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State of Delaware
Seeretary of State
Division of Corporations
Delivered 01:57 PM 072772817
FILED 01:57 PM 87272017
SR 20178447047 - KileNumber 6493418

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

1. The jurisdiction where the Limited Liability Company first formed
is the State of Michigan.

2. The jurisdiction immediately prior to filing this Certificate is the
State of Michigan.

3. The date the Limited Liability Company first formed is January 24,
2014,

4. The name of the Limited Liability Company immediately prior to

filing this Certificate is Floyd Design LLC.

5. The name of the corporation as set forth in the Certificate of
Incorporation is Floyd, Inc.
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IN WITNESS WHEREOQF, the undersigned, being duly authorized to sign on
behalf of the converting Limited Liability Company, has executed this Certificate on the 27" day
of July, 2017.

By: /s/ Kyle Hoff
Kyle Hoff, President

Signature Page to Delaware Certificate of Conversion

TRADEMARK
REEL: 006654 FRAME: 0540



Siate: of Pelaware
Seeretary of ‘State
Diviston of Corporations

CERTIFICATE OF INCORPORATION ~ Deliessd 01STEM 07272017
FILED 85:37 PM7:2772017

SR 20175447047 - File Number £433418
OF

FLOYD, INC.

ARTICLE ]
The name of this corporation is Fleyd, Inc.
ARTICLEH

The address of the registered office of this corporation in the State of Delaware is
3500 South DuPont Highway in the City of Dover, County of Kent, Delaware, 19901. The name
of its registered agent at such address is Incorporating Services, Ltd.

ARTICLE I

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

ARTICLE IV

A Authorization of Stock. This corporation is authorized to issue two classes of
stock to be designated, respectively, common stock and preferred stock. The total number of
shares that this corporation is authorized to issue 18 25,560,000, The total number of shares of
common stock authorized to be issued s 19,230,000, par value $0.0001 per share (the “Common
Stock™). The total number of shares of preferred stock authorized to be issued is 6,330,000, par
value $0.0001 per share (the “Preferred Stock™), all of which shares are designated as “Series A
Preferred Stock”.

B. Rights, Preferences and Restrictions of Preferred Stock. The rights, preferences,

privileges and restrictions granted to and imposed on the Preferred Stock are as set forth below in
this Article IV(B).

1. Dividend Provisions,

(a) The holders of shares of Preferred Stock shall be entitled to receive
dividends, out of any assets legally available therefor, prior and in preference to any declaration
or payment of any dividend (payable other than in Common Stock or other securities and rights
convertible into or entitling the holder thereof to receive, directly or indirectly, additional shares
of Common Stock of this corporation) on the Common Stock of this corporation, at the
applicable Dividend Rate (as defined below), pavable when, as and if declared by this
corporation’s board of directors (the “Board of Directors™). Such dividends shall not be
cumulative. The holders of the outstanding Preferred Stock can waive any dividend preference
that such holders shall be entitled to receive under this Section 1 upon the affirmative vote or
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written consent of the holders of a majority of the shares of Preferred Stock then outstanding
{(voting together as a single class and not as separate series, and on an as-converted basis). For
purposes of this subsection 1(a), “Dividend Rate” shall mean $0.0814 per annum for each share
of Series A Preferred Stock (as adjusted for any stock splits, stock dividends, combinations,
subdivisions, recapitalizations or the like).

(b)  After payment of such dividends, any additional dividends or
distributions shall be distributed among all holders of Common Stock and Preferred Stock in
proportion to the number of shares of Common Stock that would be held by each such holder if
all shares of Preferred Stock were converted to Common Stock at the then effective Conversion
Rate (as defined below).

2. Liquidation Preference.

(a) In the event of any Liquidation Event (as defined below), either
voluntary or involuntary, the holders of each series of Preferred Stock shall be entitled to receive
out of the proceeds or assets of this corporation available for distribution to its stockholders (the
“Proceeds”), prior and in preference to any distribution of the Proceeds of such Liquidation
Event to the holders of Common Stock by reason of their ownership thereof, an amount per share
equal to the sum of the applicable Original Issue Price (as defined below) for such series of
Preferred Stock, plus declared but unpaid dividends on such share. If, upon the occurrence of
such event, the Proceeds thus distributed among the holders of the Preferred Stock shall be
insufficient to permit the payment to such holders of the full aforesaid preferential amounts, then
the entire Proceeds legally available for distribution shall be distributed ratably among the
holders of the Preferred Stock in proportion to the full preferential amount that each such holder
is otherwise entitled to receive under this subsection (a). For purposes of this Certificate of
Incorporation, “Original Issue Price” shall mean $1.3559 per share for each share of the Series A
Preferred Stock (as adjusted for any stock splits, stock dividends, combinations, subdivisions,
recapitalizations or the like with respect to such series of Preferred Stock).

(b) Upon completion of the distribution required by subsection (a) of
this Section 2, all of the remaining Proceeds available for distribution to stockholders shall be
distributed among the holders of Common Stock pro rata based on the number of shares of
Common Stock held by each.

{c)  Notwithstanding the above, for purposes of determining the
amount each holder of shares of Preferred Stock is entitled to receive with respect to a
Liquidation Event, each such holder of shares of a series of Preferred Stock shall be deemed to
have converted (regardless of whether such holder actually converted) such holder’s shares of
such series into shares of Common Stock immediately prior to the Liquidation Event if, as a
result of an actual conversion, such holder would receive, in the aggregate, an amount greater
than the amount that would be distributed to such holder if such holder did not convert such
series of Preferred Stock into shares of Common Stock. If any such holder shall be deemed to
have converted shares of Preferred Stock into Common Stock pursuant to this paragraph, then
such holder shall not be entitled to receive any distribution that would otherwise be made to
holders of Preferred Stock that have not converted {or have not been deemed to have converted)
into shares of Common Stock.
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(d) (i) For purposes of this Section 2, a “Liquidation Event” shall
include (A) the closing of the sale, lease, transfer, exclusive license or other disposition of all or
substantially all of this corporation’s assets in one transaction or a series of related transactions,
(B) the consummation of the merger or consolidation of this corporation with or into another
entity (except a merger or consolidation in which the holders of capital stock of this corporation
immediately prior to such merger or consolidation continue to hold at least fifty percent (50%) of
the voting power of the capital stock of this corporation or the surviving or acquiring entity
immediately following such merger or consolidation in substantially the same proportions, and
with substantially the same terms, as held immediately prior to such merger or consolidation),
(C) the closing of the transfer (whether by merger, consolidation or otherwise), in one transaction
or a series of related transactions, to a person or group of affiliated persons (other than an
underwriter of this corporation’s securities), of this corporation’s securities if, after such closing,
such person or group of affiliated persons would hold fifty percent (50%) or more of the then
outstanding voting stock of this corporation (or the surviving or acquiring entity) or (D) a
liquidation, dissolution or winding up of this corporation; provided, however, that a transaction
shall not constitute a Liquidation Event if its sole purpose is to change the state of this
corporation’s incorporation or to create a holding company that will be owned in substantially
the same proportions by the persons who held this corporation’s securities immediately prior to
such transaction. Notwithstanding the prior sentence, the sale by this corporation of its equity
securities in a bona fide financing transaction conducted in accordance with Section 6 of this
Article IV(B) shall not be deemed a “Liquidation Event.” The treatment of any particular
transaction or series of related transactions as a Liquidation Event may be waived by the vote or
written consent of the holders of a majority of the then outstanding Preferred Stock (voting
together as a single class and not as separate series, and on an as-converted basis).

