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Preferred Stock set forth opposite such Purchaser’s name on Schedule 1, at a price per share equal to the
Purchase Price (subject to any applicable discounts where all or a portion of such Purchase Price is being
paid by cancellation or conversion of indebtedness or other convertible securities of the Company issued
primarily for capital raising purposes (e.g. simple agreement for future equity) to such Purchaser) and (ii)
each Purchaser, the Company and each Key Holder agrees to be bound by the obligations set forth in this
Agreement and to grant to the other parties to this Agreement the rights set forth in this Agreement.

3. ENTIRE AGREEMENT. This Agreement (including the Exhibits and Schedules to this
Agreement) together with the Restated Certificate constitute the full and entire understanding and
agreement between the parties with respect to the subject matter hereof, and any other written or oral
agreement relating to the subject matter hereof existing between the parties is expressly canceled.
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2. BOARD COMPOSITION DEFINITIONS.

“Board Designee” means any member of the Board designated pursuant to Section 7 of this Agreement.

“Common Board Member Count” means three.

“Common Control Holders” means the Key Holders who are then providing services to the Company as
employees.

3. TERM SHEET DEFINITIONS.

“Major Purchaser” means a Purchaser if (a) the Purchaser holds that number of shares equal to or in
excess of the quotient determined by dividing (x) $100,000 by (y) the Purchase Price, rounded up to the
next whole share (as adjusted for stock splits, stock dividends, combinations, recapitalizations or the like),
and (b) such holder is an accredited investor in accordance with Rule 506(c) of Regulation D under the
Securities Act.

“Purchase Price” means $0.043700 per share (subject to any applicable discounts where all or a portion
of such Purchase Price is being paid by cancellation or conversion of indebtedness or other convertible
securities of the Company issued primarily for capital raising purposes (e.g., simple agreement for future
equity) to such Purchaser).

“Total Series Seed Investment Amount’ means $1,000,000.
“Unallocated Post-Money Option Pool Percent” means 10%.

“Purchaser Counsel Reimbursement Amount” means $0.

4. RESULTING CAP TABLE DEFINITIONS.
“Common Shares Issued and Outstanding Pre-Money” means 123,566,334.
“Total Post-Money Shares Reserved for Option Pool” means 13,729,593.

“Number of Issued And Outstanding Options™ means 0.
“Unallocated Post-Money Option Pool Shares” means 13,729,593.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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(“Series Seed Preferred Stock”u) set forth on the signature pages, at a purchase price per share equal to the
Purchase Price.

1.2 Closing: Delivery.

1.2.1 The initial purchase and sale of the shares of Series Seed Preferred Stock
hereunder will take place remotely via the exchange of documents and signatures on the Agreement Date
or any subsequent date on which one or more Purchasers execute counterpart signature pages to this
Agreement and deliver the aggregate Purchase Price to the Company (such date, the “Initial Closing”).

122 At any time and from time to time during the 360-day period
immediately following the Initial Closing, the Company may, at one or more additional closings (each an
“Additional Closing” and together with the Initial Closing, each, a “Closing”), without obtaining the
signature, consent or permission of any of the Purchasers in the Initial Closing or any prior Additional
Closing, offer and sell to investors (the “New Purchasers™), at a per share purchase price equal to the
Purchase Price, up to that number of shares of Series Seed Preferred Stock that is equal to the quotient of
(x) Total Series Seed Investment Amount divided by (y) the Purchase Price, rounded up to the next whole
share (the “Total Shares Authorized for Sale™), less the number of shares of Series Seed Preferred Stock
actually issued and sold by the Company at the Initial Closing and any prior Additional Closings. New
Purchasers may include Persons who are already Purchasers under this Agreement. Each of the New
Purchasers purchasing shares of Series Seed Preferred Stock at an Additional Closing will execute
counterpart signature pages to this Agreement and each New Purchaser will, upon delivery by such New
Purchaser and acceptance by the Company of such New Purchaser’s signature page and delivery of the
aggregate Purchase Price by such New Purchaser to the Company, become a party to, and bound by, this
Agreement to the same extent as if such New Purchaser had been a Purchaser at the Initial Closing. Each
New Purchaser will be deemed to be a Purchaser for all purposes under this Agreement as of the date of
the applicable Additional Closing.

1.2.3 Promptly following each Closing, if required by the Company’s
governing documents, the Company will deliver to each Purchaser participating in that Closing a
certificate representing the shares of Series Seed Preferred Stock being purchased by that Purchaser at
that Closing against payment of the aggregate Purchase Price therefor by check payable to the Company,
by wire transfer to a bank account designated by the Company, by cancellation or conversion of
indebtedness or other convertible securities of the Company issued primarily for capital raising purposes
(e.g., simple agreement for future equity) to such Purchaser or by any combination of such methods.
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2.2 Capitalization.

2.2.1 The authorized capital of the Company consists, immediately prior to the
Initial Closing (unless otherwise noted), of the following:

(a) Common stock of the Company (“Common Stock™), of which (i) that
number of shares of Common Stock equal to the Common Shares Issued and Outstanding Pre-Money are
issued and outstanding as of immediately prior to the Initial Closing, (ii) the number of shares of
Common Stock that are issuable upon conversion of shares of Series Seed Preferred Stock have been
reserved for issuance upon conversion of Series Seed Preferred Stock and (iii) the Total Post-Money
Shares Reserved for Option Pool have been reserved for issuance pursuant to the Stock Plan, and of such
Total Post-Money Shares Reserved for Option Pool, that number of shares of Common Stock equal to the
Number of Issued And Outstanding Options are currently subject to outstanding options and that number
of shares of Common Stock equal to the Unallocated Post-Money Option Pool Shares remain available
for future issuance to officers, directors, employees and consultants pursuant to the Stock Plan. The ratio
determined by dividing (x) the Unallocated Post-Money Option Pool Shares by (y) the Fully Diluted
Share Number (as defined below) is equal to the Unallocated Post-Money Option Pool Percent. All of the
outstanding shares of Common Stock are duly authorized, validly issued, fully paid and nonassessable
and were issued in material compliance with all applicable federal and state securities laws. The Stock
Plan has been duly adopted by the Board of Directors of the Company (the “Board’") and approved by the
Company’s stockholders. The term “Fully Diluted Share Number” means that number of shares of the
Company’s capital stock equal to the sum of (i) all shares of the Company’s capital stock (on an as-
converted basis) issued and outstanding, assuming exercise or conversion of all options, warrants and
other convertible securities and (ii) all shares of the Company’s capital stock reserved and available for
future grant under any equity incentive or similar plan.

(b) The shares of preferred stock of the Company (*“Preferred Stock™), all of
which are designated as Series Seed Preferred Stock, none of which is issued and outstanding
immediately prior to the Initial Closing.

222 There are no outstanding preemptive rights, options, warrants,
conversion privileges or rights (including rights of first refusal or similar rights), orally or in writing, to
purchase or acquire any sccurities from the Company including, without limitation, any shares of
Common Stock, Preferred Stock or any securities convertible into or exchangeable or exercisable for
shares of Common Stock or Preferred Stock, except for (a) the conversion privileges of Series Seed
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general application relating to or attecting the entorcement ot creditors” rights generally, or (b) as limited
by laws relating to the availability of specific performance, injunctive relief, or other equitable remedies.

2.5 Valid Issuance of Shares.

25.1 The shares of Series Seed Preferred Stock, when issued, sold and
delivered in accordance with the terms and conditions and for the consideration set forth in this
Agreement, will be duly authorized, validly issued, fully paid and nonassessable and free of restrictions
on transfer other than restrictions on transfer under this A greement, applicable state and federal securities
laws and liens or encumbrances created by or imposed by a Purchaser. Based in part on the accuracy of
the representations of the Purchasers in Section 3 and subject to filings pursuant to Regulation D and
Regulation Crowdfunding of the Securities Act of 1933, as amended (the “Securities Act”), and
applicable state securities laws, the offer, sale and issuance of the shares of Series Seed Preferred Stock to
be issued pursuant to and in conformity with the terms and conditions of this Agreement and the issuance
of Common Stock, if any, to be issued upon conversion thereof for no additional consideration and
pursuant to the Restated Certificate, will comply with all applicable federal and state securities laws.
Common Stock issuable upon conversion of the shares of Series Seed Preferred Stock has been duly
reserved for issuance, and upon issuance in accordance with the terms of the Restated Certificate, will be
duly authorized, validly issued, fully paid and nonassessable and free of restrictions on transfer other than
restrictions on transfer under this Agreement, applicable federal and state securities laws and liens or
encumbrances created by or imposed by a Purchaser. Based in part upon the representations of the
Purchasers in Section 3, and subject to filings pursuant to Regulation D of the Securities Act and
applicable state securities laws, Common Stock issuable upon conversion of the shares of Series Seed
Preferred Stock will be issued in compliance with all applicable federal and state securities laws

2.5.2 No “bad actor” disqualifying event described in Rule 506(d)(1)(i-viii) of
the Securities Act (a “Disqualification Event’) is applicable to the Company or, to the Company’s
knowledge, any Company Covered Person, except for a Disqualification Event as to which Rule
506(d)(2)(ii-iv) or (d)3) of the Securities Act is applicable. “Company Covered Person” means, with
respect to the Company as an “issuer” for purposes of Rule 506 of the Securities Act, any Person listed in
the first paragraph of Rule 506(d)(1) of the Securities Act.

2.6 Litigation. There is no action, suit, proceeding, arbitration, mediation,
complaint, claim, charge or investigation before any court, arbitrator, mediator or governmental body
pending or, to the Company’s knowledge, currently threatened in writing (a) against the Company or (b)
against any consultant, officer, director or key employee of the Company arising out of such Person’s
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with respect to commercially available software products under standard end-user object code license
agreements, there is no outstanding option, license, agreement, claim, encumbrance or shared ownership
interest of any kind relating to the Company Intellectual Property, nor is the Company bound by or a
party to any options, licenses or agreements of any kind with respect to the Intellectual Property of any
other Person. The Company has not received any written communications alleging that the Company has
violated or, by conducting its business, would violate any of the Intellectual Property of any other Person.

2.8 Emplovee and Consultant Matters. FEach current and former employee,
consultant and officer of the Company has executed an agreement with the Company regarding
confidentiality and proprietary information substantially in the form or forms made available to the
Purchasers or delivered to the counsel for the Purchasers. No current or former employee or consultant
has excluded any work or invention from such Person’s assignment of inventions and, to the Company’s
knowledge, no such Person is in violation of such agreement. To the Company’s knowledge, none of its
employees is obligated under any judgment, decree, contract, covenant or agreement that would
materially interfere with the employee’s ability to promote the interest of the Company or that would
interfere with such employee’s ability to promote the interests of the Company or that would conflict with
the Company’s business.

29 Compliance with Other Instruments. The Company is not in violation or
default (a) of any provisions of the Restated Certificate or the Company’s bylaws, (b) of any judgment,
order, writ or decree of any court or governmental entity, (¢) under any agreement, instrument, contract,
lease, note, indenture, mortgage or purchase order to which it is a party that is required to be listed on the
Disclosure Schedule, or (d) to its knowledge, of any provision of federal or state statute, rule or regulation
materially applicable to the Company. The execution, delivery and performance of this Agreement and
the consummation of the transactions contemplated by this Agreement will not result in any such
violation or default, or constitute, with or without the passage of time or giving of notice, either (i) a
default under any such judgment, order, writ, decree, agreement, instrument, contract, lease, note,
indenture, mortgage or purchase order or (ii) an event that results in the creation of any lien, charge or
encumbrance upon any assets of the Company or the suspension, revocation, forfeiture, or nonrenewal of
any material permit or license applicable to the Company.

2.10  Title to Property and Assets. The Company owns its properties and assets free
and clear of all mortgages, deeds of trust, liens, encumbrances and security interests except for statutory
liens for the payment of current taxes that are not yet delinquent and liens, encumbrances and security
interests which arise in the ordinary course of business and that do not affect material properties and

Exhibit B-5



N W U A FE O B ¥ 2 A S WL L S AO S B VL R AL PR NI VRN SN crvaedlog anet

applicable bankruptcy, insolvency, reorganization or others laws of general application relating to or
affecting the enforcement of creditors’ rights generally, or (ii) the effect of rules of law governing the
availability of equitable remedies.

2.12  Liabilities. The Company has no liabilities or obligations, contingent or
otherwise, in excess of $25,000 individually or $100,000 in the aggregate.

3. REPRESENTATIONS AND WARRANTIES AND COVENANTS OF_ THE
PURCHASERS. Each Purchaser hereby represents and warrants to the Company, severally and not
jointly, as follows.

31 Authorization. The Purchaser has full power and authority to enter into this
Agreement. This Agreement, when executed and delivered by the Purchaser, will constitute a valid and
legally binding obligation of the Purchaser, enforceable in accordance with its terms and conditions,
except (a) as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent
conveyance or other laws of general application relating to or affecting the enforcement of creditors’
rights generally or (b) as limited by laws relating to the availability of specific performance, injunctive
relief or other equitable remedies.

3.2 Purchase Entirelv for Own Account. The Purchaser is acquiring the shares of
Series Seed Preferred Stock for investment for the Purchaser’s own account, not as a nominee or agent,
and not with a view to the resale or distribution of any part thereof. The Purchaser has no present
intention of selling, granting any participation in, or otherwise distributing the same. The Purchaser
further represents that the Purchaser does not presently have any contract, undertaking, agreement or
arrangement with any Person to sell, transfer or grant participations to such Person or to any third Person,
with respect to any of the shares of Series Seed Preferred Stock. The Purchaser has not been formed for
the specific purpose of acquiring the shares of Series Seed Preferred Stock.

33 Disclosure of Information. The Purchaser has had an opportunity to discuss the
Company’s business, management, financial affairs and the terms and conditions of the offering of the
shares of Series Seed Preferred Stock with the Company’s management. Nothing in this Section 3,
including the foregoing sentence, limits or modifies the representations and warranties of the Company in
Section 2 or the right of the Purchasers to rely thereon.

34 Restricted Securities. The Purchaser understands that the shares of Series Seed
Preferred Stock have not been, and will not be, registered under the Securities Act, by reason of a specific
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for the shares of Series Seed Preferred Stock. The Company has made no assurances that a public market
will ever exist for the shares of Series Seed Preferred Stock.

3.6 Legends. The Purchaser understands that the shares of Series Seed Preferred
Stock and any securities issued in respect of or exchange for the shares of Series Seed Preferred Stock,
may bear any one or more of the following legends: (a) any legend set forth in, or required by, this
Agreement; (b) any legend required by the securities laws of any state to the extent such laws are
applicable to the shares of Series Seed Preferred Stock represented by the certificate so legended; and (¢)
the following legend:

“THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND
HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR
IN CONNECTION WITH, THE SALE OR DISTRIBUTION THEREOF. NO
TRANSFER MAY BE EFFECTED WITHOUT AN EFFECTIVE REGISTRATION
STATEMENT RELATED THERETO OR AN OPINION OF COUNSEL IN A FORM
REASONABLY SATISFACTORY TO THE COMPANY THAT SUCH
REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED.”

3.7 Investor Status. If the Purchaser has checked the box next to “Accredited
Investor” on the signature page, the Purchaser represents that he, she or it is an accredited investor as such
term is defined in Rule 501 of Regulation D under the Securities Act. If the Purchaser has checked the
box next to “Unaccredited Investor” on the signature page, the Purchaser represents that he, she or it is
complying with the rules and regulations of Regulation Crowdfunding, including the investment limits set
forth in Section 4(a)(6) of the Securities Act. The Purchaser is an investor in securities of companies in
the development stage. The Purchaser is able to fend for itself, can bear the economic risk of its
investment, and has such knowledge and experience in financial or business matters that it is capable of
evaluating the merits and risks of the investment in the shares of Series Seed Preferred Stock. If other
than an individual, the Purchaser also represents it has not been organized for the purpose of acquiring the
shares of Series Seed Preferred Stock.

38 No General Solicitation. Neither the Purchaser nor any of its officers, directors,
employees, agents, stockholders or partners has either directly or indirectly, including through a broker or
finder (a) engaged in any general solicitation with respect to the offer and sale of the shares of Series Seed
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Purchaser’s status as a non-United States resident as may reasonably be requested by the Company and
will execute and deliver such documents or agreements as may reasonably be requested by the Company
relating thereto as a condition to the purchase and sale of any shares of Series Seed Preferred Stock by
such Purchaser.

4. COVENANTS.

4.1 Information Rights.

4.1.1 Basic Financial Information. The Company will furnish to each Major
Purchaser, when available (1) annual unaudited financial statements for each fiscal year of the Company,
including an unaudited balance sheet as of the end of such fiscal year, an unaudited income statement and
an unaudited statement of cash flows, all prepared in accordance with generally accepted accounting
principles and practices; and (2) quarterly unaudited financial statements for each fiscal quarter of the
Company (except the last quarter of the Company’s fiscal year), including an unaudited balance sheet as
of the end of such fiscal quarter, an unaudited income statement, and an unaudited statement of cash
flows, all prepared in accordance with generally accepted accounting principles and practices, subject to
changes resulting from normal year-end audit adjustments. If the Company has audited records of any of
the foregoing, it will provide those in lieu of the unaudited versions.

4.1.2 Confidentiality. Anything in this Agreement to the contrary
notwithstanding, no Purchaser by reason of this Agreement will have access to any trade secrets or
confidential information of the Company. The Company will not be required to comply with any
information rights of any Purchaser whom the Company reasonably determines to be a competitor or an
officer, employee, director or holder of 10% or more of a competitor. Each Purchaser will keep
confidential and will not disclose, divulge or use for any purpose (other than to monitor its investment in
the Company) any confidential information obtained from the Company pursuant to the terms and
conditions of this Agreement other than to any of the Purchaser’s attorneys, accountants, consultants and
other professionals, to the extent necessary to obtain their services in connection with monitoring the
Purchaser’s investment in the Company.

4.1.3 Inspection Rights. The Company will permit each Major Purchaser to
visit and inspect the Company’s properties, to examine its books of account and records and to discuss the
Company’s affairs, finances and accounts with its officers, all at such reasonable times as may be
requested by such Major Purchaser.
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shares of Series Seed Preferred Stock held by all Purchasers, this Agreement (excluding any then-existing
and outstanding obligations) will be amended and restated by and into such Next Financing Documents
and will be terminated and of no further force or effect.

