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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 “LIFE BY SPOT INC.”,

CHANGING ITS NAME FROM "LIFE BY SPOT INC." TO "SPOT INSURANCE

INC.", FILED IN THIS OFFICE ON THE TWENTY-SECOND DAY OF JUNE,

A.D. 2021, AT 8:02 O CLOCK A.M.

6558605 8100
SR# 20212511044

You may verify this certificate online at corp.delaware.gov/authver.shtml
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\\w&m 5 T, iR AT B Y

Authentication: 203498202
Date: 06-22-21
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State of Delaware
Secretary of Stafe
Diviston of Corporations
Drelivered  (8:02 AM B6722,7023 SECQ}{D AMENDED A}\;}} BRESTATED
S CERTIFICATE OF INCORPORATION
SR 20212511044 - FlleNumber 6558603 o . - OF S *

LIFE BY SPOT INC.

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

Life by Spot 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™),

DOES HEREBY CERTIFY:

1. That the name of this corporation is Life by Spot Inc, and that this
corporation was originally meorporated pursuant to the General Corporation Law on September
27, 2017 under the name Life by Spot Inc.

i That an Amended and Restated Certificate of Incorporation of the
corporation was filed with the Secretary of State of the State of Delaware on December 7, 2018,

3. That a Certificate of Amendment to Amended and Restated Certificate of
Incorporation was filed with the Secretary of State of the State of Delaware on February 8, 2021,

4. That the Board of Directors 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 fo solicit the consent
of the stockholders therefor, which resolution setiing forth the proposed amendment and
restatement is as follows;

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

FIRST: The name of this corporation i Spot Insurance Inc, (the “Corporation™).

SECOND: The address of the registered office of the Corporation in the State of
Delaware 15 1675 South State Street, Suite B, in the City of Dover, County of Kent, zip code 15901,
The name of its regisiered agent at such address is Capitol Services, Inc.

THIRD: The nature of the business or purposes 1o be conducted or promoted is to
engage in any lawlul act or activity for which corporations may be organized under the General
Corporation Law.

FOURTH: The total nuraber of shaves of all classes of stock which the Corporation
shall have authority 1o issue is (1) 51,387,408 shares of Common Stock, $0.00001 par value per
share (“Common Stock™) and (ii) 26,343,866 shares of Preferred Stock, $0.00001 par value per
share (“Preferred Stock”).
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The following is a statement of the designations and the powers, privileges and rights, and
the gualifications, limitations or restrictions thereof in respect of each class of capital stock of the
Corporation,

A COMMON STOCK

1. General. The voting, dividend and liguidation rights of the holders of the

Common Stock are subject to and qualified by the rights, powers and preferences of the holders of
the Preferred Stock set forth herein.

2. Voting. The holders of the Commmon Stock are entitled to one vote for each
share of Common Stock held at all meetings of stockholders (and writlen actions in lien of
meetings); provided, however, that, except as otherwise requived by law, holders of Common
Stock, as such, shall not be entitled to vote on any amendment to this Second Amended and
Restated Certificate of Incorporation that relates solely to the terms of one or more outstanding
sertes of Preferred Stock if the holders of such affected series are entitled, either separately or
together with the holders of one or more other such series, 1o vote thereon pursuant to this Second
Amended and Restated Certificate of Incorporation or pursuant to the General Corporation Law.,
There shall be no cumulative voting. The number of authorized shares of Common Stock may be
increased or decreased (but not below the pumber of shares thereof then outstanding) by {in
addition to any vote of the holders of one or more series of Preferred Stock that may be required
by the terms of this Second Amended and Restated Certificate of Incorporation) the affirmative
vote of the holders of shares of capital stock of the Corporation representing a maajority of the votes
represented by all outstanding shares of capital stock of the Corporation entitled to vote,
irrespective of the provisions of Bection 242(b)2) of the General Corporation Law.,

B. PREFERRED 5TOCK

The Preferred Stock authorized by this Second Amended and Restated Certificate of
Incorporation may be issued from time 1o time 1 one or more series. The first series of Preferred
Stock shall be designated “Series Seed-1 Preferred Stock” and shall consist of 6,014,464 shares,
the second series of Preferred Stock shall be designated “Series Seed-2 Preferred Stock” and
shall consist of 9,177,408 shares, the third series of Preferred Stock shall be designated “Series
Seed 3-1 Preferred Stock” and shall consist of 4,779 426 shares, and the fourth series of Preferred
Stock shall be designated “Sertes Seed 3-2 Preferred Stock™ and shall consist of 6,372,568
shares. As used herein, the term “Series Seed-3 Preferred Stock” shall mean collectively, the
Series Seed 3-1 Preferred Stock and the Series Seed 3-2 Preferred Stock, and the term “Beries
Seed Preferred Stock” chall mean, collectively, the Series Seed-1 Prefterred Stock, the Series
Seed-2 Preferred Stock and the Series Seed-3 Preferred Stock. The rights, preferences, powers,
privileges and restrictions, qualifications and mitations applicable to the Series Seed-1 Preferred
Stock, the Series Seed-2 Preformred Stock and the Series Seed-3 Preferred Stock are as set forth
below in this Part B of this Article Fourth, Unless otherwise indicated, references to “sections™ or
“subsections” in this Part B of this Article Fourth refer to sections and subsections of Part B of this
Article Fourth.
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i. Dividends,