(i) In any Liquidation Event, if Proceeds received by this
corporation or its stockholders is other than cash, its value will be deemed its fair market vahe.
Any securities shall be valued as follows:

(A)  Securities not subject to investment letter or other
similar restrictions on free marketability covered by (B) below:

(1) If traded on a securities exchange, the value
shall be deemed to be the average of the closing prices of the securities on such exchange over
the twenty (20) trading-day period ending three (3) trading days prior to the closing of the
Liquidation Event;

(2) If actively traded over-the-counter, the value
shall be deemed to be the average of the closing bid or sale prices (whichever is applicable) over
the twenty (20) trading-day period ending three (3) trading days prior to the closing of the
Liquidation Event; and

3) If there 1s no active public market, the value
shall be the fair market value thereof, as determined by the Board of Directors.

{B)  The method of valuation of securities subject to
investment letter or other restrictions on free marketability (other than restrictions arising solely
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by virtue of a stockholder’s status as an affiliate or former affiliate) shall be to make an
appropriate discount from the market value determined as above in (A)(1), (A)2) or (A)(3) to
reflect the approximate fair market value thereof, as determined by the Board of Directors.

(C) The foregoing methods for valuing non-cash
consideration to be distributed in connection with a Liquidation Event shall, with the appropriate
approval of the definitive agreements governing such Liquidation Event by the stockholders
under the General Corporation Law and Section 6 of this Article IV(B), be superseded by the
determination of such value set forth in the definitive agreements governing such Liquidation
Event.

(iii) In the event the requirements of this Section2 are not
complied with, this corporation shall forthwith either:

(A)  cause the closing of such Liquidation Event to be
postponed until such time as the requirements of this Section 2 have been complied with; or

(B)  cancel such transaction, in which event the rights,
preferences and privileges of the holders of the Preferred Stock shall revert to and be the same as
such rights, preferences and privileges existing immediately prior to the date of the first notice
referred to in subsection 2(d)(iv) hereof.

(iv)  This corporation shall give each holder of record of
Preferred Stock written notice of such impending Liquidation Event not later than twenty (20)
days prior to the stockholders’ meeting called to approve such transaction, or twenty (20) days
prior to the closing of such transaction, whichever is earlier, and shall also notify such holders in
writing of the final approval of such transaction. The first of such notices shall describe the
material terms and conditions of the impending transaction and the provisions of this Section 2,
and this corporation shall thereafter give such holders prompt notice of any material changes.
The transaction shall in no event take place sooner than twenty (20) days after this corporation
has given the first notice provided for herein or sooner than ten (10) days after this corporation
has given notice of any material changes provided for herein; provided, however, that subject to
compliance with the General Corporation Law such periods may be shortened or waived upon
the written consent of the holders of Preferred Stock that represent a majority of the then
outstanding shares of such Preferred Stock (voting together as a single class and not as separate
series, and on an as-converted basis).

v) In the event of a Liquidation Event referred to in subsection
2(d)(1)(A) above, if this corporation does not initiate a dissolution under the General Corporation
Law within ninety (90) days after such Liquidation Event, then (i) this corporation shall send a
written notice to each holder of the Preferred Stock no later than the ninetieth (90““) day after the
Liquidation Event advising such holders of their right (and the requirements to be met to secure
such right) pursuant to the terms of the following clause (ii) to require the redemption of such
shares of Preferred Stock, and (ii) if the holders of Preferred Stock that represent a majority of
the then outstanding shares of such Preferred Stock (voting together as a single class and not as
separate series, and on an as-converted basis) so request in a written instrument delivered to the
Board of Directors not later than one hundred twenty (120) days after such Liquidation Event,
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this corporation shall use the consideration received by this corporation from such Liquidation
Event (net of any retained liabilities associated with the assets sold or licensed, as determined in
good faith by the Board of Directors), together with any other assets of this corporation available
for distribution to its stockholders, all to the extent permitted by the General Corporation Law
governing distributions to stockholders (the “Available Proceeds™), on the one hundred fiftieth
(150™) day after such Liquidation Event, to redeem all outstanding shares of the Preferred Stock
at a price equal to the greater of that amount that would be payable under subsection 2(a) or
subsection 2{(c). Notwithstanding the foregoing, in the event of a redemption pursuant to the
preceding sentence, if the Available Proceeds are not sufficient to redeem all outstanding shares
of the Preferred Stock, this corporation shall ratably redeem all outstanding shares of the
Preferred Stock to the fullest extent of such Available Proceeds (ratably in proportion to the
respective amounts which would otherwise be payable in respect of the Preferred Stock if all
amounts payable on or with respect to such shares were paid in full). This corporation shall then
redeem the remaining shares as soon as it may lawfully do so under the General Corporation
Law governing distributions to stockholders. Prior to the distribution or redemption provided for
in this subsection 2(d)(v), this corporation shall not expend or dissipate the consideration
received from such Liquidation Event, except to discharge expenses incurred in connection with
such Liquidation Event. In the event any additional consideration from such Liquidation Event
is later received by this corporation due to a release of an escrow or a holdback, such additional
consideration shall be distributed to the holders of Preferred Stock pursuant to this subsection

2(d)(v).

(e) Allocation of Contingent Consideration. In the event of a deemed
Liquidation Event pursuant to subsection 2(d)(i), if any portion of the consideration payable to
the stockholders of this corporation is placed into escrow and/or is payable to the stockholders of
this corporation subject to contingencies, the definitive agreement with respect to such deemed
Liquidation Event shall provide that (a) the portion of such consideration that is not placed in
escrow and not subject to any contingencies (the “Initial Consideration™) shall be allocated
among the holders of capital stock of this corporation in accordance with subsections 2(a) and
2(b) as if the Initial Consideration were the only consideration payable in connection with such
deemed Liquidation Event and (b) any additional consideration that becomes payable to the
stockholders of this corporation upon release from escrow or satisfaction of contingencies shall
be allocated among the holders of capital stock of this corporation in accordance with
subsections 2(a) and 2(b) after taking into account the previous payment of the Initial
Consideration as part of the same transaction..

3. Redemption. The Preferred Stock is not redeemable at the option of the
holder thereof.

4, Conversion. The holders of the Preferred Stock shall have conversion
rights as follows (the “Conversion Rights”):

(a) Right to Convert. [Each share of Preferred Stock shall be
convertible, at the option of the holder thereof, at any time after the date of issuance of such
share, at the office of this corporation or any transfer agent for such stock, into such number of
fully paid and nonassessable shares of Common Stock as is determined by dividing the
applicable Original Issue Price for such series by the applicable Conversion Price (as defined
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below) for such series (the conversion rate for a series of Preferred Stock into Common Stock is
referred to herein as the “Conversion Rate” for such series), determined as hereafter provided, in
effect on the date the certificate is surrendered for conversion. The initial Conversion Price per
share for each series of Preferred Stock shall be the Original Issue Price applicable to such series;
provided, however, that the Conversion Price for the Preferred Stock shall be subject to
adjustment as set forth in subsection 4(d).

