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Delaware

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 °CLEAR POND TECHNOLOGIES
INC.” A8 RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED TRE FOURTE DAY OF
JANUARY, A.D. 2013, AT 11:39 ¢ CLOCK A.M.

CERTIFICATE OF MERGER, FILED THE FOURTH DAY OF JANUARY, A.D.
2013, AT 11:40 O CLOCK A.M.

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

AFORESAID CORPORATION, "CLEAR POND TECHNOLOGIES INC.”.

L
N
Y

R B R Y

N
RI70320 8100H Authentication: 2027675860
SR# 20174816132 Date: 06-23-17
You may verify this certificate anline at corp.delsware gov/authver.shimi
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Btate of Delsware
Seoretary of Stse

Bivision & rations
Deliversd 31:38 @ 01/08/3013
FTISD 11:40 3N 0170472013
SRY 130013368 - 5270320 FIIE

CERTIFICATE OF MERGER
OF

CLEAR POND TECHNOLOGIES INC.
{2 Massachusctts corporation)

INTO
CLEAR POND TECHNOLOGIES INC.
{a Delaware corporation)
Clear Pond Technologies Ine., 8 enrporation organized and existing ander and by virtue

of the General Corporation Law of the Staie of Delaware, does hereby certify:

FIRST: That the name and state of incorporation of each of the constituent corporations
of the merger are as follows:

Namg State of Ingorporgtion
Clear Pond Technologies Inc. Massachusslis
Clear Pond Technologies Ine. Dielaware

SECOND: That an Agreement and Plan of Merger between the pariies to the merger has
been approved, adopled, certified, cxeonted and acknowledged by each of the constituent
corporations in accordance with the requirements of Subsection (¢} of Section 252 and Section
103 of the General Corporation Law of the State of Delaware.

THIRI: That the name of the surviving corporation of the merger is Clear Pond
Technologies Inc., 8 Delaware corporation.

FOURTH: That the Certificate of {neorporation of Clear Pond Technologies nc.. 8
Delaware corporation, which will survive the merper, shall be the Certificate of Incorporation of
the surviving corporation.

FIETH: That the excouted Agrsement and Plan of Merger is on file st the principsd place
of business of the surviving corporation. The address of said principal place of business is One
Brosdway, 14th Floor, Cambridge, MA 02142,

SIXTH: That a copy of the Agreement and Plan of Merger will be furnished by the
surviving corporation upon request and without cost to any stockholder of any constituent
corporation.

SEVENTH: That the total number of shares of all classes of capiial stock which Clear
Pond Technologies Inc., a Massachuseits corporation, had authority to issue was 200,000 shares
of Common Stock, $1.00 par value per share.

ActivelS 104194653+v.2
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EIGHTH: That this Certificate of Merger shall be effective upon filing.
N WITNESS WHEREOF, Clear Pond Technologies Tne., a Delaware gorporation, has caused
ihis Certifioste o be exeouted by its President and attested by its Secretary this 4th day of
lanuary, 2013,

CLEAR POND TECHNOLOGIES INC,,
3 Delaware corporation

By: A Christopher Rung

Christopher Dunn
President
ATTEST:
isf Christopher Dunn
Christopher Dunn
Seorelary
.3
ActivelS 1041946552
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State of Delawars
Beore of State

Division of Oo aticns
Deliveved 11:39 ggagifmjgms
FILES 11:39 AM 01/04/2013
SRY 130013588 - 5270320 FIIE

CERTIFICATE OF INCORPORATION
OF
CLEAR POND TECHNOLOGIES INC.
FIRST: The name of the Corporation ia: CLEAR POND TECHNOLOGIES INC.

SECOND: The address of the Corporation’s segistored offive in the Siate of Delawary is
901 N. Market Steet, Sulte 705, in the City of Wilmington, County of New Castie, Delaware
19801, The name of its registercd agent at such addresg is Delaware Corporate Services Inc.

THIRD: The neture of the businese or purposos 1o be condusted or promoted by the
Corporation is 1o engage in any lawia! act or setivity for which corporations may be organized
under the Genersd Corporation Law of Delaware.

