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Ohio Public Utilities 

Commission
PUCO USE ONLY - Version 1.08

Date Received Renewal Certification 
Number

ORIGINAL AGG 
Case Number

17 - 2499 - GA-AGG

Renewal Certification Application 

Competitive Retail Natural Gas Brokers/Aggregators
Please type or print all required information. Identify all attachments with an exhibit label and title {Example: Exhibit 
A-15 - Company History). All attachments should bear the legal name of the Applicant. Applicants should file completed 
applications and all related correspondence with the Public Utilities Commission of Ohio, Docketing Division.
180 East Broad Street. Columbus, Ohio 43215-3793.

This PDF form is designed so that you may directly input information onto the form. You may also download the form by
saving it to your local disk.

Section A - Applicant Information and Services

A-l Applicant intends to renew its certificate as: (check all that apply) 
I I Retail Natural Gas Aggregator [^Retail Natural Gas Broker

A-2 Applicant information:

Blitz Ventures. Inc.

1601 Bryan Street 9th Floor Dallas, TX 75201
Legal Name 
Address

Telephone No. 424-372-1995 

Current PUCO Certificate No. 18-634G Effective Dates

Web site Address www.energybot.com

January 13. 2018 through January 13, 2020

A-3 Applicant information under which applicant will do business in Ohio:

Blitz Ventures, Inc., dba EnergyBot 

1601 Bryan Street 9th Floor Dallas, TX 75201

Web site Address www.energybotcom Telephone No. 424-372-1995

Name
Address

A-4 List all names under which the applicant does business in North America:

Blitz Ventures, Inc.

EnergyBot
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A-5 Contact person for regulatory or emergency matters:

Name Daniel Schilens

Business Address Bryan Street 9th Floor, Dallas, TX 75201

Telephone No. 424-372-1995 Fax No.

jjtie Head of Commercial

Email Address dan.schilens@energybot.com

are oi».^13 13 to carti-jy that the images appearing
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A-6 Contact person for Commission Staff use in investigating customer complaints:

Name Daniel Schilens Title Head of Commercial

Business address street 9th Floor Dallas, TX 75201

Telephone No. 424-372-1995 Fax No. Email Address dan.schilens@energybot.com

A-7 Applicant's address and toll-free number for customer service and complaints

Customer service address 1601 Bryan Street 9th Floor, Dallas, TX 75201

Toll-Free Telephone No. 888-743-1870 Fax No. Email Address support@energy.bot

A-8 Provide “Proof of an Ohio Office and Employee,” in accordance with Section 4929.22 of the Ohio 
Revised Code, by listing name, Ohio office address, telephone number, and Web site address of the 
designated Ohio Employee

Name Corporation System

Business address 4400 Easton Common Way, Suite 125

Telephone No. ®^®'244-91 13 FaxNo.

Title RsQistered Agent

Email Address >^Pservicesteam@wolterskluvi/er.com

A-9 Applicant's federal employer identification number 36-4885650

A-10 Applicant’s form of ownership: (Check one) 

Sole Proprietorship 

Limited Liability Partnership (LLP)

Corporation

Partnership

Limited Liability Company (LLC) 

Other

A-11 (Check all that apply) Identify each natural gas company service area in which the applicant is 
currently providing service or intends to provide service, including identification of each customer 
class that the applicant is currently serving or intends to serve, for example: residential, small 
commercial, and/or large commercial/industrial (mercantile) customers. (A mercantile customer, as defined 
in Section 4929.01(L)(1) of the Ohio Revised Code, means a customer that consumes, other than for residential use. more 
than 500,000 cubic feet of natural gas per year at a single location within the state or consumes natural gas, other than for 
residential use, as part of an undertaking having more than three locations within or outside of this state. In accordance with 
Section 4929.01(L)(2) of the Ohio Revised Code, “Mercantile customer” excludes a not-for-profit customer that consumes, 
other than for residential use, more than 500,000 cubic feet of natural gas per year at a single location within this state or 
consumes natural gas, other than for residential use, as part of an undertaking having more than three locations within or 
outside this state that has filed the necessary declaration with the Public Utilities Commission.)
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^ Columbia Gas of Ohio 

Dominion l-'ast Ohio 

Duke Energy Ohio 

V'ccircn Knergj’ Delivery of Ohio

Residential

Residential

Residential

Residential

Small Commercial 

Small Commercial 

Small Commercial 

Small Commercial

Large Commercial / Industrial 

Large f'ommcrcial / Industrial 

^ Large Commercial / Industrial 

Large Commercial / Industrial

A-12 If applicant or an affiliated interest previously participated in any of Ohio’s Natural Gas Choice 
Programs, for each service area and customer class, provide approximate start date(s) and/or end 
date(s) that the applicant began delivering and/or ended services.

^Columbia Gas of Ohio

Residential Beginning Date of Service End Date

Small Commercial Beginning Date of Service End Date

Large Commercial Beginning Date of Service End Date

Industrial Beginning Date of Service End Date

' •
, ;■

□Dominion East Ohio

Residential Beginning Date of Service End Date

Small Commercial Beginning Date of Service End Date

Large Commercial Beginning Date of Service End Date

Industrial Beginning Date of Service End Date

Duke Energy Ohio

Residential Beginning Date of Service Date

Small Commercial Beginning Date of Service End Date

Large Commercial Beginning Date of Service End Date

Industrial Beginning Date of Service End Date

Vectren Energy Delivery of Ohio

Residential Beginning Date of Service

Small Commercial Beginning Date of Service 

Large Commercial Beginning Date of Service 

Industrial Beginning Date of Service

; £nd Date
■E

End Date 

End Date 

End Date

A-13 If not currently participating in any of Ohio’s four Natural Gas Choice Programs, provide the 
approximate start date that the applicant proposes to begin delivering services:
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^ Columbia Gas of Ohio 

\/ Dominion East Ohio 

^ Duke Energy Ohio 

^ Vectren Energy Delivery of Ohio

Intended Start Date January 15, 2020 

Intended Start Date January 15, 2020 

Intended Start Date January 15, 2020 

Intended Start Date January 15, 2020

PROVIDE HIE EOEEOVVING AS SEPARA I E A I”! ACUMEN I S AND LABEL AS INDICATED.

A-14 Exhibit A-14 **Principal Officers, Directors & Partners," provide the names, titles, addresses and 
telephone numbers of the applicant’s principal officers, directors, partners, or other similar officials.

A-15 Exhibit A-15 "Company History," provide a concise description of the applicant’s company history 
and principal business interests.

A-16 Exhibit A-16 "Articles of Incorporation and Bylaws," provide the articles of incorporation 
filed with the state or jurisdiction in which the applicant is incorporated and any amendments 
thereto, only if the contents of the originally filed documents changed since the initial application.

A-17 Exhibit A-17 "Secretary of State," provide evidence that the applicant is still currently registered with 
the Ohio Secretary of the State.

Section B - Applicant Managerial Capability and Experience 

Provide the eollowinc; as separate attachmen rs and label as indic ated

B-1 Exhibit B-1 “Jurisdictions of Operation," provide a current list of all jurisdictions in which the 
applicant or any affiliated interest of the applicant is, at the date of filing the application, certified, 
licensed, registered, or otherwise authorized to provide retail natural gas service, or retail/wholesale 
electric services.

B-2 Exhibit B-2 "Experience & Plans," provide a current description of the applicant’s experience and 
plan for contracting with customers, providing contracted services, providing billing statements, and 
responding to customer inquiries and complaints in accordance with Commission rules adopted pursuant 
to Section 4929.22 of the Revised Code and contained in Chapter 4901:1-29 of the Ohio Administrative 
Code.

B-3 Exhibit B-3 "Summary of Experience," provide a concise and current summary of the applicant’s 
experience in providing the service(s) for which it is seeking renewed certification (e.g., number and 
types of customers served, utility service areas, volume of gas supplied, etc.).

B-4 Exhibit B-4 "Disclosure of Liabilities and Investigations." provide a description of all existing, 
pending or past rulings, judgments, contingent liabilities, revocations of authority, regulatory 
investigations, or any other matter that could adversely impact the applicant’s financial or operational
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status or ability to provide the services for which it is seeking renewed certification since applicant last 
filed for certification.

Exhibit B-5 **Disclosure of Consumer Protection Violations/’ disclose whether the applicant, 
affiliate, predecessor of the applicant, or any principal officer of the applicant has been convicted or held 
liable for fraud or for violation of any consumer protection or antitrust laws since applicant last filed for 
certification.

No

If Yes, provide a separate attachment labeled as Exhibit B-5 ’’Disclosure of Consumer Protection 
Violations,” detailing such violation(s) and providing all relevant documents.

B-6 Exhibit B-6 "Disclosure of Certification Denial, Curtailment, Suspension, or Revocation,” disclose 
whether the applicant or a predecessor of the applicant has had any certification, license, or application 
to provide retail natural gas or retail/wholesale electric service denied, curtailed, suspended, or revoked, 
or whether the applicant or predecessor has been terminated from any of Ohio’s Natural Gas Choice 
programs, or been in default for failure to deliver natural gas since applicant last filed for certification.

No Yes

If Yes, provide a separate attachment, labeled as Exhibit B-6 "Disclosure of Certification Denial, 
Curtailment, Suspension, or Revocation,” detailing such action(s) and providing all relevant documents.

Section C-Applicant Financial Capability AND Experience 

Provide the following as separate attachments and label as indicated

C-1 Exhibit C-1 “Annual Reports,” provide the two most recent Annual Reports to Shareholders. If 
applicant does not have annual reports, the applicant should provide similar information, labeled 
as Exhibit C-1, or indicate that Exhibit C-1 is not applicable and why.
(This is generally only applicable to publicly traded companies who publish annual reports.)

C-2 Exhibit C-2 ‘*SEC Filings,” provide the most recent 10-K/8-K Filings with the SEC. If applicant does 
not have such filings, it may submit those of its parent company. If the applicant does not have such 
filings, then the applicant may indicate in Exhibit C-2 whether the applicant is not required to file with 
the SEC and why.

C-3 Exhibit C-3 “Financial Statements,” provide copies of the applicant’s two most recent years of 
audited financial statements (balance sheet, income statement, and cash flow statement). If audited 
financial statements are not available, provide officer certified financial statements. If the applicant has 
not been in business long enough to satisfy this requirement, it shall file audited or officer certified 
financial statements covering the life of the business. If the applicant does not have a balance sheet, 
income statement, and cash flow statement, the applicant may provide a copy of its two most recent 
years of tax returns (with social security numbers and account numbers redacted).

(CRNGS Broker/Aggregator Renewal - Version 1.08, Revised May 2016) Page 5 of 7



C-4 Exhibit C-4 “Financial Arrangements/’ provide copies of the applicant’s financial
arrangements to satisfy collateral requirements to conduct retail electric/gas business activity (e.g., 
parental or third party guarantees, contractual arrangements, credit agreements, etc.,).