) Automatic Conversion. Each share of Preferred Stock shall
automatically be converted into shares of Common Stock at the Conversion Rate at the time in
effect for such series of Preferred Stock immediately upon the earlier of (i) the closing of this
corporation’s sale of its Common Stock in a firm commitment underwritten public offering
pursuant to a registration statement on Form S-1 under the Securities Act of 1933, as amended,
that results in at least $30,000,000 of net proceeds (a “Qualified Public Offering”) or (ii) the
date, or the occurrence of an event, specified by vote or written consent or agreement of the
holders of a majority of the then outstanding shares of Preferred Stock (voting together as a
single class and not as separate series, and on an as-converted basis).

{c) Mechanics of Conversion. Before any holder of Preferred Stock
shall be entitled to voluntarily convert the same into shares of Common Stock, such holder shall
surrender the certificate or certificates therefor, duly endorsed, at the office of this corporation or
of any transfer agent for the Preferred Stock, and shall give written notice to this corporation at
its principal corporate office, of the election to convert the same and shall state therein the name
or names in which the certificate or certificates for shares of Common Stock are {0 be issued.
This corporation shall, as soon as practicable thereafter, issue and deliver at such office to such
holder of Preferred Stock, or to the nominee or nominees of such holder, a certificate or
certificates for the number of shares of Common Stock to which such holder shall be entitled as
aforesaid. Such conversion shall be deemed to have been made immediately prior to the close of
business on the date set forth for conversion in the written notice of the election to convert
irrespective of the surrender of the shares of Preferred Stock to be converted, and the person or
persons entitled to receive the shares of Common Stock issuable upon such conversion shall be
treated for all purposes as the record holder or holders of such shares of Common Stock as of
such date. If the conversion is in connection with an underwritien offering of securities
registered pursuant to the Securities Act of 1933, as amended, the conversion may, at the option
of any holder tendering Preferred Stock for conversion, be conditioned upon the closing with the
underwriters of the sale of securities pursuant to such offering, in which event the persons
entitled to receive the Common Stock upon conversion of the Preferred Stock shall not be
deemed to have converted such Preferred Stock until immediately prior to the closing of such
sale of securities. If the conversion is in connection with Automatic Conversion provisions of
subsection 4(b)(i1) above, such conversion shall be deemed {o have been made on the conversion
date described in the stockholder consent approving such conversion, and the persons entitled to
receive shares of Common Stock issuable upon such conversion shall be treated for all purposes
as the record holders of such shares of Common Stock as of such date.

(d) Conversion Price Adjustments of Preferred Stock for Certain
Dilutive Issuances, Splits and Combinations. The Conversion Price of each series of Preferred
Stock shall be subject to adjustment from time to time as follows:

GDSVESH\2853868.5 6

TRADEMARK
REEL: 006654 FRAME: 0546



(1) (A) If this corporation shall issue, on or after the date upon
which this Certificate of Incorporation is accepted for filing by the Secretary of State of the State
of Delaware (the “Filing Date”), any Additional Stock (as defined below) without consideration
or for a consideration per share less than the Conversion Price applicable to a series of Preferred
Stock in effect immediately prior to the issuance of such Additional Stock, the Conversion Price
for such series in effect immediately prior to each such issuance shall forthwith (except as
otherwise provided in this clause (i)) be adjusted to a price (calculated to the nearest one-
thousandth of a cent) determined by multiplying such Conversion Price by a fraction, the
numerator of which shall be the number of shares of Common Stock Outstanding (as defined
below) immediately prior to such issuance plus the number of shares of Common Stock that the
aggregate consideration received by this corporation for such issuance would purchase at such
Conversion Price; and the denominator of which shall be the number of shares of Common Stock
QOutstanding (as defined below) immediately prior to such issuance plus the number of shares of
such Additional Stock. For purposes of this Section 4(d)(i)(A), the term “Common Stock
Qutstanding” shall mean and include the following: (1) outstanding Common Stock, (2)
Common Stock issuable upon conversion of outstanding Preferred Stock, (3) Common Stock
issuable upon exercise of outstanding stock options and (4) Common Stock issuable upon
exercise (and, in the case of warrants to purchase Preferred Stock, conversion) of outstanding
warrants. Shares described in (1) through (4) above shall be included whether vested or
unvested, whether contingent or non-contingent and whether exercisable or not yet exercisable.
In the event that this corporation issues or sells, or is deemed to have issued or sold, shares of
Additional Stock that results in an adjustment to a Conversion Price pursuant to the provisions of
this Section 4(d) (the “First Dilutive Issuance”), and this corporation then issues or sells, or is
deemed to have issued or sold, shares of Additional Stock in one or more subsequent issuances
other than the First Dilutive Issuance that would result in further adjustment to a Conversion
Price (each, a “Subsequent Dilutive Issuance”) pursuant to the same instruments as the First
Dilutive Issuance, then and in each such case upon a Subsequent Dilutive Issuance the applicable
Conversion Price for each series of Preferred Stock shall be reduced to the applicable Conversion
Price that would have been m effect had the First Dilutive Issuance and each Subsequent
Dilutive Issuance all occurred on the closing date of the First Dilutive Issuance.

(B) No adjustment of the Conversion Price for the
Preferred Stock shall be made in an amount less than one-tenth of one cent per share. Except to
the limited extent provided for in subsections (E)3) and (E)}4), no adjustment of such
Conversion Price pursuant to this subsection 4(d)(i) shall have the effect of increasing the
Conversion Price above the Conversion Price in effect immediately prior to such adjustment.
Notwithstanding the preceding sentence, no readjustment pursuant to subsections (E)(3) or (EX4)
shall have the effect of increasing the Conversion Price to an amount which exceeds the lower of
(i) the Conversion Price in effect immediately prior to the original adjustment made as a result of
the issuance of such options or rights, or (ii) the Conversion Price that would have resulted from
any issuances of Additional Stock (other than the deemed issuances of Additional Stock as a
result of such options or rights described in subsections (E)(3) and (E)}4)) between the original
adjustment date and such readjustment date described in subsections (E)(3) and (E)(4).

(C)  In the case of the issuance of Additional Stock for
cash, the consideration shall be deemed to be the amount of cash paid therefor before deducting
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any reasonable discounts, commissions or other expenses allowed, paid or incurred by this
corporation for any underwriting or otherwise in connection with the issuance and sale thereof.

(D)  In the case of the issuance of the Additional Stock
for a consideration in whole or in part other than cash, the consideration other than cash shall be
deemed to be the fair market value thereof as determined by the Board of Directors irrespective
of any accounting {reatment.

