
 

   
 

 
AMENDED AND RESTATED 

  
CERTIFICATE OF INCORPORATION 

  
OF 

  
INDUSTRIAL HUMAN CAPITAL, INC. 

Pursuant to Section 242 and 245 of the 
  

Delaware General Corporation Law 
  

INDUSTRIAL HUMAN CAPITAL, INC., a corporation existing under the laws of the State of Delaware, by its Chief 
Executive Officer, hereby certifies as follows: 
  
1.                  The name of the corporation is INDUSTRIAL HUMAN CAPITAL, INC. 
  
2.                  The corporation’s Certificate of Incorporation was filed in the office of the Secretary of State of the State 
of Delaware on February 16, 2021. 
  
3.                  This Amended and Restated Certificate of Incorporation restates and amends the Certificate of 
Incorporation of the corporation. 
  
4.        This Amended and Restated Certificate of Incorporation was duly adopted by the directors and stockholders of 
the corporation in accordance with the applicable provisions of the General Corporation Law of Delaware (“DGCL”). 
  
5.        The Certificate of Incorporation of the corporation is hereby amended and restated to read in its entirety as 
follows: 

  
FIRST:                   The name of the corporation is INDUSTRIAL HUMAN CAPITAL, INC. (hereinafter 
called the “Corporation”). 
  
SECOND:              The registered office of the Corporation is located at The Corporation Trust Center, 1209 
Orange Street, in the City of Wilmington, in the County of New Castle, Delaware 19801. The name of its 
Registered Agent at such address is The Corporation Trust Company. 
  
THIRD:                  The purpose of the Corporation is to engage in any lawful act or activity for which 
corporations may be organized under the DGCL. 
  
FOURTH: The name and mailing address of the incorporator is: Jaszick Maldonado, c/o Loeb & Loeb LLP, 
345 Park Avenue, New York NY 10154. 
  
FIFTH:                   The total number of shares of all classes of capital stock which the Corporation shall have 
authority to issue is 500,000,000, shares of common stock, par value $0.0001 per share (“Common Stock”). 
The holders of the Common Stock shall exclusively possess all voting power and each share of Common 
Stock shall have one vote. 

  
SIXTH:                  This Article Sixth shall apply during the period commencing upon the filing of this 
Amended and Restated Certificate of Incorporation and terminating upon the consummation of any “Business 
Combination” (as defined below). A “Business Combination” shall mean any merger, capital stock exchange, 
asset acquisition, stock purchase, reorganization or other similar business combination involving the 
Corporation and one or more businesses or entities (“Target Business”), or entering into contractual 
arrangements that give the Corporation control over such a Target Business, and, if the Corporation is then 
listed on a national securities exchange, the Target Business has a fair market value equal to at least 80% of 
the balance in the Trust Fund (defined below), less any taxes payable on interest earned, at the time of signing 
a definitive agreement in connection with the initial Business Combination. “IPO Shares” shall mean the 
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shares sold pursuant to the registration statement on Form S-1 (“Registration Statement”) filed with the 
Securities and Exchange Commission (“Commission”) in connection with the Corporation’s initial public 
offering (“IPO”). 

   
A.          Prior to the consummation of a Business Combination, the Corporation shall either (i) 
submit any Business Combination to its holders of Common Stock for approval (“Proxy 
Solicitation”) pursuant to the proxy rules promulgated under the Securities Exchange Act of 1934, 
as amended (“Exchange Act”), or (ii) provide its holders of IPO Shares with the opportunity to sell 
their shares to the Corporation by means of a tender offer (“Tender Offer”). 
  
B.           If the Corporation engages in a Proxy Solicitation with respect to a Business Combination, 
the Corporation will consummate the Business Combination only if a majority of the then 
outstanding shares of Common Stock present in person or represented by proxy, and entitled to vote 
at the meeting to approve the Business Combination are voted for the approval of such Business 
Combination. 
  