Renewal applicants can fulfill the requirements of Exhibit C-4 by providing a current statement from an 
Ohio local distribution utility (LDU) that shows that the applicant meets the LDU’s collateral 
requirements.

First time applicants or applicants whose certificate has expired as well as renewal applicants can meet 
the requirement by one of the following methods:

1. The applicant itself stating that it is investment grade rated by Moody's, Standard & Poor’s or 
Fitch and provide evidence of rating from the rating agencies.

2. Have a parent company or third party that is investment grade rated by Moody’s, Standard & 
Poor’s or Fitch guarantee the financial obligations of the applicant to the LDU(s).

3. Have a parent company or third party that is not investment grade rated by Moody’s, Standard & 
Poor’s or Fitch but has substantial financial wherewithal in the opinion of the Staff reviewer to guarantee 
the financial obligations of the applicant to the LDU(s). The guarantor company’s financials must be 
included in the application if the applicant is relying on this option.

4. Posting a Letter of Credit with the LDU(s) as the beneficiary.

If the applicant is not taking title to the electricity or natural gas, enter *‘N/A “in Exhibit C-4. An N/A 
response is only applicable for applicants seeking to be certified as an aggregator or broker.

C-5 Exhibit C-5 “Forecasted Financial Statements.’’ provide two years of forecasted income statements 
for the applicant’s NATURAL GAS related business activities in the state of Ohio Only, along with 
a list of assumptions, and the name, address, email address, and telephone number of the preparer. The 
forecasts should be in an annualized format for the two years succeeding the Application year.

C-6 Exhibit C-6 “Credit Rating,” provide a statement disclosing the applicant’s current credit rating as 
reported by two of the following organizations: Duff & Phelps, Fitch IBCA, Moody's Investors Service, 
Standard & Poor’s, or a similar organization. In instances where an applicant does not have its own credit 
ratings, it may substitute the credit ratings of a parent or an affiliate organization, provided the applicant 
submits a statement signed by a principal officer of the applicant’s parent or affiliate organization that 
guarantees the obligations of the applicant. If an applicant or its parent does not have such a credit rating, 
enter “N/A” in Exhibit C-6.

C-7 Exhibit C-7 “Credit Report,” provide a copy of the applicant’s current credit report from Experion, 
Dun and Bradstreet, or a similar organization. An applicant that provides an investment grade credit 
rating for Exhibit C-6 may enter “N/A” for Exhibit C-7.
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The Public Utilities Commission of Ohio
Competitive Retail Natural Gas Service 

Affidavit Form 
(Version 1.07)

In the Matter of the Application of

Blitz Ventures, Inc

for a Certificate or Renewal Certificate to Provide 

Competitive Retail Natural Gas Service in Ohio.

Case No. 2499 -GA-AGG

County of 
State of Texas

Dallas

Blitz Ventures, Inc. [Affiant], being duly swom/affinned, hereby states that:

(1) The information provided within the certification or certification renewal application and supporting information is 
complete, true, and accurate to the best knowledge of affiant.

(2) The applicant will timely file an annua! report of Its intrastate gross receipts and sales of hundred cubic feet of 
natural gas pursuant to Sections 4905.10(A), 4911.18(A), and 4929.23(B), Ohio Revised Code.

(3) The applicant will timely pay any assessment made pursuant to Section 4905.10 or Section 4911.18(A), Ohio 
Revised Code.

(4) Applicant will comply with all applicable rules and orders adopted by the Public Utilities Commission of Ohio 
pursuant to Title 49, Ohio Revised Code.

(5) Applicant will cooperate with the Public Utilities Commission of Ohio and its staff in the investigation of any 
consumer complaint regarding any service offered or provided by the applicant.

(6) Applicant will comply with Section 4929.21. Ohio Revised Code, regarding consent to the jurisdiction of the Ohio 
courts and the service of process.

(7) Applicant will inform the Public Utilities Commission of Ohio of any material change to the information supplied in 
the certification or certification renewal application within 30 days of such material change, including any change in 
contact person for regulatory or emergency purposes or contact person for Staff use in investigating customer 
complaints.

(8) Affiant further sayeth naught.

Affiant Signature & Title 

Sworn and subscribed before me this

Corporate Secretary

AiBx day of Month Year

Signature of Official Administering Oath
Print Name and T^e ' ^

SHIRLEY BARBOUR
Public, State of Texas 

My Comm. Expire! 054)6-2020 
NoUry ID 249198-5

My commission expires on

(CRNGS Broker/Aggregator Renewal - Version 1.08, Revised May 2016) Page 7 of 7
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C-8 Exhibit C-8 “Bankruptcy Information,” provide a list and description of any reorganizations, 
protection from creditors or any other form of bankruptcy filings made by the applicant, a parent or 
affiliate organization that guarantees the obligations of the applicant or any officer of the applicant in the 
current year or within the two most recent years preceding the application.

C-9 Exhibit C-9 “Merger Information,” provide a statement describing any dissolution or merger or 
acquisition of the applicant within the two most recent years preceding the application.

C-10 Exhibit C-10 “Corporate Structure/* provide a description of the applicant’s corporate structure, 
not an internal organizational chart, including a graphical depiction of such structure, and a list of all 
affiliate and subsidiary companies that supply retail or wholesale electricity or natural gas to customers 
in North America. If the applicant is a stand-alone entity, then no graphical depiction is required and 
applicant may respond by stating that they are a stand-alone entity with no affiliate or subsidiary 
companies.

Section D-Applicant Technical Capability

PUOVIDK IIIK I-OIJ.OWING AS SKl’ARATK A'lTAClIMKNTS AND I.ABKI. AS INDICATED.

D-1 Exhibit D-1 “Operations.” provide a current written description of the operational nature of the 
applicant’s business functions.

D-2 Exhibit D-2 “Operations Expertise.” given the operational nature of the applicant’s business, provide 
evidence of the applicant’s current experience and technical expertise in performing such operations.

D-3 Exhibit D-3 “Kev Technical Personnel.” provide the names, titles, email addresses, telephone 
numbers, and background of key personnel involved in the operational aspects of the applicant’s current 
business.

Applicant Signature and Title Corporate Secretary

Sworn and subscribed before me this day of / Month ”2-^ ( ^ Year

Signature of official administering oath
uy

Print Name and Title

SHIRLEY BARBOUR
i Public, state of Texas My Comm, Extras 05^2020 

Notary 10 2491984

My commission expires on
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OHIO PUC RENEWAL APPLICATION FOR ELECTRIC AGGREGATORS/ 
POWER BROKERS - ATTACHMENTS

Exhibit A -14 "Principal Officers, Directors & Partners"

Curtis A. Morgan 
Director, Blitz Ventures. Inc.

James A. Burke 
Director, Blitz Ventures, Inc.

Joe Takai
Director, Blitz Ventures, Inc.

Seth Rasmussen
Corporate Secretary, Blitz Ventures, Inc.

Robert Anderson 
Treasurer, Blitz Ventures, Inc.

Note: In July 2019, Paul Rogers resigned as President, Chief Executive Officer, and director of the Board of 
Directors (the “Board*') of the Applicant. While the CEO search is ongoing, the Board has delegated interim 
authority to the current officers of the Applicant (namely, Seth Rasmussen and Robert Anderson, as listed 
above) to fuSfill the roles and responsibilities of CEO until a successor CEO is identified, duly qualified and 
elected. As of the date of this Renewal Application, no replacement President/CEO has been elected to fill 
this vacancy.



Exhibit A-15 “Company History”

The Applicant was initially formed in Delaware as a limited liability company on November 15,2017. 
On May 17, 2018, the Applicant converted to a Delaware corporation. The Applicant is focused on 
energy brokerage services for small and medium businesses. The Applicant facilities a primarily 
digital shopping experience for commercial buyers of electricity and natural gas as they compare 
various offers from electricity and natural gas suppliers in the competitive market.

Docket: 17-2499-GA-AGG 
Page 2



Exhibit A-16 “Articles of incorporation and Bylaws”

The Applicant was initially formed in Delaware as a limited liability company on November 16, 2017. On 
May 17, 2018, the Applicant converted to a Delaware corporation. On September 28, 2018, the Applicant 
amended and restated its Certificate of Incorporation.

Attached are the following documents:
• A-16a - Certificate of Formation of Blitz Ventures LLC.
• A-16b “ Articles of Conversion converting Blitz Ventures LLC to Blitz Ventures, Inc.
• A-16c - Amended and Restated Certificate of Incorporation of Blitz Ventures, Inc.
• A-16d - Bylaws of Blitz Ventures, Inc.

Docket; 17-2499-GA-AGG 
Page 3



Delaware
The First State

Page 1

J, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF FORMATION OF '■’'BLITZ VENTURES LLC", 

FILED IN THIS OFFICE ON THE FIFTEENTH DAY OF NOVEMBER, A.D. 

2017, AT 3:31 O'CLOCK P.M.

6598259 8100 
SR# 20177103974

JiffrayW, SMBoO. S«c«»WyB<8M» J

Authentication: 203581046 
Date: 1M6-17

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

ExKibif A



state of Delaware 
Secretai}’ of State 

Dh'ision of Cotporatlons 
Delivered 03:31 Bt U/15/2017 
FILED 03:31 PM 11/15/2017 

SR 20177103974 ■ FUeNumber 6617658 CERUFICATE OF FORMATION 

OF

BLITZ VENTURES LLC

This Certificate of Formation of Blitz Ventures LLC (the “LLC’), dated as of November 15,2017, is 
being duly executed by an authorized person to form a limited liabili^ company under the Delaware Limited 
LiabiliO^ Company Act (6 Pel. C. § 18-101, et §eg.).

FIRST: Hie name of the liimted Millity company is Blitz Ventaires LLC.

SECOND: The addr^ of the regist^ed office of die LLC in the State of Delaware is The Corporados 
Trust Con^iany, Corporation Trust Cent^, 1209 Orange Street, Wilmington, PE 19801.

THIRD: The name and address of the registered agent for service of process on die LLC in the State 
of Delaware are The Ccttporation Trust Con^»ny, Corporation Trust Center, 1209 Orai^e Street, 
Wilmington, DE 19801.

[Signature Page Follows]



IN WITNESS WHEREOF, the undereigtisd has executed this Certificate of F<Mrmation this 15* day of 
November, 2017.

Authoi Person

Name: A^ey A. Burton



Delaware
The First State

Page 1

1, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND 

CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A DELAWARE 

LIMITED LIABILITY COMPANY UNDER THE NAME OF "BLITZ VENTURES LLC" 

TO A DELAWARE CORPORATION, CHANGING ITS NAME FR(M "BLITZ VENTURES 

LLC" TO "BLITZ VENTURES, INC. ", FILED IN THIS OFFICE ON THE 

SEVENTEENTH DAY OF MAY, A.D. 2018, AT 11:44 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

KENT COUNTY RECORDER OF DEEDS.