43 Assignment of Company’s Preemptive Rights. The Company will obtain at or
prior to the Initial Closing, and will maintain, a right of first refusal with respect to transfers of shares of

Common Stock by each holder thereof, subject to certain standard exceptions. If the Company elects not
to exercise its right of first refusal with respect to a proposed transfer of the Company’s outstanding
securities by any Key Holder, the Company will assign such right of first refusal to the Major Purchasers.
In the event of such assignment, each Major Purchaser will have a right to purchase that portion of the
securities proposed to be transferred by such Key Holder equal to the ratio of (a) the number of shares of
Common Stock issued or issuable upon conversion of the shares of Series Seed Preferred Stock owned by
such Major Purchaser, to (b) the number of shares of Common Stock issued or issuable upon conversion
of the shares of Series Seed Preferred Stock owned by all Major Purchasers.

4.4 Reservation of Common Stock. The Company will at all times reserve and
keep available, solely for issuance and delivery upon the conversion of Series Seed Preferred Stock, all
Common Stock issuable from time to time upon conversion of that number of shares of Series Seed
Preferred Stock equal to the Total Shares Authorized for Sale, regardless of whether or not all such shares
have been issued at such time.

S. RESTRICTIONS ON TRANSFER; DRAG ALONG.

51 Limitations on Disposition. Each Person owning of record shares of Common
Stock issued or issuable pursuant to the conversion of the shares of Series Seed Preferred Stock and any
shares of Common Stock issued as a dividend or other distribution with respect thereto or in exchange
therefor or in replacement thereof (collectively, the “Securities”) or any assignee of record of Securities
(each such Person, a “Holder”) will not make any disposition of all or any portion of any Securities
unless:

(a) there is then in effect a registration statement under the Securities Act,
covering such proposed disposition and such disposition is made in accordance with such registration
statement; or

(b) such Holder has notified the Company of the proposed disposition and
has furnished the Company with a statement of the circumstances surrounding the proposed disposition,
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transferee agrees in writing to be subject to the terms and conditions of this Agreement to the same extent
as if the transferee were an original Purchaser under this Agreement.

5.2 “Market Stand-Off” Agreement. To the extent requested by the Company or
an underwriter of securities of the Company, each Holder and Key Holder, and any transferee thereof
(each, a “Stockholder”), will not, without the prior written consent of the managing underwriters in the
IPO (as defined below), offer, sell, make any short sale of, grant or sell any option for the purchase of,
lend, pledge, otherwise transfer or dispose of (directly or indirectly), enter into any swap or other
arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership
(whether any such transaction is described above or is to be settled by delivery of Securities or other
securities, in cash, or otherwise), any Securities or other shares of stock of the Company then owned by
such Stockholder, or enter into an agreement to do any of the foregoing, for up to 180 days following the
effective date of the registration statement of the initial public offering of the Company (the “IP0O”) filed
under the Securities Act. For purposes of this Section 5.2, “Company” includes any wholly owned
subsidiary of the Company into which the Company merges or consolidates. The Company may place
restrictive legends on the certificates representing the shares subject to this Section 5.2 and may impose
stop transfer instructions with respect to the Securities and such other shares of stock of each Stockholder
(and the shares or securities of every other Person subject to the foregoing restriction) until the end of
such period. Each Stockholder will enter into any agreement reasonably required by the underwriters to
the IPO to implement the foregoing within any reasonable timeframe so requested. The underwriters for
any IPO are intended third-party beneficiaries of this Section 5.2 and will have the right, power and
authority to enforce the provisions of this Section 5.2 as though they were parties hereto.

53 Drag Along Right. If a Deemed Liquidation Event (as defined in the Restated
Certificate) is approved by each of (i) the holders of a majority of the shares of Common Stock
then-outstanding (other than those issued or issuable upon conversion of the shares of Series Seed
Preferred Stock), (ii) the holders of a majority of the shares of Common Stock then issued or issuable
upon conversion of the shares of Series Seed Preferred Stock then-outstanding and (iii) the Board, then
each Stockholder will vote (in person, by proxy or by action by written consent, as applicable) all shares
of capital stock of the Company now or hereafter directly or indirectly owned of record or beneficially by
such Stockholder (collectively, the “Shares™) in favor of, and adopt, such Deemed Liquidation Event and
to execute and deliver all related documentation and take such other action in support of the Deemed
Liquidation Event as may reasonably be requested by the Company to carry out the terms and provision
of this Section 5.3, including executing and delivering instruments of conveyance and transfer, and any
purchase agreement, merger agreement, indemnity agreement, escrow agreement, consent, waiver,
governmental filing, share certificates duly endorsed for transfer (free and clear of impermissible liens,
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duly executed by the Stockholder and delivered to the acquirer and are enforceable against the
Stockholder in accordance with their respective terms and, (iv) neither the execution and delivery of
documents to be entered into in connection with the transaction, nor the performance of the Stockholder’s
obligations thereunder, will cause a breach or violation of the terms of any agreement, law, or judgment,
order, or decree of any court or governmental agency;

) the Stockholder will not be liable for the inaccuracy of any representation or
warranty made by any other Person in connection with the Proposed Sale, other than the Company
(except to the extent that funds may be paid out of an escrow established to cover breach of
representations, warranties, and covenants of the Company as well as breach by any stockholder of any
identical representations, warranties and covenants provided by all stockholders);

(c) the liability for indemnification, if any, of the Stockholder in the Proposed Sale
and for the inaccuracy of any representations and warranties made by the Company or its stockholders in
connection with such Proposed Sale, is several and not joint with any other Person (except to the extent
that funds may be paid out of an escrow established to cover breach of representations, warranties and
covenants of the Company as well as breach by any stockholder of any identical representations,
warranties, and covenants provided by all stockholders), and except as required to satisfy the liquidation
preference of Series Seed Preferred Stock, if any, is pro rata in proportion to, and does not exceed, the
amount of consideration paid to such Stockholder in connection with such Proposed Sale;

(d) liability will be limited to the Stockholder’s applicable share (determined based
on the respective proceeds payable to each Stockholder in connection with the Proposed Sale in
accordance with the provisions of the Restated Certificate) of a negotiated aggregate indemnification
amount that applies equally to all Stockholders but that in no event exceeds the amount of consideration
otherwise payable to the Stockholder in connection with the Proposed Sale, except with respect to claims
related to fraud by the Stockholder, the liability for which need not be limited as to the Stockholder;

(e) upon the consummation of the Proposed Sale, (i) each holder of each class or
series of the Company’s stock will receive the same form of consideration for such holder’s shares of
such class or series as is received by other holders in respect of their shares of such same class or series of
stock unless the holders of a majority of the shares of Series Seed Preferred Stock then outstanding elect
otherwise, (ii) each holder of a series of Series Seed Preferred Stock will receive the same amount of
consideration per share of such series of Series Seed Preferred Stock as is received by other holders in
respect of their shares of such same series, (iii) each holder of Common Stock will receive the same
amount of consideration per share of Common Stock as is received by other holders in respect of their
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Securities an “accredited mvestor’” as such term 18 detined in Regulation D of'the Securities Act. A Major
Purchaser’s “Pro Rata Share” means the ratio of (a) the number of shares of Common Stock issued or
issuable upon conversion of the shares of Series Seed Preferred Stock owned by such Major Purchaser, to
(b) the Fully Diluted Share Number.

6.2 New_Securities. “New Securities” means any Common Stock or Preferred
Stock, whether now authorized or not, and rights, options or warrants to purchase Common Stock or
Preferred Stock, and securities of any type whatsoever that are, or may become, convertible or
exchangeable into Common Stock or Preferred Stock; provided, however, that “New Securities” does not
include: (a) shares of Common Stock issued or issuable upon conversion of any outstanding shares of
Preferred Stock; (b) shares of Common Stock or Preferred Stock issuable upon exercise of any options,
warrants, or rights to purchase any securities of the Company outstanding as of the Agreement Date and
any securities issuable upon the conversion thereof; (c) shares of Common Stock or Preferred Stock
issued in connection with any stock split, stock dividend or recapitalization; (d) shares of Common Stock
(or options, warrants or rights therefor) granted or issued after the Agreement Date to employees, officers,
directors, contractors, consultants or advisers to, the Company or any subsidiary of the Company pursuant
to incentive agreements, stock purchase or stock option plans, stock bonuses or awards, warrants,
contracts or other arrangements that are approved by the Board; (e) shares of Series Seed Preferred Stock
issued pursuant to this Agreement; (f) any other shares of Common Stock or Preferred Stock (and/or
options or warrants therefor) issued or issuable primarily for other than equity financing purposes and
approved by the Board; and (g) shares of Common Stock issued or issuable by the Company to the public
pursuant to a registration statement filed under the Securities Act.

6.3 Procedures. If the Company proposes to undertake an issuance of New
Securities, it will give notice to each Major Purchaser of its intention to issue New Securities (the
“Notice”), describing the type of New Securities and the price and the general terms upon which the
Company proposes to issue the New Securities. Each Major Purchaser will have 10 days from the date of
the Notice, to agree in writing to purchase such Major Purchaser’s Pro Rata Share of such New Securities
for the price and upon the general terms specified in the Notice by giving written notice to the Company
and stating therein the quantity of New Securities to be purchased (not to exceed such Major Purchaser’s
Pro Rata Share).

6.4 Failure to Exercise. If the Major Purchasers fail to exercise in full the right of
first refusal within the 10-day period, then the Company will have 120 days thereafter to sell the New
Securities with respect to which the Major Purchasers’ rights of first refusal hereunder were not exercised,
at a price and upon general terms not materially more favorable to the purchasers thereof than specified in
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shares ot Common Stock then held by all Common Control Holders.

Subject to the rights of the stockholders of the Company to remove a director for cause in accordance
with applicable law, during the term of this Agreement, a Stockholder will not take any action to remove
an incumbent Board Designee or to designate a new Board Designee unless such removal or designation
of a Board Designee is approved in a writing signed by the parties entitled to designate the Board
Designee. Each Stockholder hereby appoints, and will appoint, the then-current Chief Executive Officer
of the Company as the Stockholder’s true and lawful proxy and attorney, with the power to act alone and
with full power of substitution, to vote all shares of the Company’s capital stock held by the Stockholder
as set forth in this Agreement and to execute all appropriate instruments consistent with this Agreement
on behalf of the Stockholder if, and only if, the Stockholder (a) fails to vote or (b) attempts to vote
(whether by proxy, in person or by written consent), in a manner that is inconsistent with the terms and
conditions of this Agreement, all of the Stockholder’s Voting Shares or execute such other instruments in
accordance with the provisions of this Agreement within five days of the Company’s or any other party’s
written request for the Stockholder’s written consent or signature. The proxy and power granted by each
Stockholder pursuant to this Section are coupled with an interest and are given to secure the performance
of the Stockholder’s duties under this Agreement. Each such proxy and power will be irrevocable for the
term of this Agreement. The proxy and power, so long as any Stockholder is an individual, will survive
the death, incompetency and disability of such Stockholder and, so long as any Stockholder is an entity,
will survive the merger or reorganization of the Stockholder or any other entity holding Voting Shares.

8. GENERAL PROVISIONS.

8.1 Successors and Assigns. The terms and conditions of this Agreement will inure
to the benefit of and be binding upon the respective successors and assigns of the parties. Nothing in this
Agreement, express or implied, is intended to confer upon any party other than the parties to this
Agreement or their respective successors and assigns any rights, remedies, obligations or liabilities under
or by reason of this Agreement, except as expressly provided in this Agreement. A Stockholder will not
transfer Shares unless each transferee has agreed, to the reasonable satisfaction of the Company, to be
bound by the terms and conditions of this Agreement.

8.2 Governing Law. This Agreement is governed by the Governing Law, regardless
of the laws that might otherwise govern under applicable principles of choice of law.

8.3 Counterparts; Manner of Delivery. This Agreement may be executed in two
or more counterparts, each of which will be deemed an original, but all of which together will constitute
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one and the same instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf
or any electronic signature complying with the U.S. federal ESIGN Act of 2000, Uniform Electronic
Transactions Act or other applicable law) or other transmission method and any counterpart so delivered
will be deemed to have been duly and validly delivered and be valid and effective for all purposes.

8.4 Titles and Subtitles. The titles and subtitles used in this Agreement are used for
convenience only and are not to be considered in construing or interpreting this Agreement. References
to sections or subsections within this Exhibit B will be deemed to be references to the sections contained
in this Exhibit B, unless otherwise specifically stated in this Agreement.

8.5 Notices. Any notice required or permitted by this instrument will be deemed
sufficient when delivered personally or by overnight courier or sent by email. Purchasers through the
Wefunder platform shall provide written notice of an address or email change to Wefunder, Inc.

8.6 No Finder’s Fees. Each party severally represents to the other parties that it
neither is nor will be obligated for any finder’s fee or commission in connection with this transaction.
Each Purchaser will indemnify, defend and hold harmless the Company from any liability for any
commission or compensation in the nature of a finder’s or broker’s fee arising out of this transaction
(and the costs and expenses of defending against such liability or asserted liability) for which the
Purchaser or any of its officers, employees, or representatives is responsible. The Company will
indemnify, defend, and hold harmless each Purchaser from any liability for any commission or
compensation in the nature of a finder’s or broker’s fee arising out of this transaction (and the costs and
expenses of defending against such liability or asserted liability) for which the Company or any of its
officers, employees or representatives is responsible.

8.7 Attorneys’ Fees. If any action at law or in equity (including arbitration) is
necessary to enforce or interpret the terms of this Agreement, the prevailing party will be entitled to
reasonable attorneys’ fees, costs, and necessary disbursements in addition to any other relief to which the
party may be entitled. Each party will pay all costs and expenses that it incurs with respect to the
negotiation, execution, delivery, and performance of this Agreement; provided, however, that the
Company will, at the Closing, reimburse the fees and expenses of one counsel for Purchasers, for a flat
fee equal to the Purchaser Counsel Reimbursement Amount.

8.8 Amendments and Waivers. Except as specified in Section 1.2.2, any term of
this Agreement may be amended, terminated or waived (either generally or in a particular instance and
either retroactively or prospectively) only with the written consent of the Company and the Purchasers
holding a majority of the then-outstanding shares of Series Seed Preferred Stock (or Common Stock
issued on conversion thereof); provided, however, that any amendment to Section 7.1 will also require the
additional written consent of the holders of a majority of the outstanding shares of Common Stock then
held by all of the Common Control Holders. Notwithstanding the foregoing, the addition of a party to
this Agreement in accordance with Section 8.1 will not require any further consent. Any amendment or
waiver effected in accordance with this Section 8.8 will be binding upon the Purchasers, each transferee
of the shares of Series Seed Preferred Stock (or Common Stock issuable upon conversion thereof) or
Common Stock from a Purchaser or Key Holder, as applicable, and each future holder of all such
securities, and the Company. It is specifically intended that entering into the Next Financing Documents
in a form substantially similar to the form agreements set as forth as Model Legal Documents on
http://www.nvca.org will be considered an amendment to this Agreement provided that it is done in
accordance with this Section 8.8.

8.9 Severability. The invalidity or unenforceability of any provision of this
Agreement will in no way affect the validity or enforceability of any other provision.
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Agreement (excluding any then-existing obligations) will terminate upon the closing of a Deemed
Liquidation Event (as defined in the Restated Certificate) and (z) notwithstanding anything to the contrary
in this Agreement, Section 1, Section 2, Section 3, Section 4.1.2 and this Section 9 will survive any
termination of this Agreement.

8.12  Dispute Resolution. Each party (a) hereby irrevocably and unconditionally
submits to the personal jurisdiction of the Dispute Resolution Jurisdiction for the purpose of any suit,
action, or other proceeding arising out of or based upon this Agreement; (b) will not commence any suit,
action or other proceeding arising out of or based upon this Agreement except in the Dispute Resolution
Jurisdiction; and (c) hereby waives, and will not assert, by way of motion, as a defense, or otherwise, in
any such suit, action or proceeding, any claim that it is not subject to the personal jurisdiction of the
Dispute Resolution Jurisdiction, that its property is exempt or immune from attachment or execution, that
the suit, action or proceeding is brought in an inconvenient forum, that the venue of the suit, action or
proceeding is improper or that this Agreement, or the subject matter hereof and thereof may not be
enforced in or by the Dispute Resolution Jurisdiction.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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FUiTE vy

Foander Scgnature

Name: [FOUNDER_NAME]
Title: [FOUNDER_TITLE]
Read and Approved (For IRA Use Only): PURCHASER:

Tnvestor Siguature

Name: [INVESTOR NAME]

Title: [INVESTOR TITLE]

The Purchaser is an “accredited investor” as that term is defined in Regulation D promulgated by
the Securities and Exchange Commission under the Securities Act.

Please indicated Yes or No by checking the appropriate box:
[ ]Accredited

[ X ] Not Accredited

[SIGNATURE PAGE TO SERIES SEED INVESTMENT AGREEMENT]






KINECTAIR INC.,

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

(Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware)

KinectAir 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™), hereby
certifies as follows.

L The name of this corporation is KinectAir Inc. This corporation was originally
incorporated pursuant to the General Corporation Law on April 29, 2019 under the name KinectAir Inc,

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 the proposed amendment and restatement is as follows.

RESOLVED, that the 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 number 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 the provisions of this corporation’s Certificate of Incorporation, has been duly
adopted in accordance with Sections 242 and 245 of the General Corporation Law.

IN WITNESS WHEREQF, this Amended and Restated Certificate of Incorporation has been
executed by a duly authorized officer of this corporation on April 27, 2029,

gy Feter Lacier

Name;: Peter Lucier
Title: Secretary

State of Delaware
Secretary of State
Division of Corporations
Delivered (4:30 PM 04/27/2020
FILED 04:30 PM 04/27/2020
SR 20203193699 - File Number 7396992



Exh

KINECTATR IN

ARTICLE |
NAME,

‘The name of this corporation is KinectAir Inc. (the “Corporation™).

ARTICLE 1L
REGISTERED OFFICE

gisczed office o the Corportion inthe Statc of Deluware s § T
Cade 1990, The name of tered agent at suc h

Ay wod iu Uiis Restatod Uerlifice Certficate™), the following tenms bavs e
meqnings 57 forth helow:
“Baerd” means the Baard of Directors of the Corporation,
“Beard Comoviton” sk s bolds of ccord of the shares of Common Stock will be
entitled ta elect three directors of

“upitalization Change” means wny stock splits, stock dividends, combinations, recapitalizations
ar the Tike with respect to capital stoc

any references in this Restaied Cerificate o any number 2 deemed 1 be approprinizly
adfusted for any Capiralization Changes

The niturc of the busiacss o
or activity for which corporations may b

an
156,723, %45 shares cons (4) 162,009 shares of Comman Stock of the Corporat
value of $0.0 are nd (b) 24,513,950 shares of Preferred

Eshibit A
KINECTAIR INC.