In any calendar vear, the holders of outstanding shares of Preferred Stock shall be entitled
to receive dividends, only when, as and if declared by the Board of Directors out of any assets at
the time legally available therefor. The Corporation shall not declare, pay or set aside any
dividends on shares of any other class or series of capital stock of the Corporation {other than
dividends on shares of Common Stock payable in shares of Common Stock) unless (in addition to
the obtaining of any consents required elsewhere in this Second Amended and Restated Certificate
of Incorporation}) the holders of the Sertes Seed Preferred Stock then outstanding shall first receive,
or simultaneously receive, a dividend on each outstanding share of Series Seed Preferred Stock in
an amount at least equal to (1) in the case of a dividend on Common Stock or any class or series
that is convertible into Common Stock, that dividend per share of Series Seed Preferred Stock as
would equal the product of (A) the dividend payable on each share of such class or series
determined, if applicable, as if all shares of such class or series had been converted into Common
Stock and (B) the number of shares of Common Stock issuable upon conversion of a share of
Series Seed Preferred Stock, in each case calenlated on the record date for determination ot holders
entitied to receive such dividend or (i) in the case of a dividend on any class or series that is not
convertible into Common Stock, at a rate per share of Series Seed Preferred Stock determined by
{A) dividing the amount of the dividend payable on each share of such class or series of capital
stock by the original issuance price of such class or series of capital stock (subject to appropriate
adjustment io the event of any stock dividend, stock split, combination or other similar
recapitalization with respect to such class or series) and (B) multiplying such fraction by an amount
equal 1o the applicable Series Seed Origimal Issue Price (as defined below); provided that, if the
Corporation declares, pays or sets aside, on the same date, a dividend on shares of more than one
class or series of capital stock of the Corporation, the dividend payable o the holders of Series
Seed Preferred Stock pursuant to this Section 1 shall be calculated based upon the dividend on the
class or series of capital stock that would result in the highest Series Seed Preterred Stock dividend.
The “Series Seed-1 Original Issue Price” for the Sertes Seed-1 Preferred Stock shall mean
$0.3050965 per share of Series Seed-1 Preferred Stock (subject fo appropriate adjustment in the
event of any stock dividend, stock split, combination or other simnilar recapitalization with respect
to the Series Seed-1 Preferred Stock). The “Series Seed-2 Original Issue Price” for the Series
Seed-2 Preferred Stock shall mean $0.4358525 per share of Series Seed-2 Preferred Stock (subject
to approprigte adjustment in the event of any stock dividend, stock split, combination or other
similar recapitalization with respect to the Senes Seed-2 Preferred Stock). The “Series Seed 3-1
Original Issue Price” for the Series Seed 3-1 Preferred Stock shall mean $0.627690 per share of
Series Seed 3-1 Preferred Stock (subject to appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization with respect to the Series Seed
3-1 Preferred Stock). The “Series Seed 3-% OUriginal Issue Price” for the Series Seed 3-2
Preferred Stock shall mean $0.784613 per share of Series Seed 3-2 Preferved Stock (subject o
appropriate adjustment in the event of any stock dividend, stock split, combination or other similar
recapitalization with respect o the Series Seed 3-2 Preferred Stock). As used herein, the term
“Original Issue Price” shall mean the Series Seed-1 Orniginal Issue Price with respect to shares of
Series Seed-1 Preferred Stock, the Series Seed-2 Original Issue Price with respect to shares of
Series Seed-2 Preferred Stock, the Series Seed 3-1 Original Issue Price with respect to shares of
Series Seed 3-1 Preferred Stock, and the Series Seed 3-2 Original Issue Price with respect o shares
of Series Seed 3-2 Preferred Stock.
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2. Liguidation, Dissolution or Winding Up; Certain Mergers, Consolidations
angd Asset Sales,

2.1 Preferential Pavments to Holders of Series Seed Preferred Stock. In
the event of any voluntary or involuntary Hauidation, dissolution or winding up of the Corporation,
the holders of shares of each series of Series Sced Preferred Stock then outstanding shall be entitled
to be paid, on a pari passu basis, out of the assets of the Corporation available for distribution to
its stockholders, and in the event of a Deemed Liguidation Hvent {(as defined below), the holders
of shares of each series of Series Seed Preferved Stock then outstanding shall be entitled to be paid
out of the consideration payable to stockholders in such Deemed Liquidation Event or out of the
Awailable Proceeds (as defined below), as applicable, on a pari passu basis, 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 (1) the applicable Origimal Issue Price, plus any dividends declared
but unpaid thereon, or {ii) such amount per share as would have been payable had all shares of the
applicable series of Series Seed Preferred Stock been converted into Common Stock pursuant to
Section 4 immediately prior to such liguidation, dissolution, winding up or Deemed Liguidation
Event (the amounts payable pursuant to this sentence are hereinafier referred to as the “Seriles
Seed Liguidation Amount”™). If upon any such liguidation, dissolotion or winding up of the
Corporation or Deemed Liquidation Event, the assets of the Corporation available for distribution
to its stockholders shall be insufficient to pay the holders of shares of Series Seed Preferred Stock
the full amouont to which they shall be entitled under this Subsection 2.1, the holders of shares of
Series Seed Preferred Stock shall share ratably in any distribution of the assels available for
distribution in proportion to the respective amounts which would otherwise be payable in vespect
of the shares held by them upon such distribution 1 all amounts payable on or with respect to such
shares were paid in full.

22 Payments to Holders of Common Stock. In the event of any
voluntary or involuntary liguidation, dissolution or winding up of the Corporation, after the
payment in full of all Series Seed Liguidation Amounts required to be paid to the holders of shares
of Series Seed Preferred Stock, the remaining assets of the Corporation available for distribution
to its stockholders, or, in the case of a Deemed Liguidation Bvent, the consideration not payable
to the holders of shares of Sertes Seed Preferred Stock pursuant to Subsection 2. 14 FourthB.2. 1 or
the remaining Available Proceeds, as the case may be, shall be distributed among the holders of
shares of Common Stock, pro rata based on the number of shares held by each such holder.