(E)  Inthe case of the issuance of options to purchase or
rights to subscribe for Common Stock, securities by their terms convertible into or exchangeable
for Common Stock or options to purchase or rights to subscribe for such convertible or
exchangeable securities, the following provisions shall apply for purposes of determining the
number of shares of Additional Stock issued and the consideration paid therefor:

(1) The aggregate maximum number of shares
of Common Stock deliverable upon exercise (assuming the satisfaction of any conditions to
exercisability, including without limitation, the passage of time, but without taking into account
potential antidilution adjustments) of such options to purchase or rights o subscribe for Common
Stock shall be deemed to 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 subsections
4(d)Ya)(C) and (d)(i}(D)), if any, received by this corporation upon the issuance of such options
or rights plus the minimum exercise price provided for in such options or rights (without taking
into account potential antidilution adjustments) for the Common Stock covered thereby.

(2)  The aggregate maximum number of shares
of Common Stock deliverable upon conversion of, or in exchange (assuming the satisfaction of
any conditions to convertibility or exchangeability, including, without limitation, the passage of
time, but without taking into account potential antidilution adjustments) for, any such convertible
or exchangeable securities or upon the exercise of options to purchase or rights to subscribe for
such convertible or exchangeable securities and subsequent conversion or exchange thereof shall
be deemed to have been issued at the time such securities were issued or such options or rights
were issued and for a consideration equal to the consideration, if any, received by this
corporation for any such securities and related options or rights (excluding any cash received on
account of accrued interest or accrued dividends), plus the minimum additional consideration, if
any, to be recetved by this corporation (without taking into account potential antidilution
adjustments) upon the conversion or exchange of such securities or the exercise of any related
options or rights (the consideration in each case to be determined in the manner provided in
subsections 4(d)(1)(C) and (d)(1)}(D)).

3) In the event of any change in the number of
shares of Common Stock deliverable or in the consideration payable to this corporation upon
exercise of such options or rights or upon conversion of or in exchange for such convertible or
exchangeable securities, the applicable Conversion Price of each applicable series of Preferred
Stock, to the extent in any way affected 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 any such
options or rights or the conversion or exchange of such securities.
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(4) Upon the expiration 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 or exchangeable securities, the applicable Conversion Price
of each applicable series of Preferred Stock, to the extent in any way affected by or computed
using such options, rights or securities or options or rights related to such securities, shall be
recomputed to reflect the issuance of only the number of shares of Common Stock (and
convertible or exchangeable securities that remain in effect) actually issued upon the exercise of
such options or rights, upon the conversion or exchange of such securities or upon the exercise of
the options or rights related to such securities.

(5) The number of shares of Additional Stock
deemed issued and the consideration deemed paid therefor pursuant to subsections 4(d)ANEX1)
and (2) shall be appropriately adjusted to reflect any change, termination or expiration of the type
described in either subsection 4(d)(INE)(3) or (4).

(i)  “Additional Stock” shall mean any shares of Common
Stock issued (or deemed to have been issued pursuant to subsection 4(d)(i)}E)) by this
corporation on or after the Filing Date other than (“Excluded Securities™):

{(A) Common Stock issued pursuant to a transaction
described in subsection 4(d)(ii1) hereof;

(B) Common Stock issued to employees, directors,
consultants and other service providers for the primary purpose of soliciting or retaining their
services pursuant to existing plans or agreements approved by the Board of Directors or any plan
or agreements approved after the Filing Date by the Board of Directors, including the approval of
the Preferred Director (as defined below);

(C)  Common Stock issued pursuant to an underwritien
public offering;

(D)  Common Stock issued pursuant to the conversion or
exercise of convertible or exercisable securities outstanding on the Filing Date;

(E) Common Stock issued in connection with a bona
fide business acquisition by this corporation, whether by merger, consolidation, sale of assets,
sale or exchange of stock or otherwise provided that such issuances are approved by the Board of
Directors, including the approval of the Preferred Director;

(F)  Common Stock issued or deemed issued pursuant to
subsection 4(d)(1X(E) as a result of a decrease in the Conversion Price of any series of Preferred
Stock resulting from the operation of Section 4(d);

(G) Common Stock issued upon conversion of the
Preferred Stock;

{H)  Common Stock issued pursuant to any equipment
leasing arrangement or debt financing arrangement, which arrangement is approved by the Board
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of Directors, including the approval of the Preferred Director, and is primarily for non-equity
financing purposes;

1)) Common Stock issued to persons or entities with
which this corporation has business relationships, provided such issuances are approved by the
Board of Directors, including the approval of the Preferred Director, and are primarily for non-
equity financing purposes; or

8} Common Stock that is issued with the unanimous
approval of the Board of Directors and the Board of Directors specifically states in such approval
that it shall not be Additional Stock.

(1i1)  In the event this corporation should at any time or from
time to time after the Filing Date fix a record date for the effectuation of a split or subdivision of
the outstanding shares of Common Stock or the determination of holders of Common Stock
entitled to receive a dividend or other distribution payable in additional shares of Common Stock
or other securities or rights convertible into, or entitling the holder thereof to receive directly or
indirectly, additional shares of Common Stock (hereinafter referred to as “Common Stock
Equivalents”) without payment of any consideration by such holder for the additional shares of
Common Stock or the Common Stock Equivalents (including the additional shares of Common
Stock issuable upon conversion or exercise thereof), then, as of such record date (or the date of
such dividend distribution, split or subdivision if no record date is fixed), the Conversion Price of
the Preferred 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 shares of Common Stock outstanding and those issuable with respect
to such Common Stock Equivalents with the number of shares issuable with respect to Common
Stock Equivalents determined from time to time in the manner provided for deemed issuances in
subsection 4(d)}(i)(E).

(iv)  If the number of shares of Common Stock outstanding at
any time after the Filing Date is decreased by a combination of the outstanding shares of
Common Stock, then, following the record date of such combination, the Conversion Price for
the Preferred Stock shall be appropriately increased so that the number of shares of Common
Stock issuable on conversion of each share of such series shall be decreased in proportion to such
decrease mn outstanding shares,

(e) Other Distributions. In the event this corporation shall declare a
distribution payable in securities of other persons, evidences of indebtedness issued by this
corporation or other persons, assets (excluding cash dividends) or options or rights not referred
to in subsection 4(d)(iii), then, in each such case for the purpose of this subsection 4(e), the
holders of the Preferred Stock shall be entitled to a proportionate share of any such distribution
as though they were the holders of the number of shares of Common Stock of this corporation
into which their shares of Preferred Stock are convertible as of the record date fixed for the
determination of the holders of Common Stock of this corporation entitled to receive such
distribution.
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() Recapitalizations. If at any time or from time to time there shall be
a recapitalization of the Common Stock (other than a subdivision, combination or merger or sale
of assets transaction provided for elsewhere in this Section 4 or in Section 2) provision shall be
made so that the holders of the Preferred Stock shall thereafter be entitled to receive upon
conversion of the Preferred Stock the number of shares of stock or other securities or property of
this corporation 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 provisions of this Section 4 with respect to the rights of the
holders of the Preferred Stock after the recapitalization to the end that the provisions of this
Section 4 (including adjustment of the Conversion Price then in effect and the number of shares
purchasable upon conversion of the Preferred Stock) shall be applicable after that event as nearly
equivalently as may be practicable.

