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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ENTITY CONVERSION

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
urban-gro, Inc. 10/29/2020 Corporation: COLORADO

RECEIVING PARTY DATA

Name: urban-gro, Inc.

Street Address: 1751 Panorama Point, Suite G
City: Lafayette

State/Country: COLORADO

Postal Code: 80026

Entity Type: Corporation: DELAWARE

PROPERTY NUMBERS Total: 8

Property Type Number Word Mark

Serial Number: 87199613 OPTI-DURA

Serial Number: 85950395 URBAN-GRO

Serial Number: 86340114 SOLEIL ™

Serial Number: 87425701 SOLEIL é

Serial Number: 87671876 SOLEIL GIVES YOUR CROP A VOICE c‘,f

Serial Number: 87671878 SOLEIL GIVES YOUR PLANTS A VOICE ®

Serial Number: 88898692 GRO-CARE 8_

Serial Number: 88898690 URBAN-GRO :‘é
T

CORRESPONDENCE DATA O

Fax Number:
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
Phone: 3145526840
Email: jwillard@polsinelli.com
Correspondent Name: Laila S. Wolfgram
Address Line 1: 100 S. Fourth Street, Suite 1000
Address Line 4: St. Louis, MISSOURI 63102
ATTORNEY DOCKET NUMBER: 089372-564576
NAME OF SUBMITTER: Laila S. Wolfgram
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SIGNATURE:

/Laila S. Wolfgram/

DATE SIGNED:

04/28/2021

Total Attachments: 7

source=Certificate of Conversion urban-gro, inc#page1..tif
source=Certificate of Conversion urban-gro, inc#page?2.tif
source=Certificate of Conversion urban-gro, inc#page3.tif
source=Certificate of Conversion urban-gro, inc#page4.tif
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State of Delaware
Seeretaty of Sfate
Bivisten  of Curporations
Delivered 11:36 AM 106292026

FILED 1515 AMAH/29/2620 URBAN-GRG, INC
SR 20208113183 - File Number 4085602 ’

CERTIFICATE OF CONVERSION
FROM A NONDELAWARE CORPORATION
T A DELAWARE CORPORATION

{Farsuant to Section 265 of the Dielaware General Corporation Law)

AND NOW, this 28k day of October, 2020, the undersigned, being authorized to execute
and file this Certificate of Conversion from a Non-Delaware Corperation t¢ a Delaware

certifies that

1. The jurisdiction where the Non-Delaware Corporation first formed s Colorado,

2. The jurisdiction immediately prior fo fifing this Centificate is Colorado.

3. The date the Mon-Dielaware Corporation Hest formed is March 10, 2017,

4. The name of the Mon-Delaware Corporation bomediately prior to {iling this

Certificate is “urban-gro, Ine.”

5 The name of the Corporation as set forth in the Cettificate of Incorporation is
“wrhan-gro, e

&, This Certificate, together with the Cestificale of Incorporation being filed
contemporaneousty heorawith, shall be effoctive upon filing,

{Signarure page follows)
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IN WITNESS WHEREQF, the undersignad authorized officer has duly executed this
Certificate as of the date first above written,

URBAN-GRO, INC,

s BosuSigned byt

{ fmﬂg& Mathrass
By: e SEESATIOENESAEA,,

Mame: Bradley J, Nattrass
Title:  Chief Executive Officer

{Signature Page fo Certificaie of Conversion}

L
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State of Delaware
Secretary of Stafe
Division of Corporations
Pefivered 11:16 AM 167207810
FILED 11:16 AM 10252020 CERTIFICATE OF INCORPORATION
SR ZH208111183 - File Number 4005642 OF

URBAN-GRO, INC.

The undersigned, being a natural person of the age of atleast 18 years and acting ax the incorporator
0 organize g corporation under the ptm'ismq% of the General Corporation Law of the § i o of Delaware (the
. i){ﬂfl 7, does hereby adopt and sign the followdng Certificate of Invorposation:

‘The name of this corporation is wrban~gro, Ine. (ihe “Corporation”).
iL

FGISTERED AGENT

The address of the Corporstion’s registered office inthe State of Delaware is located 8t 1209 Orangs
Strept, Wilmington, New Castle County, B‘Eﬁia‘WdP’ £2801. The name of the Corporation’s registered apent

X,

at such addressis The Corporation Trust Compan
i
PURPOSE

The purpese of the Corporation is 1o engage in any lawfid act or activity for which corporations
may be organized under the BGCL.