2.3 Deemed Liguidation BEvents,

2.3.1  Definition. Bach of the following events shall be considered
3 “Deomed Liguidation Event” unless the holders of at least 2 majonity of the outstanding shares
of Series Seed Preferred Stock (voting as a single class on an as converted basis) (the “Requisite
Holders”) elect otherwise by written notice sent to the Corporation prior to the effective date of
any such event:

{(a) a merger or consolidation in which

{1} the Corporation is a constituent party or
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{1y a subsidiary of the Corporation is a
constituent party and the Corporation issues
shares of ity capital stock pursuant fo such
merger or consolidation,

except any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger or
consolidation continue to represent, or are converted into or exchanged for shares of capital stock
that represent, immediately following such merger or consolidation, at least a majority, by voling
power, of the capital stock of (1) the surviving or resulting corporation; or (2) if the smviving or
resulting corporation is a wholly owned subsidiary of another corporation immediately following
such merger or consolidation, the parent corporation of such surviving or resulting corporation;

{b} the transfer (whether by merger, consolidation or
otherwise), in one wansaction or a series of related ransactions, to a person or group of afhiliated
persons {other than an underwriter of the Corporation’s securities), of shares of the Corporation’s
capital stock if, after the closing of such transaction or series of related transactions, such person
or group of affiliated persons would hold a majority, by voting power, of the capiial stock of the
Corporation {or the surviving or acquiring entity); or

{c} {1} the sale, lease, transter, exclusive license or other
disposition, in a single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and its
subsidiaries taken as a whole, or (2) the sale or disposition {(whether by merger, consolidation or
otherwise, and whether in a single transaction or a series of related fransactions) of one or more
subsidiaries of the Corporation if substantially all of the assets of the Corporation and is
subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where such sale,
lease, transfer, exclusive lHeense or other disposition is to a wholly owned subsidiary of the
Corporation.

2.3.2 Effecting a Deemed Liguidation Event.

{(a} The Corporation shall not have the power to effect a
Deemed Liguidation Event referred (o in Subsection 2.3.1{a}(i} unless the agreement or plan of
merger or consolidation for such transaction (the “Merger Agreement”) provides that the
consideration payable to the stockholders of the Corporation in such Deemed Liguidation Event
shall be paid to the holders of capital stock of the Corporation in accordance with Subsections 2.1
and 2.2.

{b} In the event of a Deemed Liguidation Hvent referred
to in Subsectiop 2.3.1(a)i or 2.3.1(b), if the Corporation does not effect a dissolution of the
Corporation under the General Corporation Law within ninety (90} days after such Deemed
Liguidation Bvent, then (1) the Corporation shall send a written notice to each holder of Series
Seed Preferred Stock no later than the ninetieth (90" day after the Deemed Liquidation Event
advising such holders of their right (and the requirements to be met to secure such right) pursuant
to the terms of the following clause; (i) o require the redemption of such shares of Series Seed
Preferred Stock, and (iii) if the holders of at least a2 majority of the then outstanding shares of Series

TRADEMARK
REEL: 007339 FRAME: 0204



DocuSign Envelope 1D 1434CB11-1035-42FD-A110-B346 14338481

Seed Preferred Stock so request in a written instrument delivered to the Corporation not later than
one hondred twenty {120} days after such Deemed Liguidation Event, the Corporation shall use
the consideration received by the Corporation for such Deered Liguidation Event (net of any
retained Habilities associated with the assets sold or technology licensed, as determined in good
faith by the Board of Duectors of the Corporation), together with any other asseis of the
Corporation avatlable for distribution to ifs stockholders, all to the extent permitied by Delaware
law governing distributions to stockholders (the “Available Proceeds”), on the one hundred
fiftieth (150™) day after such Deemed Liquidation Event, to redeem all outstanding shares of Series
Seed Preferred Stock at a price per share equal {0 the applicable Series Seed Liguidation Amount.
Notwithstanding the foregoing, in the event of a redemption pursuant to the preceding sentence, if
the Available Proceeds are not sutficient to redecrn all outstanding shares of Series Seed Preterred
Stock, the Corporation shall redeen: a pro rata portion of each holder’s shares of Series Seed
Preferred Stock to the fullest extent of such Available Proceeds, based on the respective amounts
which would otherwise be payable inrespect of the shares to be redeemed if the Available Proceeds
were sufficient to redeem all such shares, and shall redeem the remaining shares as soon as it may
lawfully do so under Delaware law governing distributions o stockholders.  Prior {0 the
distribution or redemption provided for in this Subsection 4.FourthB.2.3.2(b), the Corporation
shall not expend or dissipate the consideration received for such Deemed Liquidation Event,
except to discharge expenses incurred in connection with such Deemed Liguidation Event or in
the ordinary course of business,

233 Armount Deemed Paid or Distributed. The amount deemed
paid or distribuled to the holders of capital stock of the Corporation upon any such Deemed
Liguidation Bvent shall be the cash or the value of the property, rights or securities to be paid or
distributed to such holders pursuant to such Deemed Liguidation Event. The value of such
property, rights or securities shall be determined i good faith by the Board of Directors of the
Corporation, including at least one Series Seed Director (as defined below).

event of a Deemed Liquidation Event pursuant to Subsection 2.3.1{a¥1), if any portion of the
consideration payable 1o the stockholders of the Corporation 1s payable only upon satisfaction of
contingencies (the “Additional Consideration’), the Merger Agreement shall provide that (a) the
portion of such consideration that is not Additional Consideration (such portion, the “Initial
Consideration”) shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsections 2.1 and 2.2 as if the Initial Consideration were the only consideration
payable in connection with such Deemed Liguidation Event; and (b) any Additional Consideration
which becomes payable to the stockholders of the Corporation upon satistaction of such
contingencies shall be allocated among the holders of capital stock of the Corporation in

Initial Consideration as part of the same transaction. For the purposes of this Subsection 2.3.4,
consideration placed into escrow or retained as a holdback to be available for satisfaction of
indernnification or similar obligations in connection with such Deemed Liguidation Event shall be
deemed to be Initial Consideration.
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3. Yoting.