6598259 8100V 
SR# 20183905940
You may verify this certificate online at corp.delaware.gov/authver.shtml

JvffnyW. Bullock. SKnUryefStaU 7

Authentication: 202713189 
Date: 05-17-18



State of Delaware 
Secretary' of State 

Division of Coiporatlons 
Delivered 11:44 AM 05/17/2018 

FILED 11:44 AM 05/17/2018 
$R 20183905940 - FUeNumber 6598259

STATE OF DELAWARE 
CERTIFICATE OF CONVERSION 

FROM A LIMITED LIABILITY COMPANY TO A 
CORPORATION PURSUANT TO SECTION 265 OF 

THE DELAWARE GENERAL CORPORATION LAW

1.) The jurisdiction where the Limited Liability Company first formed is 
Delaware

2.) The jurisdiction immediately prior to filing this Certificate is Delaware

3.) The date the Limited Liability Company first formed isNovember 15/ 2017

4,) The name of the Limited Liability Company immediately prior to filing this 
Certificate isBlitz Ventures LLC

5.) The name of the Corporation as set forth in the Certificate of Incorporation is 
Blitz Ventures, Inc.

IN WITNESS WHEREOF, the undersigned being duly authorized to sign on behalf 
of the converting Limited Liability Company have executed this Certificate on the 
17 th day of May, A.D.2018

By: J

7
Name:Jennifer Pulliam

Print or Type

Title:President and Secretary 
Print or Type



Delaware
The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND 

CORRECT COPY OF THE CERTIFICATE OF INCORPORATION OF "BLITZ 

VENTURES, INC. " FILED IN THIS OFFICE ON THE SEVENTEENTH DAY OF 

MAY, A.D. 2018, AT 11:44 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO 

THE KENT COUNTY RECORDER OF DEEDS.

6598259 8100V 
SR# 20183905940 
You may verify this certificate online at corp.delavtfare.gov/authver.shtml

J«Ni«y W. BiritOCIw SMnUry et <tM» j

Authentication: 202713189 
Date: 05-17-18



state of Delaware 
Secretary of State 

DtvUloa of Corporations 
Deih'ertd 11:44 AM05/17/2018 
FILED 11:44 AM 05/17/2018 

SR 20183905940 • FReNumber 6598259

STATE d/DELAWARE 
CERTIFICATE ^^/INCORPORATION 

A STOCK CORPORATION

First: The name of this Corporation is Blitz Ventures, Inc.

• Second: Its registered office in the State of Delaware is to be located at 
1675 S. State St.^ Ste B Street, in the City of PovQr
County of Kent Zip Code 19901

The registered agent in charge thereof is Capitol Services, Inc.

Third: The purpose of the corporation is to engage in any lawful act or activity for 
which corporations may be organized under the General Corporation Law of 
Delaware.

• Fourth: The amount of the total stock of this corporation is authorized to issue is 
10,000, 000^shares (number of authorized shares) with a par value of
$0.01 per share.

• Fifth: The name and mailing address of the incorporator are as follows:
Name Jennifer Pulliam
MailingAddressl240 Rosecrans Ave., Suite 600 
Manhattan Beach,CA Zip Code9Q266

• I, The Undersigned, for the purpose of forming a corporation under the laws of the
State of Delaware, do make, file and record this Certificate, and do certify that the 
facts herein stated are true, and I have accordingly hereunto set my hand this 
17 th day of May^ A.D. 2Ql8

BY:
(Inco^orator) 

NAME:Jennifer Pulliam
(type or print)



Delaware
The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE RESTATED CERTIFICATE OF ''BLITZ VENTURES, INC. ", 

FILED IN THIS OFFICE ON THE TWENTY-EIGHTH DAY OF SEPTEMBER,

A.D. 2018, AT 5:25 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

KENT COUNTY RECORDER OF DEEDS.

6598259 8100 
SR# 20186900900 
You may verify this certificate online at corp.delaware.gov/authver.shtml

MHnyW. Bullock. SMnurysfStal* ^

Authentication: 203525546 
Date: 10-01-18



State of Delaware 
Secretai}’ of State 

Division of Corporations 
Delivered 09/28/2018
FILED 05:25 EM 09/28/2018 

SR 20186900900 • FileNumber 6598259

BLITZ VENTURES, INC.

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

(Pursuant to Sections 242 and 245 of fee 
General CSorporation Law of fee Stale of Delaware)

Blitz Ventures, Inc., a corporation organized and existing under 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.

1. The name of this corporation is Blitz Ventures, Inc. This corporation was 
originally foimed as a limited liability company pursuant to and in accordance with the Delaware 
Limited Liability Company Act on November 15, 2017 under the name “Blitz Ventures LlC”.
This corporation was subsequently converted to a Delaware corporation pursuant to the General 
Corporation Law on May 17, 2018 under the name “Blitz Ventures, hic.”

2. The Board of Directors of this corporation duly adopted resolutions proposing to 
amend and restate the Certificate of Incorporation of this corporation, declaring said amendment 
and restatement to be advisable and in the best interests of this corporation and its stockholders, 
and authorizing the appropriate officers of this corporation to solicit the consent of the 
stockholders therefor, which resolution setting forth fee proposed amendment and restatement is 
as follows:

RESOLVED, that fee Certificate of Incorporation of this corporation be amended
and restated in its entirety to read as set forth on EXHIBIT A attached hereto and
incorporated herein by this reference.

3. EXHIBIT A referred to above is attached hereto as EXHIBIT A and is hereby 
incorporated herein by this reference. This Amended and Restated Certificate of Incorporation 
was approved by the holders of the requisite numb^ of shares of this corporation in accordance 
with Section 228 of the General Corporation Law.

4. This Amended and Restated Certificate of Incorporation, which restates and 
integrates and further amends fee provisions of this corporation’s Certificate of Incorporation, 
has been duly adopted in accordance with Sections 242 and 245 of the General Corporation I^w.

IN WITNESS WHEREOF, feis Amended and Restated Certificate of Incorporafion has 
been executed by a duly authorized officer of feis coiporation on this 28 day of September, 
2018.

Paul Rogers, ifip^ident and CEO

4812-4567-6138V.6



EXHIBIT A

BLITZ VENTURES, INC.

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

ARTICLE 1: NAME.

The name of this corporation is Blitz Ventures, Inc. (the “Corporation”).

ARTICLE II: REGISTERED OFFICE.

The address of the registered office of the Corporation in the State of Delaware is 1675 S. 
State St., Ste. B, in the City of Dover, County of Kent, zip code 19901. The name of its 
registered agent at such address is Capitol Services, Inc.

ARTICLE nit DEFINITIONS.

As used in this Amended and Restated Certificate (the “Restated Certificate”!, the 
following terms have the meanings set forth below.

“Original Issue Price” means $5.00 per share for the Series Seed Preferred Stock.

“Requisite Holders” means the holders of at least a majority of the outstanding shares of 
Preferred Stock (voting as a single class on an as-converted basis).

ARTICLE IVi PURPOSE.

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 V: AUTHORIZED SHARES.

The total number of shares of all classes of stock that the Corporation has authority to 
issue is 4,000,000, consisting of (a) 3,000,000 shares of Common Stock, $0.01 par value per 
share and (b) 1,000,000 shares of Series Seed Preferred Stock, $0.01 par value per share. The 
Preferred Stock may be issued from time to time in one or more series, each of such series to 
consist of such number of shares and to have such terms, rights, powers and preferences, and the 
qualifications and limitations with respect thereto, as stated or expressed herein. As of the 
effective date of this Restated Certificate, all shares of the Preferred Stock of the Corporation are 
hereby designated “Series Seed Preferred Stock”.

A. COMMON STOCK

The following rights, powers privileges and restrictions, qualifications, and limitations 
apply to the Common Stock.



1. General. The voting, dividend and liquidation rights of the holders of the 
Common Stock are subject to and qualified by the rights, powers and privileges of the holders of 
the Preferred Stock set forth in this Restated Certificate.

2. Voting. The holders of the Common Stock are entitled to one vote for 
each share of Common Stock held at all meetings of stockholders (and written actions in lieu of 
meetings). Unless required by law, there shall be no cumulative voting. The number of 
authorized shares of Common Stock may be increased or decreased (but not below the number 
of shares thereof then outstanding) by (in addition to any vote of the holders of one or more 
series of Preferred Stock that may be required by the terms of the Restated Certificate) the 
affirmative vote of the holders of shares of capital stock of the Corporation representing a 
majority of the votes represented by all outstanding shares of capital stock of the Corporation 
entitled to vote, irrespective of the provisions of Section 242(b)(2) of the General Corporation 
Law.

B. PREFERRED STOCK

The following rights, powers and privileges, and restrictions, qualifications and 
limitations, shall apply to the Preferred Stock. Unless otherwise indicated, references to 
“Sections” in this Part B of this ARTICLE V refer to sections of this Part B.

1. Liquidation. Dissolution, or Winding Up: Certain Mergers.
Consolidations and Asset Sales.

1.1 Payments to Hold^s of Preferred Stock. In the event of voluntary or 
involuntary liquidation, dissolution, or winding up of the Corporation or any Deemed 
Liquidation Event (as defined below), before any payment shall be made to the holders of 
Common Stock by reason of their ownership thereof, the holders of shares of Preferred Stock 
then outstanding must be paid out of the funds and assets available for distribution to its 
stockholders, an amount per share equal to the greater of (a) (x) 1.5, rmdtiplied by (y) the 
Original Issue Price for such share of Preferred Stock, plus any dividends declared but unpaid 
thereon, or (b) such amount per share as would have b^n payable had all shares of Preferred 
Stock been converted into Common Stock pursuant to Section 3 immediately prior to such 
liquidation, dissolution or winding up or Deemed Liquidation Event. If upon any such 
liquidation, dissolution, or winding up or Deemed Liquidation Event of the Corporation, the 
funds and assets available for distribution to the stockholders of the Corporation are insufficient 
to pay the holders of shares of Preferred Stock the full amount to which they are entitled under 
this Section l.L the holders of shares of Preferred Stock will share ratably in any distribution of 
the funds and assets available for distribution in proportion to the respective amounts that would 
otherwise be payable in respect of the shares of Preferred Stock held by them upon such 
distribution if all amounts payable on or with respect to such shar^ were paid in full.

1.2 Payments to Holders of Common Stock. In the event of any voluntary or 
involuntary liquidation, dissolution, or winding up or Deemed Liquidation Event of the 
Corporation, after the payment of all preferential amounts required to be paid to the holders of 
shares of Preferred Stock as provided in Section I I. the remaining funds and assets avaihble for 
distribution to the stockholders of the Corporation will be distributed among the holders of



shares of Common Stock, pro rata based on the number of shares of Common Stock held by each 
such holder.

