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Virtuix Holdings Inc., a corporation organized and existing under the laws of the State of
Delaware (the “Corporation”), hereby certifies as follows:

1. The name of the Corporation is Virtuix Holdings Inc. The date of the filing of iis
original Certificate of Incorporation with the Secretary of State of the State of Delaware was
December 20, 2013 (the “Original Certificate™). The name under which the Corporation filed the
Original Certificate was Virtuix Holdings Inc. The Corporation amended and restated its Fourth
Amended and Restated Certificate of Incorporation with the Fifth Amended and Restated
Certificate of Incorporation of the Corporation as filed with the Secretary of State of Delaware on
February 8, 2023,

2, This Sixth Amended and Restated Certificate of Incorporation (the “Certificate™)
amends, restates and integrates the provisions of the Fifth Amended and Restated Certificate of
Incorporation that was filed with the Secretary of State of the State of Delaware on February 8,
2023 (the “Amended and Restated Certificate”), and was duly adopted in accordance with the
provisions of Sections 228, 242 and 245 of the General Corporation Law of the State of Delaware
(the “DGCL”).

3 The text of the Amended and Restated Certificate is hereby amended and restated
in its entirety to provide as herein set forth in full.

ARTICLE 1

The name of the Corporation 1s Virtuix Holdings Inc.

ARTICLEITI

The address of the Corporation’s registered office i the State of Delaware is 1209 Orange
Street, Wilmington DE 19801, which office is in the City of Wilmington and County of New
Castle. The name of its registered agent at such address is The Corporation Trust Company.

ARTICLE I

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the DGCL.



ARTICLE IV
CAPITAL STOCK

A, Classes of Stock. The total number of shares of capital stock that the Corporation
shall have authority to issue is 400,000,000, consisting of the following: 300,000,000 shares of
Class A Common Stock, par value $0.001 per share (“Class A Common Stock™), 50,000,000
shares of Class B Common Stock, par value $0.001 per share (“Class B Common Stock™), and
50,000,000 shares of undesignated Preferred Stock, par value $0.001 per share (“Preferred Stock™).

Except as otherwise provided in any certificate of designations of any series of Preferred
Stock, the number of authorized shares of the class of Common Stock or Preferred Stock may from
time to time be increased or decreased (but not below the number of shares of such class
outstanding) by the affirmative vote of the holders of a majority in voting power of the outstanding
shares of capital stock of the Corporation entitled to vote thereon irrespective of the provisions of
Section 242(b)(2) of the DGCL.

Immediately upon the acceptance of this Certificate for filing by the Secretary of State of
the State of Delaware (the “Effective Time”), each share of the Corporation’s capital stock issued
and outstanding or held as treasury stock immediately prior to the Effective Time, shall,
automatically and without further action by any stockholder, be reclassified as, and shall become,
one share of Class A Common Stock.

B. Rights of Preferred Stock. The Board of Directors of the Corporation (the “Board
of Directors™) is authorized, subject to any limitations prescribed by law but to the fullest extent
permitted by law, to provide by resolution for the designation and issuance of shares of Preferred
Stock in one or more series, and to establish from time to time the number of shares to be included
in each such series, and to fix the designation, powers (which may include, without limitation, full,
limited or no voting powers), preferences, and relative, participating, optional or other rights of
the shares of each such series and any qualifications, limitations or restrictions thereof, and to file
a certificate pursuant to the applicable law of the State of Delaware (such certificate being
hereinafter referred to as a “Preferred Stock Designation™), setting forth such resolution or
resolutions.

C. Vote to Increase or Decrease Authorized Shares of Preferred Stock. The number of
authorized shares of Preferred Stock may be increased or decreased (but not below the number of
shares thereof then outstanding) by the affirmative vote of the holders of a majority of the voting
power of all of the outstanding shares of capital stock of the Corporation entitled to vote thereon,
without a separate class vote of the holders of Preferred Stock, or any separate series votes of any
series thereof, unless a vote of any such holders is required pursuant to the terms of any Preferred
Stock Designation.