3.1 Geperal. On any matier presented to the stockholders of the
Corporation for their action or consideration at any meeting of stockholders of the Corporation {or
by written consent of stockholders in Heu of meeting), each holder of cutstanding shares of Series
Seed Preferred Stock shall be entitled to cast the number of votes equal to the number of whole
shares of Common Stock into which the shares of Series Seed Preferred Stock held by such holder
are convertible as of the record date for determining stockholders entitled to vote on such matter,
Except as provided by law or by the other provisions of this Second Amended and Restated
Certificate of Incorporation, holders of Series Seed Preferred Stock shall vote together with the
holders of Common Stock as a single class and on an as-converted to Common Stock basis,

32  FElection of Directors. The holders of record of the shares of Series
Seed Preferred Stock, exclusively and as a separate class, shall be entitled to elect two (2) directors
of the Corporation (the “Serfes Seed Directors”™) and the holders of record of the shares of
Common Sock, exclusively and as a separate class, shall be entitled fo elect two (2) directors of
the Corporation. Any director elected as provided in the preceding sentence may be removed
without cause by, and only by, the affirmative vote of the holders of the shares of the class or series
of capital stock entitled to elect such divector or directors, given cither at a special meeting of such
stockholders duly called for that purpose or pursuant to 2 written congent of stockholders, If the
holders of shares of Series Seed Preferred Stock or Comnon Stock, as the case may be, fail to
glect a suffictent number of directors fo fill all directorships for which they are entitled to elect
directors, voting exclusively and as a separate class, pursuant to the first sentence of this
Subsection 3.2, then any directorship not so filled shall remain vacant until such time as the holders
of the Series Seed Preferred Stock or Common Stock, as the case may be, elect a person to fill
such directorship by vote or written consent in Heu of 2 meeting; and no such directorship may be
filled by stockholders of the Corporation other than by the stockholders of the Corporation that are
entitied to elect a person to {ill such directorship, voting exclusively and as a separate class. The
holders of record of the shares of Common Stock and of any other class or series of voting stock
{including the Series Sced Preferred Stock}, exclusively and voting together as a single class, shall
be entitled to elect the balance of the total number of direciors of the Corporation. At any meeting
held for the purpose of electing a director, the presence in person or by proxy of the holders of a
majority of the outstanding shares of the class or series entitled fo elect such director shall
constitute a guorum for the purpose of electing such director. Except as otherwise provided 1o this
Subsection 3.2, a vacancy in any directorship filled by the holders of any class or series shall be
filled only by vote or written consent in lieu of a meeting of the holders of such class or series or
by any remaining director or directors elected by the holders of such class or series pursuant to this
Subsection 3.2,

N -

33 Serics Seed Preferred Stock Protective Provisions, At any time
when shares of Series Seed Preferred Sock are outstanding, the Corporation shall not, either
directly or indirectly by amendment, merger, consolidation, recapitalization, reclassification, or
otherwise, do any of the following without {in addition to any other vote required by law or this
Second Amended and Restated Certificate of Incorporation) the written consent or affirmative vote
of the Requisite Holders given in writing or by vote at a meeting, consenting or voting {(as the case
may be} separately as a class, and any such act or transaction entered into without such consent or
vote shall be null and void b initio, and of no force or etfect.
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3.3.1 liguidate, dissolve or wind-up the business and afiairs of the
Corporation, effect any merger or consolidation or any other Deemed Liguidation Event, or
comsent to any of the foregoing;

3.3.2  amend, alier or repeal any provision of this Second Amended
and Restated Certificate of Incorporation or Bylaws of the Corporation;

3.3.3  create, or authorize the creation of, or issue or obligate itself
to issue shares of, or reclassify, any capital stock unless the same ranks junior to the Preferred
stock with respect o its rights, preferences and privileges;

3.34 Increase or decresse the authorized number of shares of
Common Stock or Preferred Stock;

3.3.5 increase the number of shares of Common Stock reserved
for issuance under the Company’s 2017 Stock Plan, or create, or authorize the creation of, any
equity incentive plan for service providers of the Company or issue, or authorize the issuance of,
any shares of capital stock of the Company for service providers of the Company other than under
the Company's 2017 Stock Plan;

3.3.6 purchase or redeem or pay or declare any dividend on, any
shares of capital stock of the Corporation other than repurchases (i) of stock from former
employees, officers, directors, consuliants or other persons who performed services for the
Corporation or any subsidiary in connection with the cessation of such employment or service at
no greater than the oviginal purchase price thereof or (it) purchases of shares of stock upon exercise
of contractual rights of refusal with respect to such shares.

3.3.7 (1) reclassify, alter or amend any existing security of the
Corporation that is pari passu with the Series Seed Preferred Stock in respect of the distribution of
assets on the hguidation, dissolotion or winding up of the Corporation, the payment of dividends
or rights of redemption, if such reclassification, alteration or amendment would render such other
security senior {0 the Senes Seed Preferred Stock in respect of any such night, preference, or
privilege or (1) reclassify, alter or amend any existing security of the Corporation that is junior to
the Series Seed Preferred Stock in respect of the distribution of assets on the liquidation,
dissolution or winding up of the Corporation, the payment of dividends or rights of redemption, if
such reclassification, alteration or amendment would render such other security senior to or pari
passu with the Series Seed Preferved Stock in respect of any such right, preference or privilege;

3.3.8  creaie, or authorize the creation of, or issue, or authorize the
issuance of any debt security or create any Hen or security interest (except for purchase money
liens or statutory liens of landlords, mechanics, materialmen, workmen, warchousemen and other
similar persons arising or incurred in the ordinary course of business) or incur other indebtedness,
including but pot limited to obligations and contingent obligations under guaraniees, or permit any
subsidiary to take any such action with respect to any debt security lien, security interest or other
indebtedness, if the aggregate indebtedness of the Corporation and its subsidiaries for borrowed
money following such action would exceed $500,000, other than trade payables mcurmred in the
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ordinary course, unless such debt security has recetved the prior approval of the Board of Directors,
including the approval of at least one Series Seed Dirvector;