1.3 Deemed Liquidation Events.

1-3.1 Definition. Each of the following events is a “Deemed Liquidation 
Event” unless the Requisite Holders elect otherwise by written notice received by the 
Corporation at least five (5) days prior to the effective date of any such event:

(a) a merger or consolidation in which (i) the Corporation is a 
constituent party or (ii) a subsidiary of the Corporation is a constituent party and the 
Corporation issues shares of its capital stock pursuant to such merger or consolidation, 
except any such merger or consolidation involving the Corporation or a subsidiary in 
which the shares of capital stock of the Corporation outstanding immediately prior to 
such merger or consolidation continue to represent, or are converted into or exchanged 
for equity securities that represent, immediately following such merger or consolidation, 
at least a majority, by voting power, of the equity securities of (1) the surviving or 
ranking party or (2) if the surviving or resulting party is a wholly owned subsidiary of 
another party immediately following such merger or consolidation, the par«it of such 
surviving or resulting party; provided that, for the purpose of this Section 1.3.1. ail shares 
of Common Stock issuable upon exercise of options outstanding immediately prior to 
such merger or consolidation or upon conversion of Convertible Securities (as defined 
below) outstanding immediately prior to such merger or consolidation shall be deemed to 
be outstanding immediately prior to such merger or consolidation and, if applicable, 
deemed to be converted or exchanged in such merger or consolidation on the same terms 
as the actual outstanding shares of Common Stock are converted or exchanged; or

(b) the sale, lease, transfer, exclusive license or other disposition, in a 
single transaction or series of related transactions, by the Corporation or any subsidiary of 
the Corporation of all or substantially all the assets, intellectual property, technology or 
business of the Corporation and its subsidiaries taken as a whole, or, if substantially all of 
the assets, intellectual property, technology or business of the Corporation and its 
subsidiaries taken as a whole are held by such subsidiary or subsidiaries, the sale or 
disposition (whether by merger or otherwise) of one or more subsidiaries of the 
Corporation, except where such sale, lease, transfer or other disposition is to the 
Corporation or one or more wholly owned subsidiaries of the Corporation.

As used herein, “Convertible Securities” shall mean any (1) evidences of indebtedness, 
shares or other securities directly or indirectly convertible into or exchangeable for Common 
Stock, and (2) warrants to subscribe for, purchase or otherwise acquire Common Stock or any of 
the securities set forth in (1).

1.3.2 Effecting a Deemed Liquidation Event.

(a) The Corporation shall not have the power to effect a Deemed 
Liquidation Event referred to in Section l.S.Ualfil unless the agreement or plan of 
merger or consolidation for such transaction (the “Merger Agreement”! provides that the



consideration payable to the stockholders of the Corporation in such Deemed Liquidation 
Event shall be paid to the holders of capital stock of the Corporation in accordance with 
Sections 1.1 and 1.2.

(b) In the event of a Deemed Liquidation Event referred to in Section 
1.3.1(a)(ii) or 1.3.l(bk if the Corporation does not effect a dissolution of the Corporation 
under the General Corporation Law within ninety (90) days after such Deemed 
Liquidation Event, then (i) the Corporation shall send a written notice to each holder of 
Series Seed Preferred Stock no later than the ninetieth (90*^) day after the Deemed 
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 to require the redemption 
of such shares of Series Seed Preferred Stock, and (ii) if the holders of 90% of the then 
outstanding shares of Series Seed Preferred Stock so request in a written instrument 
delivered to the Corporation not later than one hundred twenty (120) days after such 
Deemed Liquidation Event, the Corporation shall use the consideration received by the 
Corporation for such Deemed Liquidation Event (net of any retained liabilities associated 
with the assets sold or technology licensed, as determined in good faith by the Board), 
together with any other assets of the Corporation available for distribution to its 
stockholders, all to the extent permitted by Delaware law governing distributions to 
stockholders (the “Available Proceeds”!, on the one hundred fiftieth (150‘**) day after 
such Deemed Liquidation Event, to redeem the outstanding shares of Series Seed 
Preferred Stock at a price per share equal to the Series Seed Liquidation Amount. 
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 
Series Seed Preferred Stock, the Corporation shall redeem a pro rata portion of each 
holder’s shares of Seri^ Seed Preferred Stock to the fullest extent of such Available 
Proceeds, based on the respective amounts which would otherwise be payable in respect 
of the shares to be redeemed if the Available Proceeds were sufficient to redeem all such 
shares, and shall redeem the remaining shares as soon as it may lawfully do so under 
Delaware law governing distributions to stockholders. Prior to the distribution or 
redemption provided for in this Section I.3.2fbL the Corporation shall not expend or 
dissipate the consideration received for such Deemed Liquidation Event, except to 
discharge expenses incurred in connection with such Deemed Liquidation Event.

1.3.3 Amount Deemed Paid or Distributed. The funds and assets 
deemed paid or distributed to the holders of capital stock of the Corporation upon any such 
merger, consolidation, sale, transfer or other disposition described in this Section 1 3 will be the 
cash or the value of ftie property, rights or securities paid or distributed to such holders by the 
Corporation or the acquiring person, firm or other entity. The value of such property, rights or 
securities shall be determined in good feith by the Board of Directors of the Corporation (the 
“Board”V

1.3.4 Allocation of Escrow and Contingent Consideration, In the event 
of a Deemed Liquidation Event pursuant to Section 1 3.Ua¥iV if any portion of the 
consideration payable to the stockholders of the Corporation is payable only upon satisfaction of 
contingencies (the “Additional Consideration”), the Merger Agreement shall provide that (a) the 
portion of such consideration that is not Additional Consideration (such portion, the “Initial



Consideration”) shall be allocated among the holders of capital stock of the Corporation in 
accordance with Sections I J. and if the Initial Consideration were the only consideration 
payable in connection with such Deemed Liquidation Event; and (b) any Additional 
Consideration which becomes payable to the stockholders of the Corporation upon satisfaction of 
such contingencies shall be allocated among the holders of capital stock of the Corporation in 
accordance with Sections 1.1 and L2 after taking into account the previous payment of the Initial 
Consideration as part of the same transaction. For the purposes of this Section 1.3.4. 
consideration placed into escrow or retained as a holdback to be available for satisfaction of 
indemnification or similar obligations in connection with such Deemed Liquidation Event shall 
be deemed to be Additional Consideration.

2. Voting.

2.1 General. On any matter presented to the stockholders of the Corporation 
for their action or consideration at any meeting of stockholders of the Corporation (or by written 
consent of stockholders in lieu of meeting), each holder of outstanding shares of Preferred Stock 
may cast the numb^ of votes equal to the number of whole shares of Common Stock into which 
the shares of Preferred Stock held by such holder are convertible as of the record date for 
deteimining stockholders entitled to vote on such matter. Fractional votes shall not be permitted 
and any fractional voting rights available on an as-converted basis (after aggregating all shares 
into which shares of Preferred stock held by each holder could be converted) will be rounded to 
the nearest whole number (with one-half being rounded upward). Except as provided by law or 
by the other provisions of this Restated Certificate, holders of Preferred Stock shall vote together 
with the holders of Common Stock as a single class on an as-converted basis, 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 of this Restated Certificate, to notice of any 
stockholder meeting in accordance with the bylaws of the Corporation (the “Bylaws”).

2.2 Election and Removal of Directors The holders of record of the 
Corporation’s Common Stock and of any other class or so-ies of voting stock (including the 
Series Seed Preferred Stock), voting together as a single class on an as-converted basis, shall be 
entitled to elect and remove directors of the Corporation, subject to the terms of that certain 
Series Seed Preferred Stock Investment Agreement being entered into on our about the date of 
filing of this Restated Certificate by the Corporation and the stockholders of the Corporation that 
are parties thereto.

3. Conversion. The holders of the Preferred Stock have the following 
conversion rights (the “Conversion Rights”):

3.1 Right to Convert.

3.1.1 Conversion Ratio. Each share of Preferred Stock is convertible, at 
the option of the holder thereof, at any time, and without the payment of additional consideration 
by the holder thereof, into such number of fully paid and nonassessable shares of Common Stock 
as is determined by dividing the Original Issue Price for the series of Preferred Stock by the 
Conversion Price for that series of Preferred Stock in effect at the time of conversion. The 
“Conversion Price” for each series of Preferred Stock means the Original Issue Price for such



series of Preferred Stock, which initial Conversion Price, and the rate at which shares of 
Preferred Stock may be converted into shares of Common Stock, is subject to adjustment as 
provided in this Restated Certificate.

3.1.2 Termination of Conversion Rights. Subject to Section 3.31. in the 
case of a Contingency Event (as defined herein) or in the event of a liquidation, dissolution, or 
winding up of the Corporation or a Deemed Liquidation Event, the Conversion Rights will 
terminate at the close of business on the last full day preceding the date fixed for the first 
payment of any funds and assets distributable on such event to the holders of Preferred Stock.

3.2 Fractional Shares. No fractional shares of Common Stock will be issued 
upon conversion of the Preferred Stock. In lieu of any fractional shares to which the holder 
would otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by 
the fair market value of a share of Common Stock as determined in good faith by the Board. 
Whether or not fractional shares would be issuable upon such conversion will 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 aggregate number of shares of Common Stock issuable upon such 
conversion.

3.3 Mechanics of Conversion.

3.3.1 Notice of Conversion. To voluntarily convert shares of Preferred 
Stock into shares of Common Stock, a holder of Preferred Stock shall surrender the certificate or 
certificates for the shares of Preferred Stock (or, if such registered holder allies that any such 
certificate has been lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably 
acceptable to the Corporation to indemnify the Corporation against any claim that may be made 
against the Corporation on account of the alleged loss, theft or destruction of such certificate), at 
the office of the transfer agent for the Preferred Stock (or at the principal office of the 
Corporation if the Corporation serves as its own transfer agent), together with written notice that 
the holder elects to convert all or any number of the shares of the Preferred Stock represented by 
the certificate or certificates and, if applicable, any event on which the conversion is contingent 
(a “Contingency F.vent”V The conversion notice must state the holder’s name or the names of 
the nominees in which such holder wishes the certificate or certificates for shares of Common 
Stock to be issued. If required by the Corporation, certificate surrendered for conversion shall 
be endorsed or accompanied by a written instrument or instruments of transfer, in form 
reasonably satisfactory to the Corporation, duly executed by the registered holder or such 
holder’s attorney duly authorized in writing. The close of business on the date of receipt by the 
transfer agent (or by the Corporation if the Corporation serves as its own transfer agent) of the 
certificates (or lost certificate affidavit and agreement) and notice (or, if later, the date on which 
all Contingency Events have occurred) will be the time of conversion (the “Conversion Time”L 
and the shares of Common Stock issuable upon conversion of the shares represented by such 
certificate shall be deemed to be outstanding of record as of such time. The Corporation shall, as 
soon as practicable after the Conversion Time, (a) issue and deliver to the holder, or to the 
holder’s nominees, a certificate or certificates for the number of full shares of Common Stock 
issuable upon the conversion in accordance with the provisions of this Restated Certificate and a 
certificate for the number (if any) of the shares of Preferred Stock represented by the surrendered 
certificate that were not converted into Common Stock, (b) pay in cash such amount as provided



in Section 3.2 in lieu of any fraction of a share of Common Stock otherwise issuable upon such 
conversion and (c) pay all declared but unpaid dividends on the shares of Preferred Stock 
converted.