D. Rights of Class A Common Stock and Class B Common Stock. The relative powers,
rights, qualifications, limitations and restrictions granted to or imposed on the shares of Class A

Common Stock and Class B Common Stock are as follows:



1. Voting Rights.

(a) General Right to Vote Together; Exception. Except as otherwise
expressly provided herein or required by applicable law, the holders of Class A Common Stock
and Class B Common Stock shall vote together as one class on all matters submitted to a vote of
the stockholders; provided, however, subject to the terms of any Preferred Stock Designation, the
number of authorized shares of Class A Common Stock or Class B Common Stock may be
increased or decreased (but not below the number of shares thereof then outstanding) by the
affirmative vote of the holders of a majority of the voting power of the capital stock of the
Corporation entitled to vote.

(b) Votes Per Share. Except as otherwise expressly provided herein or
required by applicable law, on any matter that is submitted to a vote of the stockholders, each
holder of Class A Common Stock shall be entitled to one (1) vote for each such share, and each
holder of Class B Common Stock shall be entitled to 20 votes for each such share.

2. Identical Rights. Except as otherwise expressly provided herein or required
by applicable law, shares of Class A Common Stock and Class B Common Stock shall have the
same rights and privileges and rank equally, share ratably and be identical in all respects as to all
matters, including, without limitation:

(a) Dividends and Distributions. Shares of Class A Common Stock and
Class B Common Stock shall be treated equally, identically and ratably, on a per share basis, with
respect to any Distribution paid or distributed by the Corporation, unless different treatment of the
shares of each such class is approved by the affirmative vote of the holders of a majority of the
outstanding shares of Class A Common Stock and by the affirmative vote of the holders of a
majority of the outstanding shares of Class B Common Stock, each voting separately as a class;
provided, however, that in the event a Distribution is paid in the form of Class A Common Stock
or Class B Common Stock (or Rights to acquire such stock), then holders of Class A Common
Stock shall receive Class A Common Stock (or Rights to acquire such stock, as the case may be)
and holders of Class B Common Stock shall receive Class B Common Stock (or Rights to acquire
such stock, as the case may be).

(b)  Subdivision or Combination. If the Corporation in any manner
subdivides or combines the outstanding shares of Class A Common Stock or Class B Common
Stock, the outstanding shares of the other such class will be subdivided or combined in the same
proportion and manner, unless different treatment of the shares of each such class is approved by
the affirmative vote of the holders of a majority of the outstanding shares of Class A Common
Stock and by the affirmative vote of the holders of a majority of the outstanding shares of Class B
Common Stock, each voting separately as a class.

(©) Equal Treatment in a Change of Control or any Merger Transaction.
In connection with any Change of Control Transaction, shares of Class A Common Stock and
Class B Common Stock shall be treated equally, identically and ratably, on a per share basis, with
respect to any consideration into which such shares are converted or any consideration paid or
otherwise distributed to stockholders of the Corporation, unless different ireatment of the shares
of each such class is approved by the affirmative vote of the holders of a majority of the outstanding




shares of Class A Common Stock and by the affirmative vote of the holders of a majority of the
outstanding shares of Class B Common Stock, each voting separately as a class.

3. Conversion of Class B Common Stock.

(a) Vohintary Conversion. Each one (1) share of Class B Common
Stock shall be convertible into one (1) share of Class A Common Stock at the option of the holder
thereof at any time upon written notice to the transfer agent of the Corporation.

(b) Automatic Conversion. Shares of Class B Common Stock shall
automatically, without any further action, convert mto an equal number of shares of Class A
Common Stock upon the earlier of

(1) Any share of Class B Common Stock shall automatically
convert into one (1) share of Class A Common Stock upon the Transfer of such share by the holder
of such Class B Common Stock (any such holder, the “Operative Holder”) or by any of such
Operative Holder’s Permitted Transferees (as defined below) to a natural person or entity other
than (A) the holder of such share of Class B Common Stock on the date of initial issuance of such
share by the Corporation (any such holder, the “Initial Holder”), (B) an Affiliate of such Initial
Holder (each of (A) and (B), a “Permitted Transferee” of such Operative Holder), or (C) from any
Permitted Transferee back to the Operative Holder and/or any other Permitted Transferee
gstablished by or for the benefit of such Operative Holder.

