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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE RESTATED CERTIFICATE OF “PAVE MOTORS, INC.”, FILED

IN THIS OFFICE ON THE TWENTIETH DAY OF DECEMBER, A.D. 2019, AT

8:22 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

7230557 8100
SR# 20198777084

You may verify this certificate online at corp.delaware.gov/authver.shtml

SN

\\w&m 5 T, iR AT B Y

Authentication: 204268663
Date: 12-20-19
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State -of Delaware
Secretary. of State
Divisien of Corporations
Delivered 08:27 AM 1720/2013 SECOND AMENDED AND RESTATED
e SEIE AN B CERTIFICATE OF INCORPORATION
SR 20198777084 - File Number TIMIEST ) OF

PAVE MOTORS, INC.

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

Pave Motors, Inc., a corporation organized and existing under and by virtue of the

DOES HEREBY CERTIFY:

1. That the name of this corporation is Pave Motors, Inc., and that this
corporation was originally incorporated pursuant to the DGCL on January 9, 2019 under the
name Beam Motors Inc.

2. That the Board of Directors of this corporation duly adopted resolutions
proposing to amend and restate the Amended and Restated 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 1s as follows:

RESOLVED, that the Amended and Restated Certificate of Incorporation of this
corporation be amended and restated in its entirety to read as follows:

FIRST: The name of the Corporation is Pave Motors, Inc. (the “Corporation”).

SECOND: The address of its registered office in the state of Delaware is
Corporation Service Company, 251 Little Falls Drive, city of Wilmington, county of New Castle,
Delaware 19808. The name of its registered agent at such address 15 Corporation Service
Company.

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

FOURTH: The Corporation is authorized to issue two classes of stock to be
designated, respectively, “Common Stock™ and “FF Preferred Stock.” The total number of
shares which the Corporation is authorized to issue is 4,566,606 shares, each with a par value of
$0.0001 per share. 3,500,000 shares shall be Common Stock and 1,066,666 shares shall be FF
Preferred Stock.

(A) Common Stock.

1. Dividend Rights. The holders of shares of Common Stock shall be
entitled to receive, out of any assets legally available therefor, such dividends, when, as and if
declared by the Board of Directors, on a pro rata basis with the holders of FF Preferred Stock
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based on the number of shares of Common Stock held by each (assuming conversion of all such
FF Preferred Stock into Common Stock).

2, Liquidation Rights. Upon the liquidation, dissolution or winding up of
the Corporation, or the occurrence of a Liquidation Transaction, the assets of the Corporation
shall be distributed as provided in Section 2 of Article FOURTH (B).

3. Redemption. The Common Stock is not mandatorily redeemable.

4. Voting Rights. Each holder of Common Stock shall have the right {0 one
vote per share of Common Stock, and shall be entitled to notice of any stockholders’” meeting in
accordance with the Bylaws of the Corporation, and shall be entitled to vote upon such matters
and in such manner as may be provided by law.

(B) Rights. Preferences and Restrictions of FF Preferred Stock. The rights,
preferences, privileges and restrictions granted to and imposed on the FF Preferred Stock are as
set forth below in this Article FOURTH (B).

L. Dividend Provisions. The holders of shares of FF Preferred Stock shall
be entitled to receive, out of any assets legally available therefor, such dividends (other than
payable solely in Common Stock or Common Stock Equivalents, as defined below), when, as
and if declared by the Board of Directors of the Corporation (the “Board of Directors”), on a pro
rata basis with the holders of Common Stock based on the number of shares of Common Stock
held by each (assuming conversion of all such FF Preferred Stock into Common Stock).