(2) No Fractional Shares and Certificate as to Adjustments,

(1) No fractional shares shall be issued upon the conversion of
any share or shares of the Preferred Stock and the aggregate number of shares of Common Stock
to be issued to particular stockholders, shall be rounded down to the nearest whole share and this
corporation shall pay in cash the fair market value of any fractional shares as of the time when
entitlement to receive such fractional shares is determined. Whether or not fractional shares
would be issuable upon such conversion shall be determined on the basis of the total number of
shares of Preferred Stock the holder is at the time converting into Common Stock and the
number of shares of Common Stock issuable upon such conversion.

(i)  Upon the occurrence of each adjustment or readjustment of
the Conversion Price of Preferred Stock pursuant to this Section 4, this corporation, at its
expense, shall promptly compute such adjustment or readjustment in accordance with the terms
hereof and prepare and furnish to each holder of Preferred Stock a certificate setting forth such
adjustment or readjustment and showing in detail the facts upon which such adjustment or
readjustment is based. This corporation shall, upon the written request at any time of any holder
of Preferred Stock, furnish or cause to be furnished to such holder a like certificate setting forth
(A) such adjustment and readjustment, (B) the Conversion Price for such series of Preferred
Stock at the time in effect, and (C) the number of shares of Common Stock and the amount, if
any, of other property that at the time would be received upon the conversion of a share of
Preferred Stock.

(h)  Notices of Record Date. In the event of any taking by this
corporation of a record of the holders of any class of securities for the purpose of determining the
holders thereof who are entitled to receive any dividend (other than a cash dividend) or other
distribution, this corporation shall mail to each holder of Preferred Stock, at least ten (10) days
prior to the date specified therein, a notice specifying the date on which any such record is to be
taken for the purpose of such dividend or distribution, and the amount and character of such
dividend or distribution; provided, however, that subject to compliance with the General
Corporation Law such notice period may be shortened or waived upon the written consent of the
holders of Preferred Stock that represent a majority of the then outstanding shares of such
Preferred Stock (voting together as a single class and not as separate series, and on an as-
converted basis).
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(1) Reservation of Stock Issuable Upon Conversion. This corporation
shall at all times reserve and keep available out of its authorized but unissued shares of Common
Stock, solely for the purpose of effecting the conversion of the shares of the Preferred Stock,
such number of its shares of Common Stock as shall from time to time be sufficient to effect the
conversion of all outstanding shares of the Preferred Stock; and if at any time the number of
authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion
of all then outstanding shares of the Preferred Stock, in addition to such other remedies as shall
be available to the holder of such Preferred Stock, this corporation will take such corporate
action as may, in the opinion of its counsel, be necessary to increase its authorized but unissued
shares of Common Stock to such number of shares as shall be sufficient for such purposes,
including, without limitation, engaging in best efforts to obtain the requisite stockholder approval
of any necessary amendment to this Certificate of Incorporation.

)] Waiver of Adjustment to Conversion Price. Notwithstanding
anything herein to the contrary, any adjustment of the Conversion Price of any series of Preferred
Stock may be waived, either prospectively or retroactively and either generally or in a particular
instance, by the consent or vote of the holders of a majority of the then outstanding shares of
Preferred Stock (voting together as a single class and not as separate series, and on an as-
converted basis). Any such waiver shall bind all future holders of shares of such series of
Preferred Stock.

3. Voting Rights.

(a) General Voting Rights. The holder of each share of Preferred
Stock shall have the right {o one vote for each share of Common Stock into which such Preferred
Stock could then be converted, and with respect to such vote, such holder shall have full voting
rights and powers equal to the voting rights and powers of the holders of Common Stock, and
shall be entitled, notwithstanding any provision hereof, to notice of any stockholders’ meeting in
accordance with the Bylaws of this corporation, and except as provided by law or in subsection
5(b) below with respect to the election of directors by the separate class vote of the holders of
Common Stock, shall be entitled to vote, together with holders of Common Stock, with respect
to any question upon which holders of Common Stock have the right to vote. Fractional votes
shall not, however, be permitted and any fractional voting rights available on an as-converted
basis (after aggregating all shares into which shares of Series A Preferred Stock held by each
holder could be converted) shall be rounded to the nearest whole number (with one-half (1/2)
being rounded upward).

(b) Voting for the Election of Directors. As long as at least 25% of the
shares of Preferred Stock originally issued remain outstanding, the holders of such shares of
Preferred Stock shall be entitled to elect one (1) director of this corporation (the “Preferred
Director”) at any election of directors. The holders of outstanding Common Stock shall be
entitled to elect two (2) directors of this corporation at any election of directors. The holders of
Preferred Stock and Common Stock (voting together as a single class and not as separate series,
and on an as-converted basis) shall be entitled to elect any remaining directors of this
corporation.
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Notwithstanding the provisions of Section 223(a)(1) and 223(a}{2) of the General
Corporation Law, any vacapcy, including newly created directorships resulting from any
merease in the authorized number of directors or amendment of this Certificate of Incorporation,
and vacancies created by removal or resignation of g director, may be filled by a majority of the
directors then in office, though less than a quorum, or by a sole remaiming director, and the
directors so chosen shall hold office until the next annual election and until their successors are
duly clected and shall gualify, unless sooner displaced; provided, however, that where such
vacancy occurs among the directors elected by the holders of a class or series of stock, the
holders of shares of such class or series may override the Board of Directors’ action to fill such
vacancy by {i} voling for their own designee {o fill such vacancy at a meeting of this
corporation’s stockbolders or (1) written congsent, if the consenting stockholders hold a sofficient
number of shares to clect their designee at a meeting of the stockbolders. Any director may be
removed during his or her term of office, either with or without cause, by, and only by, the
affirmative vole of the holders of the shares of the class or series of stock entitled to elect such
director or directors, given either at a special meeting of such stockholders duly called for tha
purpose or pursuant to a written consent of stockholders, and any vacancy thereby created may
be filled by the holders of that class or serfes of stock represented at the meeting or pursuant to
writien consent.

6. Profective Provisions., 5o long as at least 25% of the shares of Preferred
Stock originally issued remain outstanding, this corporation shall not (by amendment, merger,
consolidation or otherwise} without (in addition to any other vote required by law or this
Certificate of Incorporation) first obtaining the approval by vote or writien consent, as provided
by law, of the holders of a majority of the then outstanding shares of Preferred Stock (voting
together as a single class and not as separate series, and on an as-converted basis):

{a} consummate a Liguidation Event or effect any other merger or
consolidation, which results in proceeds per share in an amount less than 85,4236,

(b} amend, alter or repeal any provision of this Cenificate of
Incorporation or Bylaws 50 as to adversely alier or change the rights, preferences, privileges and
restrictions of the shares of Preferred Stock, other than in connection with a Qualified Financing
{as defined below);

(¢} merease or decrease {other than by redemption or conversion) the
total oumber of authorized shares of Comumon Stock or Preterred Stock or designated shares of
any series of Preferred Stock, other than in connection with a Qualified Financing;