By,

CAPITAL STOCK

Section 1. Awthorized Shares.  The total number of shares of stock which the Corporation shall
have authority fo issue Is one hundred ten million (110,000,000} shares; of which 180,000,000 shaes
shall be designated as “Comunon Stock,” $0.001 par value per shave, and Q000,008 shares chall be
designated as “Preforred Stock,” $0.10 par value per share.

Section 2. Preferred Stock Designorion. The Board of Directors s herebry expresaly authorized,
by resclution or resobiions, to provide, out of the unizsued shares of Preforred Stock, for series of
Preferred Stock and, with respeet to each such series, to fix the number of shares constituling such series
and the designation of such sedes, the vollng powars (F any) of the shares of such series, and the
peeferences and velative, participating, optional o other special rights, i any, and any qualifications,

x £

limitations orrestrictions thereof, of the shares of such series, {o the full extent pow of herealler parmited
by the laws of the State of Dielaware and the DGCL. The powers, preferences and relative, participating,
optional and other special rights of each sevies of Prefewed Siock, and the qualifications, limitstions o7
restrictions thereof, i any, may differ from those of any and all other series at any time outstanding.

Sestion 3. <€ seamment of Stock. The capital siosk of the Corporation, afier the amoeunt of the
subscription price has been fully paid in, shall oot be assessable for any purpose, and no stoek issued as

.
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fully paid shall ever be assessable oy sasessed. No stockholder of the Corporation is individually Hable for
the debis or Habilitles of the Corporation,

Section 4, fncrease or Decrease in Awthorized Capitad Stock. The number of authorized shares of
Preferred Stock may be incressed or decressed {(but not below the number of shares ihereof then
culstanding) by the affirmative vole of the holders of 2 majority of the Common Stock, without a vote of
the holders of the Prefarred Siock, or of any series thereof, unless & vote of any such holders is required
pursuant o the teoms of any Preferred Stock Designation. Tn case the number of shares of any seriss shall
be so decreased, the shares constituting such decrease shall resumie the status that they had prior 1o the
adoption of the resolution originally fixing the number of shaves of such series.

Rection 8, Foring Rights. Each outstanding share of Common Stock shall entitle the holder
thereof to one vole on each matter properly submitted to the stockholders of the Corporation for their
vote; providad, however, that, except as otherwise required by law, holders of Common Stock shall not be
entitfed to vole on any amendment o this Centificate of Incorporation (including any Preferred Stock
Dresignations} thal relates solely to the terms of one or more outstanding series of Preferred Stock if the
holders of such affected series are entitied, either separately or together as 2 class with the holders of one
ar more other such series, to vole thereon pursuant to this Centificate of Incorporation (Including any
Preferred Stock Designations).

Y.

INCORPORATOR

The incorporator is Bradley . Mattrass, whose mailing address (s 1751 Panorama Point, Unit G,
Lafayette, Colovade 80026 (he “Tncorporator™.

Vi

BOARD OF DIRECTORS

Sectien 1. Number of Directors. The members of the governing board of the Corporation are
styled as directors. The Board of Divectors of the Corporation shall be elected In such manner as shall be
provided in the Bylaws of the Corporation. The mumber of directors shall be not less thap one (1) nor
more than ten {10}, The number of directors may be changed from thne to Hme within this vange in such
manner as shall be provided in the Bylaws of the Corporation,

Section 2. Balled and Nominees. Nominations by stockholders of persons for election to the
Board of Directors shall be made only in acoordance with the procedures set forth in the Bylaws of the
Corporation. Elections of directors need not be by written ballot except and to the extent provided in the
Bylaws of the Corporation,

Section 3. Removel ond Filling of Newly Creared Diveciorships. Subject to the rights of the
holders of any series of Preferred Stock then cutstanding, any director, or the entire Board of Directors,
may be removed from office with or without cause, at any fime, only by the affirmative vote of the
holdets of a majority of the shares of voling stock then outstanding. Subjent to the rights of the holders of
any series of Preforred Stock, newly created directorships resulting from any increase in the authorized
number of direciors or any vacancies in the Board of Divectors resulting from death, resignation,
retirement, disqualification, removal from office or other cause siall, unless otherwise provided by law or
by resolution of the Board of Directors, be filled only by a majority vote of the directors then in office,
though less than a quorum {and not by stockholders), and divectors so chosen shall hold office for a term

[

TRADEMARK
REEL: 007273 FRAME: 0656




DocuSign Envelope 1D 8EB18485-0214-485C- A7 - 2TASCIDEBOAF

expiring at the annual mesting of stockholders at which the term of office of the class to which they have
been chosen expires or untll such director’s successor shall have been duly elected and qualified. No
decrease in the authorized munber of divectors shall shorten the term of any incumbent director.