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

‘The mume of this vorporativais KineclAdr Lug., (1 “Corporution™).

Stc A, in the City of Daver, County of Keat, Zip Code
address is A nrpum.x Agent Tne.

ied in this Restated ficate (this “Resused Ceri
meanings set forth below;

“Bparf’ means the Board of Directors of the Cor

“Raanl Composion” menns that the holders of record
entirled 0 elect thres directors of the Corpararion.

Capirafizarion Changs™ means iny stock splits, stook dividends,
or the like with Tespset to capital sto

“Original Issue Price” mewns 30,0437 per share for Series Seed Proferred Stoc

“Requistte Holders” means the holders of & mujority of the ourstanding shares of Preferred Stock.
{wating 25 a single ¢lass on an as-converted basis),

ny references in this Restated Cartificate to any number will be deemed to be appropriately
adjusted for any Capitalization Chang:

andueted or promoted
anized under the General C

ARTICLEV
AUTHORIZED SHARES

b of all classes o slm. that the Corporatian has autherity to issu
8 845 shares consisting o u) 162,009,386 ‘Common Stock of the Corporation, with a par
value of $0.00004 per share (~Coneman Stock’ 713959 shares of Proferced Stock of the

Fishibii A
KINECTAIR IN
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

The namg oF this corporatio

“The address of the registered office of the Corporation in the State of Delaware is § The Gireen,
Stg A, in the Cily ol Dever, County of Kenl, Zip Coe 19901, The mane of its registered agent ul such
Address 15 A Registered Agent Inc.
DEFINITIONS

As used in this Restatcd Certificuc (this “Resiated Cer
‘mecenings sct forth below

“Board” means the Board of Direetors of the Corparetion.

“Bogrd Compusition” teans that the halders of recard of the
entitled to elect three directors of the Corporation

“Capitalization Cha 4 stock splits, stock dividends, combinitions, Tec:
arthe like with respect tc

“Qriginal Fssue Price” 0437 per sharg for Series Seed Prefomed Sto

“Requislte Holders™ i the ourstanding shares of Preferred Stock
(voting us a single vlass on an

Any roferences in this Restuted Cortifieate (0 any number w od 1o be appropritcly
adiusted for any Capitalization Chang

The nature of the business or purpo
which corporations muy be ur

value of

- Exhibit A-L -




Gorpurabivn, pur vadus S0.0001 per shisce (“ Preferred Stook™). Proforred Stusk may by issusd [rom lms
i one ur rmure seies, each ol such series Lo vonsist ol such sumber ol shures wml W have such
nd the qualifications and limitutions with respect thereto, as statcd
o ehis Reslted Corlt atc, all shaves of Preforred Stock urc
designated “Series Seed Pmﬁ-md Stuck

4. COMMON STOCK

The following rights, powers privileges, restrictions, qualifications, and T
Stoc}

I, General. The voting. dividend and liquidation rights of the holders o
re subject L sad yualilicd by L rights, posvers un privileges vf the bolders ol Preferred Stoe
in this Restated Certificate.

o The holior of Comron Stock ars entiled Lo one vols For aach shure of
Stocle held ar o1l mestings of stookholders {and witen congents in T of meetings), Unless
requlred by v, thre I no cumulative voring. The number of sudhorized shares of Common Stock may
o increased or docrsased (but not below the number of shares thercof then outstanding) by (in addition to
any vote of tae holders of one or more series of Preferred Stosk thut may be required by the terms of this
Restitend Lertilicate) e sdlirative vote of the hokders of shes ol capitel stock of the lul}mmmm
reprosentingz w mworily ol the voles represented by ul vutstaling shares uf ek of the

morationentitled fo vote, irrespective of the provisions of Section 242(b)2) of vlve Cenersl

PREFERRED STOCK
The rights, poswers, priv restrictions, qualifications and limitations apply
Preforred Stack. Unless atherwiss indicated, references w “Sections™ in this Part B of this Article \’ mlu'
@ sections of this Part B.

1. Liquidation, Dissalution or Winding Up: Certain Mergers, ConsoHdations and Assct
ales,

11 Puyments to Folders of Preferred Stock. In the svent phyntary or
invalumary liquidatian, dissolution or winding up of the Corporation or Deemed |1qu1:hwm Event (s
defined below, before any payment is made & the holders of Common Stock by reason of their
Ll\\‘nuh}up el s holders ul stires of Prelrred Stovk e oulstanding must be peid out of the Lunds
and ussel o di ookhotles, ot ot shars il o e

ok, idendls declared but ynpaid therzon, or

ot
iven, m ﬁmd.\ and assets available for distribution to the sto
ufficient to pay the holders of shares of Preferred Stock the full amount t which they are entitled
wnder this Section 1.1, the holdery of'shars ol Prefired Stock will share rtbly in vy
fiunds and assets availnble for distribation in propartion e
payable in respect of the shares of Prefemed Stock held by them upon such
payable on or with respest to such shares were paid in full,

12 Payments to Tolders of Common Stock. Tn the cvent of any voluntary or
imvoluntary liquidation, dissolution or winding up of the Co o or Deemed Liguidation Event, after

aton.gar valus SDO! pe shars (*Pvefrred Stock”. Tecered Stock may be fsod fom ime
in one or more series, each of such series 1o congist of \m,}\ number of shares and to have ~\h,l|
ts, powors aud pmlx:lcmm. and the yunliligativns and limilations with respeot dhereto, as sca
or sapresoed hursin. As of U cllictive d.xlr oF ks Rt Cestlict, ol s o Prstral Stk e
herehy designatec “Series Seed Preferred Stoc

A COMMON STOCK

The following rights, powcrs privileges ctions, yus s, and Limitations apply to Common
Stork

1 General. Tho id ation Tights of the holdors of Common Stack.
are subjet to and qualified by the rights, powers and privileges of the holders of Preferred Stock sct forth
in this Restated Certificate.

share of

tten consents in lien of maetings), Unless

authorized shares of Camman Stack may

e inereased or decreased (but not below the number of shares tharcof then outstanding) by (in addition to

any vote of the holdars of ane or mars serics of Preferred Stock that may be required by the terms of this

Resuted Centificate) tho aMimative vote of the holders of shares of capital stock of the Corporation

g 2 majority of the votes represented by all outstanding shares of capital swck of the

ation entitled to vole, irrespective of the provi of Section 242(b)(2) of the General
ation |.ow,

PREFERRED

The following sights, powers, priviloges, rosristions, qualifications and lLimitutions apply
Preferred Stock. Unless otherwise lmllcmsd references to “Sections” in this Part B of this Article V/ I:lar
10 sections of this P

11 Paymems to Holders of Prefirred Stock. Tn the event af any voluntary o
Mungary Nmmm disoluion ox wiading up of the Corporation or Deamel quidstion Fent (as
d below), bofore any ¢ of Commen Stock by zoasen of th
nwmlr(ll\p(hcreof, the holders hares m referred Stock then outstanding must be paid out of the funds
and assets available for d oldoc.a o + share of () the
Qriginal Issue Price for such share of Prefe
{0 sacs ament e abhate 35 wenld have oo payable had al s of Peefrred Siock been convened
ints Comman Stack pursuant t Section 3 mmediately hefore such liguidation, dissolution or winding up
ar Deemed Liquidution Event. If upon any such liquidacon, dissolution or winding up or Deemed
Liguidation Eveat, Lhrhmd: sud ssscts wvailable for dstrbution to the stockbol
are insuffic jexs of shars of Preterred S
under th Preferced Stos
fands and assets aval Lu istribyt nin po
Tavabie i reapect of the sharcs of Prefered St ”
Tyl o or it respoct i s shares were o m

Payments to Holders of Commen Stock. I the event af any voluntary er
‘inding up of the Corporation or Deemed Liquidation Fyent, after

Crwpersis, e alue SO0 s (' Prorrnd Snek™, e Socs ey b muod o tive
to time in one or more series, cach of such series to consist of such number have such
{orme ights, poersand preirances. and the aualifcasons and i tcions

or expressed hersin, As of the effective date of iz Restates Certificae, 41l o

bereby designated “Series Seed Preferred Stock”

. COMMON STOCK

“The Lollowing rights, powess privileges, restrictivns, qualifications, aod limitatons spply © Comemon
Stos

dividond sad liuidution rights of the huklors of Common Stock
are subject to and qualificd by the rights, powers and privileges of the holders of Preferred Stock set forth
in this Restated Cortificato

2. Votisg. The holdors of Common Stock are cntitled to onc voic for cach sharc of
Common Stock held at ull meetings of stockholders (and written consents in Lieu of meetings). Unless
required by Iaw, there is no cumulative voting. The manber of utherized shares of Common Stock may
be inereased or deereased (but not below the number of shares theread them ousstanding) by {in addition
E ote of the holders of tne or more series of Preferred Stack that may be required by the terms of this
Restored Certificarc) the affimative vorc of the holders of sharcs of capitl stock of the Corporation
mprsening « ity of e otes epscand by sl ousinding shaes of cupl stock of thu
Comporation enitled to vol, imespeetive of the provisions of Scetion 242(b)(2) of the Generl
Corporation Law,

B.  PREFERRED STOCK

The rostric ions and limitations apply o
ica ns” Part B of this Article V refer

involuntary liquidation, dissolu
delined below), belore sy paymeat i

ownership therect, the holders of shares m Pmﬂ'rxed Stock then outstanding rmust be an O of tha funds
and nsscts availble for distribution 1 ifs stoekholdcrs, sn amount per shore cqual to the grester of () the
Orignal Issue Price for such share of Proforred Stovk, plus any dividends declured but an'ml thereon, or
(b) such amount per sharc as would Tuve been pay m: had ail shares of Prefemred S ricd
ot Conmion St et b 3¢ & il bk such liquiduton, dissolution o winding up
or Deemedd Liguidation Livenl. L upon any suct hluu_almn. dissolution or winding up or Desmed
Liguidution Eveal, s Tunds sad asscls available for disteibution W e stekbolders uf Uie Corpurstion
are inguificient to pay the holders of shares of Preferred Stock the full amount to which th

under this Scetion 1.1, the holders of shares of Preferred Stock will sharc mitably in emy distribuion of the
funds and assets wvailable for distribution in proportion to the respective amounts tha

payable in respect of the shares of Prefemed Stock held by them upon such distribution if ol amounts
puysbls o ur wills respest 1o such sl were poid in fall

12 Puyments to Holders of Common Stock. In the event of any volustary or
involuntary liquidation, dissolution or winding up of the Corporation or Desmexl Liquidation Event, atter

hibit A-2 -




e paymuert ol all prefurnial wvunts cequired o be paid W the holdess of skues of Proferred Sk as
pravided in Section 1.1, e eemsining Kl wa wssets waifle or Wistributon W e stockbuluers will
e distributcd mmong the holders of sharcs of C i based on the mumber of shar
Comman Stock held by cach such bolder.

13 Deemed Liquidation Events.

1 Definicion, Fach of the following cvents is a “Deemed Liquidation
Event” unless the Requisite Tlolders elect atherwise by writte d by the Corporation not less
than five days befare the effective date of any such event:

(a)  a merger o consolidation in which (i) the Corporation is a constituent
o5 () s sy e oot s o pucty sl L (oo s i
capil stoc olid xcept any such merger or consolidation imvolvin
the C mr.w.mn oF 9 subsidiary in whi 3 ital stock of the Corporation ewstanding
immedaicly before such merger ar consalidation contnwe 1 represent or e comverted o o
cucites that represon. immadioly fllowing such merger or consoidation, ot

of the equity securities urviving or resulting part
of anather party immeditely fallowing such
e o ey vl b e e prpons o
onstanding immediasely
tion oF Ypan ¢ Convertible Seonrities (s defined below)
re such menger or conso fcation e do red o be outstanding immediarely

mialidton and. ifspol aMs, i fapids onverted or e

s, louse, sk, exolusive livonse ur uther disposi
Transnctian o series of relnted tansations, by the Corporrion or ny Subsidiary oF th Co
r substantially all of the assets or intellecrual properry of the Corporation nnd s subs
wholz, or, If substantially all of the assats ot intelleemual property of the Corporation and
taken as 2 whole are held by such subsidiary ot subsidiaries, the sale or disposition (whether by merger or
atherwise) of one or more subsidiarics of the Corporation, <xcept where such sale, leass, transfer,
e e e e R R e e e sholly uwed subsidiuries ol

Amoun Dosmed Paid ur Distributed. “Tho funds and ussets doced paid
pon Ay such mer i
sh or the value o the o
sights or sccurifics paid or distributed o sush o
offier entity. The value of such property, Tigh
Bo

General  On any matter
consideration at any mesting of stackhalders (or by written consent of stockholdars im Tiew of a mesting),
may cast the number of votes equel to the number of
eld by such olde e

the payment of sl prfereial smouts eqited to b paid o the hoders ofsrerss of Psfered

provided in Section 1.1, the remaining funds and assets available for distribution to the st oldars ‘,wﬂ

t-c distsibutod aong 1o bolders of shaces of Comunan Stovk, pro s busd on tho o of sasen o
uuaon Stock hield by cech such boble.

Deemed Liguidztion Fvens.
131 Defin Bach of the following events is @ “Deemed Lignidation

Event” unlcss the Requisite Holdees clect otherwise by written notice received by the Corporation not less
than five days bofors the offsctive datc of any such cvent:

c tion i  constitucnt
ey ar i stitu ues shares of its
ste

o 3 such merger or consol idation, except an ecger or consalidation involving
he Cor a subsidiary in which the sha apital s « ation outstanding
immedicely before such merger or comsalidation confinue o Tepresent, or are converted fnto or
gl for ety socuritie that ermesent. mmelkiely flloving such merge or comulidation, at
rify, by voting power, of the cquity sceuritics of (1) the surviving or resulting party ) if
e sriiug o o pacty B & A1y sl bty o st oo following such
m;rberm consolidation, the parent of such surviving or resulting party, provided that, for the purpose of
. all shares of Common § wable upon exeris o opons utsnding immedinte
heons such marger or consalidarion o upon conversion of Comvertible Securities (as dafined bela)
befire such mergeror consclidson are e o outstandi ng immedicly
oo or conselidstion wad. if wpplicel 2 to be converted or exchinged in sud
merger or conso sume tens as the actaa] outstanding sbaz mon Stock wre
rverted or

)  the sale, lease. wansfor, exclusive license or other disposition, | nLI‘
transagtion or series of relaed transactions, by the Corporation or any subsidiary of the Corporation o
 substantially all of the assets or intellectual property of the Corporation znd its subsidiaries taken 25 2
whirle, o, i substantially all of the assets or intellaetus property of the Corporation and its subsidiarias
taken .uau\m\s are held by such subsidiary ar subs 'neu, the sale or \]\mv[mﬂ[ hether by merger ar
o of aue or more subsidinrics of the Corporafion, except whe lease, tra
mum mum or other disposition is 1o the Lnr'mmlmn ot one or whﬂlv ovmed subsidiaries
the

2 Amour
r distributed tothe holders of capital stock of the Corparati

transfer or other disposition described in this Section 1.3 w

rights or securics pid o distributed 10 stch holdens by the Corporation or the acquiring person, firm or

ather entity. The value of such property, rights or securities will be determined in goad faith by the
Board,

r
t  stockholders in few of & mesting],

sl bl o] coisaliog shaces of Prelrol Sk sy vt o uenbee ul v cugal lo o b of
whols sucey ol Comenon Slock iule which tbe shares of Prolred Stogk hold by such boldor are
convertible 8 of the record dare for determining stackholders entitled o vore on such mater. Fracrional
~otos will not b permitted and any fractional voting n[:hn availuble on an as-convorted basis (after
aggregating all shares into which shares of Preferred Stock held by each holder could be converted) will

the payment of all preferential nmnul\hn.qulr;\luv e paid to the holders of shares of Preferced Stock
ction 1.1, the remaining funds and sssets svaileble for distribution to the storkholders will
dm of shares of Comman Stock, pro rata based an the number of shares of
such holdr,

Deciued Liguidation Eveats.

131 Detinition. Each of the fellowing cvents is & “Peemed Liguidation
Event” unless the Requisiic Holders elevt olberwise by wrilten nolice roveivesd by be Corpuralion not less
Uhan five days belors the e/Toctive dale ol any such ovenl:

{u) @ merger or sonselidalion in which (1) the Comurslion is & vunsliluent
paxty or (ii) a subsidiszy of the Corporntion is & constitucnt penty e > Conputon s s of
1 stock pursusnt t0 such merzer or consolidation, cxecpt any such merger or consolidntion invi

« subsidiary i which the shares o c.Apll.\l um. of the Corporation outsta
before such merger or consolidation confinue to represent, or are converted into

swvuilics b ceproseal, iusbinicly Followiog sush serger v comelidalion, 31

4 oting power, ol L equily scuritics of (1) the surviviag or resulting party or (2) if

the suryivin; or rﬁ\l\rm ity isa Ihsi f another party \mmedmrs\ following snch

merger or cansolidetion, the prcat of such surviving oe resulting party; provided that, r the purpos of

this Scction 13.1, Common Stock issuable upon cxereise of options outstanding immedintely

n or upon conversion of Convertible Securitics (as defined below)

ou on arc decmed to be out \h'ng immediate

belurs such werger or cunsoliduion sad, i «pphnblv. umml to be converled ur eavhunged in such

rerger or consolidution o e swre formy s the el oulstanding stures of A
comvedel o exchnaged: or

by the sale, loase, transfir, caclusive licens o o dispositon, 1 sng

tmamsaction or serics of relnted tunsnctions, by the Corporation or any subsidimy of

or substantially all of the asets or intellectual property of the Corporntior

‘hole, or, if substantially nl of the nssets or intellectual property of the . and its subs

eken ay w wholo e beld by such subsidisey or subsidiurics, Uhe sale lﬂl\p\nllllml\\‘ll:lh:( by merger o

wlserwise) ol enc or mers subsidiacivs of e Comporstion, eavepl whore such suls, louss, slr,
Ticemse or other disposition is to the Corporation or onc urmuzc wholly owned subsidiarics of

arporation.

Amount Docmed Paid o Distributed. The fumds and nsscts decmed paid
o distibuned to the haldars of cupital stock of the Corporation upon ey such merger, consolidution, sale,
tmansier or oier disposition de in this Scction 1.3 will be the cash or the value of the proper
tights o aceuiies i disrivuted f such holders by the Corpoeaia arthe cgitng ecton, i ot
aher eniity. The value af such property, rights ar il he determined in good faith Dy the
Board.