3.3.2 Reservation of Shares. For the purpose of effecting the conversion 
of the Preferred Stock, the Corporation shall at all times while any share of Preferred Stock is 
outstanding, reserve and keep available out of its authorized but unissued capital stock, that 
number of its duly authorized shares of Common Stock as may from time to time be sufficient to 
effect the conversion of ail outstanding Preferred Stock, and if at any time the number of 
authorized but unissued shares of Common Stock is not be sufficient to effect the conversion of 
all then-outstanding shares of the Preferred Stock, then the Corporation shall use its best efforts 
to cause such corporate action to be taken as may 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 b^t efforts to obtain the requisite 
stockholder approval of any necessary amendment to this Restated Certificate. Before taking 
any action that would cause an adjustment reducing the Conversion Price of a series of I^eferred 
Stock below the then-par value of the shares of Common Stock issuable upon conversion of such 
series of Preferred Stock, the Corporation shall take any corporate action tliat may be necessary 
so that the Corporation may validly and legally issue fully paid and nonassessable shares of 
Common Stock at such adjusted Conversion Price.

3.3.3 Effect of Conversion. All shares of Preferred Stock that shall have 
been surrendered for conversion as provided in this Restated Certificate shall no longer be 
deemed to be outstanding and all rights with respect to such shares will immediately cease and 
terminate at the Conversion Time, except only the right of the holders thereof to receive shares 
of Common Stock in exchange therefor, to receive payment in lieu of any fraction of a share 
otherwise issuable upon such conversion as provided in Section 3.2. and to receive payment of 
any dividends declared but unpaid thereon. Any shares of Preferred Stock so converted shall be 
retired and cancelled and may not be reissued.

3.3.4 No Further Adjustment. Upon any conversion of shares of 
Preferred Stock, no adjustment to the Conversion Price of the applicable series of Preferred 
Stock will be made with respect to the converted shares for any declared but unpaid dividends on 
such series of Preferred Stock or on the Common Stock delivered upon conversion.

3.4 Adjustment for Stock Splits and Combinations. If the Corporation at any 
time or from time to time after the date on which the first share of a series of Preferred Stock is 
issued by the Corporation (such date referred to herein as the “Original Issue Date” for such 
series of Preferred Stock) effects a subdivision of the outstanding Common Stock, the 
Conversion Price for each series of Preferred Stock in effect immediately before that subdivision 
shall be proportionately decreased so that the number of shares of Common Stock issuable on 
conversion of each share of that series will be increased in proportion to the increase in the 
aggregate number of shares of Common Stock outstanding. If the Corporation at any time or 
from time to time after the Original Issue Date for a series of Preferred Stock combines the 
outstanding shares of Common Stock, the Conversion Price for each series of Preferred Stock in 
effect immediately before the combination will be proportionately 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 in the aggregate number of shares of Common Stock 
outstanding. Any adjustment under this Section 3.4 becomes effective at the close of business on 
the date the subdivision or combination becomes effective.

3.5 Adjustment for Certain Dividends and Distributions. If the Corporation at 
any time or from time to time after the Original Issue Date for a series of Preferred Stock makes 
or issues, or fixes a record date for the determination of holders of Common Stock entitled to 
receive, a dividend or other distribution payable on the Common Stock in additional shares of 
Common Stock, then and in each such event the Conversion Price for such series of Preferred 
Stock in effect immediately before the event will be decreased as of the time of such issuance or, 
in the event a record date has been fixed, as of the close of business on such record date, by 
multiplying such Conversion Price then in effect by a fraction:

(a) the numerator of which is the total number of shares of Common 
Stock issued and outstanding immediately prior to the time of the issuance or the close of 
business on the record date, and

(b) the denominator of which is the total number of shares of Common 
Stock issued and outstanding immediately before the time of such issuance or the close of 
business on the record date plus the number of shares of Common Stock issuable in 
payment of such dividend or distribution.

Notwithstanding the foregoing, (i) if such record date has have been fixed and the dividend is not 
fully paid or if such distribution is not fully made on the date fixed therefor, such Conversion 
Price shall be recomputed accordingly as of the close of business on such record date and 
thereafter such Conversion Price shall be adjusted puRuant to this Section 3.5 as of the time of 
actual payment of such dividends or distributions; and (ii) no such adjustment shall be made if 
the holders of such series of Preferred Stock simultaneously receive a dividend or other 
distribution of shares of Common Stock in a number equal to the number of shares of Common 
Stock that they would have received if all outstanding shares of such series of Preferred Stock 
had been converted into Common Stock on the date of the event.

3.6 Adjustments for Other Dividends and Distributions. If the Corporation at 
any time or from time to time after the Original Issue Date for a series of Preferred Stock shall 
makes or issues, or fixes a record date for the determination of holders of Common Stock 
entitled to receive, a dividend or other distribution payable in securities of the Corporation (other 
than a distribution of shares of Common Stock in respect of outstanding shares of Common 
Stock), then and in each such event the Corporation shall make, simultaneously with the 
distribution to the holders of Common Stock, a dividend or other distribution to the holders of 
the series of Preferred Stock in an amount equal to the amount of securities as the holders would 
have received if all outstanding shares of such series of Preferred Stock had been converted into 
Common Stock on the date of such event.

3.7 Adjustment for Reclassifitatioa Exchange and Substitution. If at any 
time or from time to time after the Original Issue Date for a series of Preferred Stock the 
Common Stock issuable upon the conversion of such series of Preferred Stock is changed into 
the same or a different number of shares of any class or classes of stock of the Corporation,



whether by recapitalization, reclassification, or otherwise (other than by a stock split or 
combination, dividend, distribution, merger or consolidation covered by Sections 3.4. 3.5. 3.6 or 
3 8 or by Section 13 regarding a Deemed Liquidation Event), then in any such event each holder 
of such series of Preferred Stock may thereafter convert such stock into the kind and amount of 
stock and other securities and property receivable upon such recapitalization, reclassification or 
other change by holders of the number of shares of Common Stock into which such shares of 
Preferred Stock could have been converted immediately prior to such recapitalization, 
reclassification or change.

3.8 Adjustment for Merger or Consolidation. Subject to the provisions of 
Section 1.3. if any consolidation or merger occure involving the Corporation in which the 
Common Stock (but not a series of Preferred Stock) is converted into or exchanged for securities, 
cash, or other property (other than a transaction covered by Sections 3.5. 3.6 or 3.7V then, 
following any such consolidation or merger, the Corporation shall provide that each share of 
such series of Preferred Stock will thereafter be convertible, in lieu of the Common Stock into 
which it was convertible prior to the event, into the kind and amount of securities, cash, or other 
property which a holder of the number of shares of Common Stock of the Corporation issuable 
upon conversion of one share of such series of Preferred Stock immediately prior to the 
consolidation or merger would have been entitled to receive pursuant to the transaction; and, in 
such case, the Corporation shall make appropriate adjustment (as determined in good feith by the 
Board) in the application of the provisions in this Section 3 with respect to the rights and 
interests thereafter of the holders of such series of Preferred Stock, to ensure that the provisions 
set forth in this Section 3 (including provisions with respect to changes in and other adjustments 
of the Conversion Price of such series of Preferred Stock) shall thereafter be applicable, as nearly 
as reasonably may be, in relation to any securities or other property thereafter deliverable upon 
the conversion of such series of Preferred Stock,

3.9 Certificate as to Adjustments. Upon the occurrence of each adjustment or 
readjustment of the Conversion Price of a series of Preferred Stock pursuant to this Section 3. the 
Corporation at its expense shall, as promptly as reasonably practicable but in any event not later 
than 15 days thereafter, compute such adjustment or readjustment in accordance with the terms 
of this Rotated Certificate and furnish to each holder of such series of Preferred Stock a 
certificate setting forth the adjustment or readjustment (including the kind and amount of 
securities, cash, or other property into which such series of Preferred Stock is convertible) and 
showing in detail the facts upon which such adjustment or readjustment is based. The 
Corporation shall, as promptly as reasonably practicable after the written request at any time of 
any holder of any series of Preferred Stock (but in any event not later than 10 days thereafter), 
furnish or cause to be furnished to such holder a certificate setting forth (a) the Conversion Price 
of such series of Preferred Stock then in effect and (b) the number of shares of Common Stock 
and the amount, if any, of other securities, cash, or property which then would be received upon 
the conversion of such series of Preferred Stock.

3.10 Mandatory Conversion. Upon either (a) the closing of the sale of shares of 
Common Stock to the public in a firm-commitment underwritten public offering pursuant to an 
effective registration statement under the Securities Act of 1933, as amended, or (b) the date and 
time, or the occurrence of an event, specified by vote or written consent of the Requisite Holders 
at the time of such vote or consent, voting as a single class on an as-converted basis (the time of



such closing or the date and time specified or the time of the event specified in such vote or 
written consent, the ^‘Mandatorv Conversion Time”), (i) all outstanding shares of Preferred Stock 
will automatically convert into shares of Common Stock, at the applicable ratio described in 
Section 3.1.1 as the same may be adjusted from time to time in accordance with Section 3 and 
(ii) such shares may not be reissued by the Corporation.

3.11 Procedural Requirements. The Corporation shall notify in writing all 
holders of record of shares of Preferred Stock of the Mandatory Conversion Time and the place 
designated for mandatory conversion of all such shares of Preferred Stock pursuant to 
Section 310. Unless otherwise provided in this Restated Certificate, the notice need not be sent 
in advance of the occurrence of the Mandatory Conversion Time. Upon receipt of the notice, 
each holder of shares of Preferred Stock shall surrender such holder’s certificate or certificates 
for all such shares (or, if such holder allies that such certificate has been lost, stolen or 
destroyed, a lost certificate affidavit and agreement reasonably acceptable to the Corporation to 
indemnify the Corporation against any claim that may be made against the Corporation on 
account of the alleged loss, theft or destruction of such certificate) to the Coiporation at the place 
designated in such notice, and shall thereafter receive certificates for the number of shares of 
Common Stock to which such holder is entitled pursuant to this Section 3. If so required by the 
Corporation, certificates surrendered for conversion shall be endorsed or accompani^ by written 
instrument or instruments of transfer, in form reasonably satisfactory to the Corporation, duly 
executed by the registered holder or such holder’s attorney duly authorized in writing. All rights 
with respect to the Preferred Stock converted pursuant to Section 3.10. including the rights, if 
any, to receive notices and vote (other than as a holder of Common Stock), will terminate at the 
Mandatory Conversion Time (notwithstanding the failure of the holder or holdere thereof to 
surrender the certificates at or prior to such time), except only the rights of the holders thereof, 
upon surrender of their certificate or certificates (or lost certificate affidavit and agreement) 
therefor, to receive the items provided for in the next sentence of this Section 3.11. As soon as 
practicable after the Mandatory Conversion Time and the surrender of the certificate or 
certificates (or lost certificate affidavit and agreement) for Preferred Stock, the Corporation shall 
issue and deliver to such holder, or to such holder’s nominee(s), a certificate or certificates for 
the number of full shares of Common Stock issuable on such conversion in accordance with the 
provisions hereof together with cash as provided in Section 3.2 in lieu of any fraction of a share 
of Common Stock otherwise issuable upon such conversion and the payment of any declared but 
unpaid dividends on the shares of Preferred Stock converted. Such converted Preferred Stock 
shall be retired and cancelled and may not be reissued as shares of such series, and the 
Corporation may thereafter take such appropriate action (without the need for stockholder action) 
as may be necessary to reduce the authorized number of shares of Prefwred Stock (and the 
applicable series thereof) accordingly.