As used in this Section D.3 “Transfer” shall mean (1) the direct or indirect sale, transfer, pledge,
assignment, gift, contribution, grant of a lien, or other disposal of any share of Class B Common
Stock or any beneficial interest in such share or (ii) the deposit of any share of Class B Common
Stock into a voting trust or entry into a voting agreement or arrangement with respect to any share
of Class B Common Stock or the granting of any proxy or power of attorney with respect thereto.
A “Transfer” will also be deemed to have occurred with respect to any share of Class B Common
Stock beneficially held by an Operative Holder (or by any of such Operative Holder’s Permitted
Transferees) if there is a transaction or other event such that the Operative Holder (or such
Operative Holder’s Permitted Transferees, as the case may be) no longer retains sole dispositive
power (as among the Operative Holder of such share of Class B Common Stock and such Operative
Holder’s Permitted Transferees) and exclusive power to vote or direct the voting of such security,
including by proxy, voting agreement or otherwise, in each case with respect to such share of Class
B Common Stock. Notwithstanding the foregoing none of the following shall be considered a
Transfer;

(A)  the granting of a revocable proxy to an officer or
director of the Corporation at the request of the Board of Directors in connection with actions to
be taken at an annual or special meeting of stockholders or any other action of the stockholders
permitted by this Certificate;

(B)  the pledge of shares of Class B Common Stock or
granting a lien with respect thereto by a stockholder that creates a mere security interest in such
shares pursuant to a bona fide loan or indebtedness transaction with a financial institution for so



Iong as such stockholder continues to exercise voting control over such shares; provided, however,
that a foreclosure on such shares or other similar action by the pledgee shall constitute a Transfer;

(C) the entering into, or reaching an agreement,
arrangement or understanding regarding, a support, voting, tender or similar agreement or
arrangement (with or without a proxy) in connection with a merger, asset transfer, asset acquisition
or similar transaction approved by the Board of Directors;

(D)  the entering into a trading plan pursuant to Rule
10b5-1 under the Exchange Act, with a broker or other nominee where the holder entering into the
plan retains all voting control over the shares; provided, however, that a Transfer of such shares of
Class B Common Stock by such broker or other nominee shall constitute a “Transfer” at the time
of such Transfer;

(E) the entering into or amending a voting trust,
agreement or arrangement (with or without granting a proxy) solely with holders of Class B
Common Stock that (1) is disclosed either in a Schedule 13D filed with the Securities and Exchange
Commission or in writing to the Secretary of the Corporation, (i1) either has a term not exceeding
one year or 1s terminable by the holder of the shares subject thereto at any time and (ii1) does not
mvolve any payment of cash, secutrities, property or other consideration to the holder of the shares
subject thereto other than the mutual promise to vote shares in a designated manner;

(F)  the fact that the spouse of any holder of Class B
Common Stock possesses or obtains an interest in such holder’s shares of Class B Common Stock
arising solely by reason of the application of the community property laws of any jurisdiction, so
long as no other event or circumstance shall exist or have occurred that constitutes a Transfer of
such shares of Class B Common Stock; provided that, any transfer of shares by any holder of
shares of Class B Common Stock to such holder’s spouse, including a transfer in connection with
a divorce proceeding, domestic relations order or similar legal requirement, shall constitute a
“Transfer” of such shares of Class B Common Stock, unless otherwise exempt from the definition
of Transfer; and

(i)  the deposit of Class B Common Stock into an Individual
Retirement Account, as defined in Section 408(a) of the Internal Revenue Code (or successor
provision), or a pension, profit sharing, stock bonus or other type of plan or trust of which such
holder of Class B Common Stock is a participant or beneficiary and which satisfies the
requirements for qualification under Section 401 of the Internal Revenue Code (or successor
provision).the date specified by a written notice and certification request of the Corporation to the
holder of such share of Class B Common Stock requesting a certification, in a form satisfactory to
the Corporation, verifying such holder’s ownership of Class B Common Stock and confirming that
a conversion to Class A Common Stock has not occurred, which date shall not be less than sixty
(60) calendar days after the date of such notice and certification request; provided that no such
automatic conversion pursuant to this subsection (ii) shall occur in the case of a Class B
Stockholder or its Permitted Transferees that furnishes a certification satisfactory to the
Corporation prior to the specified date.



