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7 ooef e
o e e . MADEINUSA.COM FUND ONE, INC.

T  FIRST: The name of the corporation is MadeInUSA.com Fund One, Ine, (the
o s, “‘ﬂﬂﬁ’fp@mﬁeﬁ”}— ‘ T ' '

‘ SECOND: The aﬁdmss csf ih@ Qﬁrpgmimﬁ 5 r@ﬂzﬁﬁﬁmé ﬂfﬁe’e in the Statﬁ: of E@anam s O
1209 Orange Street, Wilmington, Delaware 19801, County of New Castle, The name of the
Company’s registered agent al such address is The Corporation Trust Company. -

‘ ~ THIRD: The purpose for which the Corporation is organized is to engage in any and all

- lawful acts and activities for which corporations may now or hereafter be organized under the

- CGeneral Corporation Law of the Siate of Delaware. The Corporation shall have all powers that
. may now or hereafier be lawful For a corporation to exercise under the Generai Corporation Law -
. of the State of Delaware and shall have perpetual existence. '

- .. FQURTH: The name of the incorporator is {:hﬁs%tég}her"M;MGF@EEL and his mailing o
“address is 5949 Sherry Lane, Suite 800, Dalias, Texas 73225

" ~ FIFTH: The name and mailing address of the initial d;res:&a}r w%m shdlﬁ serve unui the first
annual meeting of stockholders or uniil their respective successors are elected and qualified, are

- as follows:
CoooMName U Address
‘DonBuckner 5949 Sherry Lane, Suite 900
- Dallas, Texas 75225

e e SIXTH: The Corporation is authorized o issué one class of stock to be designaied, .
- “Common Stock”. The total number of shares that the Corporation is authorized (o issve is ~
10,000,000 shares of Common Stock, par value $0.0001 per share. ey

" SEVENTH: Directors of the Corporation need not be elected by written bailot unless the
- bylaws of the Corporation otherwise provide.

:  EIGHTH: No contract or transaction between the Corporation and one or more of its
~ directors, officers, or stockholders or between the Corporation and any Person {as hereinafier
defined) in which one or more of its directors, officers, or stockholders are directors, officers, or ' ‘
. stockholders, has a financial interest, shall be void or voidable solely for this reason, or solely . .
- because the director or officer is present at or participates in the meeting of the Board of Directors -
- or commitiee which authorizes the contract or transaction, or solely because his, her, or their votes
- are counted for such purpose, ift (i) the material facts as to his or her relationship or interest and
- as io the contract or transaction are disclosed or are known to the Board of Direciors or the
- commitiee, and the Board of Directors or committee in good faith authorizes the coniract or -
transaction by the affirmative votes of a majority of the disinterested directors, even though the



- disinterested directors be less than a quorum; (ii) the material facts as to his or her relationship or -
interest and as to the contract or transaction are disclosed or are known 10 the stockholders entitled

. to voie thereon, and the contract or transaction is specifically approved in good {aith by voie of the
" stockholders; or (i) the contract or transaction is fair as 1o the Corporation as of the time it is

authorized, approved, or ratified by the Board of Directors, 2 commitiee thereof, or the

- stockholders. Interested directors may be counted in determining the presence of a quorum at a

- meeting of the Board of Directors or of 2 committee which puthorizes the contract or transaclion.

. “Person” as used herein shall have the meaning given in Section 3(a}9) of the Securities Exchange L

- Act of 1934, as amended, as modified and vsed in Sections 13(d)3) and 14{d)}2) of such act.

- NINTH: The Corporation shall indemnnify any person who was, is, or is threatened to he‘
made a party t¢ a proceeding {as hereinafter defined) by reason of the fact that he orshe (i} is or

- was a director or officer of the Corporation or (it} while a director or officer of the Carporation, is

. or was serving al the request of the Corporation as a director, officer, partner, venturer, proprietor,
- trustee, employee, agent, or similar functionary of another Person, to the fullest extent permitted
" under the General Corporation Law of the Siate of Delaware, as the same exists or may hereafler

be amended. Such right shall be a contract right and as such shall run to the benefit of any director

- or officer who is elected and accepts the position of director or officer of the Corporation or elects . - -

.- to continue to serve as a director or officer of the Corporation while this Article NINTH is in effect,
-~ Anv repeal or amendment of this Article NINTH shall be prospective only and shall not limit the

" rights of any such director or officer or the abligations of the Corporation with respect to any claim B

arising from or related to the services of such director or officer in any of the foregoing capacities

- ~ prior to any such repeal or amendment to this Article NINTH. Any such officer or director shall
-+ have the right to require the Corporation to reimburse him or her for all expenses incurred in
investigating or defending any such proceeding in advance of its final disposition to the maximum
~extent permitted under the General Corporation Law of the State of Delaware, ps the same exists .

