such exchange applicable {0 the Series A Preferred Stock and the Conversion
Shares.

{g) Perpetual Issuance. Shares of Series A Preferred Stock shall remain
outstanding in perpetuity unless and until such shares are converted as provided herein.

{(h)  No Preemptive Rights. No holder of shares of Series A Preferred Stock
shall have any preemptive or preferential right of subscription fo any shares of any class of stock
of the Corporation, whether now or hereatter authorized, or to any obligation convertible into
stack of the Corporation, issued or sold, nor o any right of subscription to any of such securities
other than such, iFany, as the Board of Divectors, i its sole discretion, may from time {o time
determine and at such price as the Board of Directors may from time to time fix.

{1} Status of Converted Shares. Shares of Series A Preferred Stock that are
converted into shares of Common Stock as provided herein shall be restored to the status of
authorized but unissued shares of Preferred Siock.

{1) Notice. Except as may otherwise be expressly provided herein, notices
given and deliveries made in connection with Series A Preferred Stock may be given by (i) first
class mail, postage prepaid, (it) personal delivery, whether by the party giving such notice or
making such delivery or by an agent on behalf of such person, or (it} a recognized courier
service guaranteeing overnight or two day delivery service. Notice so given or a delivery so
made, shall be considered effective as of the date of receipt of such notice or delivery by the
person to whom the notice i addressed or the delivery directed. Notice to the Corporation shall
be addressed to the Chief Financial Officer at the principal executive office of the Corporation
and notice to the holder of Series A Preferred Stock shall be addressed to the holder at the
address specified for such holder in the books and records of the Corporation (or at such other
address as may be provided to the Corporation in writing by such holder).

{k}  Conversion upon a Change in Control. At the option of each holder of
Series A Preferred Stock, in the event of a Change in Control (as defined below), each holder of
Sertes A Preferred Stock may convert such holder’s shares of Series A Preferred Stock into
shares of Common Stock, in accordance with the terms and procedures set forth herein, Nothing

shares pursuant to the terms hereof in the event of a Change in Control,

{1} Definition of Change n Control. As used herein, the term
“Change i Control” means the occurrence of any of the following circumstances: (i) fitty-one
petcent (51%) or more of the outsianding voting stock of the Corporation is acquired or
beneficially acquired (as defined in Rule 13d-3 under the Securities Exchange Act of 1934, as
amended, or any successor rule thereto) by any person or entity in a transaction other than a
public offering of the voting stock of the Corporation or a new equitly offering in exchange for
stock of the Corporation; or (ii) the Corporation is merged or consolidated with or into another
corporation in such a manner that the voting sharcholders of the Corporation immediately prior
to such merger or consolidation hold romediately after the merger or consolidation, in the
aggregate, less than fifty percent (50%) of the voting stock of the surviving corporation or its
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parent corporation; or {(i1i) all or substantially all of the assets of the Corporation are sold or
otherwise transferred to any person or entity in one transaction or 3 series of transactions.

()  Notice of Change in Control; Notice of Blection. Inthe event ofa
proposed Change of Control, the Corporation shall notify the holders of Series A Preferved Stock
of such proposed Change in Control at the same time and in the same manner as the Corporation
notifies the holders of #s Common Stock of such proposed Change in Conirol (the “Change
Notice”). The Change Notice shall contain (a) the material terms of the proposed Change in
Control, (b) a reminder that the Senes A Preferred Stock may be converted in connection with
such Change in Control, {¢) instructions on how the holder of Series A Preferred Stock may
tender such holder’s shares, and {(d) a form of notice in which the holder must notity the
Corporation of such holder’s decision whether to convert such holder’s Series A Preferred Stock
{the “Notice of Flection”}). In the Notice of Election cach holder of Series A Preferred Stock
shall (i) specify to the Corporation whether or not the holder elects to convert such holder’s
shares of Series A Preferved Stock, (1) the number of shares of Series A Preferred Stock being
tendered for conversion, (i1 in the case the holder elects to convert such holder’s shares of
Series A Preferred Stock in accordance with the terms hereof, expressly accept the terms of
conversion, and {iv) provide such other information or undertakings as the Corporation may
reasonably request in order to effect the conversion of the holder’s shares of Series A Preferred
Stock. Each holder of shares of Series A Preferred Stock shall complete and retum the Notice of
Election within the time specified in the Change Notice and subject {o the reasonable
requirements and instructions of the Corporation, but in no event sooner than thivty (30} days
after the Corporation gives the Change Notice,

(i1} Terms of Conversion. Bach share of Series A Preferred Stock
surrendered for conversion upon a proposed Change in Control {2 “Converted Change Share™)
shall be valued as the sum of its Preferential Liguidation Amount phus the amount of any accrued
and accumulated and vopaid dividends (the “Exchange Value”). At the closing of a Change in
Control, each Converted Change Share shall be converted into a number of shares of Common
Stock equal to (a} the aggregate amount of the Exchange Value of all Converted Change Shares
tendered by a holder, divided by (b) the price per share of Common Stock at which the Change
in Control transaction is being effected (the “Exchange Calculation™). For purposes of the
Change in Control transaction, the holder of Converted Change Shares shall be congidered a
holder of the nurober of shares of Common Stock calculated in accordance with the Exchange
Calculation, subject to the terms of the agreements governing the Change in Control transaction,
including those pertaining to the duties and obligations of holders of Common Stock. By way of
example only, assume (1) the aggregate Exchange Value of 500 Converted Change Shares is
$5,000, (i1) the price per share of Common Stock at which the Change in Control transaction is
being effected is $10.00 per share of Common Stock and (1i1) upon the close of the Change in
Control each share of Common Stock will be exchanged for ten (10) shares of the comumon stock
of the acquirer. Upon the consummation of the closing of the Change in Control, the holder of
the five {5} Converted Change Shares will receive 5,000 shares of the acquirer’s common stock
{derived from dividing $5,000 by $10.00 per share, which equals 500 shares of Common Stock,
and multiplying that amount by 10 shares of acquiver’s common stock),

(ivy  Additional Terms. Notwithstanding the election by any holder of
shares of Series A Preferved Stock to tender such holder’s shares for conversion upon the
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occurrence of a Change in Control as provided herein, the conversion of such Converted Change
Shares shall be contingent upon the consummation of the closing of the Change in Control, If for
any reason the proposed Change in Control does not occur, no such surrender and conversion of
Converted Change Shares shall be effective and the status of such shares shall be the same as
prior to the proposed Change in Control transaction.