Voting,

.1 General. On any matter presented 1o the olders for their
consideration a: any meeting of stackholders {or bv\\'nne nsent of stockholdees I Hew of a meumg
‘of ousanding shaes Stock may castthe namber of vo
of ar

convertible a5 of the record date
votes will nol be permitisi
aggregating a1l shares into which shares of Preferred Stock held by each holder could be cont




e roundked (v the ngaresl whuls number (with vos-lull being rounded s, Fep m g
Lasw or by the ulher provisiuas ol Lhis Restaled Cerlilicate, mum o Prelieme will vote wyelher
with the holders of Commen Stock us a singlc class on b \u|.| e il ~oting rights
and powers cqual to the voting sights wd po and will be catitled,

ision of this Lam.lcd Cunhux(' to notice of any stackholder mecting in

ion of Direstors. The holders of zecard of the Corporation’s capital stock

are entitled to Lku directors as described in the Board Composition, Any director elected as pravi
the preceding sentence may be removed with or without cae by the affimative vote of dhe Tolders of
- s, o xerien o et ok ittt dictn e s, g
(hat purposc or pursumt to 4 wrifien conscnt
i e plgohc f bl ing . ik (i ecarz i peo o iy
prosy of the bolders of a majority of the oustuding sheres of the cass, chawses, or seres cotied to clect

the director constitutes & quonum for the purpose of electing the director.

@ farred Stock tive Provis any time when at least 25% of
the initially issued shares of Preforred Stock remain m\buuduw the C uq\nmnnu will nat,
ar indirectly by amendment, merger, consc ‘1 rl.mnn ar athenwise alter the nghn (et pn\vku-\ of
the Certifieate or Bylaws, as then
1'.\|nl\r (in addition to wmy othc
Restaied. Certificate) the written consent or affirmative vote of the Requisice 1lc ers
by vote ata mezting, consenting, or voting (as the case may be) separately as a sin e class,

. Lonversion, The holders of Preferred Stock have the following conversion rights (the
Conversion Ri

< crion Rasio. Euch shuro of Profurrod Stook is convertble, ul the
o e Fulder thereul, u ny e, und w

i at e e of comversion, The * rumvmmn rice” o cach
serics of Preferred Stock means the Original Issuc Price for such series of

Cosversion Price, und (e rale ul which shares of Prelered Stock 1

Comman Stack, is subject w adjustment ax provided in this Ressted Certificate.

312  Temnination of Comversion Rights. Subject to Section 3.3 o
emtingenicy vt (s dcfincu below), in he coea of figuilacion, dissolution. a1 st up of the
oration or  Decmed Liquidation Event, the Canversion Rights willterminate at the closc of busine
o the last full dy precedin the date fixcd for the first payment of any funds and asscts distibutable on
such event hol of Preferred Stocl

[Eractiona] Shares. No fractional shares of Common Stock will be issued \lpml
n H‘nﬁmﬂ Stock. In I\eu of any fractional shares to which the holder would o
entitled], the Corporation will pay cush equal ta sush fraction multplicd by the fair marker valuz of o =
f Common Stock as determined in :und fuith by the “Whether or not fiact L shares would be
issuable upen such conversion will be detenmined on the busis of the total number of sharcs of Preferred
Stock the holder is ot the timc converting nto Common Stock and the aggrege mumber of shares of
Comman Stock issuable upon such conversion.

be roundic 0 theneareet ol number :wm‘ ane-half being rownded upward). Except as provided by
law or by the other pro ns of tt ificate, holders of Preferred Stock will vote together
with the hulders uf Common Stouk s 1: class oo an as-cunverted busis, will have full voling rights
xd powers equal Lo the volisg sighls wnd powsrs o Slovk, sad will be satilkd,
narwfhamanding oy provision of thia Renwed Centfcate, 1 natioe of any sckholder meeting In
nce wwith the b e Corporaion (the “Rydaws”).
d of the Comoration’s capital stock
are entiled to el directors as deseribed i the Board Composition. Any director elected ws provided m
the preceding seatence may be removed with ar without cause by the ¢ ic o the lmldn: of
e shares of b class, chisses, or series of capilal st
cilher st a special meeting of e stucklolders uuu called for that Sl it
of stoekholiers. Al any m or Lhe o elegting
roxy of the halders of A maority of the owaranding shares ofthe e, cusscs, o seres cathied 1o oot
the dircstor constitutes & quorum for the pupesc of clesting the director,

[ Protoctive Provisions. At any timo when at Ioast 2
e initially issued shres of Prejerred Siock semain outstanding, the Corporation will not, either direetly
ar indircctly by amendment d

adversely alfects um Preferred Stock, without (iu .«.Idnlmn lo any vlber vole requird by bw or te
Restated Certificate) the written conseat or stfimustive vote of the Requisitc Holders, given i
Ty vote at .|mccnn_ ar voting fas the case may ‘b sepantcly

3 The holders of Profarred Stock have the following conversion rights (the
“Conversion Rights™):

30 Rightto Convert,

1 rwersion Ratio. Tach sharc of Preferred Stock is convertible, at the
option of the halder thereof, at any l\me :lm‘l without the payment of additional consideration by the
jthm Ih:n:ul mln such number of fully paid and nopsssessable shares of Lmluulul Sluck s i
et ding the Original Tssue Price for the s of Preferred Stock by the C ion Price

a1 the time of conversion. The “Canvergion Pri('(' for each
for such Preforced S nitizl

Conversion Price, and the raie at which shares of Preferred Stock may be converred into shares of

Coumnon Stock, is subjeet (0 adjustonenl ws provided in this Resta fificate.

3 Tomisetion of Conversion R Su
of u Contingeney Kvent (s defingd below), in the event o ..uqmumn. isoluion, o wiing up o U

Sorporation or u Deemeal Liguidation Even, the Conversion Rights will termimais al the ¢lose of businesy
on the Inst full day preceding the dare fixed for the first payment of any fands and assets distributable on
such event to the holders of Preferred S

32 Froctionsl Shas No fractional shares of Cammon Stack will be issued upon
nversion of Preferred Stock, In licu of any finctional shares to which the holder would otherwise be
entitled, the Corporation will pay cash equal to such fraction multiplicd by the fair mazket value of a share
of Common Stock us delermined in goud Fith by the Buard. Whelbcr or ool luctional sbares would be
insutbc upon sus comvenin will b:  dssained i s b of s Wil nusber of s of Freared
Stack the holder is at the time con ta Common $tock and the aperegte number of shares of
Common Stock issusblc upon e

e ounded to he neares whal punbe (with ane- b being vounded upr). Except 13 peovidd b
Tow or by the orher provisions of this Restuted Certificate, Bolders of Prefrred Stock will vote together
on Stack as a single class micrzd basts, wil havo ful wong rghs

and will bs entitled,

any siackholder meeting in

The halders of recard af ths
areentiled o et director s deseribed i e Tonrd C mposition, Any director elected ps provided in
thepr:\ ding wmeme may be romoved with or without cause by the affirmative vote of the
class, cay

Jdce duly collod for tha purpon
r the purposs of slocting a director, the presence in persan or by
of the outstanding shares of the class, classes, or series entilled to clect
leating the directo
issved shares of Prefer 1

s amendment, merger, powers or p of
the Preferred Stock set forth the Restated C icate or Bylaws, as then in effect, a vway that
adverscly affects the Preforred Stock, without (in addition 10 any ocher vote required by Taw or the
Restuted Certifivateh lbe wriltes vensenl ur llirmalive ot ul the Reguisile Heblors, given o writig or

by vole ut s teeting, consenting, or voting (us Uhe ease iy be) sepamiely us i

3 The holders o Prefermed Stock e the following cony
“Canversion Rights")

31 Rightio Convert
311 Comenion Each sharc of Preferred Stock is convertble, o

option of th Jf, at my time, and without the payment of wéditional considerntion
b thereof it such e of fully paid and o C

mmon $t
determined by dividing the Original Tssue Price for the series of Preferred Stock by the Conversio

of such series of Preferred Stack in effect at the time of conversion. The ~Comversion Price” far each
series of Prefimed Stock means the Original Tssue Price far such series n”’miﬂrul Stock, which initial
< Pri

32 ati anversion Rights ection 3.3.1 in the case
Contingency Tivent (a5 defined below), in the event of 3 iquidation, dissolation, or winding up of the
poraion ot a eemed Liquidztion Fvent, the Convers nﬁ\glmﬂw\l <erminate at the close of busine:
fall day preceding the date fised for the first payment of any fands and assets distributable on
ers of Preferred Stock.

nmon Stock will be issued upon

h the holder would otherwise be

ay cash equal 10 mcn feacrion multiplicd by the fair market value of a share

Siock 5 dermined  the Roard. Whether or not fractional shares would be

suable npon such conversion will b determined on the basis of the total wumber of shares of Prefered

the holder is t the time converting into C; nd the aggregate mumber of shares of
Commman Slovk issuabl upun such conversion,

xhibit A-4 -




anics of Conversion

33,1 Natice of Conversion. Ta valuntarily convert shares of Preferred Stack
inta shares of Commoen Stock, a holder of Preferred Stock will surrender the cerfificate or cortificates, for
the shares of Prefamred Stock (or, if such registered holder alleges that any such certificate s bean lost,
stolcn or d ost #Fidayit and agrecment reasonably acceptuble to the Corporatis
indconnity the Corporation ageinst any clzim thxt may be made agrinst the Corporation 0n account of the
ulcged loss, et or desiructiom of suchoetifcale, o the office of the transfer agent for Profered Stock
(or at the principal office of the Corporation if the Corporation serves as its own for agent), tagether
i P L S my number of the shares of Prefered Stack
vepresentad by the certificate or certificates and. i applicable, any event on which the canversion is

tingent (2 “Contingency Event”). The conversion natice must sinte the holder's name or the mames of
the nominees in which such holder wishes the cortificate or certificates for shares of Commen Stock o be
issued. If required by the Corporation, certificates surrendered for conversion w
ascompanicd by 4 writien. instrument o instruments of Gunsfor, in form reasonably
Cotporation, duly executed by the registered halder or such halder™s attomey dul
The close of business o the dste of eceip by the nser agent (o by the Comoration ifthe Corparstan

the icy Events bave oceurrc
“Comversion Time"), and e shaves of Commen Stock issusble upon comversivn of the sharcs
1 be deemed to be oustanding of Tecord as of such time. The
Corparation o pm.mblc afier the Conversion Time, {u) issue md deliver to the Lolder, or
t the holder's namineas, a certificate or cortificates for the mumbar of whole shares of Comman
issuable upon the conversion in accardance with the provisions of this Restated Certificae and a
cortificate for the number (if any) of the shares of Preferred Stock represcntod by the sumendered
certificatc that were not converted into Common Stock. (b) pay in ‘.\n. such smount as provided i
Scotion 3.2 in licu of ay fraction of a sharc of Common Stock otherwise issusbls upon such conversion
and (2) pay all declared but unpaid dividends n the shares of Preforred Seoek comvord.

2 Reservarion of Shares. For the purpase of effecti

Prafrrel Stck, the Corporation il af all s while amy shane o Preferned Sick s rutsianding
TENETVE UM 2| vailable out of uﬂ\mn\l but unissued ;:rpvml stock,  fhat number of its duly
authorized shares of Common Stock ns may from time to time be sufficient to cffcet the conversion of all
utstanding shares of Prcf: and if o : thc horizcd but unissucd sh
Comman Stock is not be sufficicnt to cffcct crsi outstanding shacs of Prefe
Stock, the Corpuration will usc its best cfforts to cause such corporate astion 1o be hen as may 1.:
necessary o increase iis autharized but unissued shai omman Sinck t such mumber of shares
will be suffici “ncliing, withor tion, emiging fn bes Mo tn bt the
el kel J]'lp\n\':ﬂ of amy necessary amendment t this Restted Cortificate. Befime taking

us ducing, the Conversion Price of 1 scrics of Preftmed Stock

arcs of Common Stock issusble upon conversion of CheE
Il ke corpo o th

Coortin sy vililly s egally T fll e e cesscasble i oF Comotes St
adjusted Conversian Price.

333 Effect of Conver ATl shares af Preferred Stock that have been
surrendered for conversion as provided in this Restated Certificate will no longer be decmed ta be
outstanding and all rights v

eive payment in licw of any fractio
fuch casaversion as provided in Sactch 3.7, auc ot teoetvs pegracat of ary diviGends declared bt ungeid

Mschanics of Conversion.

1 Notice of Conversion. Ta voluntarily convert shares of Preferred Stock.
of Common Stock, a holder of Prefermed Stock will sumender the certificate or certficates for
s o Profotod Stk {or, il suvh registered holder ulloges tat vy such cortiicals his boca Losl,
st u oyl ook it alcil s uetaacal bl vl o b Corpunsi o
indemnify the Carporation against any claim that may be made ngainst the Corporatio
alleged loss, theft or destruction of such certificate), at the office of the transfer
{or at the principal office of the Corporation if the Corporation serves s its own (ransfer agent), togefher
with written notice thet the holder clects to convert all or my mumber of the shares of Preferred Stock
seprescntod by (b cerlificule or cerlificales o, if spplicable, wny o
contingent (s “Contingency Event”). The conversion nutice must stale Ue holder's
e morninges in
issucd. 1 required by g certificntes surrendered for conversion will he endorsed or
ompenied by @ wrilen instrament or instruments of transfer, in form reasonably satisfactory to the
‘Corporation, duly executed by the registered holder or such holders attorms uly suthorized in writing.
The close of busincss on the date of receipt by the unsier agomt (o by the Corporstion if e Corporntion
serves as ils uwn (ransler wgent) of Uhe certifivates (or lost vertificate alliduyit and upreenent) and nolive
{or, il fater, the dute on whick 1l Contingency Evenls uve oveurred) will be the time of conversion (the
“Conversion Time"), and the shares of Common Stock issunble wpon conversion of rhe shares
represented by such cerificate will be ﬂmned 10 be ocutstanding of €. ]he
Corporation will. 25 soon a5 pras nmi afier the Conva

issuable upun the cunvemsion in aevr s of this Rectuid Certliats snd o
seniliate for e sumber (U sny) of e sheres of Profuaral Sluck sepreseiod by lbe sumsaderad
cetificat hnt were not convrted ino Comman Stock, (8) pay in cash such amaunt as provided in
2in iy of n faction o Common Steck atherwise issurhle npon such conversion

ends on the shares of Prelemed Stock converted.

o For the purpose of cffeeting the conversion of
l'p(mhul il st ll tance whie mny sure of Prefored Stk is ousstunding.
luble out its authorized but musaued capital stock, thut number of its duly
sutburiced sl o Cisamcn S sy rom e 1 tze be sulliciont 10 oMot the cosvorsivn ofull
fsces of Prstisood Stusks wad i sl wsy liao e anbes of .m\huuznl bl wieacd s o
ck aiseeaes oF 4l then-mgsading shares o Pictomod
Stok, the Corporntion will
Decessary 1o increase its authorized but unissued shares of Common Steek to such number of shares as
will be sufficient for such purposcs, including, without limitefion, cngnging in best cfforts to obtuin the
reuisite stwekhulter upproval of any necessary wnendent W 1his Restated Cerlilivate. Belors laking
i (he Conversiun Price ol a scries of Prelrred swm
of such series 0
Preferred Stock, the Corporation will fake any corporate action that . \ne-}snr_v 50 o
2 may validly and legally issuc fully paid and nonassessable sha omman Stock at
adjusted Conversion Frice.

All shares of Prefened Stock that have been
sumendered for conversion s provided in this Restated Certificate will no longer be deemed to be
oulstanding wnd al ights wilh respect Lo sucts shures willinunedistely cesse wud lemninte st he Conver-
sivn Time, cacepl only the i ol the bolders of such shures W reecive shares of Common Sl in

angc for such shares, fo recsive payment in licu of any fruction of & herwise issuable upon
Such comversian us provided in Section 3.2, and 1 evcive payment ofany Gividends declared but unpwid

olun wert shares of Preferned Stock

to shares of Common Stack,  holdor of Trsfered Stock il sutondr ho conifeats o cerestes for

the shares of Preferred. \ml (o, If such registered holder alloges that any such cortificate has been lost,
@ o he C

demnify the Corporation z\g;mil any claim that may be made against the Comparation on aceo
alleged loss, theft o desiruction of such seriificate), st the affie of the ranséer agent for Preforred Sin
s at the principal office of the Corporation i the Corporation serves
with written noice that the holder elects to convert all or any number of the shares of Prefarred Stock
by the certifieste or certificates and, if applicable, any event on which the conversion is
Zres

“ontinges ). The conversion natice must state the holder’s nam
ominges in which sch holder wishes the certificate or certificars
sued. 1f required by the Corporation, certificates
mpanied by a written mstrument or instruments of tansfer,
oarsion duly execured by the registered halder or such holder’s atiome
by the tansfer agent (or by the Carporation if the Corporation
as its awn transfor agent) of the certificates (or lost cerficate affidavit and agreement) and notice
lsec the date on which ll gency Evens have accurred) will be the tin Lm onversion (the
F iasusble upon conversion of ths ghares
The
i sue and deliver to the halder. or
. @ centificate or certifieates for the number of whole shares of Common Stock
ceordance with the provisions of this Resated Certificate and a
of the shares of Preferred Stock represented by the mnen.u-ua
certificate that were nc d into. Common Stock, (b) pay in ash such amount a5 provided
Section 3.2 ine Tiew af any fraction of 2 share of Coman Stock atherwise issuable upan such conv
and (c) pay W decared b unpaid dividends on the shares 1red Sook comenod.

332  Reservation of Shares, For the purpose of effe nversion of
Proferred Stock, the Comporation will at all fimes. ny share of Preforred St
reserve and keep available out of its zuthorized but unissued capital stock, that mlmhcr nf
authorized shares of Common Stock as may from time to time be sufficie
nding shares of Preferred Stoeks; and i at b arized but unissued shares of
Common Stock is nos be suf C 11 then-outstanding shares of Preferred
. the Cormoration il use it best efforts (o cause ruch corporats action to bo luken o5 may be
ommon Stock to such mimber of shy
icicnn for such purpose ithout limitation, engaging in best cfforts to me. .\u
requisite qmumlmw approval of any necessary amendment to this Restated Certificate. Tefor
any action that would cause an adjustment reducing the Conversion Price of a serics of Proferred Sock
Delow the then-par vahue of the shares of Comman 0 s h series of
Preferred Stock. the Corporation will take any corporate action that m necossary s that the
Corparation may validly and legally issue fully paid and nonassessable shares af Common tsuch
adjusted Conversion Price.