or may hereafter be amended. If a claim for indemnification or advancement of expenses hereunder
15 not paid in full by the Corporation within sixty (60} days after a writien claim has been received

by the Corporation, the claimant may at any time thereafter bring suit against the Corporation to
- recover the unpaid amount of the claim, and if successful in whole or in part, the claimant shall
. also be entitled to be paid the expenses of prosecuting such claim. It shall be a defense to any such
action that such indemnification or advancement of costs or expenses is not permitied under the

General Corporation Law of the State of Delaware, but the burden of proving such defense shall -

' - Ew: o Ehﬁ C@rp@mtﬁnn Neizher the Eaiiurs @f Ehe Q@rpamiéaﬁ (induding its; Bﬂard 0? @Er&cmrs or R

- prior to the commencsme:m of such action that ms‘icmmf’ cation of, or advancement of costs of

. defense to, the claimant is permissible in the circumstances nor an actual determination by the
Corporation (including its Board of Directors or any committee thereof, independent legal counsel,

- or stockholders) that such indemnification or advancement is not permissible shall be adefense to
the action or create a presumption that such indermmnification or advancement is not permissible. In -

- the event of the death of any Person having a right of indemnification under the foregoing -

provisions, such right shall inure to the benefit of his or her heirs, executors, administrators, and
- personal representatives. The rights conferred above shall not be exclusive of any other right which
 any Person may have or hereafter acquire under any statute, bylaw, resolution of stockholdersor -

directors, agreement, or otherwise.

The Corporation may adﬁ;iaﬁﬁalﬁy m&iammfy any emplovyee or agﬁm of the Efm’pemmm Eﬁ' , :

the fullest extent permitied by law.



- Without limiting the generality of the foregoing, to the extent permitted by then applicable : ' _
“law, the grant of mandatory indemnification pursuant to this Article NINTH shall extend to
" proceedings involving the negligence of such Person,

7  As used herein, the term “proceeding” means any threatened, pending, orcompleted action,
‘suit, or proceeding, wheiher civil, criminal, adminisirative, arbitrative, or investigative, any appeal :

- in such an action, suit, or proceeding, and any inguiry or investigation that could lead to such an
~ action, suit, or proceeding. -

_ TENTH: A direcior Qf %.he ﬂﬁ&pe}mﬁ@ﬁ sha%é not be gnargmaﬁy habie m i'_h@ Cerp@mﬁ@n oF
it smc%;h@}ders for monetary damages for breach of fiduciary duty as a director, except for lability -
{1} for any breach of the director’s duty of lovalty {o the Corporation or its stockholders; (i) for

~ acis or omissions not in good faith or which invelve infentional misconduci or knowing violation -
of law, (iii} under Section 174 of the General Corporation Law of the State of Delaware; or (iv)

for any transaction from which the director derived an improper personal benefit. Any repeal or
amendment of this Article TENTH by the stockheolders of the Corporation shall be prospective

*only, and shall not adversely affect any limitation on the personal liability of a director of the o —

- Corporation arising from an act or omission occwrring prior 10 the time of such repeal or

- amendment. In addition to the circumstances in which a director of the Corporation is not ,

- personally Hable as set forth in the foregoing provisions of this Article TENTH, a director shall =~
. net be liable to the Corporation or its stockholders to such further extent as permitted by any law
- hereafter enacted, including without limitation any subseguent amendment to the General

_ Corporation Law of the State of Delaware. o

- ELEVENTH: A special meeting of the stockholders may be called, and business tobe
- considered at any such meeting may be propesed, at any time by a majority of the members of the

board of directors or by the holder(s) of at least ten percent of the issued and outstanding stock o

- entitled to vote on such matters properly coming before a special meeting of the stockholders,

| TWELFTH:  The Corporation elects aot te:; be g@vﬁmﬁd by Section 203 of @eluwar@' e
" Genera! Corporation Law. : ‘

 THIRTEENTH: There shali be nB cuMuiaﬁﬁéyé&ﬁg for directors of the Corporition, ST

" FOURTEENTH: All of ihe power of the Corporation, insofar as it may be lawfully vested -

by this Certificate of Incorporation in the Board of Directors, is hereby conferred upon the Board
~ of Directors of the Corporation. In furtherance of and not in limitation of that power or the powers
. conferred by law, the Board of Directors shall have the power lo adopt, amend and repeal the -
- bylaws of the Corporation.



I, the undersigned, being the incorporator hereinbefore named, for the purpose of forming
a corporation pursuant to the General Corporation Law of the State of Delaware, de make this
certificate, hereby declaring that this is my act and deed and that the facts herein stated are true,
and accordingly have hereunto set my hand this 14th day of February 2022,

1 Lhristoph