() Automatic Conversion of all Outstanding Class B Common Stock.
Each one (1) share of Class B Common Stock shall automatically, without any further action,
convert into one (1) share of Class A Common Stock upon the date specified by affirmative vote
of the holders of at least two-thirds (2/3) of the outstanding shares of Class B Common Stock,
voting as a single class.

(d) Procedures. The Corporation may, from time to time, establish such
policies and procedures relating to the conversion of Class B Common Stock to Class A Common
Stock and the general administration of this dual class stock structure, including the issuance of
stock certificates (or the establishment of book-entry positions) with respect thereto, as it may
deem reasonably necessary or advisable, and may from time to time request that holders of shares
of Class B Common Stock furnish certifications, affidavits or other proof to the Corporation as it
deems necessary to verify the ownership of Class B Common Stock and to confirm that a
conversion to Class A Common Stock has not occurred. A determination by the Secretary of the
Corporation that a Transfer results in a conversion to Class A Common Stock shall be conclusive
and binding.

(e) Immediate Effect. In the event of a conversion of shares of Class B
Common Stock to shares of Class A Common Stock pursuant to this Section D.3, such
conversion(s) shall be deemed to have been made immediately upon such event. Upon any
conversion of Class B Common Stock to Class A Common Stock, all rights of the holder of shares
of Class B Common Stock shall cease and the person or persons in whose names or names the
certificate or certificates (or book-entry position(s)) representing the shares of Class A Common
Stock are to be issued shall be treated for all purposes as having become the record holder or
holders of such shares of Class A Common Stock. Shares of Class B Common Stock that are
converted into shares of Class A Common Stock as provided in this Section D.3 shall be retired
and may not be reissued.

® Reservation of Stock. The Corporation shall at all times reserve and
keep available out of its authorized but unissued shares of Class A Common Stock, solely for the
purpose of effecting the conversion of the shares of Class B Common Stock, such number of its
shares of Class A Common Stock as shall from time to time be sufficient to effect the conversion
of all outstanding shares of Class B Common Stock into shares of Class A Common Stock.

ARTICLE V
DEFINITIONS

The following terms, where capitalized in this Certificate, shall have the meanings ascribed
to them in this Article V:

“Affiliate” shall mean, (i) in the case of a holder who is a natural person or an entity held
solely by a natural person or a trust created by a natural person, (A) (1) such natural person and (1)
any spouse, registered domestic partner, descendant (including any adopted descendant), sibling,
parent, grandparent, parent of the spouse or domestic partner of such natural person or any lineal
descendants of any of the foregoing (including any adopted descendant), and any of the foregoing
relations by virtue of marriage or registered domestic partnership relationship (including step-
relations) (each a “Family Member” and, more than one such Family Member, “Family



Members”), (B) any custodian, trustee (including a trustee of a voting trust), executor or other
fiduciary for the account of (I) such natural person or any one or more Family Members of such
natural person or (II) any trust contemplated by clause (C), (C) any trust of which such natural
person and/or any one or more Family Members of such natural person and/or any organization
that is tax-exempt under Section 501(c)(3) of the Internal Revenue Code are current beneficiaries,
(D) an entity in which all of the beneficial and economic interests are held, directly or indirectly,
by any one or more of such natural person, any one or more Family Members of such natural
person, or any natural person, entity, or trust referred to in clause (B) or (C), or (E) an organization
that is tax-exempt under Section 501(c)(3) of the Internal Revenue Code so long as the transfer,
assignment, sale or other disposition to such organization does not involve any payment of cash,
securities, property or other consideration to such natural person; provided that, in the case of each
of clauses (A), (B), (C), (D) and (E), such natural person holds exclusive voting control with
respect to such shares of Class B Common Stock; (i1) in the case of an institutional, private equity,
hedge, venture capital or other private investment fund, any partner, limited partner, retired
partner, member or retired member of such holder, any affiliated fund, any fund which 1s controlled
by or under common control with one or more general partners of such holder, any fund that is
managed and governed by the same management company as such holder, any fund that controls
such holder or any fund that is controlled by, under common control with, managed or advised by
the same management company or registered investment advisor that controls, is under common
control with, manages or advises the fund that controls such holder; and (iii) in the case of a mutual
fund, pension fund, other pooled investment vehicle or an institutional client, to another mutual
fund, pension fund, other pooled investment vehicle or an institutional client in connection with a
merger, fund reorganization or otherwise for regulatory or fund management purposes