2. Liquidation.

(a) Preferential Payments to Holders of FF Preferred Stock. In the
event of (x) any liquidation, dissolution or winding up of the Corporation, etther voluntary or
involuntary (the “Liquidation Events™) or (y) any sale, conveyance or other disposition of all or
substantially all of its property or business or merger with or into or consolidation with any other
corporation, limited Hability company or other entity (other than a wholly-owned subsidiary of
the Corporation) (together with the Liquidation Events, the “Extraordinary Events”), the holders
of shares of FF Preferred Stock then outstanding shall be entitled to be paid out of the assets of
the Corporation available for distribution to its stockholders before any payment shall be made to
the holders of Common Stock by reason of their ownership thereof, an amount per share equal to
the greater of (i) one times (1x) the FF Preferred Original Issue Price (as defined below), plus
any dividends declared but unpaid thereon, or (ii) such amount per share as would have been
payable had all shares of FF Preferred Stock been converted into Common Stock pursuant to
Section 4 immediately prior to any of the Extraordinary Events. If upon any of the Extraordinary
Events, the assets of the Corporation available for distribution to its stockholders shall be
insufficient to pay the holders of shares of FF Preferred Stock the full amount to which they shall
be entitled under this Subsection 2(a), the holders of shares of FF Preferred Stock shall share
ratably in any distribution of the assets available for distribution in proportion to the respective
amounts which would otherwise be payable in respect of the shares held by them upon such
distribution if all amounts payable on or with respect to such shares were paid in full.
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(b)  Payments to Holders of Common Stock. In the event of any of the
Extraordinary Events, after the payment of all preferential amounts required to be paid to the
holders of shares of FI Preferred Stock, the remaining assets of the Corporation available for
distribution to its stockholders shall be distributed among the holders of shares of Common
Stock, pro rata based on the number of shares held by each such holder.

(c) None of the following shall be considered a transaction pursuant to
which the terms of this Section 2 shall apply: (A) a merger effected exclusively for the purpose
of changing the domicile of the Corporation, (B) an equity financing in which the Corporation is
the surviving corporation or {C) a transaction in which the stockholders of the Corporation
immediately prior to the transaction own 50% or more of the voting power of the surviving
corporation following the transaction. Nothing in this Section 2 shall require the distribution to
stockholders of anything other than proceeds of such transaction in the event of a merger or
consolidation of the Corporation.

3. Redemption. The FF Preferred Stock is not mandatorily redeemable.

4, Conversion. The holders of shares of FF Preferred Stock shall be entitled
to conversion rights as follows:

(a) Right to Convert to Common Stock. Subject to Section 4(c)
below, each share of FF Preferred Stock shall be convertible, at the option of the holder thereof,
at any time after the date of issuance of such share, at the office of the Corporation or any
transfer agent for such stock, into such number of fully paid and nonassessable shares of
Common Stock as is determined by dividing $0.375 (the “FF Preferred Original Issue Price”) by
the Conversion Price applicable to such shares (the conversion rate for FF Preferred Stock into
Common Stock is referred to herein as the “Conversion Rate”), determined as hereafter
provided, in effect on the date the certificate is surrendered for conversion. Any transfer of
shares of FF Preferred Stock that is neither (i) made in connection with an Equity Financing (as
such term is defined in Section 4(g) below), nor (ii) authorized by a majority of the Board of
Directors, shall be deemed an election of an option to convert such shares into Common Stock
and each such transferred share of FF Preferred Stock shall automatically convert into such
number of fully paid and nonassessable shares of Common Stock as is determined by dividing
the FF Preferred Original Issue Price by the FF Preferred Stock Conversion Price applicable to
such share, determined as hereafter provided, effective immediately prior to such transfer. The
initial FF Preferred Stock Conversion Price per share of FF Preferred Stock shall be the FF
Preferred Original Issue Price. Such initial Conversion Price shall be subject to adjustment as set
forth in Section 4(d) below.

(b) Automatic Conversion. Each share of FF Preferred Stock shall
automatically be converted into shares of Common Stock at the Conversion Rate then in effect
for such share immediately upon the earlier of (i) except as provided in Section 4(c) below, the
Corporation’s sale of its Common Stock in a public offering pursuant to a registration statement
under the Securities Act of 1933, as amended (the “Securities Act”) or (ii) the date specified by
vote or written consent of the holders of a majority of the then outstanding shares of FF Preferred
Stock, voting together as a class.
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{c) Mechanics of Conversion. Before any holder of FF Preferred
Stock shall be entitled to convert such FF Preferred Stock into shares of Common Stock, the
holder shall surrender the certificate or certificates therefor, duly endorsed, at the office of the
Corporation or of any transfer agent for the FF Preferred Stock, and shall give written notice to
the Corporation at its principal corporate office, of the election to convert the same and shall
state therein the name or names in which the certificate or certificates for shares of Common
Stock are to be issued. The Corporation shall, as soon as practicable thereafter, issue and deliver
at such office to such holder of FF Preferred Stock, or to the nominee or nominees of such
holder, a certificate or certificates for the number of shares of Common Stock to which such
holder shall be entitled as aforesaid. Such conversion shall be deemed to have been made
immediately prior to the close of business on the date of such surrender of the shares of FF
Preferred Stock to be converted, and the person or persons entitled to receive the shares of
Common Stock issuable upon such conversion shall be treated for all purposes as the record
holder or holders of such shares of Common Stock as of such date. If the conversion is in
connection with a firm commitment underwritten public offering of securities, the conversion
may, at the option of any holder tendering such FF Preferred Stock for conversion, be
conditioned upon the closing of the sale of securities pursuant to such offering, in which event
any persons entitled to receive Common Stock upon conversion of such FF Preferred Stock shall
not be deemed to have converted such FF Preferred Stock until immediately prior to the closing
of such sale of securities.