C.            In the event that a Business Combination is consummated by the Corporation or the 
Corporation holds a vote of its stockholders to amend its Certificate of Incorporation relating to 
stockholders’ rights or the Corporation’s pre-Business Combination activities, any holder of IPO 
Shares who (i) voted on the proposal to approve such Business Combination or amend the Certificate 
of Incorporation, whether such holder voted in favor or against such Business Combination or 
amendment, and followed the procedures contained in the proxy materials to perfect the holder’s 
right to convert the holder’s IPO Shares into cash, if any, or (ii) tendered the holder’s IPO Shares as 
specified in the tender offer materials therefore, shall be entitled to receive the Conversion Price (as 
defined below) in exchange for the holder’s IPO Shares. The Corporation shall, promptly after 
consummation of the Business Combination or the filing of an amendment to the Certificate of 
Incorporation with the Secretary of State of the State of Delaware, convert such shares into cash at 
a per share price equal to the quotient determined by dividing (i) the amount then held in the Trust 
Fund (as defined below) plus any interest earned and not previously released to the Corporation and 
not necessary to pay the Corporation’s taxes on such funds, by (ii) the total number of IPO Shares 
then outstanding (such price being referred to as the “Conversion Price”). “Trust Fund” shall mean 
the trust account established by the Corporation at the consummation of its IPO and into which the 
amount specified in the Registration Statement is deposited. Notwithstanding the foregoing, a holder 
of IPO Shares, together with any affiliate of his, her or its or any other person or entity with whom 
he, she or it is acting in concert or as a “group” (within the meaning of Section 13(d)(3) of the 
Exchange Act) (“Group”) with, will be restricted from demanding conversion in connection with a 
proposed Business Combination with respect to more than an aggregate of 15% of the IPO Shares. 
Accordingly, all IPO Shares beneficially owned by such holder or any other person or entity with 
whom such holder is acting in concert or as a Group in excess of 15% or more of the IPO Shares 
will remain outstanding following consummation of such Business Combination in the name of the 
stockholder and not be converted. 
  
D.           The Corporation will not consummate any Business Combination unless it (or any 
successor) has net tangible assets of at least $5,000,001 upon consummation of such Business 
Combination. 
   
E.            In the event that the Corporation does not consummate a Business Combination by 12 
months from the consummation of the IPO (such date being referred to as the “Termination Date”), 
the Corporation shall (i) cease all operations except for the purposes of winding up, (ii) as promptly 
as reasonably possible but not more than ten business days thereafter redeem 100% of the IPO 
Shares for cash for a redemption price per share as described below (which redemption will 
completely extinguish such holders’ rights as stockholders, including the right to receive further 
liquidation distributions, if any), and (iii) as promptly as reasonably possible following such 
redemption, subject to approval of the Corporation’s then stockholders and subject to the 
requirements of the DGCL, including the adoption of a resolution by the Board of Directors pursuant 
to Section 275(a) of the DGCL finding the dissolution of the Corporation advisable and the provision 
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of such notices as are required by said Section 275(a) of the DGCL, dissolve and liquidate the 
balance of the Corporation’s net assets to its remaining stockholders, as part of the Corporation’s 
plan of dissolution and liquidation, subject (in the case of (ii) and (iii) above) to the Corporation’s 
obligations under the DGCL to provide for claims of creditors and other requirements of applicable 
law. In such event, the per share redemption price shall be equal to the Trust Fund plus any interest 
earned on the funds held in the Trust Fund and not previously released to the Corporation and not 
necessary to pay its taxes divided by the total number of IPO Shares then outstanding. 
  
F.            A holder of IPO Shares shall only be entitled to receive distributions from the Trust Fund 
in the event (i) he, she or it demands conversion of his, her or its shares in accordance with paragraph 
C above or (ii) that the Corporation has not consummated a Business Combination by the 
Termination Date as described in paragraph E above. In no other circumstances shall a holder of 
IPO Shares have any right or interest of any kind in or to the Trust Fund. 
  
G.            Prior to the consummation of the Corporation’s initial Business Combination, the 
Corporation may not issue (other than the IPO Shares) any securities which participate in or are 
otherwise entitled in any manner to any of the proceeds in the Trust Fund or which vote as a class 
with the Common Stock on a Business Combination.  
  
H.       If any amendment is made to this Article Sixth that would modify the substance or timing of 
the Corporation’s obligation to provide for the conversion of the IPO Shares in connection with an 
initial Business Combination or to redeem 100% of the IPO Shares if the Corporation has not 
consummated an initial Business Combination within 12 months from the date of the consummation 
of the IPO, or with respect to any other provision in this Article Sixth, the holders of IPO Shares 
shall be provided with the opportunity to redeem their IPO Shares upon the approval of any such 
amendment, at the per-share price specified in paragraph C. 
  
I.            In the event the Corporation enters into a Business Combination with a target business that 
is affiliated with ShiftPixy Investments, Inc., the sponsor of the Corporation, or the directors or 
officers of the Corporation, the Corporation, or a committee of the independent directors of the 
Corporation, shall obtain an opinion from an independent accounting firm or an independent 
investment banking firm that is a member of the Financial Industry Regulatory Authority or an 
independent accounting firm that such Business Combination is fair to the Corporation from a 
financial point of view. 