“Change of Control Transaction” means (i) the sale, lease, exclusive license, exchange, or
other disposition (other than liens and encumbrances created in the ordinary course of business,
including liens or encumbrances to secure indebtedness for borrowed money that are approved by
the Corporation’s Board of Directors, so long as no foreclosure occurs in respect of any such lien
or encumbrance) of all or substantially all of the Corporation’s property and assets (which shall
for such purpose include the property and assets of any direct or indirect subsidiary of the
Corporation), provided that any sale, lease, exclusive license, exchange or other disposition of
property or assets exclusively between or among the Corporation and any direct or indirect
subsidiary or subsidiaries of the Corporation shall not be deemed a “Change of Control
Transaction”; (ii) the merger, consolidation, business combination, or other similar transaction of
the Corporation with any other entity, other than a merger, consolidation, business combination,
or other similar transaction that would result in the voting securities of the Corporation outstanding
immediately prior thereto continuing to represent (either by remaining outstanding or by being
converted into voting securities of the surviving entity or its parent) more than fifty percent (50%)
of the total voting power represented by the voting securities of the Corporation and more than
fifty percent (50%) of the total number of outstanding shares of the Corporation’s capital stock, in
each case as outstanding immediately after such merger, consolidation, business combination, or
other similar transaction, and the stockholders of the Corporation immediately prior to the merger,
consolidation, business combination, or other similar transaction own voting securities of the
Corporation, the surviving entity or its parent immediately following the merger, consolidation,
business combination, or other similar transaction in substantially the same proportions (vis a vis
each other) as such stockholders owned the voting securities of the Corporation immediately prior
to the transaction; and (iii) a recapitalization, liquidation, dissolution, or other similar transaction
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involving the Corporation, other than a recapitalization, liquidation, dissolution, or other similar
transaction that would result in the voting securities of the Corporation outstanding immediately
prior thereto continuing to represent (either by remaining outstanding or being converted into
voting securities of the surviving entity or its parent) more than fifty percent (50%) of the total
voting power represented by the voting securities of the Corporation and more than fifty percent
(50%) of the total number of outstanding shares of the Corporation’s capital stock, in each case as
outstanding immediately after such recapitalization, liquidation, dissolution or other similar
transaction, and the stockholders of the Corporation immediately prior to the recapitalization,
liquidation, dissolution or other similar transaction own voting securities of the Corporation, the
surviving entity or its parent immediately following the recapitalization, Hquidation, dissolution
or other similar transaction in substantially the same proportions (vis a vis each other) as such
stockholders owned the voting securities of the Corporation immediately prior to the transaction.

“Class B Stockholder” means the registered holder of a share of Class B Common Stock.

“Distribution” means (i) any dividend or distribution of cash, property or shares of the
Corporation’s capital stock; and (ii) any distribution following or in connection with any
liquidation, dissolution or winding up of the Corporation, either voluntary or involuntary.

“Exchange Act” means the United States Securities Exchange Act of 1934, as amended.

“Rights” means any option, warrant, restricted stock unit, conversion right or contractual
right of any kind to acquire shares of the Corporation’s authorized but unissued capital stock.