FOURTH: ‘The total number of shares of stock which the Corporation shall have
anthority to issue s 10,000,000 shares of Common Stock, $0.007 par value per share,

The number of authorized shares of Common Stock may be ingreased o decressed (but
not below the number of shargs thereo! then outstanding) by the affirmative voie of the holders
of & majority of the stock of the Corporation entitled o vote, irrespestive of the provisions of
Section 242(bX2) of the General Corporstion Law of Delaware,

FIFTH: The name snd mailing address of the sole ingorporalor arc 82 follows:

NAME MAILING ADDRESS
Christopher Duan One Broadway, 14th Floor
Camobridgs, MA 02142
SITH: In furtherance of aad not in Hmitation of powers conforred by siatote, it is
further provided:
1. The business and affairs of the Corporation shall be managed by ov undey
the direction of the Board of Directors,
2. Flection of direstors nred not ke by written ballol,
3. The Beard of Divestors is expressly suthorized to adopt, amend, sligr or

repeal the By-laws of the Corporation.

SEVENTH: Except lo the extent that the General Curporation Law of Delawarc
prohibits the slimination or Hmitation of Hability of dirsctors for broaches of fiduciary duty, no
diveotor of the Corporation shall be personaily lable to the Corporation of its stockholders for
monslary damages for sny breach of Rductary duty s 8 dirsctor, notwithstanding any provision
of law imposing such Hebility. No amendment 1o or ropeal of this provision shall apply toor

Activelil 104 194728v2
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have sny effect on the Hability o alleged Hability of any direstor of the Corporation for ot with
rospest to any acls of omissions of such direetor ocourring prior 1o such amendraent,

BIGHTIL The Corporation shall provide indemnification as follows:

Lo Actiens Buiand Proceedings Other than by srin the Right @ of the Corporation.
The Corporstion shall indemnify cach person who was of is & party or threatened 0 bemade 8
party o any threstened, pending or gompleted aotion, sull or procesding, whether civil, eriminal,
administrative or investigative {other than an getion by or in the right of the Corporation) by
reasan of the fact that he or she s oF wag, ot has agreed o beooms, 2 director or officer of the
Corporation, or Js or was serving, or has agreed 1 serve, &t the request of the Corporstion, 88 2
directos, officer, partngr, employes of rusice of, of in a similer capacity with, anothip
corporation, partnership, joint venturs, rust ot other enterprise (inchuding any smyptoyse benefit
phan) {all such peraons belng referred to hereafier as an “Indemnites”), or by resson of any action
alleged to heve been taken of suritted in such capacity, against all expenscs {incheding sltorneys’
foes), judgmenis, fines and smounts paid in seitiement actually and reasonably incurred by or on
ehalf of Indemnitee in connertion with such action, sult or progosding and any sppesl
thesefom, if Indemuites acted in good faith and in a manner which Indemnites ressonaiy
belioved to be in, o not epposed 1o, the begt interests of the Corporation, and, with respect {0 any
criming! action or proceeding, had no ceasonable cause to believe his or her condugt was
anlawful, The termination of any action, sult or prooseding by judgment, ordes, ssittomnent,

conviction of wpon a ples of audo. conlenders or s equivadent, shalf not, of iteslf, creste
presumption that fndemnitee did not act in good faith and in & mannse which Indemaites
seasonably believed to be in, or not sppoved to, the best interests of the Corporation, and, with
respect to any sriminal aotion or procesding, tiad ressonable cause fo believe that his or ber

conduet was undawiil

2. Actions or Sults by Qgim;c:&g}gmqimgggmg@iﬁg. The Corporation shall
indemnnify any Indemnitee who was or is a party to of threatened o be made g party 1o any
fhrcatensd, pending or completed aetion ot sult by or in the right af the Corporation 1o procure &
judgoont in its favor by reason of the fact that Indemnitee is or was, or has agreed to beeome, 8
divector or officer of the Corporation, of i o7 was sevving, or has agreed o serve, #t the request
of the Corporation, as a diveolos, officer, pariner, craployes ot rusiee of, o in a similar capacity
with, another corpoTstion, partnership, jolnt venture, trust or other enterprise {(ncluding any
employes benefit plan), or by reason of any action alleged to have been taken oF omitted in such
capacity, syeingt all expenses {including sttomeys’ foes) and, to the extent pennitied by lew,
amounts paid in settiement actuatly and reasonably inourrsd by or on behalf of Indemonitee in
connection with such astion, suit o proceeding and sny appeal theselrom, if Indemniies acted in
good faith and in & manner which Indemnites reasonably helieved to be in, or not opposed to, the
best interests of the Corporation, except shat no indemnification shall be made under the Section
3 in respect of any claim, issue or matter 8 to which Indemnites shall have been sdjwdged to ba
liable 1o the Corporation, unless, and only 10 the extent, that the Court of Chancery of Delaware
shall determine upon application that, desphie the adjudication of such Bability but in view of all
the circumstances of the cage, Indemmnites is fuirly and reasonshly entitlad fo indemmity for such
gxpenses {inchuding attorneys’ foes) which the Couet of Chaneery of Delaware shall deam
propet. '