3.3% create, or hold capital stock in, any subsidiary that is not
wholly owned (sither directly or through one or more other subsidiaries) by the Corporation, or
sell, transfer or otherwise dispose of any capital stock of any direct or indirect subsidiary of the
Corporation, or permit any direct or indirect subsidiary to sell, lease, transfer, exclusively license
or otherwise dispose (in a single transaction or series of related transactions) of all or substantially
all of the assets of such subsidiary;

3.3.10 mmcrease or decrease the authorized number of diveciors
constiuting the Board of Directors;

3.3.11 any material adverse amendment or change of the rights,
preferences, privileges or powers of, or the restrictions provided for the benefit of, the Series Seed
Preferred Stock;

3.3.12 hwre or materially change the compensation of, or grant of
equity to, any member of the management or executive team of the Corporation, unless approved
by the Board of Directors, mcluding at least one Series Seed Director;

3.3.13 enter into or be a party to any transaction (i} with any director
or officer of the Corporation or with any immediate family member of any director or officer of
the Corporation or (i) relating fo the hiring, termination, or change in compensation of any officer
of the Corporation, in each case unless otherwise approved by the Board of Directors, including at
feast one Series Seed Director;

3.3.14 creaie, or authorize the creation of, or issue, or authorize the
issuance of any convertible debt or convertible equity security, including without himitation
convertible notes and simple agreements for fulure equity, unless otherwise approved by the Board
of Directors, including at least one Series Seed Director; or

3.3.15 acquire or dispose of, or enter into any agreement o acquire
or dispose of, any capital stock of any person, or any assets or group of assets of any person, having
a value i excess of $500,000, or enter into any strategic relationship involving the payment,
contribution, or assignment by or to the Corporation of assets greater than $500,000, unless
approved by the Board of Directors, including at least one Series Seed Director.

4, Ontional Conversion.

The holders of the Series Seed Preferred Stock shall have conversion rights as follows (the
“Conversion Rights”):

4.1 Right to Convert.

4.1.1 Conversion Ratio.
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{(a) Each share of Series Seed-1 Preferred Stock shall be
convertible, at the option of the holder thereof, at any time and from time to time, and without the
payment of additional consideration by the holder thereof, into such number of fully paid and non-
assessable shares of Common Stock as is determined by dividing the Series Seed-1 Original Issue
Price by the Sertes Seed Conversion Price {as defined below) in effect at the time of conversion.

(b} Each share of Series Seed-2 Preferred Stock shall be
convertible, at the option of the holder thereof, at any time and from time to time, and without the
payment of additional consideration by the holder thereof, into such pumber of fully paid and non-
assessable shares of Common Stock as is determined by dividing the Series Seed-2 Original Issue
Price by the Series Seed Conversion Price in effect at the time of conversion.

{c} Fach share of Series Seed 3-1 Preferred Stock shall
be convertible, at the option of the holder thereot, at any time and from time to time, and without
the payment of additional consideration by the holder thereof, into such sumber of fully paid and
nor-gssessable shares of Common Stock as 1s determined by dividing the Sertes Seed 3-1 Original
Issue Price by the Series Seed Conversion Price in effect at the tume of conversion.

{d} Hach share of Series Seed 3-2 Preferred Stock shall
be convertible, at the option of the holder thereof, at any time and from time to time, and without
the payment of additional consideration by the holder thereof, into such number of fully paid and
non-assessable shares of Conymon Stock as is determined by dividing the Series Seed 3-2 Original
Issue Price by the Series Seed Conversion Price in effect at the time of conversion,

{e} The “Series Seed Conversion Price” for the Series
Seed-1 Preferred Stock shall initially be equal to $0.3050963, for the Series Seed-2 Preferred Stock
shall initially be equal to $0.43585235, for the Series Seed 3-1 Preferred Stock shall initially be
equal to $0.627690, and for the Series Seed 3-2 Preferred Stock shall initially be egual to
$0.784613. The initial Series Seed Conversion Price, and the rate at which shares of Series Seed
Preferred Stock may be converted into shares of Common Stock, shall be subject to adjustiment as
provided below.

4.1.2 Termination of Copversion Rights. In the event of a
liguidation, dissolution or winding up of the Corporation or a Deemed Liguidation Event, the
Conversion Righis shall terminate at the close of business on the last full day preceding the date
fixed for the payment of any such amounts distributable on such event to the holders of Series
Seed Preferred Stock; provided that the foregoing termination of Conversion Rights shall not affect
the amount{s) otherwise paid or payable in accordance with Subsection 4.FourthB.2.1 to holders
of Preferred Stock pursuant to such liguidation, dissolution or winding up of the Corporation or a
Deemed Liguidation Event,

4.2 Fractiopal Shares. No fractional shares of Common Stock shall be
issued upon conversion of the Series Seed Preferred Stock, In Heu of any fractional shares to
which the holder would otherwise be entitled, the Corporation shall pay cash egual to such fraction
multiplied by the fair market value of a share of Common Stock as determined in good faith by
the Board of Directors of the Corporation. Whether or not fractional shares would be issuable
upon such conversion shall be determined on the basis of the total number of shares of Series Seed
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Preferred Stock the holder is at the time converting into Common Stock and the aggregate number
of shares of Common Stock issuable upon such conversion.