(d) Conversion Price Adjustments of FF Preferred Stock for Splits
and Combinations. The Conversion Price of the FF Preferred Stock shall be subject to
adjustment from time to time as follows:

(1) Stock Splits and Dividends. In the event the Corporation
should at any time afier the filing date of this certificate of incorporation fix a record date for the
effectuation of a split or subdivision of the outstanding shares of Common Stock or the
determination of holders of Common Stock entitled to receive a dividend or other distribution
payable in additional shares of Common Stock or other securities or rights convertible into, or
entitling the holder thereof to receive directly or indirectly, additional shares of Common Stock
(hereinafier referred to as “Common Stock Equivalents”™) without payment of any consideration
by such holder for the additional shares of Common Stock or the Common Stock Equivalents
{(including the additional shares of Common Stock issuable upon conversion or exercise thereof),
then, as of such record date (or the date of such dividend distribution, split or subdivision if no
record date is fixed), the Conversion Price of the FF Preferred Stock shall be appropriately
decreased so that the number of shares of Common Stock issuable on conversion of each share of
such FF Preferred Stock shall be increased in proportion to such increase of the aggregate
number of shares of Common Stock outstanding and those issuable with respect to such
Common Stock Equivalents with the number of shares issuable with respect to Common Stock
Equivalents determined from time to time in the manner provided for deemed issuances in
Section 4(d)(i1) below.

(i1)  Deemed Issuances of Common Stock. The following
provisions shall apply for purposes of this Section 4(d).
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(A) The aggregate maximum number of shares of
Common Stock deliverable upon conversion, exchange or exercise (assuming the satisfaction of
any conditions to convertibility, exchangeability or exercisability, including, without limitation,
the passage of time, but without taking into account potential antidilution adjustments) of any
Common Stock Equivalents and subsequent conversion, exchange or exercise thereof shall be
deemed to have been issued at the time such securities were issued or such Common Stock
Equivalents were issued.

(B)  In the event of any change in the number of shares
of Common Stock deliverable or in the consideration payable to the Corporation upon
conversion, exchange or exercise of any Common Stock Equivalents, other than a change
resulting from the antidilution provisions thereof, the Conversion Price of the FF Preferred
Stock, to the extent in any way affected by or computed using such Common Stock Equivalents,
shall be recomputed to reflect such change, but no further adjustment shall be made for the actual
issuance of Common Stock or any payment of such consideration upon the conversion, exchange
or exercise of such Common Stock Equivalents.

(Cy Upon the termination or expiration of the
convertibility, exchangeability or exercisability of any Common Stock Equivalents, the
Conversion Price of the FF Preferred Stock, to the extent i any way affected by or computed
using such Common Stock Equivalents, shall be recomputed to reflect the issuance of only the
number of shares of Common Stock (and Common Stock Equivalents that remain convertible,
exchangeable or exercisable) actually issued upon the conversion, exchange or exercise of such
Common Stock Equivalents.

(ii)  Reverse Stock Splits. If the number of shares of Common
Stock outstanding at any time after the filing date of this certificate of incorporation is decreased
by a combination of the outstanding shares of Common Stock, then, following the record date of
such combination, the Conversion Price for the FF Preferred Stock shall be appropriately
increased so that the number of shares of Common Stock issuable on conversion of each share of
such FF Preferred Stock shall be decreased in proportion to such decrease in outstanding shares.

(e) No Fractional Shares and Certificate as to Adjustments.

(1) No fractional shares shall be issued upon the conversion of
any share or shares of FF Preferred Stock, and the number of shares of Common Stock to be
issued shall be rounded down to the nearest whole share. The number of shares issuable upon
such conversion shall be determined on the basis of the total number of shares of FF Preferred
Stock the holder is at the time converting into Common Stock and the number of shares of
Common Stock issuable upon such aggregate conversion. If the conversion would result in any
fractional share, the Corporation shall, in lieu of issuing any such fractional share, pay the holder
thereof an amount in cash equal to the fair market value of such fractional share on the date of
conversion, as determined in good faith by the Board of Directors.