333  FEffect of Conversion. All shares of Preferred Stock thar have been
surrendered. for conversion as provided in this Restated to W ned w0 be
ourstanding and all rights with respect to such shares will Ca

on Tiae. Fxcaten  the cight o the holders of such shan
” ion of w sbuce vlberwiss issusble upun
suich conversion as pre 3z ient of any dividends decinred but unpaid




on such shares,  Any shuss of Proforrod Slook su wonvartsd will b retired aod vanwelled by (s
Comparation and may nat be teissued.

334 Na Further Adjustment Tpon amy conversion of shares of Prefered
Stock, oo adjustment to the Conversion Price of the applicable series of Preferred Stock will be m:
respoct to the converted sharcs for any declared but unpwid dividends on such scrics 4

‘omman Stock delivered upon conversion.

34 Adjustment for Stock Splits and Combing orporation at any
fram time Umc after the date on whi 1 hare of a serics of Preferred St
Cormporatio date referred to herein 25 the “Original Issuy Date” for such series of Preferred Stock)
ffects 8 iision of the outstanding shares of Common Stack. the Conversion Price of each series of
u effact immediataly before such subdivision wall bo propertinately desreasod w0 that
b

nmon Stock outstanding.
Jate for a series of Preferred

P f cach series of
fo ereased so that
e mumber of shares of Common S conversian of each s el series will he
decressed in proportion to the docrea sregato Commen Stuck outstanding
Any adjustment under this Soction 3.4 becames cifoct of busincss on the datc the

subivision or combinagion becomes effective.

djustment for Certain Dividends and srporation at any
e or from th to time after the Original Issue l!m mr aseries of Pref; \1 IA\L. makes or issues, or
the deterinatian of hdo entitled to receive, a dividend or

ord
ather dismribution payable adi Stock, then and in each
such event the Conversion Price of suc 5 ck in effect immediarely before the event
will be decreased & of the time of such issuance or, 172 record datc kas begn f rmL as of the close of
h

business on such record date, by mul onversion Price then in effect by a fraction:
(2) the mumerator of which is the total number of shares of Common Stach
sued and outsanding immediately befare the time of the issuance or the close of business or the
record dule, und

(b) e denominatur of which is the olal mumber ul shures o Common Slock.
issued and outstuding immediately before Ue lime of seh issusce or the cluse of business v
the regord dare plna the Naraher ofshares o7C. n Stock issuabl in payment of such dividend
or distribus

. o ‘bocn fixed and the nd s not fuly
paid or if such distribution is not fully made un the date fixed thercfor, such Conversion Price will be
recomputed aceordingly us of the close of business on such record date and thereafter such Conversion
Pricw will bo adjuslod pussieat o s S s of s ims of ucd payen f such divideads v
(i) 0 such st will ‘e mud if (e holders ol such seies uf Prefemed Stk
axes of Common Stock in & number cqual ©
of sharcs of Commen Stock that th 1 B sorcivod i ol outstunding svaes of such

sries of refeacd Sock b been comvetod it Cornmon Stock an th drie of e vt
36  Adjustments for Other Dividends smd Diswibutions. If the rpnmim\ at amy
time or from time t time after the Original 1ssue Date for a serics of Preferred Stock will makes ISSUeS,
it fixes a record date for the determination of holders of Common Stock entitled to receive, a dw\du\d or

on such shares, Any shares of Preferred Stock so canvested will be retired and cancelled by the
Corpe not be reissued

Turther Adjustment. Upon any conversion of sharcs of Prefoired

Stwck, 5o aljustmont wthe Conversiun Price el the pplivable series of Prelemod Siock will be mads with

sespeut Lo the converted shares for say decled bul uipid dividends va such secios of Prefecsd Slock
rumon Stock detivered upon conversion.

an which «hr Gt slee o . e 6
1 (sl e rfeered o here s the “Origiual Tt Dase For such sriesof Prefored Siock)
0 of the outstanding shares of Common Stock., the Conversion Price of cach serics of
}menca ‘ituck in effect immediately before such subdivision will be proporionately decreased so that
the oumber of shares ol Common Stock. issusble upus conversion of cach shirs of such serios wil be
increased in proportion to {he increse in the urogate number of sh
1 the Corporation at any timc or from time to timc after the Original Lssuc Dt
Stock combings the outstanding sharcs B i S
Preferred '“m.l in eﬁ:n immediately b
of Commen Swock sable upon canversion.
devreased in plupbmujl 1 the deurease in the sgeregale number of shires ol Comemon Stock vulstanding.
Auy adjustent under (his Scolivn 3.4 bocowes ellective al the close of business un the date the
subdivision or combination becomes cffective
3.5 Adjustmont for Cestrin Dividends snd Distiibutions. If the Corperttion at say
time or from time to time after the Original Issuc Date for a series of Prefirred Stoek makes o ssucs, or
fines o rocord datc for the detemination ef holders of Common Stock cntitled to eceive, 4 dividend or
uysble on Common Stock in additional shares of Common Stock, then and in each
the Canversion Price of such se: Preferted Stk in effect by
A e decreasod o o the ime o such sssance or. 1f a rocord dato has been fxed, s of o el oF
‘business an such record date, by multiplying such Conversion Price then in effect by a fraction:

() the numerator of which is the total number of shares of Comman Stack
issucd and outstanding immediately befors the time of the s
record date, and.

®
sed and outstan
the resord dato phis the number sraares o
v dlistriburion.

Notwithtuding he for such recond dule o e been Fixed nnd the dividend is not dully
paid or if such iswtion is nm fully made on the date fixed therefor, sueh Conversion Prics will be
recr»mpu[rd aceordingly as of the close of busi ol rd date and thereafter such Conversion
Trice will be adjusted pursuant o this Secti a5 of the time of actual payment of such. dividends or
amrmuunm; and (i) no such adjustment will be made if the holders of such series of Preferred Stock
simulbwcously receive a dividend or otber disteibution o shies of Cowmmon Stock in 4 umber o

e uusber vl shsces of Comuuon Stock it hey would bave reveive wutstanding sbuwes of such
of Preferred Stock had heen canverted into Comman Stock an the dare of the event.

Adiustments for Orher Dividends and Disributions, 1 the Corporation ar any
fin or from Hme to tims aftor tho Original Issue Datt for of Preferred Stock will makes or issucs,
fixes arecord date for the determination of Common Stock entitled to receive, a dividend or

on such shares. Any shares of Prefomed Stock 0 converted will be refired and cancelled hy the
orporation and may not be reissued.

4 No Further Adjustment. Upon any conversion of shares of Preferred
Stock. no adjuﬂmenunﬂvrum ersion Price of the applicable serics of Profirred Stock will be made with
respest werted shares for any deslared bt pnpaid dividends on such series of Preferred Stock or
on Lummuu Stock delivered upon conversion.

34 Adjustment for Stk Splits und Combinstions, L s Corpontia sty
T Lime (o fime aller the dals un which the Tk shars ol series of

poraton (such durereferied fo herln 1 the Ovgnal e D
offocts a subdivision of the ortstanding sharcs of Comi
Preferved Stack in effect immediacely before such subdivision will be propor
the number of shares of Comman Stock issuable upon conversion of each share of such series wil
invrcased i propection Lo Lie ivosse io be sggregale umber of sharss of Conmon Slock vulstuding
Ltie mem.luun sy s ue rous s o e e L Orlginal e Dale o 3 secs of Prefecd
St s the outstanding shan n mman Stock, the Conversion Price series of
brefemed \mw in effect immedinre tely increased so that
the mambor of shares aF Comman Sick
decreased in pu portion to the decrease in the aggregate number of shares of Common Stoek outsianding.
Any adjustment under this Section 3.4 becomes effective ar i f busine the date the
subdivision or combitliva beveres ellestive.

Adislaul o Gt Divilapds s Diiuliu, 1tic Coporalion  ay

e the Origin| Issue Dite Tor s series Gl Prelerred Stuck mkes ur issues, or

F Comman Sook enile 10 rceivs, a dvidend or

il ich

intcly before the cvent

ill be decreused as of the time of such issuance or, if a record date bus been fixed, as of the close of
business un such revord dste, by mulliplying sucts Conversion Price theu in ellet by a Irstion:

() e numeraor of which is the Wil number of shares of Commun Stock
issurcd und vulslanding i distely belors e e of lhe issunve or s close of business v s
ceord dete,

e rovord dat plus the
ar distribution,

uch Consrsi
!Lulm]'lumd o ly of the ﬂu\c of Ilmm:'w\ on such rumnl lLﬂ'E and ﬂvnmmr such Co ion
Price will he JJ]mlulpunu.ml o dhi ol oyt of v diidenda o
dismibutions; end (i) no such adjustment will be mede if the holders of such serics of Prefere
idend or other distribution . na rmmlvrr equal 0
Ie that they would have ressived if all outitanding shares of such
the date of the event




ulhor \]mlnlnmun puyabls in sevuritivs of o (utp\rmuml (othor o u diskibution ol shures of Common
Stk in respect ol Gulstunding shures of Cotmrmun Stuek), then sad in guch such e

will cak, simuitnepusly s the dnmhumrn © nm holders of Common Stock

distzibution to the boklors of the s «

as the holders would have n

E s

from time to time after the Original Tssue Date fot a series of Preforred Stock, Comman Stock issuable

omversian of such series of Prefirred Stack is changed ito the same or a differcnt rumber of

" af the Curporation, whether by recapitalization, reclassifieation, or

splll or combination, dividend, distribution, merger or consolidtion

on 1.3 regarding a Decmed Liguidation Eveat), then in

any such cvent cuh ixlsl:r of aun.h erics of Prefeured Stock mny thereaticr comvert such stock to the

kind and amol her scouritios and propsty receivable upon suh resapitalization,

rechussification or ather change by holders of the number of shares of Common Stock into which suzh
shares of Preferred Stock could have been converted immediately hefore such  recapitali

reelsssification or change

or Comsolidition.  Subject to the provisions of Section
13, if uny suhdvum or c i e Corporation inw bich Common Sock (ot 20t
series of Preferred Si
2 transaction meu by &
Corporation will pravide that each sh
Tiew of Common Stock ints which it

s, ather roperty

pus 7

make appropriaic adismont (as dbermined i cood faith by the Board) in the spplication of the

ction 3 with respect to tf zhts. and interests thereafier of the holders of such series

0 the ed that the provisioms set forth i this Section 3 (including provisions with

respaet to changes in aml ather adjustments of the Conversion Price of such series of Prefarred Stock) will

‘crcafier be applicable, os nearly os reasonably may be, in relstion o my sceurities or other property
thercafter deliverable upon the conversion of such series of Preferned Stoch

39 Adjustments for Diluting Issues.

38,1 Special Definitions, For purpases of this Scction 3.9, the following
detinitions will apply;

) ‘Gption” means rights, options or warants 1o subscribe for,
purchiuse ur olerwise m.\pm: Cowsmon Stock ur Convertible Sourilies.

) Comeeechlc Socur e e vl indeblealness,
shiares. or olher seourities direolly ur indineetly converible into or ex bl [ur Corninon
Stack, but cxcluding Options.

M{I um:] Slmrn of Common Steck™ mean @1l shares ul'
b
¢ iolowing shmres of

cemed issued pursuant o the following
collectively, “Exempiod Securities™):

ather dissribution p.\'y'ahlr in securitics of the Cocporation (ocher than @ distribution of shares of Commeon

Stock in respect of cutstanding shares of Common Stack), then and in cach such event the Corparation

will ks, simultascously with tho disteibution 10 1he holdors of Corrmon Stock, s dividend er othor

distsibution o e bolders of tbe serics of Prelusred Stock in v sauoust squal 10 lbe scavunt ol sevuilios

as the holders would have received if all outstanding shares of such series of Preferred Stock had been
onverted intc

 Fxchanee and Substination, [f at any time: or
Srom time to time after the Origial Lssue Date fur u series of Prefemed Stock, Comman Stock issusble

upon the conversion of such scrics of Preferrod Stock is chimged into the same or u differcat number of

shures of uny class ur chasses of swoek of e Corporution, whether by recupitalizstion, reclssification, or
atbirwis mmu Unun by  stock splil. ur cembiastion, dividend, dtribuion, werger or comsulidstun
woversd by Section o b 3 regunding i Deeemed iy

any aneh ovent cac

Adjustment for Merger or Consoligtion. Subjest (v e provisions ol Seution
iy womsolidativn oz wesyer ocears involving e Corporativn i which Comumun Stuck (bul et s
series of Preforred Stock) is canverted into or cxchanged for seeurifics,
a trmsaction covered by Scetions 3.5, 3.6 N such consolidation or merger, the
Conporion will provide it cach she of such i ofPreerred Stock will s be comve
lieu of Common k into which it was wertible before the event, mto the kind and amount
sccusitios, sl or viher propety which w boldor of e nunbe of :hmm oI Contunon Stk i upua
wonversion ol vne A
waukl have been enfitled o rescive pursuit 0 the ransaction such ey, the Comporation will
2 adjustment (s dotermined i good faith b epplication of e
provisions in this Seetion 3 with respect 1o the right torests thexeafier of the holders of such
S Prefoeed Stoek, o cad (it he provisionsset ford an s Section 3 (including provisians mith
respect to changes in and other adjustments of the Conversion P “such scrics of Preferred Stock) will
thercalle be upplicuble, s ey a reasonably inay be, i relation oy seouritivs ot wher property
thereatier deliverable upon the eanversion of such series of Preferred §

38 Adjustments for Diluting Tssues.

pecial Definitions. For purpases of this Section 3.9, the falloy
jons will apply:

purshase or otheryise

{ “Convertible Securities” mecan any
shares or other securities directly or indirectly convertible into or exchangeable for C
Stock, but excluding Optius

“Addittonal Skares of Common Stock™ meun wll shares of
Conunon Stosk issued or, Pl S 193 desuucd (9 be isswond) by tho Corporution
s o Preferred Stock, other than (1) the following
o Stk and (2) abaets of Common, Stork ducanod ] pustant fo the
Options and Convertble Securities (clauses (1) and (2), collectively, “Fxe

afher distribufiom payable in securities of the € oo (other than a distribution of shares of ('nmmnm
d in cach such event the Corpors
swill make, simultaneously with th
digtribution to the holders of the series of Preferred S an amount equal to the amour
» eties of Prckered St

hange and Substitution. [f at any time ar

= Stock, € k issuahle

nversion of such series of Preferrrd ‘.mck is changs e.l into the same ar a different number of

of any class or classes r»fﬂmk of the Corporation, whether by recapitalization, reclassification, or
(ather than by

ctio
e sach bolder of uch seces of Mrefened Sock way shereafr com
siack amd ofher securities and property teceivable upon

i any consalidation or merger

Sectiv wu
that each share of such saries of Pre e will tharcafier be converihle, in

Commaon Stock into which it was convertible before (}l! event, into the kind gnd amount of
ar n(h.rpmpl,rr.v. ha alder o the rumiber mm;mm aminon Sick ssable ipon

an L
ks sporoprisls wdimbnent {on defecsiod i um\l il by the Bowd) in e .mmmm o the
Fw the erests thereafier of the holders of such seri
of Pmnm ock, 10 the ond that the provisiona e Rt i s Seotion 3 (el provisions wi
o changes in and other adjustments of th onversion: Price of such series of Preferred Stock) wi
creatior b applcable, 55 neary an ressonably may b, I reffon t any sceuritls or oher propeny
Uerealicr deliverabl upun e cuvesivn el such ssrics of Prefred §

39 Adjustomeas lor Diluting Issues,

391 Sposial Definitions, Fer purposes of this Sectien 3.9, the follawing
definitions will apply

@) “Opsion™ means rights, options or wamants © subscrie for.
purchase or othenwise acguire Common Stock or Convertible Securit

“Camvertible Securifie” mean any evidences of indebiednes
shares or other sceurities dircerly or indircetly comvertible into or cxchangesble for Common
Stack, bat excluding Options.

©
wnon Stock issued (or, PUSTANE o

after the Original lssue Date o o P Stock,

Common Sk wnd (2) shares wl” Common Stock deeanesd i el The Rtk

Options and Cony ¢ lective empred Securies”

xhibit A-7




) shaw of Comuon Stsk, Oplivns or Convertible
icsuad as o dividend or lhl:lnhuml\l om Prefered S

i)  shares of Common Stack, Oprions or Comvertible
e, stk i, splip ot e disbuon o shares o
s Scetion 3.6, Scetivn 3.7 or Scetion

subject to the approval required by Section (a). shares of
ued to emplayees ar dircctor saliants
subsiciaries pursuars 0 3 plan, agree

shares of Common Stock
orshares of Cormmon

No_ Adjustment of Conversion Price. No adjustment in the Conversion
Price of n series of Preferred Stock will be made as the result of the issunnce or deemed issunnee of

Shares of Common Stuck if’ e Corpuration seeeives witlon avlice liow the Regui
oot il .ol o s e s e
x

s itional Shurcs of Comrnon Stock.

(@ If the Corporation st any fime or from fme o time afer the
for u scrics of Profemred Stock will issuc any Opfions or Comvertible
luding Options or Camvertiblc Sccurtics that are themschves Excmpted Sccuritcs)
o will i rond ks for th detminaon of hoder of any el
such Uptions ar Convertible Securiies
Comman Stock st o i he nsrument et heca, saming e st
ertibility or exclmgeability but without regerd to amy provision
iu( a utmqucm adjustment of suc
i avrsbleScsuiosmad Opis thereor, i convenion o cxclenge
of such Convertible Securties, will be deemed to be Additional Shares of Common Stock issus
i s o E o, 5 G 30t & 150ed ke Wil v b B, 5 5 ok of
business om such Tocard dte

() 1 the terms of amy Option or Convertible Security, the
of which resulted inam adiustment o the Conversion Price of 2series of Preferred St
o the tems tion 3.9.4, re Tevised as a result of an amendment to

adjusamcnt pursasst to e provisians of such Option or Comvertble

automatic adjustmenis w such terms pursuant to anti-dilution far provision:

or Convertible Security) to provide for gither (1) any increase or decrease in (\IL number of
of Comman Stack issuable upor the o

Convertible Security or (2) any increase or decrease in the consideration pay

scurity (or upon the o
ith respect therets) will be readjusted tosuch Conversion Price of such sories of
Vrofared Stock as would nave obiained had. such revised arms bose 11 ofct upor the original

hares of Common Stock, Options or Convertible
Securities issued &

res of Commen Stork, Options or Converible
Sevurities isued by rason ol s umuuu stock '~phl \phl up ur olher distsibutiun on shares of
Conmon Sloch st is v A Sevtion 3.6, 5 Sectivn
EX3

subject to the approval requircd by Sceton (a), share
mploycas or dircetors of, or consultants or advis
s pursuant to & plan, agreement or smungement approved

sharee of Common Stock or Comertible Securi

mmon Stack actual pon the
conversion or exchange - of Comverte Securiie,m sch iane provided such issuanee is pursuant
@ the terms of such Option or Canversible Secu

No_Adjustment of Conversion Prics, No mh\mmem in the Conversion
Trice of a series of Preferrec Stock will be made as the result of the issu - deemed issuance of
F Comman Siock f the Corporarion receives writen naice fom the Reqisie
agrezing that o such adjusteent will be made as the result of the issuance or deemad issnance of

such Additional Shares of Common Stoc!

