
CERTIFICATE OF INCORPORATION

OF

GIG SPINCO INC.

I, the undersigned, for the purposes of incorporating and organizing a corporation under
the  General  Corporation  Law  of  the  State  of  Delaware,  do  execute  this  Certificate  of
Incorporation and do hereby certify as follows:

ARTICLE I

The name of the corporation is GiG SpinCo Inc. (the "Corporation").

ARTICLE II

The registered office of the Corporation in the State of Delaware, and the
registered  agent  for  service  of  process  on  the  Corporation  in  the  State  of
Delaware, is to be located at  251 Little Falls Drive, in the City of Wilmington,
County of New Castle, 19808, Delaware, United States.

ARTICLE III

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

ARTICLE IV

The total number of shares of stock which the Corporation is authorized to
issue is one hundred and fifty million (150,000,000) shares of Common Stock, par
value of one dollar ($0.0001) per share.

ARTICLE V

The Corporation is to have perpetual existence.

ARTICLE VI

No  director  of  the  Corporation  shall  be  personally  liable  to  the
Corporation or its stockholders for monetary damages for breach of fiduciary duty
as a director; provided, however, that this limitation shall not eliminate or limit
the liability of the directors (i) for any breach of the director's duty of loyalty to
the Corporation or its stockholders, (ii) for acts or omissions not in good faith or
which involve intentional misconduct or a 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;
provided, further, that this limitation shall not eliminate or limit the liability of a



director for any act or omission occurring prior to the date when this Article VI
became effective. If  the General Corporation Law of the State of Delaware is
hereafter amended to authorize corporate action further limiting or eliminating the
personal liability of directors, then the liability of each director of the corporation
shall  be  limited  or  eliminated  to  the  full  extent  permitted  by  the  General
Corporation Law of the State of Delaware as so amended from time to time.

Neither the amendment nor repeal of this section, nor the adoption of any
provision of the Certificate of Incorporation inconsistent with this section, shall
eliminate or reduce the effect of this Section in respect of any matter occurring, or
any cause of action, suit or claim that, but for this Section, would accrue or arise,
prior to such amendment, repeal or adoption of an inconsistent provision

ARTICLE VII

Section  l.  Indemnification  by  Corporation.  The  Corporation  shall
indemnify any person who is or was a director or officer of the Corporation with
respect to actions taken or omitted by such person in any capacity in which such
person serves the Corporation, to the full extent authorized or permitted by law, as
now or hereafter in effect, and such right to indemnification shall continue as to a
person who has ceased to be a director or officer, as the case may be, and shall
inure  to  the  benefit  of  such  person's  heirs,  executors,  and  personal  and  legal
representatives; provided, however, that, except for proceedings to enforce rights
to indemnification, the Corporation shall not be obligated to indemnify any person
in connection with a proceeding (or part thereof) initiated by such person unless
such  proceeding  (or  part  thereof)  was  authorized  in  advance,  or  unanimously
consented to, by the Board of Directors of the Corporation.

Directors and officers of the Corporation shall have the right to be paid by
the Corporation expenses incurred in defending or otherwise participating in any
proceeding in advance of its final disposition.

The Corporation may, to the extent authorized from time to time by the
Board of Directors, provide rights to indemnification and to the advancement of
expenses to employees and agents of the Corporation.

The  rights  to  indemnification  and  to  the  advancement  of  expenses
conferred in this Section shall not be exclusive of any other right that any person
may have or hereafter acquire under this Certificate of Incorporation, the by-laws,
any  statute,  agreement,  vote  of  stockholders  or  disinterested  director,  or
otherwise.

Any repeal  or  modification  of  this  Section  by  the  stockholders  of  the
Corporation shall not adversely affect any rights to indemnification and to the
advancement of expenses of a director of officer of the Corporation, existing at
the time of such repeal or modification with respect to any acts or omissions
occurring prior to such repeal or modification.



Section 2. Insurance. By action of the Board of Directors, notwithstanding
any interest  of  the  directors  in  the  action.  the  Corporation  may purchase  and
maintain insurance, in such amounts as the Board of Directors deems appropriate,
on behalf of any person who is or was a director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a director,
officer, employee or agent (including trustee) of another corporation. partnership,
joint venture, trust or other enterprise against any liability asserted against him
and incurred by him in any such capacity, or arising out of his status as such,
whether or not the Corporation shall have the power to indemnify him against
such liability under the provisions of this Article.

ARTICLE VIII

The Corporation reserves the right to amend, alter, change or repeal any
provisions contained in this Certificate of Incorporation in the manner now or
hereafter  prescribed  by  law,  and  all  the  provisions  of  the  Certificate  of
Incorporation  and  all  rights  and  powers  conferred  in  this  Certificate  of
Incorporation on stockholders, directors, and officers are subject to this reserved
power.

IN WITNESS WHEREOF, the undersigned incorporator has caused this certificate to
be signed this 31st day of January 2024.

______________________________
Name: Justin Psaila 
Its Incorporator
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