(dy  authorize, create or issue any eguity security (including, without
firnitation, (i) any other security convertible into or exercisable for any such equity security or
(i1} any unit of debt and equity securities) having a preference over, or being on a parity with, any
series of Preferred Stock with respect to dividends, liquidation or redemption, other than (x) the
issuance of any authorized but unissued shares of Series A Preferred Siock designated in this
Certificate of Tncorporation or {y) any security with an original issue price equal to or greater
than $2.7118 issued in connection with a bona fide equity financing that results in at least
310,000,000 of net proceeds {3 “Qualified Financing™) (inchiding, without limitation, any
security convertible into or exercisable for such shares of Preferred Stock);
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(e) redeem, purchase or otherwise acquire (or pay into or set aside for
a sinking fund for such purpose) any share or shares of Preferred Stock or Common Stock;
provided, however, that this restriction shall not apply to the repurchase of shares of Common
Stock from employees, officers, directors, consultants or other persons performing services for
this corporation or any subsidiary pursuant to agreements approved by the Board of Directors
under which this corporation has the option to repurchase such shares at the original per share
purchase price (as adjusted for any stock splits, stock dividends, combinations, subdivisions,
recapitalizations or the like) upon the occurrence of certain events, such as the termination of
employment or service, or pursuant to a right of first refusal;

(H) change the authorized number of, or method of electing the,
directors of this corporation, other than in connection with a Qualified Financing;

(g) pay or declare any dividend on any shares of capital stock of this
corporation;

(h) (A) increase or decrease the number of shares reserved under any
equity mcentive plan, or (B) adopt or amend any equity incentive plan; unless, in either case,
such action is approved by the Board of Directors, including the Preferred Director, or if such
action is taken in connection with a Qualified Financing;

(1) incur any indebtedness or authorize, create or issue any debt
security, or permit any subsidiary to take any such action with respect to any indebtedness or any
debt security, if the aggregate indebtedness of this corporation and its subsidiaries for borrowed
money following such action would exceed an amount equal to fifteen percent (15%) of this
corporation’s net sales for the most recent trailing twelve (12) month period, unless such action
is approved by the Board of Directors, including the Preferred Director; or

) create, or hold capital stock in, any subsidiary that is not wholly
owned (either directly or through one or more other subsidiaries) by this corporation, or sell,
transfer or otherwise dispose of any capital stock of any direct or indirect subsidiary of this
corporation, or permit any direct or indirect subsidiary to sell, lease, transfer, exclusively lcense
or otherwise dispose (in a single transaction or series of related transactions) of all or
substantially all of the assets of such subsidiary.

7. Status of Converted Stock. In the event any shares of Preferred Stock
shall be converted pursuant to Section 4 hereof, the shares so converted shall be cancelled and
shall not be issuable by this corporation. The Certificate of Incorporation of this corporation
shall be appropriately amended to effect the corresponding reduction in this corporation’s
authorized capital stock.

8. Notices. Any notice required by the provisions of this Article IV(B) to be
given to the holders of shares of Preferred Stock shall be deemed given (a) five (5) days
following its deposit in the United States mail, postage prepaid, and addressed to each holder of
record at his, her or its address appearing on the books of this corporation, (b) upon such notice
being provided by electronic transmission in a manner permitted by the General Corporation
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Law or {c} tive (5) days following such notice being provided in another manner then permiited
by the General Corporation Law.

C. Common Stock. The rights, preferences, privileges and restrictions granted to and
imposed on the Common Stock are as set forth below in this Article IV(C).

i Dividend Rights. Subject to the prior rights of holders of all classes of
stock at the time outstanding having prior rights as to dividends, the holders of the Common
Stock shall be entitled to receive, when, as and if declared by the Board of Directors, out of any
assets of this corporation legally available therefor, any dividends as may be declared from time
to time by the Board of Directors,

2. Liguidation Rights, Upon the hquidation, dissolution or winding up of
this corporation, the assets of this corporation shall be distributed as provided in Section 2 of
Article IV(B) hereof.

3. Redemption. The Common Stock is not redeemable at the option of the
holder.
4, Voting Rights. The bolder of each share of Common Stock shall have the

right to one vote for each such share, and shall be entitled to notice of any stockholders” meeting
in accordance with the Bylaws of this corporation, and shall be entitled to vote upon such matters
and in such manner as may be provided by law. The number of authorized shares of Common
Stock may be increased or decreased (but not below the number of shares thereof then
outstanding} by the affirmative vote of the holders of a majority of the stock of this corporation
entitled 10 vote, irespective of the provisions of Section 242(b)(2) of the General Corporation
Law.

ARTICLE Y

Except as otherwise provided in this Certfificate of Incorporation, in furtherance
and not in Hmitation of the powers conferred by statute, the Board of Directors is expressly
authorized to make, repeal, alier, amend and rescind any or all of the Bylaws of this corporation.

ARTICLE Vi

Subject to the requirements of Section & of Asticle TV(B) hereof, the number of
directors of this corporation shall be determined in the manner set forth in the Bylaws of this
COIporation.

ARTICLE VI

Elections of directors need not be by written ballot unless the Bylaws of this
corporation shall so provide,
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ARTICLE VIIT

Meetings of stockholders may be held within or without the State of Delaware, as
the Bylaws of this corporation may provide. The books of this corporation may be kept (subject
to any provision contained in the statutes) outside the State of Delaware at such place or places
as may be designated from time to time by the Board of Directors or in the Bylaws of this
corporation.

ARTICLE IX

To the fullest extent permitted by law, a director of this corporation shall not be
personally liable to this corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director. If the General Corporation Law is amended after approval by the
stockholders of this Article IX to authorize corporate action further eliminating or limiting the
personal liability of directors, then the liability of a director of this corporation shall be
eliminated or limited to the fullest extent permitted by the General Corporation Law as so
amended.

Any amendment, repeal or modification of the foregoing provisions of this
Article IX by the stockholders of this corporation shall not adversely affect any right or
protection of a director of this corporation existing at the time of, or imcrease the Hability of any
director of this corporation with respect to any acts or omissions of such director occurring prior
to, such amendment, repeal or modification.

ARTICLE X

This corporation reserves the right to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, in the manner now or hereafier prescribed by
statute, and, subject to the requirements of Section 6 of Article IV(B) hereof, all rights conferred
upon stockholders herein are granted subject to this reservation.

ARTICLE X1

To the fullest extent permitied by applicable law, this corporation is authorized to
provide indemnification of (and advancement of expenses to) directors, officers, employees and
agents of this corporation (and any other persons to which General Corporation Law permits this
corporation to provide indemnification) through Bylaw provisions, agreements with such
persons, vote of stockholders or disinterested directors or otherwise, in excess of the
indemnification and advancement otherwise permitted by Section 145 of the General
Corporation Law.