4. Dividends. The Corporation shall declare all dividends pro rata on the 
Common Stock and the Preferred Stock on a pari passu basis according to the number of shares 
of Common Stock held by such holders. For this purpose each holder of shares of Preferred 
Stock will be treated as holding the greatest whole number of shares of Common Stock then 
issuable upon conversion of all shares of Preferred Stock held by such holder pursuant to 
Section 3.



5. Redeemed or Othei^wfae Acquired Shares. Any shar^ of Preferred 
Stock that are redeemed or otherwise acquired by the Corporation or any of its subsidiaries will 
be automatically and immediately cancelled and retired and shall not be reissued, sold or 
transferred. Neither the Corporation nor any of its subsidiaries may exercise any voting or other 
rights granted to the holders of Preferred Stock following any such redemption.

6. Waiver. Any of the rights, powers, privilege and other terms of the 
Preferred Stock set forth herein may be waived prospectively or retrospectively on behalf of all 
holders of Preferred Stock by the affirmative written consent or vote of the holders of the 
Requisite Hold^^s.

7. Notice of Recoiti Pate. In the event:

(a) the Corporation takes a record of the holders of its Common Stock 
(or other capital stock or securities at the time issuable upon conversion of the Preferred 
Stock) for the purpose of entitling or enabling them to receive any dividend or other 
distribution, or to receive any right to subscribe for or purchase any shares of capital 
stock of any class or any other securities, or to receive any other security;

(b) of any capital reorganization of the Corporation, any 
reclassification of the Common Stock of the Corporation, or any Deemed Liquidation 
Event; or

(c) of the voluntary or involuntary dissolution, liquidation or 
winding-up of the Corporation,

then, and in each such case, the Corporation shall send or cause to 
be sent to the holders of the Preferred Stock a written notice specifying, as the case may be, 
(i) the record date for such dividend, distribution, or right, and the amount and character of such 
dividend, distribution or right, or (ii) the effective date on which such reorganization, 
reclassification, consolidation, merger, transfer, dissolution, liquidation or winding-up is 
proposed to take place, and the time, if any is to be fixed, as of which the holders of record of 
Common Stock (or such other capital stock or securities at the time issuable upon the conversion 
of the Preferred Stock) will be entitled to exchange their shares of Common Stock (or such other 
capital stock or securities) for securities or other property deliverable upon such reorganization, 
reclassification, consolidation, merger, transfer, dissolution, liquidation or winding-up, and the 
amount per share and character of such exchange applicable to the Preferred Stock and the 
Common Stock. The Corporation shall send the notice at least 20 days before the earlier of the 
record date or effective date for the event specified in the notice.

8. Notices. Except as otherwise provided herein, any notice required or 
permitted by the provisions of this ARTICLE V to be given to a holder of shares of Preferred 
Stock must be mailed, postage prepaid, to the post office address last shown on the records of the 
Corporation, or given by electronic communication in compliance with the provisions of the 
General Corporation Law, and will be deemed sent upon such mailing or electronic transmission.



ARTICLE VI: BYLAW PROVISTONS.

A. AMENDMENT OF BYLAWS. Subject to any additional vote required by this 
Restated Certificate or the Bylaws, in furtherance and not in limitation of the powers conferred 
by statute, the Board is expressly authorized to make, repeal, alter, amend and rescind any or all 
provisions of the Bylaws.

B.
so provide.

BALLOT, Elections of directors need not be by written ballot unless the Bylaws

C. MEETINGS AND BOOKS. Meetings of stockholders may be held within or 
without the State of Delaware, as the Bylaws may provide. The books of the Corporation may 
be kept outside the State of Delaware at such place or places as may be designated from time to 
time by the Board or in the Bylaws,

ARTICLE VD: DIRECTOR LIABILITY.

A. LIMTTATION. To the fullest extent permitted by law, a director of the 
Corporation shall not be personally liable to the Corporation or its stockholders for monetary 
damages for breach of fiduciary duty as a director, if the General Corporation Law or any other 
law of the State of Delaware is amended after approval by the stockholders of this ARTICLE VII 
to authorize corporate action further eliminating or limiting the personal liability of directors, 
then the liability of a director of the Corporation shall be eliminated or limited to the fullest 
extent permitted by the General Corporation Law as so amended. Any repeal or modification of 
the foregoing provisions of this ARTTCLE VTI by the stockholders will not adversely affect any 
right or protection of a director of the Corporation existing at the time of, or increase the liability 
of any director of the Corporation with respect to any acts or omissions of such director 
occurring prior to, such repeal or modification.

8. INDEMNIFICATION. To the fullest extent permitted by applicable law, the 
Corporation is authorized to provide indemnification of (and advancement of expenses to) 
directors, officers and agents of the Corporation (and any other persons to which General 
Corporation Law permits the Corpioration to provide indemnification) through Bylaw provisions, 
agreements with such agents or other 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.

C. MODIFICATION. Any amendment, repeal, or modification of the foregoing 
provisions of this ARTICLE VIT will not adversely affect any right or protection of any director, 
officer or other agent of the Corporation existing at the time of such amendment, repeal or 
modification.

ARTICLE Vni: CORPORATE OPPORTUNITIES.

The Corporation renounces, to the fullest extent permitted by law, any interest or 
expectancy of the Corporation in, or in being offered an opportunity to participate in, or in being 
informed about, an Excluded Opportunity. “Excluded Opportunity’’ means 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 the Corporation who is not an 
employee of the Corporation or any of its subsidiaries, or (ii) any holder of Preferred Stock or 
any affiliate, partner, member, director, stockholder, employee, agent or other related person of 
any such holder, other than someone who is an employee of the Corporation or any of its 
subsidiari^ (a “Covered Person”! unless such matter, transaction or interest is present^ 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 the Corporation while 
such Covered Person is performing services in such capacity. Any repeal or modification of this 
ARTICLE VIII will only be prospective and will not affect the rights under this ARTICI.R VITT 
in effect at the time of the occurrence of any actions or omissions to act giving rise to liability. 
Notwithstanding anything to the contrary contained elsewhere in this Restated Certificate, the 
affirmative vote of the holders of at least 90% of the outstanding shares of Series Seed Preferred 
Stock will be required to amend or repeal, or to adopt any provisions inconsistent with, this 
ARTICLE VUl.



BYLAWS

OF

BLITZ VENTURES, INC.
(a Delaware corporation)

(the “Corporation”)

ARTICLE I
CORPORATE OFFICES

Section 1.1 Registered Office. The registered office of the Corporation shall be fixed 
in the Certificate of Incorporation of the Corporation.

Section 1.2 Other Offices. The Corporation may also have an office or offices, and 
keep the books and records of the Corporation, except as otherwise required by law, at such other 
place or places, either within or without the State of Delaware, as the Board of Directors may 
from time to time determine or the business of the Corporation may require.

ARTICLE II
MEETINGS OF STOCKHOLDERS

Section 2.1 Annual Meeting. The annual meeting of stockholders, for the election of 
directors to succeed those whose terms expire and for the transaction of such other business as 
may properly come before the meeting, shall be held at such place, if any, either within or 
without the State of Delaware, on such date, and at such time as the Board of Directors shall fix. 
The Board of Directors may postpone, reschedule or cancel any annual meeting of stockholders 
previously scheduled by the Board of Directors.

Section 2.2 Special Meeting. Except as otherwise required by law, and except as 
otherwise provided for or fixed pursuant to the Certificate of Incorporation, a special meeting of 
the stockholders of the Corporation may be called at any time by the Board of Directors.

Section 2.3 Quorum. Except as otherwise required by law, the Certificate of 
Incorporation or these Bylaws, at any meeting of stockholders, a majority of the voting power of 
the stock outstanding and entitled to vote at the meeting, present in person or represented by 
proxy, shall constitute a quorum for the transaction of business.

Section 2.4 Voting.

(a) Except as otherwise required by law or the Certificate of Incorporation, 
each holder of stock of the Corporation entitled to vote at any meeting of stockholders shall be 
entitled to one vote for each share of such stock held of record by such holder that has voting 
power upon the subject matter in question.
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(b) Except as otherwise required by law, the Certificate of Incorporation, 
these Bylaws or any law, rule or regulation applicable to the Corporation or its securities, at each 
meeting of stockholders at which a quorum is present, all corporate actions to be taken by vote of 
the stockholders shall be authorized by the affirmative vote of at least a majority of the voting 
power of the votes cast in person or represented by proxy. Voting at meetings of stockholders 
need not be by written ballot.

Section 2.5 Action bv Written Consent. Except as otherwise provided for or fixed 
pursuant to the Certificate of Incorporation, any action required or permitted to be taken at any 
annual or special meeting of stockholders of the Corporation may be taken without a meeting, 
without prior notice and without a vote, if a consent or consents in writing, setting forth the 
action so taken, are signed by the holders of the outstanding stock having not less than the 
minimum number of votes that would be necessary to authorize or take such action at a meeting 
at which all shares entitled to vote thereon were present and voted. To be effective, a written 
consent must be delivered to the Corporation by delivery to its registered agent in the State of 
Delaware, its principal place of business, or an officer or agent of the Corporation having 
custody of the book in which proceedings of meetings of stockholders are recorded. Delivery 
made to the Corporation’s registered office shall be by hand or by certified or registered mail, 
return receipt requested.

ARTICLE III 
DIRECTORS

Section 3.1 Powers. Subject to the provisions of the Delaware General Corporation 
Law (the “DGCL”) and to any limitations in the Certificate of Incorporation relating to action 
required to be approved by the stockholders, the business and affairs of the Corporation shall be 
managed by or under the direction of the Board of Directors. In addition to the powers and 
authorities these Bylaws expressly confer upon it, the Board of Directors may exercise all such 
powers of the Corporation and do all such lawful acts and things as are not by law, the 
Certificate of Incorporation or these Bylaws required to be exercised or done by the 
stockholders.