“Securities Exchange” means, at any time, an exchange registered with the Securities and
Exchange Commission under Section 6(a) of the Exchange Act or any successor thereto and any
other securities exchange (whether or not registered with the Securities and Exchange Commission
under Section 6(a) of the Exchange Act) that the Board of Directors shall designate as a Securities
Exchange for purposes of this Certificate.

“Trading Day” means any day on which the Securities Exchange is open for trading.

“Voting Control” with respect to a share of Class B Common Stock means the exclusive
power (whether directly or indirectly) to vote or direct the voting of such share of Class B Common
Stock by proxy, voting agreement, or otherwise.

ARTICLE V1
STOCKHOLDER ACTION

1. Action without Meeting. Any action required to, or that may, be taken at
any annual or special meeting of stockholders 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, shall be
signed by the holder or holders of shares having not less than the minimum number of votes that
would be necessary to take such action at a meeting at which the holders of all shares entitled to
vote on the action were present and voted.

2. Special Meetings. Except as otherwise required by statute and subject to the
rights, if any, of the holders of any series of Preferred Stock, special meetings of the stockholders
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of the Corporation may be called only by (i) the Board of Directors acting pursuant to a resolution
approved by the affirmative vote of a majority of the Directors then in office; (ii) the chairman of
the Board of Directors; or (iii) the chief executive officer of the Corporation, and special meetings
of stockholders may not be called by any other person or persons. Only those matters set forth in
the notice of the special meeting may be considered or acted upon at a special meeting of
stockholders of the Corporation.

3. No Cumulative Voting. No stockholder will be permitted to cumulate votes
at any election of directors.

ARTICLE V1I
DIRECTORS

1. General. The business and affairs of the Corporation shall be managed by
or under the direction of the Board of Directors except as otherwise provided herein or required
by law.

2. Election of Directors. Election of Directors need not be by written ballot
unless the Second Amended and Restated Bylaws of the Corporation (the “Bylaws”) shall so
provide.

3. Number of Directors; Term of Office. The number of Directors of the
Corporation shall be fixed solely and exclusively by resolution duly adopted from time to time by
the Board of Directors. The Directors, other than those who may be elected by the holders of any
series of Preferred Stock, shall be classified, with respect to the term for which they severally hold
office, into three classes. The initial Class I Directors of the Corporation shall be Ugo de Charette
and Parthkumar Jani; the initial Class II Director of the Corporation shall be David Allan; and the
initial Class HI Director of the Corporation shall be Jan Goetgeluk. The initial Class I Directors
shall serve for a term expiring at the first annual meeting of stockholders held following the
Effective Time, the initial Class I Director shall serve for a term expiring at the second annual
meeting of stockholders held following the Effective Time, and the nitial Class I Director shall
serve for a term expiring at the third annual meeting of stockholders held following the Effective
Time. At each annual meeting of stockholders, Directors elected to succeed those Directors whose
terms expire shall be elected for a term of office to expire at the third succeeding annual meeting
of stockholders after their election. Notwithstanding the foregoing, the Directors elected to each
class shall hold office until their successors are duly elected and qualified or until their earlier
resignation, death or removal.

Notwithstanding the foregoing, whenever, pursuant to the provisions of Article IV of this
Certificate, the holders of any one or more series of Preferred Stock shall have the right, voting
separately as a series or together with holders of other such series, to elect Directors at an annual
or special meeting of stockholders, the election, term of office, filling of vacancies and other
features of such directorships shall be governed by the terms of this Certificate and any certificate
of designations applicable to such series.

4, Vacancies. Subject to the rights, if any, of the holders of any series of
Preferred Stock to elect Directors and to fill vacancies in the Board of Directors relating thereto,



any and all vacancies in the Board of Directors, however occurring, including, without limitation,
by reason of an increase in the size of the Board of Directors, or the death, resignation,
disqualification or removal of a Director, shall be filled solely and exclusively by the affirmative
vote of a majority of the remaining Directors then in office, even if less than a quorum of the Board
of Directors, and not by the stockholders. Any Director appointed in accordance with the preceding
sentence shall hold office for the remainder of the full term of the class of Directors in which the
new directorship was created or the vacancy occurred and until such Director’s successor shall
have been duly elected and qualified or until his or her earlier resignation, death or removal.
Subject to the rights, if any, of the holders of any series of Preferred Stock to elect Directors, when
the number of Directors is increased or decreased, the Board of Directors shall, subject to Article
VIL.3 hereof, determine the class or classes to which the increased or decreased number of
Directors shall be apportioned; provided, however, that no decrease in the number of Directors
shall shorten the term of any incumbent Director. In the event of a vacancy in the Board of
Directors, the remaining Directors, except as otherwise provided by law, shall exercise the powers
of the full Board of Directors until the vacancy is filled.