(i)  Upon the occurrence of each adjustment or readjustment of
the Conversion Price of FF Preferred Stock pursuant to this Section 4, the Corporation, at its
expense, shall promptly compute such adjustment or readjustment in accordance with the terms
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hereof and prepare and furnish to each holder of such FF Preferred Stock a certificate setting
forth such adjustment or readjustment and showing in detail the facts upon which such
adjustment or readjustment is based. The Corporation shall, upon the written request at any time
of any holder of such FF Preferred Stock, fumish or cause to be furnished to such holder a like
certificate setting forth (A) such adjustment and readjustment, (B) the Conversion Price for the
FF Preferred Stock at the time in effect and (C) the number of shares of Common Stock and the
amount, if any, of other property which at the time would be received upon the conversion of a
share of FF Preferred Stock.

(H) Reservation of Stock Issuable Upon Conversion.,  The
Corporation shall at all times reserve and keep available out of its authorized but unissued shares
of Common Stock, solely for the purpose of effecting the conversion of the shares of FF
Preferred Stock, such number of its shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all outstanding shares of FF Preferred Stock; and if at any
time the number of authorized but unissued shares of Common Stock shall not be sufficient to
effect the conversion of all then outstanding shares of FF Preferred Stock, in addition to such
other remedies as shall be available to the holder of such FF Preferred Stock, the Corporation
will take such corporate action as may, in the opinion of its counsel, be necessary to increase its
authorized but unissued shares of Common Stock to such number of shares as shall be sufficient
for such purposes, including, without limitation, engaging in best efforts to obtain the requisite
stockholder approval of any necessary amendment to this certificate of incorporation.

(g)  Right to Convert to Preferred Stock. If a share of FF Preferred
Stock is purchased by an investor in connection with an Equity Financing (as defined below),
then immediately upon the closing of such purchase, each such share of FF Preferred Stock
transferred to the investor shall automatically convert into shares of a subsequent series of
preferred stock (“Subsequent Preferred Stock™) of the Corporation at the Conversion Ratio (as
defined below). “Conversion Ratio” shall mean, for each Equity Financing, one divided by the
number of shares into which a share of Subsequent Preferred Stock issued in such Equity
Financing is convertible into Common Stock of the Corporation, and “Equity Financing” shall
mean an equity financing of the Corporation in which the Corporation signs a purchase
agreement and sells and issues Subsequent Preferred Stock of the Corporation. By way of
example only, in the event that one share of Subsequent Preferred Stock issued in the Equity
Financing is convertible into two shares of Common Stock, the Conversion Ratio shall be one-
half (1/2).

(h) Notices. Any notice required by the provisions of this Section 4 to
be given to the holders of shares of Preferred Stock shall be deemed given if deposited in the
U.S. mail, postage prepaid, and addressed to each holder of record at his address appearing on
the books of the Corporation.

5. Voting Rights. The holders of FF Preferred Stock shall have the same
voting rights as the holders of the Common Stock and shall be entitled to notice of any
stockholders’ meeting in accordance with the Bylaws of the Corporation, and the holders of
Common Stock and the holders of FF Preferred Stock shall vote together as a single class on all
matters. Each holder of FF Preferred Stock shall be entitled to the number of votes equal to the
number of shares of Common Stock into which such shares of FF Preferred Stock could be
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converted. Fractional votes shall not, however, be permitted and any fractional voting rights
available on an as-converted basis (after aggregating all shares into which shares of FF Preferred
Stock held by each holder could be converted) shall be rounded to the nearest whole number
{with one-half being rounded upward).

6. Status of Converted Stock. In the event any shares of FF Preferred Stock
shall be converted pursuant to Section 4 hereof, the shares so converted shall be cancelled and
shall not be issuable by the Corporation. This certificate of incorporation shall be appropriately
amended to effect the corresponding reduction in the Corporation’s authorized capital stock.

FIFTH: In furtherance and not in limitation of the powers conferred by the state
of Delaware:

L. The management of the business and the conduct of the affairs of the
Corporation shall be vested in its board of directors (the “Board”). The number of directors
which shall constitute the whole Board shall be fixed by, or in the manner provided in, the
Corporation’s bylaws, as amended from time to time (the “Bylaws”). No election of directors
need be by written ballot unless the Bylaws shall so provide.