Bection 4. ddvance Notive of Nominations. Advance notice of stockholder nominations for the
slection of directors and of business fo be brought by stockbolders before any meeting of the stockholders
of the Corporation shall be given in the manner provided in the Bylaws of the Corporation,

ViL

STOCKHOLDER ACTION

Section 1. Aerion by Cansent. Avny olection of directors or other action by the stockholders of the
Corporation that can be effected at an anmusl or special mesting of stockholders can be effected by written
consant without a meeting so long a5 such written consent is signed by the holders of at least the namber of
shares required to approve such action at & doby held anmugd or special stockholders meeting at which all
shares entitled (o vote thereon were present and voted,

Section 2. Speciad Meefings, Except as otherwise expressly provided by the terms of any series of
Preferved Stock pemm‘;“ﬁ the holders of such series of Preforred Siock to call 4 special meeting of the
helders of such series, special meelings of the stockholders of the Corporation yoay be called only by the
Board of Directors, the chairperson of the Board of Directors, the chief executive {}f"’icﬂ“ of the pfﬁ,wf-’nt {in
the absence of a ehief executive officer), and the ability of the stockholders to call a special m-lenﬁg is hereby
specifically denied. The Board of Direclors may cancel, postpone or reschedule any pmv;mq v scheduled
special meeting at any time, before or afler the oplice for such meeting has been sent to the stockholders.

Vi,

LIMITATION OF DIRECTOR LIABILITY INDEMNIFICATION

Mo divectar of the Corporation shall be personally Hable {o the Corporstion or is stockholders for
monetary damage% for breach of dufy of care or other duty as a director, except for Hability (1) for any
appropriation, in violation of his or her duties, of any business opportunity of the Cor por ation, (i) for acts
or omissions which involve intentional misconduct or 2 knowing violation of the law, (i) for the tvpes
of Hability set forth i under Seation 174 of the DGCL, or (v} for any transaction from which the ds;ﬁi.-iﬂi‘
received an improper personal benefit. To the fullest extent permitied by applicable law, the Corporation
is authorized fo provide indemnification of {and advancement of sxpenses ) directors, officers, and
agents of the Corporation {(snd to any othor persons 1o which applicable law permits the Corporation to
provide indemmnification). I the DGCL is amended after the effective date of this Article to authorize
eorporate action further Umiting the porsonal ‘labﬁﬁ‘,’ of directors, then the Hability of a director of the
Corporation shall be limited to the fullest extent permitted by the DGCL, as 50 amended. Auy repeal o
madification of the foregoing paragraph by the stockholders of the Corporation shall not adversely affect
any right or protection of a direcior of the Corporation existing at the time of such repeal or modification,

)
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X,
BYLAWS

The Board of Directors is expressly authorized to adopt, amend or repeal any or alf of the Bylaws of
the Corporation. Any adoption, amendment or repeal of the Bylaws of the Corporation by the Board of
Birectors shall require the approval of a majority of the Board of Directors, The stockholders shall also have
the power 1o adopt, amend or repeal the Bylwows of the Corporation as prescribed by aw; provided, however,
that, in addition to any vote of the holders of any class or series of stock of the Corporation required by faw or
by this Certificate of Incorporation (neluding any Prefarred Stock szsignaﬁan), the affirmative vote of the
holders of at least two-thirds of the voting power of all of the then-cuistanding shares of the capital stock of
the Corporation entitled to vote generally In the election of divectors, voting together as a single class, shall be
required 10 adopt, amend or repeal any provision of the Bylaws of the Corporation,

X.

AMENDMENT

In addition to any vote of the holders of any class or series of the stock of this Corporation
required by law or by this Certificate of Incorporation, the affirmative vote of the holders of a majority of
the voting power of all of the then outstanding shares of capital stock of the Corporation entitled to vote
generaily in the election of direciors, voting together as a single class, shall be required to amend or repesl
the provisions of this Certificate of Incorporation; provided however that any amendment or repeal of any
provision of Asticle VI, Article VII, Article IX or this Artlele X shall require the affinmative vote of the
tolders of at least two-thirds of the voting power of all of the then eatxtmdmg shares of capital sisek of
the Corporation entitled to vote genervally fn the election of directors, voling together as a single class,

(Signature page follows)

A
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IN WITNESS WHEREQOF, the undersigned Incorporstor has executed this Certificate of
Incorporation on thiz 28t day of Gotober, 2030

HosuBigned By:

fémlh;g Blaflrass
wnnne SEFARTIRAESSEA,
Bradiey [ Nattrass, Incorporator

[Signatuve Page to Certificate of Incorporation]
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