D
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i iggi@mgﬁ*@;;igg_ﬁgrﬁxmns&s\g\f Suecessful Party. Notwilhstanding any othey
provisions of this Article, o the extont that an Indemaites has been suscsssful, on the moriis or
otherwise, in defense of any action, suit ox provesding referred to in Sections Tand 2 of this
Article BEIGHTH, or in defense of any claim, issue or maticr thaveln, or on appeal from any such
action, sult or proceeding, Indemnitee shall be indemnified againgt alt expenses (including
aitorneys’ fees) actuslly and reasonably incurred by oy on behsif of Indemnites in connestion

therewith,

4. ﬁgﬁﬁf@@gg@@ﬁ@i@gg@ Claim. As a condition precedent 10 an Indemnites’s
right to be indemnified, such Indemuitee must notify the Corporation in writing a6 5001 88
practicsble of any sction, sult, progesding or invegtigation ivolving suck Indemnitee for which
indemnity will or could be sought, With respect o any agtion, suit, proceeding or investigation
of which the Corporation is so notified, the Corporation will be entitled to participate therein at
its own expenss andfor to assume the defense therenf at its own expense, with legal counsel
seasonably scceptable to Indermnites, Afior notics from the Corporation to Indemnites of is
slection so to assume such defense, the Corporation shatl not be Hable to Indemnites for any
fegal or other expenses subsequently incurred by Indemnitee in conpection with such action, suit,
proseeding or investigation, other than as provided below in this Sestion 4. Indemniice shall
have the right to employ his or her owe counsel i connection with such action, suil, procseding
or investigation, but the fees and expenses of such counsel incwrred sfier notice from the
Corporation of He sssumption of the defenae thereot shall be at the expense of Indemnites unless
{1) the employment of counael by Indemnitee has been authorized by the Corporation,
(it} sounssl to Indermnitee shall bave reasonably concluded that there may be & confHet of interest
or position on any significant issne between the Corporation and Indemnitee in the condact of
the defense of such action, suit, proceeding or investigation of (iif) the Corporation shall not in
fact have cmployed counsel to assume the defense of such sction, sult, proceeding or
fvestigation, in each of which cases the fees and sxpenses of counsel for Indemndtes shali be at
the expense of the Corporation, axgept as otherwise expressly provided by this Asticle. The
Corporation shall not be entitled, without the consent of Indemnitee, o assume Uy defense of
any claim brought by or in the right of the Corporation o as o which counsel for indemnitee
ghall have reasanably made the conchasion provided for in clause (}) above. The Corpotstion
shall not be reguired to indemnify Indemnites under this Article BIGHTH for any smounts paid -
in seitlement of any action, suit, procesding or investigation effected without its writien consent.
‘The Corperation shall not settle any sotion, sult, prosesding or Investigation in any manner
which would impose any penaliy or Hmitstion on Indemnites without Indemnitse’s wriltten
consent, Nelther the Corporation nor Indsmattes will arreasonably withhold or delay its consent

1o any proposed seitlement.