5. Removal. Subject to the rights, if any, of any series of Preferred Stock to
elect Directors and to remove any Director whom the holders of any such series have the right to
elect, any Director (including persons elected by Directors to fill vacancies in the Board of
Directors) may be removed from office at any time, with or without cause, by the affirmative vote
of the holders of at least a majority of the voting power of all of the outstanding shares of the
Corporation’s capital stock entitled to elect such director at a duly organized meeting of
stockholders or by writien consent..

ARTICLE VI
LIMITATION OF LIABILITY

To the fullest extent permitted by the DGCL, a Director of the Corporation shall not be
personally liable to the Corporation or its stockholders for monetary damages for breach of his or
her fiduciary duty as a Director, except for Hability (a) for any breach of the Director’s duty of
loyalty to the Corporation or its stockholders, (b) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law, (c) under Section 174 of the DGCL
or (d) for any transaction from which the Director derived an improper personal benefit. If the
DGCL is amended after the effective date of this Certificate 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 DGCL, as so
amended.

Any amendment, repeal or modification of this Article VIIT by either of (i) the stockholders
of the Corporation or (i1) an amendment to the DGCL, shall not adversely affect any right or
protection existing at the time of such amendment, repeal or modification with respect to any acts
or omissions occurring before such amendment, repeal or modification of a person serving as a
Director at the time of such amendment, repeal or modification.
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ARTICLE IX
AMENDMENT OF BYLAWS

1. Amendment by Directors. Except as otherwise provided by law, the Bylaws
of the Corporation may be amended or repealed by the Board of Directors by the affirmative vote
of a majority of the Directors then in office.

2. Amendment by Stockholders. Except as otherwise provided therein, the
Bylaws of the Corporation may be amended or repealed at any annual meeting of stockholders, or
special meeting of stockholders called for such purpose or by written consent, by the affirmative
vote of not less than a majority of the voting power of the outstanding shares of capital stock
entitled to vote on such amendment or repeal, voting together as a single class.

ARTICLE X
AMENDMENT OF CERTIFICATE OF INCORPORATION

The Corporation reserves the right to amend or repeal this Certificate in the manner now
or hereafter prescribed by statute and this Certificate, and all rights conferred upon stockholders
herein are granted subject to this reservation. Whenever any vote of the holders of capital stock of
the Corporation is required to amend or repeal any provision of this Certificate, and in addition to
any other vote of holders of capital stock that is required by this Certificate or by law, such
amendment or repeal shall require the affirmative vote of the majority of the voting power of the
outstanding shares of capital stock entitled to vote on such amendment or repeal, at a duly
constituted meeting of stockholders called expressly for such purpose or by written consent.

ARTICLE X1
SEVERABILITY

If any provision of this Certificate becomes or is declared on any ground by a court of
competent jurisdiction to be illegal, unenforceable or void, portions of such provision, or such
provision in its entirety, to the extent necessary, shall be severed from this Certificate, and the
court will replace such illegal, void or unenforceable provision of this Certificate with a valid and
enforceable provision that most accurately reflects the Corporation’s intent, in order to achieve, to
the maximum extent possible, the same economic, business and other purposes of the illegal, void
or unenforceable provision. The balance of this Certificate shall be enforceable in accordance with
its terms.

11



THIS SIXTH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION is
executed as of this 7th day of August, 2025.

Virtuix Holdings Inc.

By:  /s/ Jan Goetgeluk
Name: Jan Goetgeluk

Title: Chief Executive Officer
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