  
SEVENTH:            The following provisions are inserted for the management of the business and for the 
conduct of the affairs of the Corporation, and for further definition, limitation and regulation of the powers 
of the Corporation and of its directors and stockholders: 

  
A.            Election of directors need not be by ballot unless the Bylaws of the Corporation so 
provide. 

  
B.            The Board of Directors shall have the power, without the assent or vote of the 
stockholders, to make, alter, amend, change, add to or repeal the bylaws of the Corporation as 
provided in the Bylaws of the Corporation. 
  
C.            The directors in their discretion may submit any contract or act for approval or ratification 
at any annual meeting of the stockholders or at any meeting of the stockholders called for the 
purpose of considering any such act or contract, and any contract or act that shall be approved or be 
ratified by the vote of the holders of a majority of the stock of the Corporation which is represented 
in person or by proxy at such meeting and entitled to vote thereat (provided that a lawful quorum of 
stockholders be there represented in person or by proxy) shall be as valid and binding upon the 
Corporation and upon all the stockholders as though it had been approved or ratified by every 
stockholder of the Corporation, whether or not the contract or act would otherwise be open to legal 
attack because of directors’ interests, or for any other reason. 
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D.           In addition to the powers and authorities hereinbefore or by statute expressly conferred 
upon them, the directors are hereby empowered to exercise all such powers and do all such acts and 
things as may be exercised or done by the Corporation; subject, nevertheless, to the provisions of 
the statutes of Delaware, of this Amended and Restated Certificate of Incorporation, and the Bylaws 
of the Corporation; provided, however, that no bylaw so made shall invalidate any prior act of the 
directors which would have been valid if such bylaw had not been made. 

   
E.              Any or all of the directors may be removed from office at any time, but only for cause 
and only by the affirmative vote of holders of more than a majority of the voting power of all then 
outstanding shares of capital stock of the Corporation entitled to vote generally in the election of 
directors, voting together as a single class. 

  
EIGHTH:                  

  
A.           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, except for liability (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 DGCL, or (iv) for any transaction from which the director derived an 
improper personal benefit. If the DGCL is amended 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. To the extent 
allowed by law, the doctrine of corporate opportunity, or any other analogous doctrine, shall not 
apply with respect to the Corporation or any of its officers or directors, and the Corporation 
renounces any expectancy that any of the directors or officers of the Corporation will offer any such 
corporate opportunity of which he or she may become aware to the Corporation, except, the doctrine 
of corporate opportunity shall apply with respect to any of the directors or officers of the Corporation 
only with respect to a corporate opportunity that was offered to such person solely in his or her 
capacity as a director or officer of the Corporation and such opportunity is one the Corporation is 
legally and contractually permitted to undertake and would otherwise be reasonable for the 
Corporation to pursue. 
  
B.        The Corporation, to the full extent permitted by Section 145 of the DGCL, as amended from 
time to time, shall indemnify all persons whom it may indemnify pursuant thereto. Expenses 
(including attorneys’ fees) incurred by an officer or director in defending any civil, criminal, 
administrative, or investigative action, suit or proceeding for which such officer or director may be 
entitled to indemnification hereunder shall be paid by the Corporation in advance of the final 
disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such 
director or officer to repay such amount if it shall ultimately be determined that he is not entitled to 
be indemnified by the Corporation as authorized hereby. 
  
C.       Any repeal or modification of any provision of this Article Eighth shall only be prospective 
and shall not affect the rights or protections or increase the liability of any director under this Article 
Eighth in effect at the time of the alleged occurrence of any act or omission to act giving rise to 
liability or indemnification. 
  
D.            Notwithstanding the foregoing provisions of this Article Eighth, no indemnification nor 
advancement of expenses will extend to any claims made by the Corporation’s officers and directors 
to cover any loss that such individuals may sustain as a result of such individuals’ agreement to pay 
debts and obligations to target businesses or vendors or other entities that are owed money by the 
Corporation for services rendered or contracted for or products sold to the Corporation, as described 
in the Registration Statement. 