3. Advance of Bxpenses. Subject to the provisions of Section § of this Asticle
FIGITTH, in the event of any aotion, suit, proceeding of investigation of which the Corporation
receives notice under this Articls, any expeases (including attorneys’ foes) incurred by or on
behalf of an Indemnites in defending an sstion, suit, proceeding or investigation ov any appeal
therefrom shall be paid by the Corporation In advance of the final disposition of such matier;
pruvided, however, that the payment of such sxpenses incurred by or on behalf of Indemnites in
sdvimoe of the final disposition of such matter shall be made only upon receipt of an undertaking
by or on behe!f of Indempites to repay all amounis 5o sdvanesd in the svent that it shell

-3 -
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pitimately be determined that Indempitee is not entitled to be indemmiBed by the Corporation 28
authovized in this Articks; and further provided that no such advancement of expenses shall be
made uynder this Article BIGHTH if it 1s determined (in the manner daseribed in Seotion 6) that
(i} Indenwdtae did not act i good feith and in 8 manner he or she reasonsbly believed to he in, or
aot opposed to, the best interests of the Corpowation, o (i) with respect 10 any criminal aption of
procesding, Indennites had ressonable causs 10 Selieve bis or her conduct was unlawful, Buch
undertaking shall be aceepted without reference to the fingncial sbility of Indemnitee io make

such repayment.

&. R&;ﬂc&d@;&f@r@\m};@gﬁgz_@mn in order to obwin indemnification or
advancement of expenses pursnant 10 Seotion 1, 2, 3 or § of this Asticle BIGHTH, an Indenmites
ahall submit to the Corporation 3 written request, Any such sdvancement of axpenses shall be
made prompdly, and inany event within 60 davs after seeeipt by the Corporation of the wiitten
request of Indemnites, urless () the Corporation has assumed the defense pursyant o Section 4
of this Article BIGHTH {and none of the circumsiancey described in Section 4 of this Agticle
FIGHTH that would nonetheless entitle the Indemmitee 1o indernnification for the fees and
expenses of separats courssel have ocewrred) or (i) the Corporation determines within such
60-day period that Indemnites did not meet the applicable standard of conduet st forth in
Secticn 1, 2 or § of this Article RIGHTH, as the case may ba. Any such indemnification, uniess
ordered by & court, shall be made with respeet 1o requests under Section 1 or 2 only a5 authorized
in the speeific case upon @ determination by the Corporation that the indemnifieation of
Indemnites is proper because Indemnites has met the spplicable standard of conduct set forih in
Section | or 2, as the case may be. Such deternmination shall bo made in cach instance () by 8
aiajority vote of the directors of the Corparation gonsisting of persons who are not & that time
parties to the sction, auit or proceeding in guostion {“disinterested direciors™), whether or not 8
guorum, (b by a comunittie of disinterssted directors designated by majorily vole of
disinterested directors, whether ar Bol & quoram, {o} if there gre no disinterseted directors, or i¥
the disinterested dirsclors so disset, by independent fegal counsel (who may, t© the extent
permitted by law, be regular logal connast to the Corporation) in 2 written opinion, or {d) by the
stuckholders of the Corporation.

7 Remediss. The right {o indemd fication or advancenant of expenses as granted
By this Artiche shall be enforceable by Indemnites in any count of competent Juriadiction,
Neither the failure of the Corporalion 1o have made o determination prior to the commencement
of soch aetion that indemnification is propey 0 the circumstances because Indomuitee hag met
the spplicable standard of conduct, nor an setual determination by the Corporation pursusnt {0
Zeption 6 of this Article BEIGHTH that Indemnites has not mat such applicable standard of
condust, shall be a defense o the soiion or oreale s presumption that Indemniies has not met the
applicable standard of conduct, Indenmmites’s oXpSnses Grieluding attorneys’ foea) reasonably
{neurred in connestion with sucsessfutly establishing Indemnitee’s right o indemnification, in
whale or in purt, In any such proceeding shall also be indemnified by the Corporation,

B Lirnitations. Motwithetanding anything 10 the condrary in this Articls, exeept as
st {orth in Section 7 of this Asticle BIGHTH, the Corporstion shali naot indemnify an Indemnites
marsisant to this Article BIGHTH in connection with a proceading {or parnt thoreo?) initiated by
such Indemnites untess the initiation sherenf was approved by the Roard of Directors of the

wd-
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Corporstion. Notwithstanding snytbing to the contary in this Article, the Corporation shall not
indernify an Indemnitee to the extent such fndemnites is reimbursed from the proceeds of
insursnce, and in the svent the Corporstion makes sny indemnification payments o an
Indempmites and sueh Indemnites is subsequently seimbursed from the proceeds of insursnes,
Indempitee shall promptly refund such indemnifoation payments to the Corporstion 1o the extend
of such inmuranse reimbursement.