Section 4.5  No Class Vote on Changes in Authorized Number of Shares of Stock.
Subject to the rights of the holders of any outstanding series of Preferred Stock, the number of
authonized shares of any class or classes of stock may be increased or decreased (bul not below
the number of shares thereof then outstanding) by the affirmative vote of at least a majority of
the voling power of the stock entitled to vote thereon rrespective of the provisions of Section
242(b)(2) of the DGCL.

ARTICLE Y
DIRECTORS

Section 3.1 Number. Except as otherwise provided for or fixed pursuant to the
provisions of this Certificate of Incorporation (including any Preferred Stock Designation), the
osumber of directors of the Corporation shall be fixed by or in the manner provided in the

Bylaws,

Section 5.2 Election. Hlections of directors need not be by writien ballot unless the
Bylaws of the Corporation shall so provide.

ARTICLE VI
EXISTENCE

The Corporation shall bave perpetual existence.

ARTICLE Vi
AMENDMENT

Section 7.1  Amendment of Certificate of Incorporation. The Corporation reserves the
right at any time, and from time to time, to amend, alier, change or repeal any provision
contained in this Certificate of Incorporation (including any Preferred Stock Designation), and
other provisions authorized by the laws of the Siate of Delaware at the time in force may be
added or nserted, in the manner now or hereafier prescribed by the laws of the State of
Delaware, and all powers, preferences and rights of any nature conferred upon stockholders,
directors or any other persons by and pursuant to this Certificate of Incorporation {inclnding any
Preferred Stock Designation) in its present form or as hereafier amended are granted subject to
this reservation.

Section 7.2 Amendment of Bylaws. In furtherance and not in limitation of the powers
conferred by the laws of the State of Delaware, the Hoard of Directors is expressly authorized to
adopt, amend or repeal the Bylaws of the Corporation (subject io the provisions of any Preferred
Stock Designation).
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ARTICLE VIIT
LIABILITY OF DIRECTORS

Section 8.1  No Personal Liability. To the fullest exient permitied by the DGCL as the
sare exists or as may hereafter be amended, no director of the Corporation shall be personally
liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as
a director.

Section 8.2 Amendment or Repeal. Any amendinent, alteration or repeal of this
Article VI that adversely affects any right of a director shall be prospective only and shall not
limit or eliminate any such right with respect to any proceeding involving any occurrence or
alleged occurrence of any action or orussion to act that took place prior to such amendment,
alteration or repeal,

ARTICLE IX
FORUM FOR ADJUDICATION OF DISPUTES

Section 9.1  Forum. Unless the Corporation, in writing, selects or consents to the
selection of an aliernative forum, the sole and exclusive forum for any current or former
stockholder (including any current or former beneficial owner) 1o bring indemal corporate claims
{as defined below}, to the fullest extent permitted by law, and subject to applicable jurisdictional
requirements, shall be the Court of Chancery of the State of Delaware (or, if the Court of
Chancery does not have jurisdiction, another state court or a federal court located within the
Ntate of Delaware)., For purposes of this Article IX| internal corporate claims means claimsg,
meluding clatmos 1o the right of the Corporation: {(a) that are based upon a violation of aduty by a
current or former director, officer, employee or stockholder in such capacity; or (b) as to which
the DGCL confers jurisdiction upon the Court of Chancery.

Section 9.2 Congent to Jurisdiction. If any action the subject matter of which is within
the scope of this Article IX is filed in a court other than the Court of Chancery {or, if the Court of
Chancery does not have jurisdiction, another state court or a federal court located within the
State of Delaware) (a “Foreign Action™) by any current or former stockholder (including any
current or former beneficial owner), such stockholder shall be deemed to have consented to: {(a)
the personal jurisdiction of the Court of Chancery (or such other state or federal court located
within the State of Dielaware, as apphicable) in connection with any action brought in any such
court to enforce this Asticle IX; and (b) having service of process made upon such stockholder in
any such action by service upon such stockbolder’s counsel in the Foreign Action as agent for
such stockholder,

Section 9.3 EHoforceability. I any provision of this Article IX shall be held to be
nvalid, illegal or unenforceable as applied to any person or entity or circurnstance for any reason
whatsoever, then, to the fullest extent permitied by law, the validity, legality and enforceability
of such provision in any other circurmstance and of the rematning provisions of this Asticle TX
{including, without Himitation, each portion of any sentence of this Article IX containing any
such provision held to be mvalid, illegal or unenforceable that is not itself held to be invalid,
illegal or unecoforceable) and the application of such provision to other persons or entities or
circumstances shall not in any way be affected or impaired thereby.
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IN WITNESS WHEREOQF, ﬁxisAmmdfc«:ﬁ and: Restated Certificate of Incorporation has
‘been duly adopted in sccordance with Sections 242 and 245 of the DGCL and has been executed
- by the Corporation”s duly suthorized officer on July 27,2017,

Techna Glass, Inc,,
g Delaware Corporation

L A

Title: Chief Exetutive Officer
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