393 Deewed lsue of Additon) S

I (s Corpuration ot any timo or livm time o tine aller the

wlomed Stosk will s any Oplions or Converliple

s thar are themselves Txempied Sceurirics)

= recond date for tha determination of halders o an l arities entitled t0

my such Options or Comvertible Securities, then the maximum aumber of shares of

Stock (s et forth in the instument relating thercto, assuming the antifucion of sy

comitons ( exemisubily, convesibilty ue exshangbility bul wilkoul regsed L sny provision

LLIuLﬂurd Urerein for  suly "
3 of, in the case of @

ofaseh Convertble o Shares of Common Sioek Issved

a5 of the time oF such issve or, in case such a resord kave heen fixed, as of the close of

business on such record date.

(®)  Ifthe temms of any Option or Convertible Security, the issunce
of which rosalted in an adjustmcut to the Comversion Prive of a soriss of Proferred Stock pursuast
@ the lenns ol Seutiva 3 se
ljwsimcnt. pursisnt o the. provisions ol such Opéion or Convertible Sority ¢
tic dd, prtmeslo such terms pursunnt to suti~ dxllm\m o similer provisions of such
rtibl lecxease in the number of shares
ls\‘urcuulmngc any such Option er
bl

Corpurativa upon such sxerciss, conversion udor crehunge, hen, ellective upon sush

or devrsass brvoing ellivtive, lbs Cuversion Prive of sush seriw of Profsaed Siud

compurted upon the o suc of such Option or Convertible Security (or upon the accurmence
e ot g thcreto) sill be readjusicd tersuch Conversion Price of such scrics of’

Preferred as would Iimve obiained had such revised terms been in effeet upon the originl

(i) shares of Common Seack, Options or Comvertible
Securities issued as a dividend or distribution on Preforred Stock;

@i shares of Common Stock, ptions or nvertible
Securities murd by reason of a di ock split, split-up or other dhlnlnmrm on wharx
< i that s covered by 4, Seetion 3.5, 5

(i) subjeut Lo i approval required by Seetion (a), o
imsuet b erpluyses ur dirseturs o, ar vomsullants or adyisurs o, the
ubsidiaries pursuant 1o n plan, agreemant or arrangement npproved by

harcs of Commen Steck or Comvertible Securities

y issued upon the

ange of Comvertible Securitic, in ench casc provided such jssusnce s pursuant
wh Optiva v Convertible Seeurily.

No Adjustment of Conversinn Frice. No adjustment in the C
cries of Prefomed Stock vl e made ox the gl o the mnce o el firnie ot
Alitorm]. Sturs of Conoaaon Stock if e Corparaton ssocves el oo oo L qu
djustment will bomae vs e et ot th ivvnceor decmed s

A 1f the Corporarion at any
of Preferred Stock will
nvercble Securies that ac themsefvs Exempecd Secuites
of securities entitled ta
hén Ihe mv(mmm number ‘Imrrt. nf
o aode {246 o 1 he Tasdmore cvelaig thiess, suming the satisfaction of ar
conditions 1o exercisabi ility or exchangesbility but withour regard to any provision
men of such mmber) issuable upon the cxcrcise of such
pti

P
af such Convertible o sl b dowmed 1 he Adk o] Shares of Comon S
of the time of such issue ar, i case such a record date will have heen fiaed, a5
‘business on such record dute.

B) I the terms of any Opt s
i which resulted in an adjustment to the Canversion Price of a series of Preferred Stock pursuant
0 the term3 of Section 39,4, are revissdas & result of an amendment 1o such terms or any ather
adjustment pursuant to the provisions of such Option or Convertible Security (but exchding
s .mmumm Lo suh s pusal bl dilulion or sirnil
¢ ncrence ar decrente n the mumber o shores
cony ny such Option or
ny Inerosse or dacrosse In the considaration’ payable 1 the
o P S soch sxacise, conversion andior g, then, effcive upon such
v desrease becoming effective, the Conversian Price of suct 0
nputed upon the original issue of such Option or Comvertible & currence
ol rond dle with respest thereio) will be reatiusiod o such Conversion Prie ol sush serics o
Preferred Stock 13 wauld have obtained had such revised terms been in effect upon the origingl




e of unse of such Oplion or Convertivls Scvurity, Notwiliiandin
resdjusenent pursuant (v Lhis clause (5) will Bave the elTeul ol iner
s of Prcfered Stock 10 1m smaount which excerds e lowes of )t Conversion Pre

such scrics of Profired Stock i elfct immodiatly before the original adjusfcat made as
rosult of the issusnce of such Option or Convertible Sceurity, or (i) the Conversion Pri uch
oies of Prefmed Sch hat wou bave resk foum iy suances of Adfibonl Shares of
Comman Stock (oiher thun deemed issuances of Additional Shares of Common Stack as & result
ol the issuznce of suct: Optivn ur Conventible Sevurity) between (e urisinal adjustuent dete o
surh readjustment date

TF the terms of any Optiom ar Comertible Security (excluding
Options or Convertible Sceurifics that arc themsclves Exempted Sc ). the dssusnce of
ich did not mwsult in an sdjustocnt B the Conversion Pricc of a serics of Preferred Stock.
pursuwat 1o the terms of Scotion 3.9.4 (cither bevausc the consideration per share tdrlcrmulr!
pursuant fo Scction 3. Fthe Adtonal Shares of Coamon St
o greater tha the Cimversian Price 0f such series. of Preferod Stack then in effect, o7 hecause
such Option or Canvertible Securicy was issued before the Original Tssue Thate for such series of
Profired Stock), are rovised afier the Original Lssue Date for such scries of Proferred St
result of an amendment to such terms or any other adjust
Option or Convertible Scourity (but c
anti-dilution or similar provisions of such Option or Convertible Security) to provide for either
(Lyany increase in the nummber of shates of Common Stock issuable upon the cacrvise, conversion
hange of amy such Opion ar Conversible Security ar (2) any decrease in the consideration
bl o the Corporation upan such exervie, cmveryion or exchange, then wach Option o
justed, ad the Additional Shares of Common Stock.
o have

(@ Upon the expiaion orteination af any unsxercised Option oc
uncomverted or uneschanged Comvarible Secus s for poction thereaf) that resulted (either upan
nam adjustment to the Convezsion Price of 2
series of Prefered Stock ursuant o the terms oF Saction 394, he Conversion Price of such
s Stock will be readiusted to such Comersion Price of such scrics of Pre
ned had such Option or Convertible Sceurity (or portion ther

TF the number of shares of Common Stock W(vuhle upon the
of any Option or Convertible Securit ati

r onsi "

Corporation upon such exercise, conversion andior exchange, is ulmulﬂe at the

time such Optian or Comvertible Security is issued or amended but is subject to adjustment based

uent events, any adjustment to the Conversion Price af s series of Preferred Stock

provided for in this Scerion 3.9.3 cifecte f such dssuance or mocndment
d on such number of shar

‘onvertible Security, or the consideration
i o he Conporason upan such exencic. comversin sndlar exchange. carmot e aleuated
ot i ich Ot o Cooetible Sesontty s Bsuee o e, mi'
of a scrics of Preferred Stock that would result under the temms
uch issuance or amendment will instead be effected at the tim

date of issuance of such Option or Convertible Security, Notwithstanding :he oregoing, no

readjustment pursuant to this elause (b) will kave the effect of increasing the Convarsion Price of

k w n anount which excoods the lowe: ol ¢) the Comenion Prce of

vial adjustucal wade w8 o

result of the issuance of such Oprion or Convertible Security C on Price of such

Prefred Stock that would have resulted from any r

c Stock as a resul

ginal adjustment date and.
such reudjustment date.

() If he lenns of any Option or Convertible Securily (excluding

Options o Convertible Securitics et are thenselves Lixcmpted Sevuriticy), the issuuce of
which Jid nol sl in e > o ol 3 neries of Prefirred Slovk
pursuant ro the terms of n 3.4 {either becnuse the considerarion per share (determined
pursiant to Section 3.9.5) )ﬁl\r Additional Shares ock subject thereto was equal to
or greater than the Conversion Price of such series of Preferred Stock then in effect, or because
such Option or Canvertible Sceurity was issucd betore the Original Issuc Dute for such scrics of
Preferred Slwek), are revised aller the Originul Issue Dute [or such series ol Prelerred Stuck s
resull of a wedmont o such Lomns or oy olher ajustment pursuant Lo e provisions of such
or Convenible Seaurity (b excluding automatic Adisments o Sich 1erms PURRART to

ion of similar provisions of such Option or Converrible Securiy) to provide f emw

the number of shares of n

payuble (W the Corporation o such eaerise, vuve
Convertibls Sevuily sended ot adjusted, aud = numm.‘l bh_.m of Comamon Slock
it there, (deiammined I the manner hrovided be deemed w have
acn ssnod ffstiveupan such iné e or crense bocoming HEGITE,

(@) Upon the expiration or termination of ey uncxcrised Option or
unconveried or unexchanged Conversible Seeurity {or pertion thercof) that resulied (cither upan
its original issusnoe or upon & revision of its ferms) i an adjustment to the Conversiun Price of a
series of Preferred Stock pursuant o the terms of Section 3.9.4, the Conversion Price of such
sorios of Preforrad Stock will be readjusicd (o such Conversion Price of such sories uf Prolered
Stock s would hive oblained i such Option or Coaverlible Sevurily (or porion Uiereol) never

chang Optiem or Cam
payable o the Corporaion upon sueh exervise, comversion i xclmys, s caleuable a he
time such Opéion or Comverible Sccurty is asued oxamenied bt i subjeet 0 ajusment bascd
upon subsquent eveits, wny adjustment ( the Coavension Prive of u s
grovild o i s Sccton 3923 will b el 1 et of suh s el
{ shircs or amount of cansiderrtion without regard to any provisions for
mbsuluml adjustments (and any subscquent adjustments wil be treatcd os provided in clauscs
®) mad {c) of this Scstion 3.9.3). I¢ the number of shares of Comman Stock issusbls upon the
exervise, eonversion and/or exchange of any Option or Convertible Security, or the consideration
payable to the Corporation upon such exarcise, hange, camot be celeulated
ut ull U Lane such Option or Convertible Sevurily is issucd or amnended, any adjustbmnt W e
Convension Prive of w scries ol Prefiomod Siock thal wou ld resuft undn the terns of this Scction
393 i the o ofsuch issucace o smcadaucat il msiced be cffotod . the s such aumber
1o subscquont

s of Bsaste of much Ol ox Comeibla Sty Notwitsianling e fregoing, o
readjustment pursusnt to this cluse (5) w u have the ~ﬁ cot of mx‘n‘umy e Cen n Price of
a series of Preferred S

such s <
el nFlhv: i ccurity sion Prics
ferred Stk that would have resulted from any issuances of Additional Shares of
Common \ll ock (other than deemed issuances of mhlmuvul Shates of Common Stock as @ result
of the issuance of such Option or Comvertible Sceurity) betwoen the original adiustment datc and
such readjustment dare.

wion or Convertible Security (exchuding
()p(mm o Comsmble Sscirhics s 4 thommiol Exempred ss.s.urmct) (hr
h i nok ceslt in i aejusiment to the Conversion Price of 3
J!\Irﬂnm to the terms of Section 3
pursuant to Section 3.9

Sanvertible Security w
k), are revised after the Or
endment to such term:
amtomatic adfstmants to sush tern
amt-Gilation or ximilar prowisions of such Option or Com
y increase in the number of shares of Cammem Stock iss
ot exchange of any such (Iplmn or Convertible i
payable 10 the C ‘Spon i eels, osmesion 8 exthann mu. o K)p( n or
Comsenible Socurty. a1 3o amandod o suscd, and the Addiione
subject thereto (determined in the manner provided in Section 3
heen issusd effective upon such increase of decrease hecoming effective.

@) Upun lhe sxpinition ot temistion ol soy unexsrsised Optios or

nconverted or unexohangeq Convertiole \er\mw (or portion thereof) that resulted feither en
a n 0 revision of its terms) in m\ml\mrmr‘m tothe Canversion Price of

ies of Preferred Stock pursuant 1o the terms of Section 3.9.4, the Canversion Price o sach

erics of Preforred Stock will be readjusted to such Conversion Price of such series of Preferred

Id have obrained had such Op Convertible Sesurity (or portion thereof) never

payahle to the Cor vise, corversion and
time such Option or Canvertible Security is issued oramended but is subject to adjustment based
‘upon subsequent events, any adjusiment 1o the Conversion Price of a serics. of Preferred Stock
provided for in this Section 3.9.3 will be effected at the time of such issuance or amendment
b wn such nusber of shuces or smount of vonsidesstion witbout regard o ay previsions for
subscquent .1\J|u-unculn (it uny subsequenl fjustauents will be Lsaiod =5 provided in clauses
{b) and (o) of this Section 3.9.3). If the numher of shares of Common S
exere e,pwemnn andior exchange of any Option or Convertible Security, of the to
payable to the Corporation upon such exer and/or exchange, cannot be caloulated
at all at the time such snvertible Secur
Comrsion Prics o 2o of Prefered Stk that would resut andor e erns o

3 ! lhe Lisny ol such issunaws or wnsadment w lunlmd b lected st e Gase such aalbes
of shares and/or Amount of consideration ia first calculable ¢even i’ subject to subsequent
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wljustunwals), wssuming for purposs of i ubsding sush wjuslusent b s Comversion Prive uf
such series ul Prefirred Stwuk h
ulntion en first be made

ric
Stock I the cvcat the Corporation will a any Gone e the

rred Stock issuc Additional Shares of Common Stock (including Additional Sheres of Commen
Stock decmed fo be issucd pursant to Section 3,9.3), without consideration or for 3 sansideeion per
share legs than the Cenversion Price of such series of Preferred Stock in effect immediately before such
nsue, them the Canversion Price of such series of Preferred Sinck will be reduced, concurrently with such
issue, to a price {calculated to the nearest ome-hundredth of a cent) determined in acconlance with the
following formuls:

CP2=CPI* (A 1T i (A1),
‘or purposes of the foregoing formula, the following definitions will apply:

(i) “CP# means the Conversion Price of such series of Preferred
Stock in cffect inmedintely after such issu of Additional Shares of Commen Stocks

() “CPI" means the Conversion Price of such serics of Prefomsd
k in effect immediately before such issue of Additional Shares of Common Stock;

() A" means the mumber of shares of Common Stock outstanding
Immulum] before such issue ..f.\ddmmm Shares of (‘nmmnn s(.uL (m':mn' for thi ose:
ou

pu

¥ Options outstanding
cechange of Comverdble Sceumics
of any outsianding Optiens tacrefor)

y mmon Stock that would
bave been isucd if such Aditonal Shares of Comman Stk had beon issued ata price per share
equal o CPI (derermined hy dividing the apgregate consideratian received by the Corporation in
respect of such issue by CP1); and

* means the number of such Additional Shares of Common

" mu,« ses of this Section 1.9, the

considerarion reccived by ¥ o res of Common Stock will
mputed as follows:

() Cashand Property: Such consideration will

) imsofar as it cansists of cash, be computed at the

aggregate amaunt of cash received by the Corporation, excluding amounts paid or payable for
acerued interes

i) imsofir us it consists of property ather than cash, he

computed at the fair market value thereof at the time of such issue, s determined in gond faith by
the Toard; an
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adjustments), assuming for purposes of calcwlating such adjustment to the e
such series of Preferred Stock that such issuance or amendment took place at the time such
Galoulativa oan Lirst be s,

394 Adiustmont of Conversion Prive upun Lssusoos off Additiona] Sharoy of

wmon Lt gvent s Corporion will s L sl i Usiganl Lasue Dal T st of
Preferred Stwek Addiornl Shares of Comman “Stock (inely ditionnl Shares of
Stock deemed fo he jsued pursant 10 without consi
shre fess tha the Conversion Price of such series of Preferred Stock in effect immediately before such
issuc, then the Conyersion Price of such series of Preierred Stock will be reduced, concurrently with such
issue, W a price (cu e neurest one-hundsedths of  vent) Gelennined in swondance wilh Lhe
Tollowing fonuls

(h+0)
For purposes of the foregoing fomula, the following definitians will apply

\ “CPY” means the Conversion Price of such seriex of Preferred
tack in effect immediats issue of Additional Shares of Common St

(b)  “CPP means the Conversion Price of such serics of Preforred
Stock in effect lmmnlutelv before such issue of Additions] Shares of Common Si

©) memns the number of shares of Common Stock ouniding
immediately before s e of Akt St f Cortmion Sk (ixcating for this ppose
as outstanding all shaes of Common Stock issusble upon excreise of Opfions
imoediiely bolore such isus o upon conversion or exchange of Convertible oot
{ineluding Prelerred Slock) outstads ming exercise of wny eulylangding Optigny therelor)
immediaicly before such issuc),

) “B" mcans the number of sharcs of Common Stock that would
hurve beon issucd if such Additional Shares of Comman Stock had b
equal to CPL (detennined by dividing the aggregate consideration received
respect of such issue by CP[): and.
(e)  “C’ means the mamber of such Additional Shares of Common
Stock issusd in such mnsaction.

ati this Section 3.9, the
consideration received by the Corporation for the issue of any Additional Shates of Camman Stock wil
‘be computed as follows:

(®)  Cashand Property; Such consideration will;
() insofar as it consisis of cnsh, be computed at the
ount of cash received by the Corporation, excluding amounts paid or payable for
accrued interest;
G} insofar as it comsists of property ofher than cash. be

compuled sl the fir merkel vlue tereol a1 the Gme of such issue, us deternined in good Eill by
the Board; and
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e mcni} oueying b pespoee, of cilndatng s sl o te oo Piceof
reforred Stock thet such issuance or amendment ook place at the tme such
ularion m;.m be mads.