Any amendment, repeal or modification of the foregoing provisions of this
Article XI shall not adversely affect any right or protection of a director, officer, employee, agent
or other person existing at the time of, or increase the Hability of any such person with respect to
any acts or omissions of such person occurring prior to, such amendment, repeal or modification.
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ARTICLE XTI

This corporation renounces any interest or expectancy of this corporation in, or in
being offered an opportunity to participate in, any Excluded Opportunity. An “Excluded
Opportunity” is any matter, transaction or interest that is presented to, or acquired, created or
developed by, or which otherwise comes into the possession of, (i) any director of this
corporation who is not an employee of this corporation or any of its subsidiaries, or (i) any
holder of Preferred Stock or any partner, member, director, stockholder, employee or agent of
any such holder, other than someone who is an employee of this corporation or any of its
subsidiaries (collectively, “Covered Persons™), unless such matter, transaction or interest is
presented to, or acquired, created or developed by, or otherwise comes into the possession of, a
Covered Person expressly and solely in such Covered Person’s capacity as a director of this
corporation,

ARTICLE XIIT

A Forum Selection. Unless this corporation consents in writing to the selection of
an alternative forum, the Court of Chancery of the State of Delaware (or, if the Court of
Chancery does not have jurisdiction, the federal district court for the District of Delaware) shall,
to the fullest extent permitted by law, be the sole and exclusive forum for (i) any derivative
action or proceeding brought on behalf of this corporation, (ii) any action asserting a claim of
breach of a fiduciary duty owed by any director, officer or other employee of this corporation to
this corporation or this corporation’s stockholders, (iil) any action arising pursuant to any
provision of the General Corporation Law or this Certificate of Incorporation or the Bylaws (as
either may be amended from time to time), or (iv) any action asserting a claim governed by the
mternal affairs doctrine, except for, as to each of (i) through (iv) above, any claim as to which
the Court of Chancery determines that there is an indispensable party not subject to the
jurisdiction of the Court of Chancery (and the indispensable party does not consent to the
personal jurisdiction of the Court of Chancery within ten (10) days following such
determination), which 1s vested in the exclusive jurisdiction of a court or forum other than the
Court of Chancery, or for which the Court of Chancery does not have subject matter jurisdiction,
Any person or entity purchasing or otherwise acquiring or holding any interest in shares of
capital stock of this corporation shall be deemed to have notice of and consented to the
provisions of this Article XIII.

B. Personal Jurisdiction. If any action the subject matter of which is within the
scope of Article XIII(A) is filed in a court other than a court located within the State of Delaware
(a “Foreign Action”) in the name of any stockholder, such stockholder shall be deemed to have
consented to (1) the personal jurisdiction of the state and federal courts located within the State of
Delaware in connection with any action brought in any such court to enforce Article XIH(A) (an
“FSC Enforcement Action”) and (i1) having service of process made upon such stockholder in
any such FSC Enforcement Action by service upon such stockholder’s counsel in the Foreign
Action as agent for such stockholder.

C. Savings. If any provision or provisions of this Article XIII shall be held to be
mnvalid, illegal or unenforceable as applied to any person or entity or circumstance for any reason
whatsoever, then, to the fullest extent permitted by law, the validity, legality and enforceability
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of such provisions in any other circumstance and of the remaining provisions of this Article XIII
(including, without limitation, each portion of any sentence of this Article XIII containing any
such provision held to be invalid, illegal or unenforceable that is not itself held to be invalid,
illegal or unenforceable) and the application of such provision to other persons or entities and
circumstances shall not in any way be affected or impaired thereby.

ARTICLE X1V
The name and mailing address of the incorporator of this Corporation is:

Kyie Hoff
1401 Vermont Street
Detroit, M1 48216
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THE UNDERSIGNED, being the incorporator hereinbefore named, for the
purpose of forming a corporation to do business both within and without the State of Delaware
and in pursuance of the General Corporation Law of Delaware, does make and file this
Certificate, hereby declaring and certifying that the facts herein stated are true, and accordingly
has hereunto set his hand this 27" day of July, 2017.

/s/ Kyle Hoff
Kyle Hoff, Incorporator
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State of Delaware
Secretary of Stale
Divisios of Corparations
CERTIFICATE OF CORRECTION TO THE Delivered §1:36 PM 88292017
S _y W N : Tt FHED 01:36 PM 48252887
(,,ERTgFgﬁAT§£§ fﬁf,%iﬁfﬂmrif(}}\ OF S8 20178932563 - File Number 6493418

(Pursuant to Section 103(f) of the
General Corporation Law of the State of Delaware)

Floyd, Inc., a corporation organized and existing ynder and by virtue of the provisions of
the General Corporation Law of the State of Delaware (the “General Corporation Law™),

DOES HEREBY CERTIFY AS FOLLOWS:!

FIRST: That the name of this corporation is Floyd, Inc. and that this corporation
was originally incorporated pursuant to the General Corporation Law on July 27, 2017 under the
name Floyd, Inc.

SECOND: That the Certificate of Incorporation of this corporation was filed
with the Scoretary of State of Delaware on July 27, 2017 and that said Certificate of
Incorporation requires correction of an error as permitted by Section 103 of the General
Corporation Law of the State of Delaware.

THIRI: The inaccuracies to be corrected in said Certificate of Incorporation are
as follows: the total number of authorized shares of Preferved Stock and Series A Preferred in
Article IV(A) were set forth incorrectly and the language clarifying the protective provisions of
Arxticle IV(BXY6X(d) was set forth meorrectly.

FOURTH:

{a} Article IV({A} of the Certificate of Incorporation is corrected to read in its
entirety as follows:

“A.  Authorization of Stock. This corporation is authorized to issue two classes

of stock to be designated, respectively, common stock and preferred stock. The
total number of shares that this corporation is authorized to ssue &5 31,768,357,
The total number of shares of common stock authorized 0 be issued is
19,230,000, par value $0.0001 per share (the “Common Stock™). The total number
of shares of preferred stock authorized to be issued is 12,538,357, par value
$0.0001 per share {the “Preferred Stock™), all of which shares are designated as
“Series A Preferred Stock™.

(b} Article IV(BY6){d) of the Certificate of Incorporation is corrected to read
in its entivety as follows:

“¢d} authorize, create or issue any equity security (including, without
himitation, (1) any other security convertible into or exercisable for any such
gquity security or {ii) any unit of debt and equity securities) having a preference
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over, or being on a parity with, any series of Preferred Stock with respect to
dividends, liquidation or redemption, other than (x) the issuance of up to
6,330,000 authorized but unissued shares of Series A Preferred Stock designated
in this Certificate of Incorporation or (y) any security with an original issue price
equal to or greater than $2.7118 issued in connection with a bona fide equity
financing that results in at least $10,000,000 of net proceeds (a “Qualified
Financing”) (including, without limitation, any security convertible into or
exercisable for such shares of Preferred Stock);”

FIFTH: All other provisions of the Certificate of Incorporation remain
unchanged.