Section 3.2 Number and Election. Except as otherwise provided for in the Certificate 
of Incorporation, the Board of Directors shall consist of such number of directors as shall be 
determined from time to time solely by resolution adopted by the affirmative vote of a majority 
of the total number of directors then authorized (hereinafter referred to as the “Whole Board”V 
The first Board of Directors shall consist of the person or persons elected by the incorporator or 
designated in the Certificate of Incorporation. At any meeting of stockholders at which directors 
are to be elected, directors shall be elected by a plurality of the votes cast.

Section 3.3 Vacancies. Unless otherwise required by law, newly created directorships 
resulting from any increase in the authorized number of directors and any vacancies in the Board 
of Directors resulting from death, resignation, retirement, disqualification, removal from office 
or other cause shall be filled solely by the affirmative vote of a majority of the remaining 
directors then in office and entitled to vote thereon, even though less than a quorum, or by the 
sole remaining director, and any director so chosen shall hold office until the next election of the 
class for which such director shall have been chosen and until his or her successor shall have



been duly elected and qualified. No decrease in the authorized number of directors shall shorten 
the term of any incumbent director.

Section 3.4 Resignations and Removal.

(a) Any director may resign at any time upon notice given in writing or by 
electronic transmission to the Chairman of the Board of Directors or the Secretary of the 
Corporation. Such resignation shall take effect upon delivery, unless the resignation specifies a 
later effective date or time or an effective date or time determined upon the happening of an 
event or events. Unless otherwise specified therein, the acceptance of such resignation shall not 
be necessary to make it effective.

(b) Any director, or the entire Board of Directors, may be removed from 
office at any time by the affirmative vote of at least a majority of the voting power of the stock 
outstanding and entitled to vote thereon.

Section 3.5 Regular Meetings. Regular meetings of the Board of Directors shall be 
held at such place or places, within or without the State of Delaware, on such date or dates and at 
such time or times, as shall have been established by the Board of Directors and publicized 
among all directors. A notice of each regular meeting shall not be required.

Section 3.6 Special Meetings. Special meetings of the Board of Directors for any 
purpose or purposes may be called at any time by the Chairman of the Board of Directors, the 
President or a majority of the directors then in office.

Section 3.7 Participation in Meetings bv Conference Telephone. Members of the 
Board of Directors, or of any committee thereof, may participate in a meeting of such Board of 
Directors or committee by means of conference telephone or other communications equipment 
by means of which all persons participating in the meeting can hear each other, and such 
participation shall constitute presence in person at such meeting.

Section 3.8 Quorum and Voting. Except as otherwise required by law, the Certificate 
of Incorporation or these Bylaws, a majority of the Whole Board shall constitute a quorum for 
the transaction of business at any meeting of the Board of Directors, and the vote of a majority of 
the directors present at a duly held meeting at which a quorum is present shall be the act of the 
Board of Directors. The chairman of the meeting or a majority of the directors present may 
adjourn the meeting to another time and place whether or not a quorum is present. At any 
adjourned meeting at which a quorum is present, any business may be transacted which might 
have been transacted at the meeting as originally called.

Section 3.9 Board of Directors Action bv Written Consent Without a Meeting. Any
action required or permitted to be taken at any meeting of the Board of Directors, or any 
committee thereof, may be taken without a meeting, provided that all members of the Board of 
Directors or committee, as the case may be, consent in writing or by electronic transmission to 
such action, and the writing or writings or electronic transmission or transmissions are filed with 
the minutes or proceedings of the Board of Directors or committee.



Section 3.10 Chairman of the Board. The Chairman of the Board shall preside at 
meetings of stockholders and directors and shall perform such other duties as the Board of 
Directors may from time to time determine. If the Chairman of the Board is not present at a 
meeting of the Board of Directors, another director chosen by the Board of Directors shall 
preside.

ARTICLE IV 
COMMITTEES

Section 4.1 Committees of the Board of Directors. The Board of Directors may 
designate one or more committees, each such committee to consist of one or more of the 
directors of the Corporation. Any such committee, to the fullest extent permitted by applicable 
law and provided in the resolution of the Board of Directors establishing such committee, shall 
have and may exercise all the powers and authority of the Board of Directors in the management 
of the business and affairs of the Corporation.

ARTICLE V 
OFFICERS

Section 5.1 Officers. The officers of the Corporation shall consist of a President and a 
Secretary and such other officers as the Board of Directors may from time to time determine, 
each of whom shall be elected by the Board of Directors, each to have such authority, functions 
or duties as set forth in these Bylaws or as determined by the Board of Directors. Each officer 
shall be elected by the Board of Directors and shall hold office for such term as may be 
prescribed by the Board of Directors and until such person’s successor shall have been duly 
elected and qualified, or until such person’s earlier death, disqualification, resignation or 
removal. Any number of offices may be held by the same person.

Section 5.2 President. The President shall be the chief operating officer of the 
Corporation, with general responsibility for the management and control of the operations of the 
Corporation. The President shall, when requested, counsel with and advise the other officers of 
the Corporation and shall perform such other duties as the Board of Directors may from time to 
time determine.

Section 5.3 Secretary. The powers and duties of the Secretary are: (i) to act as 
Secretary at all meetings of the Board of Directors, of the committees of the Board of Directors 
and of the stockholders and to record the proceedings of such meetings in a book or books to be 
kept for that purpose; (ii) to see that all notices required to be given by the Corporation are duly 
given and served; (iii) to act as custodian of the seal, if any, of the Corporation and affix the seal, 
if any, or cause it to be affixed to all certificates of stock of the Corporation and to all 
documents, the execution of which on behalf of the Corporation under its seal, if any, is duly 
authorized in accordance with the provisions of these Bylaws; (iv) to have charge of the books, 
records and papers of the Corporation and see that the reports, statements and other documents 
required by law to be kept and filed are properly kept and filed; and (v) to perform all of the 
duties incident to the office of Secretary. The Secretary shall, when requested, counsel with and 
advise the other officers of the Corporation and shall perform such other duties as the Board of 
Directors or the President may from time to time determine.



Section 5.4 Delegation. The Board of Directors may from time to time delegate the 
powers or duties of any officer to any other officers, employees or agents, notwithstanding the 
foregoing provisions of this Article V.

ARTICLE VI
INDEMNIFICATION AND ADVANCEMENT OF EXPENSES

Section 6.1 Right to Indemnification. Each person who was or is a party or is 
threatened to be made a party to, or was or is otherwise involved in, any action, suit, arbitration, 
alternative dispute mechanism, inquiry, judicial, administrative or legislative hearing, 
investigation or any other threatened, pending or completed proceeding, whether brought by or 
in the right of the Corporation or otherwise, including any and all appeals, whether of a civil, 
criminal, administrative, legislative, investigative or other nature (hereinafter a “proceeding”! by 
reason of the fact that he or she is or was a director, an officer (elected by the Board of Directors 
pursuant to Section 5.1 of these Bylaws)_of the Corporation or while a director or officer of the 
Corporation is or was serving at the request of the Corporation as a director, officer, employee, 
agent or trustee of another corporation or of a partnership, joint venture, trust or other enterprise, 
including service with respect to an employee benefit plan (hereinafter an “indemnitee”! or by 
reason of anything done or not done by him or her in any such capacity, shall be indemnified and 
held harmless by the Corporation to the fullest extent authorized by applicable law, including, 
without limitation, by the DGCL, as the same exists or may hereafter be amended, against all 
expense, liability and loss (including reasonable and documented attorneys’ fees, judgments, 
fines, taxes or penalties and amounts paid in settlement by or on behalf of the indemnitee) 
actually and reasonably incurred by such indemnitee in connection therewith; provided. 
however, that, except as otherwise required by law, the Corporation shall indemnify any such 
indemnitee in connection with a proceeding, or part thereof, initiated by such indemnitee 
(including claims and counterclaims, whether such counterclaims are asserted by (i) such 
indemnitee, or (ii) the Corporation in a proceeding initiated by such indemnitee) only if such 
proceeding, or part thereof, was authorized or ratified by the Board of Directors.

Section 6.2 Right to Advancement of Expenses. In addition to the right to 
indemnification conferred in Section 6.1, an indemnitee shall, to the fullest extent not prohibited 
by law, also have the right to be paid by the Corporation the expenses (including reasonable and 
documented attorneys’ fees) incurred in defending any proceeding with respect to which 
indemnification is required under Section 6.1 in advance of its final disposition (hereinafter an 
“advancement of expenses”! provided, however, that an advancement of expenses shall be made 
only upon delivery to the Corporation of an undertaking (hereinafter an “undertaking”! by or on 
behalf of such indemnitee, to repay all amounts so advanced if it shall ultimately be determined 
by final judicial decision of a court of competent jurisdiction from which there is no further right 
to appeal (hereinafter a “final adjudication”') that such indemnitee is not entitled to be 
indemnified for such expenses under this Article VI or otherwise.

Section 6.3 Non-Exclusivitv of Rights. The rights to indemnification and to the
advancement of expenses conferred in this Article VI shall not be exclusive of any other right 
which any person may have or hereafter acquire under any law, agreement, vote of stockholders 
or disinterested directors, provisions of a certificate of incorporation or bylaws, or otherwise.



Section 6.4 Insurance. The Corporation may maintain insurance, at its expense, to 
protect itself and any director, officer, employee or agent of the Corporation or another 
corporation, partnership, joint venture, trust or other enterprise against any expense, liability or 
loss, whether or not the Corporation would have the power to indemnify such person against 
such expense, liability or loss under the DGCL.

Section 6.5 Indemnification of Employees and Agents of the Corporation. The
Corporation may, to the extent and in the manner permitted by applicable law, and to the extent 
authorized from time to time, grant rights to indemnification and to the advancement of expenses 
to any employee or agent of the Corporation.

Section 6.6 Nature of Rights. The rights conferred upon indemnitees in this Article VI 
shall be contract rights and such rights shall continue as to an indemnitee who has ceased to be a 
director or officer, or who has ceased to serve at the request of the Corporation as a director, 
officer, employee, agent or trustee of another corporation or of a partnership, joint venture, trust 
or other enterprise, including service with respect to an employee benefit plan, and shall inure to 
the benefit of the indemnitee’s heirs, executors and administrators. Any amendment, alteration 
or repeal of this Article VI that adversely affects any right of an indemnitee or its successors 
shall be prospective only and shall not limit or eliminate any such right with respect to any 
proceeding involving any occurrence or alleged occurrence of any action or omission to act that 
took place prior to such amendment, alteration or repeal.

Section 6.7 Settlement of Claims. Notwithstanding anything in this Article VI to the
contrary, the Corporation shall not be liable to indemnify any indemnitee under this Article VI 
for any amounts paid in settlement of any proceeding effected without the Corporation’s written 
consent, which consent shall not be unreasonably withheld or delayed, or for any judicial award 
if the Corporation was not given a reasonable and timely opportunity, at its expense, to 
participate in the defense of such proceeding.