4.3 Mechanics of Conversion,

4.3.1 Notice of Conversion. In order for a holder of Series Seed
Preferred Stock to voluntarily convert shares of Series Seed Preferred Stock into shares of
Common Stock, such holder shall (2} provide written notice to the Corporation’s transfer agent at
the office of the transfer agent for the Series Seed Preferred Stock {or at the principal office of the
Corporation if the Corporation serves as U8 own fransfer agent) that such holder elects to convert
all or any number of such holder's shares of Series Seed Preferred Stock and, if applicable, any
event on which such conversion is contingent and (b), if such holder’s shares are certificated,
surrender the certificate or certificates for such shares of Series Seed Preterred Stock {or, it such
registered holder alleges that such certificate has been lost, siolen or destroyed, a lost certificate
aftidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation
against any claim that may be made against the Corporation on account of the alleged loss, theft
or destruction of such certificate}, at the office of the transfer agent for the Series Seed Preferred
Stock (or at the principal office of the Corporation if the Corporation serves as its own transfer
agent). Such potice shall state such holder’s name or the names of the nominees in which such
bolder wishes the shares of Common Stock o be issued. If required by the Corporation, any
certificates surrendered for conversion shall be endorsed or accompanied by a written instrurnent
or instruments of transfer, in form satistactory to the Corporation, duly executed by the registered
holder or his, her or iis attormney duly authorized in writing. The close of business on the date of
receipt by the transfer agent {or by the Corporation if the Corporation serves as its own transfer
agent) of such notice and, if applicable, certificates {or lost certificate affidavit and agreement)
shall be the time of conversion (the “Conversion Time™), and the shares of Common Stock
issuable upon conversion of the specified shares shall be deemed 1o be outstanding of record as of
such date. The Corporation shall, as soon as practicable after the Conversion Time (i} issue and
deliver to such holder of Series Sced Preferred Stock, or fo his, her or 1S nominees, a certificate or
certificates for the number of full shares of Common Stock issuable upon such conversion in
accordance with the provisions hereof and a certificate for the number (if any) of the shares of
serics Seed Preferred Stock represented by the surrendered certificate that were not converted into
Common Stock, (i1} pay in cash such amount as provided in Subsection 4.2 in lien of any fraction
of a share of Common Stock otherwise issuable upon such conversion and (i1} pay all declared
but unpaid dividends on the shares of Series Seed Preferred Stock converted.

4.3.2 Reservation of Shares. The Corporation shall at all times
when the Series Seed Preferred Stock shall be ouistanding, reserve and keep available out of its
authorized but unissued capital stock, for the purpose of effecting the conversion of the Series Seed
Preferred Stock, such number of its duly authorized shares of Common Stock as shall from time
0 time be suftficient to effect the conversion of all outstanding Series Seed Preferred Stock; and it
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 the Series Seed Preferred Stock, the
Corporation shall take such corporate action as may be necessary o increase ils authorized but
onissued shares of Common Stock to such number of shares as shall be sutficient for such
purposes, including, without limitation, engaging in best efforts (o obtain the requisite stockholder
approval of any secessary amendment fo this Second Amended and Restated Certificate of
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Incorporation. Before taking any action which would cause an adjustment reducing the Series
Seed Counversion Price below the then pay value of the shares of Common Stock issuable upon
comversion of the Series Seed Preferred Stock, the Corporation will take any corporate action
which may, in the opinion of its counsel, be necessary in order that the Corporation may validly
and legally issue fully paid and non-assessable shares of Common Stock at such adjusted Series
Seed Conversion Price.

4.3.3 Effect of Conversion. Al shares of Series Seed Preferred
Stock which shall have been swrendered for conversion as herein provided shall no longer be
deemed to be outstanding and all rights with respect to such shares shall imumediately cease and
terminate at the Conversion Time, except only the right of the holders thereof {o receive shares of
Common Stock in exchange therefor, to receive payment in Heu of any fraction of a share

any dividends declared but unpaid thereon. Asny shares of Series Seed Preferred Stock so
converted shall be retived and cancelled and may not be reissued as shares of such series, and the
Corporation may thereafter take such appropriaie action (without the need for stockholder action)
as may be necessary to reduce the authorized number of shares of Series Seed Preferred Stock
accordingly.

4.3.4 No Further Adjustment. Upon any such conversion, no
adjustment to the Series Seed Conversion Price shall be made for any declared but wnpaid
dividends on the Series Seed Preferred Stock surrendered for conversion or on the Common Stock
delivered upon conversion.

4.3.5 Taxes. The Corporation shall pay any and all issue and other
sirnilar faxes that may be payable in respect of any issuance or delivery of shares of Common
Stock upon conversion of shares of Series Seed Preferred Stock pursuant to this Section 4. The
Corporation shall not, however, be requited to pay any tax which may be payable in respect of any
ransfer involved in the issuance and delivery of shares of Commeon Stock in a name other than
that in which the shares of Series Seed Preferred Stock so converted were registered, and no such
isspance or delivery shall be made unless and until the person or entity requesting such issuance
has paid to the Corporation the amount of any such tax or has established, to the satisfaction of the
Corporation, that such tax has been paid.

4.4 Adiustments to Series Seed Conversion Price for Diluting Issues.

4.4.1 Special Definitions. For purposes of this Asticle Fourth, the
following definitions shall apply:

{a) “Omption” shall mean rights, options or warranis to
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securities.

(b}  “Original Issue Date” shall mean the date on which
the first share of Series Seed-3 Preferred Stock was issued.