[Remainder of Page Intentionally Left Blank]

GDSVF&H\2985957.1 2 TRADEMARK
REEL: 006654 FRAME: 0561



IN WITNESS WHEREOQF, this Certificate of Correction to the Certificate of
Incorporation has been executed by a duly authorized officer of this corporation on this 28™ day
of August, 2017,

s/ Kyle Hoff
Kyle Hoff, President
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Siate of Delaware
Secvetary. of State
Division of Corperations

- & EVES > X TRITE Debivered  68:21 AM 1274172817
CERTIFICATE {ﬁ{ A_NEENE}M%JL J FILED -08:21 AM 12:1122617
OF THE SR 20177484872 - FileNumber 643318
{CERTIFICATE OF INCORPORATION
OF
FLOYD, INC,

Floyd, Inc., a corporation organized and existing under and by virtue of the
General Corporation Law of the State of Delaware (the “General Corporation Law™),

DOES HEREBY CERTIFY:

FIRST: That the name of this corporation is Floyd, Inc. and that this corporation
was originally incorporated pursuant to the General Corporation Law on July 27, 2017 under the
name Floyd, Inc,

SECOND: That the Board of Directors of this corporation duly adopted a
resolution sefting forth a proposed amendment to the Certificate of Incorporation of this
corporation, declaring said amendment to be advisable and in the best interests of this
corporation and its stockholders and authorizing the appropriate officers of this corporation to
solictt the consent of the stockholders therefor, which resolution setting forth the proposed
amendment is as follows:

RESOLVED, that Article IV(A) of the Certificate of Incorporation of this
corporation shall be deleted and replaced in its entirety fo read as follows:

“A.  Authorization of Stock. This corporation is authorized to
issue two classes of stock to be designated, respectively, common
stock and preferred stock. The total number of shares that this
corporation 18 authorized to 1ssue i3 26,800,000, The total number
of shares of common stock authorized to be issued 15 20,000,000,
par value $0.0001 per share (the “Common Stock™. The fotal
number of shares of preferred stock authorized to be issued is
6,800,000, par value $0.0001 per share (the “Preferred Stock™), all
of which shares are designated as “Series A Preferred Stock™.”

RESOLVED, that Article IV(B)X6)d) of the Certificate of Incorporation
of this corporation shall be deleted and replaced in its entirety o read as follows:

“(d} anthorize, create or issue any equity security (including,
without limitation, {i} any other security convertible into or
exercisable for any such equity security or (it) any unit of debt and
equity securities) having a preference over, or being on a parity
with, any series of Preferred Stock with respect to dividends,
liguidation or redemption, other than (x} the issuance of authorized
but unissued shares of Series A Preferred Stock designated in this
Certificate of Incorporation or (y) any security with an original
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issue price equal to or greater than $2.7118 issued in connection
with a bona fide equity financing that results in at least
$10,000,000 of net proceeds (a “Qualified Financing”) (including,
without limitation, any security convertible into or exercisable for
such shares of Preferred Stock);”

THIRD: That thereafter said amendment was duly adopted in accordance with
the provisions of Section 242 of the General Corporation Law by written consent of the
stockholders holding the requisite number of shares given in accordance with and pursuant to
Section 228 of the General Corporation Law of the State of Delaware.
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IN WITNESS WHEREOF, Floyd, Inc. has caused this Certificate of Amendment
of the Certificate of Incorporation to be signed by its Chief Executive Officer this 1 day of
December, 2017,

FLOYD, INC.

/s/ Kyle Hoff
Kyle Hoff, Chief Executive Officer
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MICHIGAN DEPARTMENT OF LICENSING AND REGULATORY AFFAIRS

FILING ENDORSEMENT

This is to Cerlify that the APPLICATION FOR CERTIFICATE OF AUTHORITY

for
FLOYD, INC.

ID NUMBER: 61037G

received by facsimile transmission on July 31, 2017 is hereby endorsed.

Filed on August 1, 2017 by the Administrator.

This document is effective on the date filed, unless a subseguent effective date within 90 days after
received date is stated in the document.

in testimony whereof, | have hereunto set my
hand and affixed the Seal of the Department,
in the City of Lansing, this 1st day

of August, 2017.

Quetear Do te_.
Sent by Facsimile Transmission {" J

Julia Dale, Director
Cotporations, Securities & Commercial Licensing Bureau

TRADEMARK
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CECLACD-560 (Rev. 02/17)

MICHIGAN DEPARTMENT OF LICENSING AND REGULATORY AFFAIRS
CORPORATIONS, SECURITIES & COMMERCIAL LICENSING BUREAU

date is stated in the document.

This document is effective on the date filed, uniess a
subsequent effective date within 90 days after recelved

Redwood City, CA 54083

Name

Scoll Paraker, o/o Gunderson Dettmer, LLP

Address

1200 Seaport Bivd.

City State ZIP Cede

Date Received (FOR BUREAU USE ONLY)

EFFECTIVE DATE:

E,j“{; Document wiii be returned to the name and address you entar above,
If loft blank, document will be returmed to the registered offics.

<
-

APPLICATION FOR CERTIFICATE OF AUTHORITY

TO TRANSACT BUSINESS OR CONDUCT AFFAIRS IN MICHIGAN

For use by Forgign Corporations
(Please read information and Instructions on the last page)

Pursuant to the provisions of Act 284, Public Acts of 1972 (profit corporations), or Act 162, Public Acts of 1982 (nonprofit corparations),

the undersigned exacute the following Application;

1. The name of the gorporation is:

Floyd, int.

or conducting of its affairs in Michigan is:

2. {Complete this item only if the corporate namae in item 1 is not available for use in Michigan,)
The assumed name of the corporation to be used in all its dealings with the Bureau and in the transaction of its business

3. Itis Incorpotated under the faws of Delaware

July 27, 2017

, and the tarm of existence

The date of its incorporation is

if other than perpetual is

1401 Vermont Street, Detrot Mi 48216

4. a. The address of the main business or headguarters office of the corporation is:

{Street Address) {City) {Stata) (ZIP Coge)
b. The maiting address if different than above:
(Strest Addrass) {City) [Stata) (Z2IP Code)

TR
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40600 Ann Arbor Rd E Ste 201, Plymouth Michigan __ +170-4675
(Sireat Addrass) (City) (21 Gods)

The mailing address of the registered office in Michigan, if different than above:
» Michigan

(Strest Addrass or PO, Box) . . (City) (ZIP Code)

‘ Nabonst Registored Agents, Inc.
‘The name of the resident agent at the reglstered office is: o M‘ ;

The resident agent is an agent of the corporation upon wharn process against the corporation may be served.

6. The specific business or affsirs which the corporation is to transaet or conduct in Michigan is as Tollows:

E-commance fumiture brarid,

The corporaiion i suthorized fo fransact such business or conduct those affalrs in the jurisdiction of its incorporation,

7. (To be completed by profit corporations only)
The total authorized shares of the carporstion are: 27:990.090

8. If the applicant is & trust, please specify any powers or privileges possessed by the trust that are not pdasessed by en
individual or a partnership.

Signed this___ 215t day of , duly 2017

B 7 ; %mwwmm Offier or Agent)

Kyle Hoff, President

TType of Print Name]
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Delaware

The First State

I, JEFFREY W. BULLCCK, SECRETARY OF STATE OF THE STATE CF
DELAWARE, DO HEREBY CERTIFY "FLOYD, INC." IS DULY INCORPORATED
UNDER THE LAWS OF THE STATE OF DELAWARE AND I8 IN GOQD STANDING AND
HAS A LEGAL CORFORATE EXISTENCE SC FAR A3 THE RECQRDS OF THIS
OFFICE SHOW, AS OF THE THIRTY-FIRST DAY OF JULY, A.D. 2017,

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "FLOYD, INC." WAS
INCORPORATED ON THE TWENTY-SEVENTH DAY OF JULY, A.D. 2017.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL FRANCHISE TAXES

HAVE BEEN ASSESSED TO DATE.

Authentication: 202976257
Date: 07-31-17

6493418 8300
SR# 20175492124

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