2. The Board 1s expressly authorized to adopt, amend or repeal the Bylaws.

3. Meetings of stockholders may be held within or without the state of
Delaware, as the Bylaws may provide. The books of the Corporation may be kept (subject to
any provision contained in applicable statutes) at such place within or without the state of
Delaware as the Bylaws may provide or as may be designated from time to time by the Board.

SIXTH: Subject to any provisions in the Bylaws related to indemnification of
directors or officers of the Corporation, the Corporation shall indemnify, to the fullest extent
permitted by applicable law, any director or officer of the Corporation who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (a “Proceeding”) by reason of the fact that
he or she is or was a director, officer, employee or agent of the Corporation or is or was serving
at the request of the Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, including service with respect to employee
benefit plans, against expenses (including attorneys’ fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by such person in connection with any such
Proceeding.

The Corporation shall have the power to indemnify, to the extent permitted by the
DGCL, as it presently exists or may hereafter be amended from time to time, any employee or
agent of the Corporation who was or is a party or is threatened to be made a party to any
Proceeding by reason of the fact that he or she is or was a director, officer, employee or agent of
the Corporation or is or was serving at the request of the Corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
including service with respect to employee benefit plans, against expenses (including attorneys’
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such
person in connection with any such Proceeding.
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A right to imdemnification or to advancement of expenses arising under a
provision of this Certificate of Incorporation or the Bylaws shall not be eliminated or impaired
by an amendment to this Certificate of Incorporation or the Bylaws after the occurrence of the
act or omission that is the subject of the civil, criminal, administrative or investigative action,
suit or proceeding for which indemnification or advancement of expenses is sought, unless the
provision in effect at the time of such act or omission explicitly authorizes such elimination or
impairment after such action or omission has occurred.

Any amendment, repeal or modification of the foregoing provisions of this
Article SIXTH shall not adversely affect any right or protection of any director, officer or other
agent of the Corporation existing at the time of such amendment, repeal or modification.

SEVENTH: To the fullest extent permitted by the DGCL, as it presently exists or
may hereafter be amended from time to time, a director of the Corporation shall not be
personally liable to the Corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director. If the DGCL is amended to authorize corporate action further
elimmating or limiting the personal liability of directors, then the lability of a director of the
Corporation shall be eliminated or limited to the fullest extent permitted by the DGCL, as so
amended. Neither any amendment nor repeal of this Article, nor the adoption of any provision of
the Corporation’s Certificate of Incorporation inconsistent with this Article, shall eliminate or
reduce the effect of this Article in respect of any matter occurring, or any cause of action, suit or
proceeding accruing or arising or that, but for this Article, would accrue or arise, prior to such
amendment, repeal or adoption of an inconsistent provision,

Any repeal or modification of the foregoing provisions of this Article SEVENTH
by the stockholders of the Corporation shall not adversely affect any right or protection of a
director of the Corporation existing at the time of, or increase the liability of any director of the
Corporation with respect to any acts or omissions of such director occurring prior to, such repeal
or modification.

EIGHTH: From time to time any of the provisions of this certificate of
incorporation may be amended, altered or repealed, and other provisions authorized by the laws of
the state of Delaware at the time in force may be added or inserted in the manner and at the time
prescribed by said laws, and all rights at any time conferred upon the stockholders of the
Corporation by this certificate of incorporation are granted subject to the provisions of this Article
EIGHTH.

NINTH: The Corporation expressly elects not to be governed by Section 203 of the
DGCL, as from time to time in effect or any successor provision thereto,

#® £ ®
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3. That the foregoing amendment and restatement was approved by the
holders of the requisite number of shares of this corporation in accordance with Section 228 of
the DGCL.

4, That this Second Amended and Restated Certificate of Incorporation,
which restates and integrates and further amends the provisions of this Corporation’s Amended
and Restated Certificate of Incorporation, has been duly adopted in accordance with Sections 242
and 245 of the General Corporation Law.

[Remainder of Page is Intentionally Left Blank]
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IN WITNESS WHEREQF, this Second Amended and Restated Certificate of
Incorporation has been executed by a duly authorized officer of this corporation on this 20% day
of December, 2019,

/s/ Caspar Nagel
Caspar Nagel
President and Chief Executive Officer
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