{c} “Convertible Securities” shall mean any evidences
of indebtedness, shares or other securities directly or indirectly convertible into or exchangeable
for Common Stock, but excluding Options.
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{d} “Additional Shares of Common Stoeek” shall mean
all shares of Common Stock issued (or, pursuant to Subsection 4.4.3 below, deemed to be issued)
by the Corporation afler the Onginal Issue Date, other than (1) the following shares of Common
Stock and (2) shares of Common Stock deemed issued pursuant to the following Options and
Convertible Securities (clauses (1) and (2), collectively, “Exempted Securities™):

{i} shares of Common Stock, Options or
Convertible Securities issued as a dividend or
distribution on Series Seed Preferred Stock;

{iiy  shares of Common Stock, Options or
Convertible Securities issued by reason of a
dividend, stock split, split-up or other
distribution on shares of Common Stock that

(iti}  shares of Common Stock or Options issued to
employees or directors of, or consultants or
advisors to, the Corporation or any of ifts
subsidiaries pursuant fo a plan, agreement or
arrapgement approved by the Board of
Directors of the Corporation;

{iv) shares of Common Stock or Convertible
Securities actually issued upon the exercise
of Options or shares of Common Stock
actually issued upon the conversion or
exchange of Convertible Securities, in each
case provided such issuance is pursuant to the
terms of such Option or Convertible Security;

{v} shares of Common Stock, Options or
Counvertible Securities issued to baoks,
equipment  lessors  or  other financial
mstitutions, or 1o real properly lessors,
pursuant to a debt finamcing, equipment
leasing or real property leasing transaction
approved by the Board of Direciors of the
Corporation, including at least one Series
Seed Director;

{vi) shares of Common Stock, Options or
Convertible Securifies iwsued o suppliors or
third party service providers in connection
with the provision of goods or services
pursuant to tramsactions approved by the
Beard of Directors of the Corporation;
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{vity shares of Common Stock, Options or
Convertible Securities issued as acquisition
consideration pursuant to the acquisition of
another corporation by the Corporation by
merger, purchase of subsiantially all of the
assets or other reorganization or to a joint
veniure agreement, provided that such
tssuances are approved by the Board of
Directors of the Corporation, including at
ieast one Series Seed Director; or

{viii} shares of Common Stock, Options or
Counvertible Securities issued m connection
with sponsored research, collaboration,
technology license, development, CGEM,
matketing or other similar agreemenis or
strategic parinerships approved by the Board
of Directors of the Cotporation, including at
least one Series Seed Director,

442 No Adstment of Series Seed Conversion Price. No
adjustment in the Series Seed Conversion Price shall be made as the resulf of the issuance or
deemed issuance of Additional Shares of Common Stock if the Corporation receives written notice
from the Requisite Holders agreeing that no such adjustment shall be made as the result of the
issuance or deemed issuance of such Additional Shares of Common Stock.

443 Deemed Issue of Additiona! Shaves of Common Stock,

{a) If the Corporation at any time or from time o time
after the Original Issue Date shall issue any Options or Convertible Securities {excluding Options
or Convertible Securities which are themselves Exempted Securities) or shall fix arecord date for
the determination of holders of any class of securities entitled to receive any such Options or
Convertible Securities, then the maximum number of shares of Common Stock (as set forth in the
instrument relating thereto, assuming the satisfaction of any conditions to exercisability,
convertibility or exchangeability but without regard to any provision contained therein for a
subsequent adjustment of such nuraber} issuable upon the exercise of such Options or, in the case
of Convertible Securities and Options therefor, the conversion or exchange of such Convertible
Securities, shall be deemed to be Additional Shares of Common Stock issued as of the time of such
issue or, in case such arecord date shall have been fixed, as of the close of business on such record
date.

{by  1If the terms of any Option or Convertible Security,
the issnance of which resulied in an adjustment to the Series Seed Conversion Price of any series
of Series Seed Preferred Stock pursuant to the terms of Subsection 4.4.4, are revised as a result of
an amendment to such terms or any other adjusiioent pursuant o the provisions of such Option or
Convertible Security (but excluding automatic adjustments to such terms pursuant fo anti-dilution
or similar provisions of such Option or Convertible Security) to provide for either (1) any increase
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or decrease in the number of shares of Common Stock issuable upon the exercise, conversion
and/or exchange of any such Option or Convertible Security or {2} any increase or decrease in the
constderation payable to the Corporation upon such exercise, conversion and/or exchange, then,
effective upon such increase or decrease becoming effective, the Series Seed Conversion Price
computed upon the original issue of such Option or Convertible Securtty {or upon the occurrence
of a record date with respect thereto) shall be readjusted to such Series Seed Conversion Price as
would have obtained had such revised terms been in effect upon the original date of issuance of
such Option or Convertible Security, Notwithstanding the foregoing, no readjustment pursuant {0
this clause {b) shall have the effect of increasing the Series Seed Conversion Price to an amount
which exceeds the lower of (i) the Series Seed Conversion Price in effect immediately prior io the
original adjustment made as a result of the issuance ot such Option or Convertible Security, or (i)
the Series Seed Conversion Price that would have resulied from any issuances of Additional Shares
of Common Stock (other than deemed issuances of Additional Shares of Common Stock as a result
of the issuance of such Option or Convertible Sccurity} between the original adjustment date and
such readjustient date.

{¢}  H the terms of any Option or Convertible Security
{excluding Options or Convertible Securities which are themselves Exempled Securities), the
issuance of which did not result in an adjustment 1o the Series Seed Conversion Price pursuant to
the terms of Subsection 4.4.4 (either because the consideration per share {determined pursuant fo
Subsection 4.4.5) of the Additional Shares of Common Stock subject thereio was equal to or
greater than the Series Seed Conversion Price then in effect, or because such Option or Convertible
Security was issued before the Original Issue Date}, are vevised after the Origimal Issue Date as a
result of an amendment 1o such lerms or any other adjustment pursuant to the provisions of such
Option or Convertible Security (but excluding automatic adjustments to such terms pursuant o
anti-dilution or similar provisions of such Option or Convertible Security) to provide for either (1)
any increase in the number of shares of Comunon Stock issuable upon the exercise, conversion or
exchange of any such Option or Convertible Security or {2) any decrease in the congsideration
payable to the Comporation upon such exercise, conversion or exchange, then such Option or
Convertible Security, as so amended or adjusted, and the Additional Shares of Common Stock
subject thereto (determined in the manner provided in Subsection 4.4.3(a)) shall be deemed to have
been 1ssued effective upon such increase or decrease becoming effective.