8. Subssuusnt Amendment. Mo amendmaent, lermingtion or repeal of this Axticle or
of the relevant provisions of the General Corporation Lew of Delaware or sny other applicable
laws shall affact or diminish in any way the rights of any Indemnites o indemnification under
the provisions hersof with respect to any action, suit, provceding or investigation artaing out of
or relating to any actions, transuetions or fasts pesurting prior to the final adoption of such
smendmens, termination or repeal.

10, Other Rights. The indernification and advancement of sxpenzes provided by this
Article shall not be desmed exchusive of any other rights to which an Indemnites sesking
indemnificetion or sdvancement of exponacs may be entitled under any law (common or
statutory), agresmment of vote of ctackholders or disinterested directors or otherwise, both gg to
action in Indemnitee’s official capacity snd as 1o action in any other capecity while holding
office for the Corporation, and shall contisue as 10 an Indsmnites whe has ceased to be a direcior
or officer, snd shall inure fo the benefit of the estate, heirs, sxecutors and gdministeators of
Indemmites. Nothing conteined in this Article shall he deemed to prohibit, and the Corporation is
specifically autborized to enter into, agresments with officers and divectors providing
indemnification rights snd procedures different from those sot forth in this Asticls. In addition,
the Corporation may, to the extent authorized from time fo time by its Roard of Dirogtors, grant
inderamifostion rights to other employees or agentd of the Corparation or other persons aerving
the Corporstion and such rights may be equivalent to, or greater or less than, thoss set forth In
this Article

11, Partial Indemuification, fan Indemmitee is entitled under any provision of this
Asticle 1o indermm Boation by the Corporation for some or 8 portion of the expenses (Inchuding
attomeys’ fees), judgments, fines or amounts paid in seitlement actually and ressonably incuresd
by or on behalf of Indemnites In connestion with any action, sult, proceeding or investigation
and any appeal thevefrom but not, however, for the total smount thereod, the Corporation shall
nevertheless indemnify Indemnitse for the portion of such expenses (including stiorneys’ fees),
judgrasnts, fines or amounts paid in settlernent fo which Indemnitee is entitled.

12, Insurangg. The Corporation may purchase and maintain invwrance, is expensg,
to protest liself and any director, officer, employee or agent of the Corporation or another
corporation, partnership, joint venture, trust or other emterpriss (including any employes benefii
plan) against any expense, fiakitity or loss incurred by him in any such capacity, or arising out of
Wi status 88 such, whether or not the Covporation would have the power to indonmify such
person against such expense, Habikity or loss under the Gienersl Corporation Law of Delaware.

i3 Other Inderonification. The Corporstion’s sbligation, if any, to nderonify sny
person who was or Is serving at Hs request as & dirsctor, officer or employes of ansther

o5
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sorporation, partuership, fimited Yability compsny, jomt venture, fust, organization or other
snterprise shail be reduced by sn amount that such person may sollect 88 indemnification from

such other cosporstion, pavtnersiip, limited Yiability company, joint venture, frust, mganization
ar other enterpeiss.

14, Savings Clauss. I this Astivle or any postion hereof shall be invalidsted on any

ground by sny conrt of rompetent jusisdiction, then the Corporation shall nevertheless indemaify
cack Indemnites 35 {0 any eXpenses Gueluding atomeys’ foes), judgments, Tines and aTCUnES

peid in settlement in connection with aay setion, sull, procesding of imvestigation, whather civily
ertininal or administeative, mecluding an action by or in the right of the Corporation, (o the fullest
sxient permitiad by any applicabie portion of this Artivle that shadl nol have been invalidated and

to the fusllest oxtent pernitied by appiicable law.

15, Detimigions. Tenos used herein and defined i Ssction 145(k) and Seotion 145(1)
of the Creneral Corporation Law of Delaware shall have the respestive meRnings aaxigned to such
terims i such Seetion 18R and Ssction 430

MINTH: The Corporation seserves the right to amend, alter, change of cepeal any
provision contained in this Cetificate of neorporation, i the rannet oW of heveaRer
preseribed by statute snd this Certifieats of Inesrporation, and all rights conferrod upon
stackhiolders herein are granted subjectie this soservation,

EXECUTED thizs _4th day of _January . 2018

e

Lo FhetAller

e b SR AR

i .
L e e
“Phristophe! Dunn, Incorporator

.
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