  
NINTH:                 Whenever a compromise or arrangement is proposed between this Corporation and its 
creditors or any class of them and/or between this Corporation and its stockholders or any class of them, any 
court of equitable jurisdiction within the State of Delaware may, on the application in a summary way of this 
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Corporation or of any creditor or stockholder thereof or on the application of any receiver or receivers 
appointed for this Corporation under Section 291 of Title 8 of the Delaware Code or on the application of 
trustees in dissolution or of any receiver or receivers appointed for this Corporation under Section 279 of 
Title 8 of the Delaware Code order a meeting of the creditors or class of creditors, and/or of the stockholders 
or class of stockholders of this Corporation, as the case may be, to be summoned in such manner as the said 
court directs. If a majority in number representing three fourths in value of the creditors or class of creditors, 
and/or of the stockholders or class of stockholders of this Corporation, as the case may be, agree to any 
compromise or arrangement and to any reorganization of this Corporation as a consequence of such 
compromise or arrangement, the said compromise or arrangement and the said reorganization shall, if 
sanctioned by the court to which the said application has been made, be binding on all the creditors or class 
of creditors, and/or on all the stockholders or class of stockholders, of this Corporation, as the case may be, 
and also on this Corporation. 
   
TENTH:              
  

A.       Unless the Corporation consents in writing to the selection of an alternative forum, the Court 
of Chancery of the State of Delaware (the “Court of Chancery”) shall to the fullest extent permitted 
by law be the sole and exclusive forum for any (i) derivative action or proceeding brought on behalf 
of the Corporation; (ii) action asserting a claim of breach of a fiduciary duty owed by any current 
or former director, officer, employee or agent of the Corporation to the Corporation or the 
Corporation’s stockholders, or any claim for aiding and abetting any such breach; (iii) action 
asserting a claim against the Corporation or any current or former director, officer or other employee 
of the Corporation, arising out of or pursuant to any provision of the DGCL, this Amended and 
Restated Certificate of Incorporation or the Bylaws of the Corporation (as each may be amended 
from time to time); and (iv) action asserting a claim against the Corporation or any current or former 
director, officer or other employee of the Corporation, governed by the internal-affairs doctrine, 
except for, as to each of (i) through (iv) above, any claim (A) as to which the Court of Chancery 
determines that there is an indispensable party not subject to the jurisdiction of the Court of 
Chancery (and the indispensable party does not consent to the personal jurisdiction of the Court of 
Chancery within ten days following such determination), (B) which is vested in the exclusive 
jurisdiction of a court or forum other than the Court of Chancery, or (C) arising under the federal 
securities laws, including the Securities Act of 1933, as amended, as to which the federal district 
courts of the United States of America  shall be the exclusive forum. This Section A of Article Tenth 
shall not apply to claims or causes of action brought to enforce a duty or liability created by the 
Exchange Act or any other claim for which the federal district courts of the United States of America 
have exclusive jurisdiction. Stockholders cannot waive compliance with the federal securities laws 
and the rules and regulations thereunder. 
   
B.         If any action the subject matter of which is within the scope of Paragraph A of this Article 
Tenth immediately above is filed in a court other than a court located within the State of Delaware 
(a “Foreign Action”) in the name of any stockholder, such stockholder shall be deemed to have 
consented to (i) the personal jurisdiction of the state and federal courts located within the State of 
Delaware in connection with any action brought in any such court to enforce Paragraph A of this 
Article Tenth immediately above (an “FSC Enforcement Action”) and (ii) having service of process 
made upon such stockholder in any such FSC Enforcement Action by service upon such 
stockholder’s counsel in the Foreign Action as agent for such stockholder. 
  
C.            If any provision or provisions of this Article Tenth shall be held to be invalid, illegal or 
unenforceable as applied to any person or entity or circumstance for any reason whatsoever, then, 
to the fullest extent permitted by law, the validity, legality and enforceability of such provisions in 
any other circumstance and of the remaining provisions of this Article Tenth (including, without 
limitation, each portion of any sentence of this Article Tenth containing any such provision held to 
be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) and 
the application of such provision to other persons or entities and circumstances shall not in any way 
be affected or impaired thereby. Any person or entity purchasing or otherwise acquiring any interest 
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in shares of capital stock of the Corporation shall be deemed to have notice of and consented to the 
provisions of this Article Tenth. 

    
ELEVENTH:                 The Corporation reserves the right to amend, alter, change or repeal any provision 
contained in this Amended and Restated Certificate of Incorporation, in the manner now or hereafter 
prescribed by statute and all rights conferred upon the stockholders herein are granted subject to this 
reservation. 
   

 



 

   

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

DocuSign Envelope ID: F54B2911-F9C0-4CBD-A4D1-BE69BFE09357

  
Scott W. Absher, Chief Executive Officer 
  

 
[Signature Page to Amended and Restated Certificate of Incorporation] 

IN WITNESS WHEREOF, the Corporation has caused this Amended and Restated Certificate of
Incorporation to be signed by Scott W. Absher, its Chief Executive Officer, as of the 19th day of October, 2021.