{(dy Upon the expiration or termination of any
unexercised Option or unconverted or unexchanged Convertible Security (or portion thereof)
which resulted (either upon its original issuance or upon a revision of its terms) in an adjustment
to the Series Seed Conversion Price pursuant {0 the terms of Subsection 4.4.4, the Series Seed
Conversion Price shall be readjusted to such Series Seed Conversion Price as would have obiained
had such Option or Convertible Security {or portion thereof) never been issued.

{e} If the number of shares of Common Stock issuable
upon the exercise, conversion and/or exchange of any Option or Convertible Security, or the
consideration payable to the Corporation upon such exercise, conversion and/or exchange, is
calculable at the time such Option or Convertible Security is issued or amended but is subject to
adustment based upon subsequent events, any adjustment to the Series Seed Conversion Price
provided for in this Subsection 4.4.3 shall be effected at the time of such isspance or amendment
based on such number of shares or amount of consideration without regard to any provisions for
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subsequent adjustments (and any subsequent adjustnents shall be treated as provided in clauses
{bb) and (¢) of this Subsection 4.4.3). If the number of shares of Common Stock issuable upon the
exercise, conversion and/or exchange of any Option or Convertible Secority, or the consideration
payable to the Corporation upon such exercise, conversion and/or exchange, cannot be calculated
at all at the time such Option or Convertible Security is issued or amended, any adjusitment io the
Series Seed Conversion Price that would result under the terms of this Subsection 4.4.3 at the time
of such issuance or amendment shall instead be effected at the time such number of shares and/or
amount of consideration 15 first caleulable (even 1if subject to subsequent adjustments), assuming
for purposes of calculating such adjustment to the Series Seed Conversion Price that such issuance
or amendment took place at the time such calculation can first be made.

444 Adjustment of Series Seed Conversion Price Upon Issuance
of Additional Shares of Common Stock, In the event the Corporation shall at any time after the
Original Issue Date issue Additional Shares of Common Stock (including Additional Shares of
Common Stock deemed to be issued pursuant to Subsection 4.4.3}, without consideration or fora
consideration per share less thao the Series Seed Conversion Price in effect immediately prior to
such issuance or deemed issuance, then the Series Seed Conversion Price shall be reduced,
concurrently with such issue, to a price {(calculated o the nearest one-hundredth of a cent)
determined in accordance with the following formula:

Ch=CPh* (A+B)=(A+ ()
For purposes of the foregoing formuls, the following definitions shall apply:

{a) “CPy” shall mean the Series Seed Conversion Price
in offect immediately after such issuance or deemed issuance of Additional Shares of Common
Stock;

{b} “CPy” shall mean the Series Seed Conversion Price
in effect immediately prior to such 8suance or deemed issuance of Additional Shares of Common
Stock;

(¢} “A” shall mean the munber of shares of Common
Stock outstanding immediately prior to such issuance or deemed issuance of Additional Shares of
Common Stock (treating for this purpose as outstanding all shares of Common Stock issuable upon
gxercise of Options outstanding iromediately prior to such issuance or deemed issnance or upon
conversion or exchange of Convertible Securities (including the Series Seed Preferred Stock)
outstanding (assuming exercise of any outstanding Options therefor) immediately prior to such
issue);

(d) “B” shall mean the number of shares of Common
Stock that would have been issued or deemed issued if such Additional Shares of Common Stock
had been issued or deemed issued at a price per share egual to CP; {determined by dividing the
aggregate consideration received by the Corporation in respect of such issue by CPy); and

(e} “C” shall mean the number of such Additional Shares
of Common Stock issued in such transaction.
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4.4.5 Determunation of Consideration. For purposes of this
Subsection 4.4, the consideration received by the Corporation for the issuance or deemed issuance
of any Additional Shares of Common Stock shall be computed as follows:

{a) Cash and Property: Such consideration shall

{i} insofar as it consists of cash, be computed at
the aggregate amount of cash received by the
Corporation, exchuding amounts paid or
payable for accrued interest;

(it} insofar as 1t consists of property other than
cash, be computed at the famr market value
thereof at the time of such issue, as
determined in good faith by the Board of
Directors of the Corporation; and

(iti}  in the event Adduional Shares of Common
Stock are issued together with other shares or
securities or other assets of the Corporation
for consideration which covers both, be the
proportion of such consideration so received,
computed as provided in clauses (1) and (i1}
above, as determined in good faith by the
Board of Directors of the Corporation.

(b} Options _and  Convertible  Securities. The
consideration per share received by the Corporation for Additional Shares of Common Stock
deerned 1o have been issued pursuant to Subsection 4.4.3, relating to Options and Convertible
Securities, shall be determined by dividing:

{i} The total amount, if any, received or
recetvable by the  Corporation  as
consideration for the issue of such Options or
Convertible Securities, plus the minimum
aggregate amount of additional consideration
{as set forth in the inswuments relating
thereto, without regard to any provision
contained therein  for g subsequent
adjusiment of such consideration) payable to
the Corporation upon the exercise of such
Options or the conversion or exchange of
such Convertible Securities, or in the case of
Options  for Convertible Securities, the
exercise of such Options for Convertible
Securities and the conversion or exchange of
such Convertible Securities, by
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{ity  the maximum vumber of shares of Common
Stock (as set forth in the instruments relating
thereto, without regard to any provision
contained therein  for g subsequent
adjusiment of such oumber) issuable upon
the exercise of such Options or the
conversion or exchange of such Convertible
Securities, or m the case of Options for
Convertible Securities, the exercise of such
Options for Convertible Securities and the
conversion or exchange of such Convertible
Securities.

4.4.6 Multiple Closing Dates. In the event the Corporation shall
issue on more than one date Additional Shares o