354
Common Seock, Tn the event the Corpo
Preferred Stock issue Additional Shares o
Gocmor o be resued parsuan  Soction 3.9.3), wihral corsideratian or for a sonsiderat
share less than the Conversion Price of such series of Preferred Stack in effeet immediiely before such
issue, then the Conversion Price of such series of Preferred Stock will be reduced, concurrently with such
sue, to 2 price (calculated 1o the nearast ane-hundrectth of a cent) determined in accordance with the
s ol

PI* (A +B)+ (AT C).
For purposes of the forcgoing formula, the following definitions will apply:

fa)  “CP?" mesns the Conversion Prioc of such series of Prefemed
i st mmedisely aficr such i of Addifiona] Shares of Cormrmn St 5

q CPI” means the Conversion Price of such series of Prefemed
Stock in effect immediarely before snch issue of Additional Shares of Common Stoc!

) B meang the nomber of shares of Common Stock outstanding
immediately befare such issue of Aditional Sharcs of Common Stack (ircating for this pumose
as oustanding all shares of N Stock issuable upon cxercise of Options D\Jm:m:tmq
immediately boft uc or wpon conversic vertible. S
{neloding Prfoceed Scoek) utetanding (oG evereine of 4y putsanding Opt s sheref
inmediately belore such issuc),

W) “B7 means (he oumber of sharcs o Common Stwock tat would
have been issuect it such Additional Shares of Common Stack had been issued ata price per share
equal o C by ng the aggregats o ved by the Corporntion in
zespect of such issuc by CPLY, and

) “C° means the mumber of such Additional Shares of Conumon
Stock issued insuch fransuetion.

395 Determinstion of Consideration. For purposes of this Section 3.9, the
consideration reocived by the Corpovation s .y Additional Sharcs of Common Stodk will
be computedas folla

[ omputed st me
regate nmonnt of cash received by 0 clnding amounts paid or pagable
interest,

ists of property other than cash, be
comprrted. atthe i market vaiue thereof ar tha time of v issue, as determined in good faith by

the Board




fiiiy i Additivne] Shures uf Commen Stk wre issucd
Logether with ulher shures oe sevurities ur otbier sssels ol lhe Corporation fur consideration which
covers borh, be the proportion af such consideration so reccived, computed as provided in clauscs
(3) nad (i) above, us detcamined in good fuit by the Bourd,

(&) Options and Convertible Sccuritics. The considertion per sharc

received by the Corporation for Additienal Shares of Cammon Stock deermed o have becn issucd

Bt o Seetion 3.9.3, relsting to Optivns and Convertible Sesuritics, will be dotermined by
ing:

) The total amount, if any, received or receivable by the
(Comemionleslaondession 1 e o lof ] Ckions o Conver 2 Secimiend i i
mimimum aggregate amount of adiitional consideration (as set forth m fhe inseuments relating
Y

consideration payable to the Carporatian upon the
exchange of such C Dﬂit‘l(\hk Securities, or in the case of l)pnnni for Convertible \EL\IKIU?( the

exersise of sucl 3 and o or excha
Convertible Seeuritics, by

(i) the mxirmum o of Commun Stook uy
set forth in the insumments relaing thereto, without regard o any provision comnined therein for
i such mumber) issabla wpon oh

conversion ar exchange of such Converbls Securiie
Securities, the exercise of such Optio Convertible
ol suchs Convertible Securiti

curitics and the conversion or exchange

Multiple Closing Dutes, In the event Ure Corpuralion will issue v mome

o oot At St o Uonuctun Sk st s gt of ous st o et of e

TFRNSACTIONS And Tt WoI RN In B AAUSIMENT 0 the Conversion Pric of @ series of Preferred

pursuant. 1o the terms of Section 3,94, then, upon the Final such issuance, the Comversion Price of w

series of Prefomed Stock will be readjustad t give offzct 10 all such issuances a5 ifthey oceurrsd an the

date of the first such issuance (and without giving effect to 2ny additional adjustments as 2 result of any
ch subssquent issumoes within such period ).

0 Certificatc st Adjustments, Upon lbe occurrenss of cach adjustment or
redjustenent of the Conversion Prive T Pretm Sk pursusal Lo this Sevtion 3, the
Unipontion ot ilscageang wil i mosuply s rowetmbly el but sy cvent ot s |
days therenfter, computs such adiustment or readjustment in accordance with the term s Restarad
Certifieate and furnish 1o each holder of such series of Preferred Stock & certificare seiring forth the
adjustment or readjustment. (insluding the kind and smount of scouriics, cash, or ul.hﬂ proparty info
which such series of Prefemred Stock is convertible) und showing in detuil the facts n which su
adjustincal vr readjusiment is bised. 'The U oportion will,um prcply s bl practesble allet
e wrilien reyuest al wny lime o sy holder o s ll'mlruml Sl (s i e
|

then in effect and 1M r}\e mymber of ghares of Commaon
Siock and the amour. ny. operty which then wonld be received upon the
conversion of such serics of Preferrod Stock.

341 Mandatory Comversion. Upon cither (a) the closing of the salc of shares of
Comman Stock to the public in 4 fnm-eommitment underwritien public offe n eifective

regitzation slatcinent under the Seouritics At of 1933, e wunsaded, ur (b} o dute end lime, o ts
wccurrence of un event, specilivd by vole ur writlen ansent of the Requisite Holders sl (e line of such
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(i) i Additional Shares of Common Stock are issued
together with other shares or securities ot other assets of the Comporation for con

cuvers buth, be L proportion o such vonsiderstion su eceived, sumpuled us provided in cluses
(i) aud (i) abeve, s delermined in zoud bith by e Bossd,

(b)  Oplivns wnd Converlible Sesurilics. The wasidertiva per shiare
recelved by the Comparation for Additional Shares of C Srack deemed to have been issued

to Options and Convertible Securities, will be determined by
dividing:

() The wial amount, if any, eceived or receivable by the

0 tpman s el e e et B WO e Lo Yl

nsith forth in the instruments relating

o wiy ubseyuent wfjustment of such

e o the nmunmn upun the exercise of such Options o the conversion r

b Convertible Sceuritics, or in the case of Options for Conversible Sceuritics, the

isc of such Options for Convertible Sccuritics end the o nge of such
Convertible Sceuities, by

(i e n s s of Comir Stock (as
set forth ine the instruments relating thereto, withou e ravision contzined therein for
f such number) |\su:|M @ of such Optinns or the
change of such C o ar in the case of Opnnn\ for Canverte
cxvise of such Options i cum
of such Convertible Securities.

386 Multiple €

"
cions and tht e |a Tersl i adjustment to the C &

pursuznt Section 3.9.4, then, upon the final such issuance, the Conversion Price of

series of Preferred Stock will he readjusted o give effect t all such issuanoes 2 if they oeeurn

date of the first such issuamee fand without griving effect 0 any additional adjusments a5 a result of any

such subscquent s within such period).

djusiments.  Upon the occurrence of cach adjustment or
of a series of Preferred Stock pursuant to this Section 3, the
o 0 reasanably practicable but in any event nat later than 15
days lhere:.ﬁ‘r Lm apte :uu. ad]u ment or readjustment i accordance with the terms of this Restated
Certificace and furnish @ each holder of such series of Preforred Stock a cet feate seting forth the
ing, the kind and amount of securities, eash, o other propemy into
which such series of ack is convertible) and showing in detail the facts upon which such
adjustment or readjustment is based. The Corporation will, as pramptly 25 reasonably practicable afer
the written regucst at any time of any holder of a
than 10 days thereafter), farnish or cavse to be furmished ta such holder a cert
Foct and (b) the nuinbar of share n
cash, ar property which then would be recei e upnn e
omversion f such series of Preferred Ste

301 Mandatory Consersion, Upon either {a} the clasing of the sale of s
ommitment undzrwrittzn public offering pursuant to an effective
stracion: statement under the Scauritios Act of 1933, as amended, or (b) the date and e, or m
ceutrerice of a event, specified by vote ar written consent of the Requisite Holders at the time of such
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(i) i Addtionsl Sharen of Commin Stock are e
‘togethr with other shares or seeurites oF ofer ssets o rpocsion o cosillraion which
overs both, be the proportion of such

{§) and (i) above, a5 determined in good faith h_\'\th_

b
received by the Corporation
93, n.lam\k ™

(i The toml amount, if any, received or receivable by the
oration a5 consideration for the issue of gl

withous regard to any provision contalned therein for a subsequent adustment of such
unsideaativn) uyable b lbe Corpuration upon L cacrvise of such Optivns ur (e vonversivs vr
cxohuge of such Convetible Sevuritics, or in he cass of Options for Convertible Sceurities, the
and the conversion or exchange of such

‘onvertible Securities, by

maximum mumber of shares of Common Stock (:

set forth in the instruments x:l'mng hereto, without regard to amy provision contained therein for

4 subsequent adjustment of such number) issusble upon the ise of such Options or the

convension or exchnge of such Convertible Seouitics, or in the case of Options for Convertible

S R Al Ot [ e Sl b curversion v cachgs
ertible Securitios.

3.6  Multiple Closing Dites. Tn the event the Corpamasion wil ssue on moe

than onc datc Additional Sharcs of Commaon Stock that arc a part of une runsaction o cd

transactions and that would result in an edjustment to the Conversion Price of  serics of Preferred Stock

pursuant to the terms of Section 3.9.4, then, upon i final such issuance, the 'c-n\-:nmn Price of such

series of Preferred Stock will be readjusted to give effect to all such issuances s if they oceurred on the

date of the first such issusnce (ad wilhoul giving eflie © sy sdilional adjus cata v » esult of o
equent issuances within such period).

310 Certficate as to Adjustmemts.  Upon the accurence of cuch adiustment or
justment of the Comversion Pric d Stock pursuant to this Section 3, the
rparation ot ifs will, 13 prompily ms Tcasonably practicable but in amy cvent ot later than 15
days dﬁ:n:'\!hr connpte sich e amacnt o rd{ e oot it e of this Mt
crtificatc and furmish to cach holder of such scvies of Prefemed Stock a cextificate setting forth the
adnlrm\em or readjustment (inchuding the kind and amount of securitis, cash, or ceher proerty inta
tich such series of Preferred Stock is ertible) and sho g i detail the facts upon which such
u(lms[mml or realjustment is hased  The Corporation wil, as promptly as reasmably practicahle afier
¢ wriften Tequast at any time of sny holder of any scries of Preferred Stoek (but in any cvent not Iater
than 10 days thercaficr), fumish or cause to be furnished 1 such bolder a cortificate seiting 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 sceurities, eash, or property which then would be received upon the
canversion of such series of Prefimred Sinck.

311 Mundsory Conversion. Upon either (s) the closing of the sale of shares of
Commen Seock to the public in a finn.conmmitment urderwritten public offering pursuant to an effectiy
rogistration statamont under the Scuritics Act of 1933, as amended, or {b) the datg and time, or e
occurenee of un event, specificd by vote or written consent of the Requisite Holders at the time of such




Vol ur cunsenl, voting ws s singly olass un au ws-converted busis (s s of sush vlosing vr e date wd
e poriind o s (aa OF s v il 5. e Yoo G meklan soninl, e “Mandakip
Camversion Time"), (i ull outstanding sheres of Proferrcd Stock will muematically convert into shares of
Common Stock, at the applicable ribed in Scction 3.L.1 us the sume may be adjusted from me
o time in accordance with Scetion 3 und () such shazes muay mot be rcissucd by the Corporation.

302 Procciusl Requirements. The Corporstion will notify in writing il holders of
recond of shares of Profencd Stock of the Mundatory Conversion Time and the plave designated for
mandatory conversion of all such shares of Prefermed Stock pursuant to Section 3.11. Unless otherwise
pravided in dais Restuted Certificate. the notice meecd i be sentin adance of the accumence of the
Mandatary Conversian Time. Lpon recoipt of the hates of Preferred § v
surzcader such hol ifica, or eetfcncs for all such sbo
certificate has been lost, stolen or destroyed, o o lon sl it ] spmtzurd semtuntly
acceptable to the Corporation to denmif ration ay any cladm that may be od
the Corporation on avsount of th nllcgs:

a the place designated in &
Common Siock  which such huhltr s et purssane o thix Seetion 3. 1 50 xec
comversion will be codorscd or accompanied by wris
ly sutistictory to the Corporstion, dul
the rogistored b
Preferred Sto humwn:nl yur\umt to Section 3. 11, meluding the Tights, if any, to receive natices and
vots (other i a5  holder of Common Stock), vl tsmninate of the Mandotory Conversion Time
tandmg the failure of tha holder or halders thereof to surrander the cartificates at or before such
time). except anly the rights of the Tokders therenf, upan sumender of their certificate o certificares. for
lost cartificatc affidavit an cor i i s of
this Scction 3. 12. As soom as cr the Mendatory Conversion Time and the surrender of the
ucmhr.ltzul riiceton (or ok et fte it and agocemet) for Prefcared Stock, the Carporation
issue and deliver 1o such holder, or to such holder’s nominee(s), 4 certificate or certificates for the

s ol whoe sheees of Counion Sivek issuablo upon such womversion i secordsacs wilh e
o 2 in lieu uf any Ir

ne manble l\p\ on such convers
vt Such cxnvert shares of B

retired and cancelled and may ot be: mmml shares of such scrics, and the C urpurltmn ‘may thercafter

ake such appropriatc action (without the ned for stockholder action) as may be ne y to reduce the

authorized number of shares of Preferred Stock {and the applicable series thereo) ne r(nhuLh

4. Dividends orporation will declare all dividends pro tata on Common Sto
Preferred Stock on a pari passu hasis according t the number of sheres of Comman Stock held by such
Far this purps ach holder of shares of Prefored Stick wil be reuted as holmg the greatest

h at arc
poration or zny of its subsidiaries will be awtomarically and
trarafired. Neihe th Corporstion

Any of the righs, poers, privileges and orher terms of Prrfrned Stock set
forth herein may be waived prospectively or remrospectively on behalf o all holdars of Pre e by
the affirmative written consent or vote of the mqu.m ok

- Fghibit A-12 -

‘ote Or consent, Voting a5 a single ol he time of such closing or the date and
time speeified or the time of the ote or ritten consent, the
Comvensian Time?), (1) ull vutstacing shiros uf Prefercod Sivck will sutomatically convet into o
s \lml\. ul lhe ‘ﬂh\.nhh: mm desribed in Sevlion 3.1.1 e e sume uay b aljusted fom e
ardance veith Scorion 3 and (i) such shares may not be refssued by the Carporarion.

302 Procedursl Requirements. The Comoration will noify in writing all holders of
rd of shares of Preferret Stook of the Mandntory Conversion Time and th e
‘mundatory conversion of all such shares of Preferred Stock pursuant to Section 3.L1. Unless otherwise
rovided in thiy Restated Certificate, e notice necd ot be sent in advance of the ovcumence of e

Conversion Time. Upon receipt uf e nulice, exch holder of shares of Preferred Stock will
surrcider such bolder’s certificate ur certilicates Tor all such shares (ur, il such bolder alleges it such
cortifils s been losl, slolkn or destoyed, w los, ety gyl wod sgrevmont ronspanbly
acceptable 1 the Corporation o indemnify the Corporarion against any <laim that may he made against
the Corporation on account of the alleged lass, theft
at the plas
Common Stock to which such holder is entitled pursuant to this Section 3. If so requir
Corportion, verlificstes surrendered lor conversion will be endursed ur seeompnic
instrunent of instrunents of wsier, i o salisficlory © the Corporstion, du
the registered holder or sy fo ',' orized in writing, ATl rights with respaer to
Preferred Stock 0 § 11, including the righs, If any, 1o receive natices.
vote (other than as 2 holder of Commor: Stock), will terminate at the Mandatory Conversion T
{mokwithstmding the filute of the holder or hollers thereof to summender the certificates at or before sud
tisie), eacopt only the rights ol the hokders tereul, upon sunender of their cetilivats o verlilics
losk verlilivate allidvit s vgreemsat) berdor, Lo reveive lbe il provided Lor in L neal scal
his Section 3. 12, As soon a5 practicable after the Mandatory Conversion ‘ime and the surrendor of the
<ertificate or cerificntes (or lost certificate nffidavit and agreement) for Preferred S o
will issue and deliver to such holder, or to such holders nomings(s).
mumber of whole shares of Common Stock issuable upon such conve:
provisions hereof, together with cash as provided in Sex 2 in liew of any fraction of a shar:
(‘uulmu) Swm Otherwise issuablo upon such cusversion and the payrent of any dockaed but unpaid
i shires o Prefermed Stogk converted. Such converled shres of Prefrrsd Stwsk will be
renr?d mn.mew and may nor be reissued as shares of such series, and the Corporstion may theeafter
m. eppropriate astion (without the need for stockholder aotion) as may he necessary to reduce the

m ed number of shares of Preferred Stock {and the applicable series thereof) accordingly.

Dividends. The Corporation will declare all dividends pro rats on Common Stock md
Freferred Steck on o pari passu busis according to the number ¢
boldens. For his purpuse wuch holder of shares. of Prefbmed Stock will be treuted s hobding t gn
whuk b ul st of Comon Stk e susbls upun convession of s sures uf Pl Stock
d by suoh holder pursnant to &

Any sheres of Proforred

acquircd e subsimics il b sutomatically and

 camilled ant i il il ot be eisacd, sod or tmsferrd. Neither the Conpomtion

Tor any of its subsidiaries m ercise any voting or ofher rights granted to the bolders of Preferred
Tolorving any sch redompion

Waiver. A c rights, powe vi and of Treferred Stock set
s bein g e y or retr o Il holdors of Preferred Stack by

e e, g on gl ch sy i (e s i clwiog e e e
time specificd or the time emsent, the “Me
Cauversion Time). (1) all m.mmm shares of Proferred Stock will automath
ot the applicable ratio deseribed in S e 31,1 a5 the same may l»e ad| 5
m in accardance with Section 3 and ( ¢ not be reissued by the Carpor

312 Procedural Requirements, The y in writing all holders of
cecord of shates of Preferred Stock of the Mandatory € n Time and the place designated for
mandatory conversion of all such shares of Preferred Stock pursuant fo Section 3.11. Unlesa othe
provided in this Restated Certificate, the notice need not be sent in advance of the ocourren
Mandatory Canversion 1' ne. Upon roceipt of the naice, each holde of shares of Prefereed Sto
wnendu such bolder’s for all such shares (or, if such holder allegs
davit and agreement reasonal
ac Epuh\n, 0 the Corporatio e Co 2 im that may be madz against
the Comporation on . theft or destruction of such certificate) tn the Corparaion
at the place desig e o il therntier reoece cor m for the number of shares of
-y Iuﬂd..r is entitled pursuant to this n'3. T 50 required by the
Corporation, certificates surrendered for conversion will u endosed or acc(»rlwpankd by writien
instrument or instraments of transfer, in form reasonably sat the C cation, duly executed by
ered holder or such holder's attorney duly whmm writing, ‘\l\ i with respect to
converted pursuant to Section 3. (1, including the rights, f amy. to receive notices and
wate (other thun us @ holder of Common Stock), will terminate at the Mardlstory Conversiom Time
\nnmnmamm the failure of the holder or holders thereo t sorrendar the cermificates at or befure such
tima), except anly the rights of the holdors thereof, upon surrender af th es (or
= cemr.m affidavit and agreement) therefor, 10 reg
s Sect 12, As soon as practicable after the Mandatory ¢
certificate or certificates (or lvat centificate affidavit and agreement) for Preferred Stack, th on
il issue and deliver 1 such holder, ar o such holder's nominee(s), 2 certificate or certificates for the
number of whole shares of ushle upan such convemsion n accordance with the
provisions hewcof, together with cesh s provided in Seetion 3.2 in licu of sny frection of & shwe of
Comman Stock atherwise issuable upon such conversion .md the payment of any declared but unpaid
Preferred converted, convertad shares of Proferred Stock will be
ncelled and may not be reissued as share 1secies, and the Lmyumlhm may thereafter
ot the meed I\|r~.km. h\vh.l r action) as may be necessary to reduce the
able series thereof) accordingly

stiares ol Proferad Slock Ll s

cporsiva or uay ol il aulmdnn:s will be suloumtically aud

rred, Neither the Corporation

wor ang of 1 eubsidiries mny exereie & any voring or other ugm aranted 10 the baldrs of Prefened
Stock following any such redemption.