Section 6.8 Subrogation. In the event of payment under this Article VI, the 
Corporation shall be subrogated to the extent of such payment to all of the rights of recovery of 
the indemnitee, who shall execute all papers required and shall do everything that may be 
necessary to secure such rights, including the execution of such documents necessary to enable 
the Corporation effectively to bring suit to enforce such rights.

Section 6.9 Severability. If any provision or provisions of this Article VI shall be held 
to be invalid, illegal or unenforceable for any reason whatsoever, (a) the validity, legality and 
enforceability of the remaining provisions of this Article VI (including, without limitation, all 
portions of any paragraph of this Article VI containing any such provision held to be invalid, 
illegal or unenforceable, that are not by themselves invalid, illegal or unenforceable) shall not in 
any way be affected or impaired thereby, and (b) to the fullest extent possible, the provisions of 
this Article VI (including, without limitation, all portions of any paragraph of this Article VI 
containing any such provision held to be invalid, illegal or unenforceable, that are not themselves 
invalid, illegal or unenforceable) shall be construed so as to give effect to the intent of the parties 
that the Corporation provide protection to the indemnitee to the fullest enforceable extent.



ARTICLE VII 
CAPITAL STOCK

Section 7.1 Certificates of Stock. The shares of the Corporation shall be represented 
by uncertificated shares.

Section 7.2 Transfers of Stock. Transfers of shares of stock of the Corporation shall 
be made only on the books of the Corporation upon authorization by the registered holder thereof 
or by such holder’s attorney thereunto authorized by a power of attorney duly executed and filed 
with the Secretary of the Corporation or a transfer agent for such stock; provided, however, that 
the Corporation shall be entitled to recognize and enforce any lawful restriction on transfer.

Section 7.3 Waiver of Notice. Whenever notice is required to be given under any 
provision of the DGCL or the Certificate of Incorporation or these Bylaws, a written waiver, 
signed by the person entitled to notice, or a waiver by electronic transmission by the person 
entitled to notice, whether before or after the time stated therein, shall be deemed equivalent to 
notice. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, 
except when the person attends a meeting for the express purpose of objecting at the beginning 
of the meeting, to the transaction of any business because the meeting is not lawfully called or 
convened. Neither the business to be transacted at, nor the purpose of, any regular or special 
meeting of the stockholders, the Board of Directors or a committee of the Board of Directors 
need be specified in any written waiver of notice or any waiver by electronic transmission unless 
so required by the Certificate of Incorporation or these Bylaws.

ARTICLE VIII 
GENERAL MATTERS

Section 8.1 Fiscal Year. The fiscal year of the Corporation shall begin on the first day 
of January of each year and end on the last day of December of the same year, or shall extend for 
such other 12 consecutive months as the Board of Directors may designate.

Section 8.2 Reliance Upon Books. Reports and Records. Each director and each 
member of any committee designated by the Board of Directors shall, in the performance of his 
or her duties, be fully protected in relying in good faith upon the books of account or other 
records of the Corporation and upon such information, opinions, reports or statements presented 
to the Corporation by any of its officers or employees, or committees of the Board of Directors 
so designated, or by any other person as to matters which such director or committee member 
reasonably believes are within such other person’s professional or expert competence and who 
has been selected with reasonable care by or on behalf of the Corporation.

Section 8.3 Subject to Law and Certificate of Incorporation. All powers, duties and 
responsibilities provided for in these Bylaws, whether or not explicitly so qualified, are qualified 
by the Certificate of Incorporation and applicable law.



ARTICLE IX 
AMENDMENTS

Section 9.1 Amendments. In furtherance and not in limitation of the powers conferred 
by the laws of the State of Delaware, the Board of Directors is expressly authorized to adopt, 
amend or repeal these Bylaws.

The foregoing Bylaws were adopted by the Board of Directors as of May 18,2018.



Exhibit A-17 "Secretary of State"

See attached evidence that the Applicant is still currently registered with the Ohio Secretary of the 
State.
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Frank LaRose
I Secretary 6W& I

Wed Dec 11 2019

UNITED STATES OF AMERICA 
STATE OF OHIO

OFFICE OF SECRETARY OF STATE
i Frank LaRose. Secrcian’ of Suite of the State of Ohio, do hereby certify that this is a list 
of all records approved on this business enlilv and in the custody of the Secretary of State

mm

iVitness my hand and the seal of the 
Secretary of State at Columbus.
Ohio this I Ith of December. .\.D 2019

Ohio Secretary of State
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Exhibit B-1 “Jurisdictions of Operation

The Applicant is certified, licensed, registered, or otherwise authorized to provide retail or 
wholesale electric and/or gas services including aggregation services in Illinois, Ohio, New 
Hampshire, Pennsylvania, New Jersey, New York, Maryland, Massachusetts, Connecticut, 
Rhode Island, and Maine.
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Exhibit B-2 Experience & Plans

The principal employees of Applicant has 15+ years of experience in the retail electricity industry, and is well 
versed in the contracted services of electricity and customer service. The Applicant will act in compliance 
with Section 4928.10 of the Revised Code with respect to the minimum service requirements for competitive 
services. The Applicant provides a 1-800 toll free number to answer any customer questions, requests, and 
complaints, and the website will include a help desk support function to answer questions. Additionally, 
electricity procurement through the Applicant will include full disclosure of contract terms by highlighting and 
explaining the key features of the contract before a customer signs the contract.
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Exhibit B-3 Summary of Experience

Applicant is a licensed natural gas supplier in Illinois, Ohio, New Jersey, Maryland and New York, 
and currently serves commercial customers across nine different natural gas utility footprints.

Members of Applicant’s management team have operated in both the electric and natural gas 
markets as a supplier since 2005. Specifically with respect to Ohio, Applicant has customers in 
Columbia Natural Gas, Duke and Vectren utility footprints. In Ohio, Applicant serves the following 
number of customers with the corresponding annual volumes:

Utility Service Footprint Number of Customers Annual therms/ccf Under 
Contract

Columbia Gas 1 3,600
Duke 1,950

Vectren 7 75,140
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Exhibit B-4 Disclosure of Liabilities and Investigations

N/A
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Exhibit B-6 Disclosure of Consumer Protection Violations

N/A

Docket: 17-2499-GA-AGG 
Page 9



Exhibit B-6 Disclosure of Certification Denial, Curtailment, Suspension, or 
Revocation

N/A
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Exhibit C-1 Annual Reports

N/A, as the Applicant is not required to publicize annual reports and has not done so since its formation (as 
a Delaware limited liability company) in Nov. 2017 (and subsequent conversion to a Delaware corporation in 
May 2018).
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Exhibit C-2 SEC Filings

The SEC filing of the Applicant’s ultimate corporate parent (Vistra Energy Corp.) are available on the SEC’s
EDGAR filing system, with the direct link listed here:
https://www.sec.QQv/cai-bin/browse-
edQar?action=aetcompanv&CIK=0Q01692819&owner=exciude&count=40&hidefilinqs=0
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Exhibit C-4 Financial Arrangements

N/A
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Exhibit C-6 Credit Rating

N/A
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Exhibit C-8 Bankruptcy Information

N/A
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Exhibit C-9 Merger Information

N/A
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Exhibit C-10 Corporate Structure

List of Applicant’s Affiliates and Subsidiaries that supply retail or wholesale electricity or natural gas to 
customers in North America;

Ambit California, LLC
Ambit Illinois, LLC
Ambit Marketing, LLC
Ambit Midwest, LLC
Ambit New York, LLC
Ambit Northeast, LLC
Ambit Ohio, LLC
Ambit Southeast, LLC
Ambit Southwest, LLC
Ambit Texas, LLC
Big Sky Gas, LLC
Connecticut Gas & Electric, Inc.
Crius Energy, LLC
Crius Solar, LLC
Crius Energy Management, LLC
Crius Energy Management 2, LLC
Everyday Energy. LLC
Energy Solutions Group. LLC
Everyday Energy NJ, LLC
Public Power & Utility of NY, Inc.
Cincinnati Bell Energy, LLC
Energy Rewards, LLC

Energy Services Providers. Inc.
Dynegy Commercial Asset Management, LLC 
Dynegy Energy Services, LLC 
Dynegy Energy Services (East). LLC 
Dynegy Marketing and Trade, LLC 
Dynegy Power Marketing, LLC 
Illinois Power Marketing Company 
Luminant Energy Company LLC 
Massachusetts Gas & Electric, Inc.
People's Choice Energy. LLC 
Public Power, LLC (Connecticut)
Public Power, LLC (Pennsylvania)
Public Power & Utility of Maryland, LLC 
TriEagle Energy, LP 
TXU Energy Retail Company 
U.S. Gas & Electric, Inc.
USG&E Solar, Inc.
Value Based Brands LLC 
Verengo, Inc.
Viridian Energy, LLC 
Viridian Energy NY, LLC 
Viridian Energy PA, LLC

A graphical depiction of this structure is reflected below:

Vtstra biteniMKliat*

Operatini SuMdiwiM

Blits Vanturas, Inc.
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Exhibit D-1 “Operations”

Applicant facilitates a primarily digital shopping experience for small and medium businesses seeking 
electricity and natural gas service, and provides offers and comparisons of electricity and natural gas contracts 
from electricity and natural gas suppliers. Applicant is authorized to provide retail or wholesale electric and/or 
gas services including aggregation services in lliinois, Ohio, New Hampshire, Pennsylvania, New Jersey, New 
York, Maryland, Massachusetts. Connecticut, Rhode Island, and Maine.
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Exhibit D-2 “Operations Expertise”

While Applicant was formed as a newly formed entity in 2017, Applicant’s management team has 
robust experience in operating in both the electric and natural gas markets as a supplier since 
2005. Notably, Dan Schilens, Applicant’s Head of Commercial, previously served as Vice 
President, Sales & Marketing at Mint Energy and previously served as President of DPL Energy 
Resources, and has held senior level sales positions at First Choice Power and Constellation. Other 
members of management have extensive experience in product development, online marketing, 
customer acquisition, performance marketing and brand strategy.

Since formation, Applicant has become a licensed natural gas supplier in Illinois, Ohio, New 
Jersey, Maryland and New York, and currently serves commercial customers across nine 
different natural gas utility footprints.
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Exhibit D-3 “Key Technical Personnel”

Name; Dan Schilens 
Title: Head of Commercial 
Address: 1601 Bryan Street, 9*^ Floor 

Dallas, Texas 75201 
Phone: 424-372~1995 
Email; dan.schilens@enerQvbot.com
Prior Experience: Previously served as Vice President. Sales & Marketing at Mint Energy and 
previously served as President of DPL Energy Resources, and has held senior level sales 
positions at First Choice Power and Constellation.
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