Waiver. Any of the rights, powers, privileges and ofher terms of Prefened Stack sct
forth berein may be watived prospectively or retraspectively o behalf of all holders of Preferred Stock by
e affinalive wrillen Gusent o vots uf 1l Requisite Holders.




Tnthe event:

the Corparatian takes a recard of the holders of Comman Stack (ar ather capital
able. upon camversion of Profermed. Stoek) for the

witling or ensbling them to v dividend or other distribution, or to

sy ight to subscribe fr ot purchsc &

w(her-u:um 3

b)  ofany capital reorganization o
any Deemed Liguidation Event; or

3 [ qumum or w
to mc plnca, aund the time, if any is to be fixed, s of which the holders of record of
uch other capital stock or securities at the time issusble upon the conversion of
}'mlcm:d Soek) will be cutl 1 hoir shures of Conunon Stock for such mh:rm;uml stock o
ties) Loe scuurtios ot olber perty. Ubliveruble upon such reorpunization, reclasifiction,
idation ar \\'mdmw o nd the amonnt rer share nd
ferred S The Corportion will send
before the earlier of the tvcrlr\i ateoreffcive e for hoevent specified

otherwise provided hercin, my notice requized o permitied by the

visions of thds Article ¥ 10 be given Lo & bolder of stires of Proferred Slock st be msiled, postige

propuid, (o tho post oldice adress list shown on 1he rocords of the Corporativn, or given by electuic
ul Corporition |iw, nmd will b desn

PREEMPTIVE RIGHTS

der has a right o purchase sharc nfupu.ﬂ stack of the Corporasion sld or issued by
the Corporation except o the extent that such 2 right may from time to time be set forth in 2 written
agreement between the Corporati

I wecordunce wilh Seetion 500 of the Califomix Corpuretions Code, @ distibutivn

ot regard o uny preferensiul dividends amears s delinel in S
d in Section 300 of the Crlifomia
55210 or held hvemp\ yees,
their.
employment or services pursuant to agreements providing for the s, 1) opurchases
of Comnion St issued 10 vr beld by eruployes, ollicers, direwtors or consuliats of the Corporstion oe
bis of fint rolsal contained i wercoments providing for such right,
Pr tock in connadrion with the semrlament of disputes with
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Notice of Record Inthe cvent:

(@) the Corporation takes a rocord of the holders of Common Stosk {or other sapitel
stock or securities at the time issusble upon conversion of Prefemed Stock) for the
purpuse ol eatilling or enabling e W receive auy dividend or viber distibution, or 1o
y sight L subscribe: for ur puschusse uny shsces of vapilal slush. of uay cliss or

 other sccuritis, or to reccive any o ;

() of any capital reorganization of thc Corporation, any ation of Comman
Stock, or any Decmid Liquidation Event; or

of the volustary or involminry liquidution, dissolution or winding up of the
Corporation,

then, and in each such case, the Corporation will send or cause t be sent 1 the holders of Preferred Stock
a written notice specifying. as the case may be, {3) the record date for such dividend, distribution, o right,
and the amount and character of such dividend, distribution o qu\g ot (i) the effective dase
such reorganization, reclass ification, consal
p is proposed to tke place, m.« the tim |fu o be fixod 4 of which the holdas of record
mmon Stock (o such other ital securities at the time issuable upon the conversion nf
Trafired Stock) wil b stlec o exchange el shars of Comimon St (or ol
curitios) for securities or other property deliverable upon such reorgs
nsolidation, merger, transfer, dissolution, liquidation or windi
vter of such exchange applicahla t Preferred Stock and Common St
\\u natice m0 less than 20 days before the earlier of the record date or effoctive date for the event specified
in the notice.

8 Notlces. Excent as otherwise provided herein. any notice required or permitied by the
provisions of this Armicle V to be given to a holder of shares of Preferred Stock must be mailed, postage
Drepaid, to the post office address last shown on the re £ arporati given by electronic
communication in compliance with the pr of the General C @ will be deemed
sonl upon such miling or clectrunic rsmission.

o stockholder bas x ight to purchuse sheres of cupitel stock of the Corportion sold or i

e Corporation. execpt 1o the cxient that such  right may from Gne to time be set forth in 4 writien
«greement betweon the Corporation and the sioskholder,

ARTICLE VIl STOCK REPURCIASES.

In accordance with Section 500 of the California Corporarions Code, a distribution o be made
without regard 10 any preferential fi
oc any preferentia] righ G Section 300 of ml California
Comporations Coda) in connection mu)rqmnh:m of Comman Stock issued to or held hy empl
afficens, directons or consuleants of the Corporation o s subsidiaries upon terminatin of their
<mployment or services pursuant to agreements providing for the right of said repurchas
Common Stack issued to or keld I)v emplmrr\ officers, directors or consultants of the (urru yral
contained in S“Tl‘lml,nlﬁ pri
s naction

Notiee of Record Bate, Tn the event

the Clor s a recond of the holders of Common Stock (or other
e issuable upon conversion of Preferred Stock) for the
them 10 receive e any dividand o osher distribution, or 1

putch: arss of capial stock T

b)
Stowk, or any Desmed Liguidation Fyent; or

ol Lhe volunlsry er involuntary liguidation, dissolutien or w
Corpan:

then, and in cuch such ease, the Corporation will seud or esuse to be sent to the holders of Prof
sasc may b, (i) the record date for such dividend, distribution, or right,
nt .|ud character of such dividend, distribution or right, or (i) the effective date on which
cation, consolidation, merger, trmnsfer, dissolution, liquidation or winding
stk lace, e the e if sy, i to be fned, s of which the holder of roeod o
(or such other L.l]”l.ﬂ stk or securites at the fime susble upon the camvension of
cred Stock) will be cntide bangs their sharcs of Common
soouiios) ot securitios or otr roperty dcliveratle upom sush. Tecrgmizston, recnssifi
. merger, transfer, dissolution. liquidation or x winding up, ool the amoumt per sher:
charmcter of such exchange applicable to Preferred Sto
e notioe o lew an 20 daye before e calerof e scond dut o effcove dte for e event spcv:lﬁcd
‘m the notice.

Encent ax atherwise provided herein, any nntice required or permitted by the
prov this Article V 1 be given o  holder of shares of Preferred Stock must be mailed, pastsge
prcpuid, to the post offics udkdss bust shown on the rocords of the Corporstiva, ar given by dloctroaic
communicstion in complixnce with the provisions of the General Corporation Lav, and will be deemed
sentupon such mailing ar electronic transmission.

No >lmuwld=( b il o st shuss ool aosk ol the Corguntin S
Uhe Corpuration sxcept Lo the extent thal such 4 right sy o time 10 time be el
agreemant beoon tho Corporation and thsstockhoidar.

TICLE VIF: STOCK REPURCHASE

T w4l Sortion 0 Californin Corporations Code, a distribution can be mix
ithout regand to sy profe ividends umears amount (as defined in Seetion 500 of the
rpotions Cole) o oy prefceatial sihts umount (a3 Gefined in Section 500 of the Califomin
wrporations Code) in comnection witl (i) repurd Stock issued to or beld by employ
ulficers, directors o consuliaats of the Ll}lplm
canployiscal ur scrvices pursusal Lo wgreusals providiog o 1be vighl of suid sopuschisse, (i) repureha
of Common Stack issued 1o or held by employess, afficers, dircetors or onsultants of the Corparation ot
it subsidinics pursaat o rights of fst efsal. contined in agteemcnts providing 1oz such sigh
(i) repurche Common Sto i connection with the setiement of disputes with




uny stockholder, or () uny olbsr repurchuss or redsmplion of Commun Slock vr Proforred Slovk.
approved hy the holders of Pref

ARTICLE VI
BYLAW PROVISIONS

A, AMENDMENT OF BYTAWS. Subject © any additionnl vore required by this Restared
Certificate or the Bylaws, in fartherance and not in limitation: of the powers conferred by statute, the
Toard is expressly authorized to make, repeal, alter, amend and rescind any or all of the Bylaw

B.  NUMBER OF DIRECTORS. Subject to any addirional vote required by this Resiaed
Ces mau the number of directors of the Corporation will be determined in the manner set forth in the
Byluw

BALLOT. Eleutions ol diveclors need ot be by written ballot uzless Ue Bylaws su provide,

MEETINGS AND BOOKS. Meelings of slovkbolders muy be beld wilkin or wilboul Le Stsls
e, s the Bylaws may provide. The books of the Corporrtion may be kept outside the State of
Delnwaze ot such place or places as may be designated from time to time by the Board or in the Bylaws.

anproval by the siockholders of this A
limiting the pevso

the fllest extent p\rm“led by

of the fors

B, INDEMNIF
wulboriee Lo pror

of the Corporarion (and any other persons 1o which

proide indamnification) thrangh Bylnw provisions, agreements ith such n

o tockholders or icierecd directors br chomuts. n excess of the e ficaion el acvancement
atherwise permitied by Section 145 of the General Corparation La

€. MODIFICATION. Any amendment, repeal or modification of the forcgoing pro m.mm his
‘Asicle TX will nol alversely aeet iy Fght o prolecton f vty resto, olfuer OF olber e of the
Cospurtion oxisting u the e ol such wnendaent, ropeal vr modificatio

AR
CORPORATE OPPORTUNITIES

The Comorstian renounces any interest or oxpectancy of the Comporation in, or i being offered an

opportunity to paticipstc in, or in being cd ded Opportu
pportuity” mowas wny maticr, tnsaction o intorest thal is preseated 1o, er ucguir

developed by, or whiich otherwise comes it the possession of, i rpur‘\tml\ who &6

ot an employee of the Corporatian o uy of ts subsidincics, or {il) any kolder of Preferred St
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alder, or (iv) any ather re;vm:h cmptio Common: Stock or Profemed. Stock
@}be\ed by the otdens of Pretered §

A AMENDMENT OF BVLAWS. Subject to any addiional vote tequired hy this Rescated
Certificate or the Bylews, in furtherance and not i Timitacion of the pawens conferred by statute, the
‘Board is expressly authorized to make, repeal, alter, amend and reseind any or all of the Bylwws

B.  NUMBER OF DIRECTORS. Subjcct to any additiomal votc requircd by this Restated
Cortifcate, the mumber of dircetors of the Corporation will bo detormined in the memmer set forth in the
Tylaws,

BALLOT. Elections of directors need not be by written ballot unless the Bylaws 30 provide.

. MELTINGS AND BOOKS. Meetings of stockholders may be held within or without the State
wof Deliware, us tho Bylaws may provide. The buoks of the Corporation nmy be kupl outsite tre Siste of
Delwwsce al suvh plios ot places us sy by dosignute fons line W liwe by (e Busrd vr in s Bykows,

ARLICLE IX
DIRECTOR LIABILITY

A LIMITATION. To thc fullest cxient permiticd by
‘persamally Jixbl to the Corporation or its stockholde:

s n dircotor. 1f the Genenal Corporation Lav or any

approval by the stackbolders of this Article X fo autharize corpersic
Timiting the peronal lisbility of directors, then the lisbility of  director

he Fullest exsent permitied by the General iom Lanw as so amended.

of the foregoing provisions of this Aticle TX by the stockholders wil not iver
rotection of a dirctor of the Coportion cxistng at

ith respect fo amy nets or omissions of such dirc

B.  INDEMNIFICATION. To the fullest cxtent permitecd by applicablo lav. the Cprin

authorized to provide indemnificati ‘and advancement of expenses. to) direct ficers and agents

o the Corporation (and any ahoe persons fo-which General Corporation Law permits the Corporsion to

rovide imdemmification) thraugh Bylaw provisions. agreements with such agents ar ather persms, vore

of scockhalders or distterested directars ar oiherwise, in excess of the indemmificarion and advancement
rwisc pemiticd by Scetion 145 of the Genernl Corporation Law.

€. MODIFICATION, Any amendment, repeal or modification of the foregoing provisions of this
Article IX will not adversely affect any right ar protection of any director, officer ar ather agent of the
Corporation existing at the time of such amendment, repeal or modificatior

ARTICLE X
“Thie Corporation renvunces uay inlerest or expes e
appuriunty lo pardcipe in, o in being inlomued about, a Excluded Up,mnmm.. A

Gpporuniyy” maans any matter, merest thit preiew,ed

ot an emplayes of the Corparacion o any of s sahsidiaries, or (il any halder of Preferred Stock or any
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my stockbolder, ar (v) any other repurchase or edemption of Common Stock ar Preferred Sto
approved by the holders of Prefirmed Stock

-\RTI(IE\’III
BYLAWPROVISIO

AMENDMENT OF BYLAWS. Subjcct 1o my additional vote required by this Restaicd
Certifiosto or the Bylaws, fn fustiecnave wad ot i Emitwtion of the powsss coafonsd by steivts, the
Bourd is expressly suthorieod L nake, repeal, alter, wrend wnd roscind any or allof the Bykiws.

B.  NUMBER OF DIRECTORS. Subjecl W any wddilivnal vole roquired by (his Restalcd
Cerlilisats, Uis nuanber of dirsvlers o s Corpeation will b dstermmined in tbe moner sol lorlh i the

TION. o the lullest exlont peanitied by bw. u dircctor of Lhe Corporation will nol be
pursenslly lisbls W lhe Co stuskholders for monsliry damugos § wh ol Tiduwiary duty
a5 q directar. If ration Law or any athe

porate
the personal lizhility of diroctors, then the Tabils of s director
the fullest extent permitted by the General c.-;y_ on Law a5 50 amended. Anerp:.d or nmm.
alliel

Caporlion i
tors, officers and agents
ot the Corporaion x pezsons to which Genernl Corporation Law permits the Corporation to
provide indenmiticaticn) through Byl provisio 2 other persous, vote
i advancement

wlscrwise peanilled by Sevtivg 145 el e Geuerad Corposation L,

€. MODIFICATION. Any amendment, repeal or modification of the firegaing provisions of this
Article TX will not adversel amy right or protection of any director, 3
Corporation existing ot thi: tme of such smendment. repeal or todification.

The Corporation renounces ary interest o expectancy of the Corporation in, or in being offered an

opporanity to partcipate in. or in being informed. ahor, oy vciuded

ap,-,mnm means any matter, transaction or M\.w, sreated or
opec b, ar ehich ctherwiss comos ino the passession of. () any w direcio o e C

ot an employee of the Corporation ar any of its subsidiaries, or (i) any holder of Prefomed Sk or 2y

hibit A-1.




alfiliste, purtuc; tmcuber, direvlor, stockbulder, suploy al ur wthier colaled person of sy
holde, olher Ui someon who s us employes of e Corporation ur wsy o ils subsidisries (1 " Coy

rvan™, unless such mtter, ‘o, o acquited croncd or developed by
or otbcrwise comes iato casly md solely in such Covercd
Person’
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affiliate, partner, member, director, stockholder, emplayee, agent o other related person of any such
4

holder, ather than someone wha is an emplogee of the Corporation or any of its subsidiarics (a “Coveres
Person”), unless sucl malle, Leausaution ur interest is presaate Lo, o ssquired, eroatad vr develuped by

o uﬂxnn:: comaes inlo U possession ol, & Coverst Pesva onpuwssly wad solely i such Covered
bers pacity s o director of the Corporati

holder, uther than someone who

on or uny of its subsidisrics (a “Covered

e, pasne, mesnber, director, sockbolder employes, agent or oher rlsed pescs of sy uch
orpor

Person™). unle:
or othery
rson’s

i employee of the Con

r interest is presented to, or acquired, cre

overed Pers
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Section 2.2.2

In addition to shares of common stock, the following Key Holders have the additional specified
interests in the securities of the Company: (1) Jonathan Evans: $25,000 in an interest free SAFE
that will convert to Series Seed Preferred Stock in this transaction at the Purchase Price; (2) Peter
Lucier: $25,000 in an interest free SAFE that will convert to Series Seed Preferred Stock in this
transaction at the Purchase Price; (3) Philip Benjamin Howard: $1,000 in an interest free SAFE
that will convert to Series Seed Preferred Stock in this transaction at the Purchase Price; (4)
Celeste Edman: $6,000 in an interest free SAFE that will convert to Series Seed Preferred Stock
in this transaction at the Purchase Price.

In addition to the above-listed SAFEs, the Company has issued one additional SAFE in the
amount of $6,000, which will convert to Series Seed Preferred Stock in this transaction at a 20%
discount to the Purchase Price.

Section 2.3 —

The Company has formed a wholly-owned subsidiary in the United Kingdom, KinecAir Ltd.,
which has been formed to pursue opportunities and eventually operate in the United Kingdom.

Section 2.8 —

Cari Schwerd, who provided assistance with certain accounting matters from approximately
October 2019 to January 2020, has not executed a Proprietary and Confidential Information
Agreement.

Section 2.11 —

The Company entered into a Loan Agreement with Jonathan Evans, CEO, dated December 1,
2019, with a principal balance of $30,068, interest rate of 1.61% compounded annually, with
principal and interest due on December 1, 2021.

Exhibit D-1



