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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 CERTIFICATE OF AMENDMENT OF "“SKIP TRANSPORT, INC.”,

FILED IN THIS OFFICE ON THE NINTH DAY OF NOVEMBER, A.D. 2018,

AT 8:03 O CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

6614128 8100
SR# 20187581008

You may verify this certificate online at corp.delaware.gov/authver.shtml
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Authentication: 203876294
Date: 11-09-18
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State- of Delaware
Seervetary. of State
Bivislen of Corporations
Delivered £8:03 PM 11892018
FILED 88:03 PM 11402018

SR 2G187S81008 - FileNumber 6614128 CERTIFICATE OF AMENDMENT
OF THE
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
SKIP TRANSPORT, INC.

Skip Transport, Inc., a Delaware corporation (the “Ceorporation™), does hereby certify that the
following amendment to the Corporation’s Amended and Restated Certificate of Incorporation filed with
the Secretary of State of the State of Delaware on June 6, 2018 (the “Restated Certificate of
Incorporation”), has been duly adopted in accordance with the provisions of Section 242 of the
Delaware General Corporation Law, with the approval of such amendment by the Corporation’s
stockholders having been given by written consent without a meeting in accordance with Sections 228(d)
and 242 of the Delaware General Corporation Law:

1. Article TV. The first paragraph of Article IV of the Restated Certificate of
Incorporation, relating to the authorized share capital of the Corporation, is amended to read in its
entirety as follows:

“A.  Authorization of Stock. This corporation is authorized to issue two
classes of stock to be designated, respectively, common stock and preferred stock. The
total number of shares that this corporation is authorized 10 issue is 52,095,953, The total
number of shares of common stock authorized to be issued is 35,514,331, par value
$0.00001 per share (the “Common Stock™). The total number of shares of preferred
stock authorized to be issued is 16,581,622, par value $0.00001 per share (the
“Preferred Stock”), of which 12,153,252 shares are designated as “Series A Preferred
Stock,” 4,031,412 shares are designated as “Series A-1 Preferred Stock,” 38,407 shares
are designated as “Series A-2 Preferred Stock™ and 358,551 shares are designated as
“Series A-3 Preferred Stock.™

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be
signed by its duly authorized officer this 9th day of November, 2018 and the foregoing facts stated herein
are true and correct,

SKIP TRANSPORT, INC.

By: /s/ Sanjay Dastoor
Sanjay Dastoor
Chief Executive Officer
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Delaware

Page 1

The First State

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

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT

COPIES OF ALL DOCUMENTS FILED FROM AND INCLUDING THE RESTATED

CERTIFICATE OR A MERGER WITH A RESTATED CERTIFICATE ATTACHED OF

“"SKIP TRANSPORT, INC.” AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

RESTATED CERTIFICATE, CHANGING ITS NAME FROM "WAYBOTS INC."

TO "SKIP TRANSPORT, INC.", FILED THE SIXTH DAY OF JUNE, A.D.

2018, AT 4:16 O CLOCK P.M.

6614128 8100X
SR# 20187396503

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

N A

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

Authentication: 203712544
Date: 10-30-18
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State of Delaware
Secretary of Niafe
Division -of Crrparations
Delivered (4:16 PM 06062018
FILED §4:16 PM 06706:2018
SROIISNOTITE - File Number 6614118

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
WAYBOTS INC.

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

WAYBOTS INC,, 3 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:

FIRST: That the name of this corporation is Waybots Inc. and that this corporation was
originally incorporated pursuant to the General Corporation Law on November 13, 2017,

SECOND: That the Board of Divectors duly adopted resolutions proposing to amend and
restate the Amended and Restated Certificate of Incorporation of this corporation, declaring said
amendment and restatement (o 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 Amended and Restated Certificate of Imcorporation of this
corporation be amended and restated 1o s entirety a8 follows:

ARTICLE R
The name of this corporation is Skip Transport, Inc.
ARTICLE 11
The address of the registered office of this corporation in the State of Delaware is 251
Little Falls Drive, in the City of Wilmington, County of New Castle, 19808, The name of its
registered agent at such address is The Company Corporation.

ARTICLE HI

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

ARTICLE IV

A, Authorization of Stock. This corporation is authorized to issue two classes of
stock to be designated, respectively, common stock and preferred stock. The total number of
shares that this corporation is authorized to issue is 50,303,437, The total sumber of shares of

GDSVESACTIVE/SS229205.10
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common stock authorized to be issued is 34,618,073, par value $0.00001 per share (the
“Common Stock’). The total number of shares of preferred stock authorized to be issued is
15,685,364, par value $0.00001 per share (the “Preferred Stock™), of which 11,256,994 shares
are designated as “Series A Preferred Stock,” 4,031,412 shares are designated as “Serdes A-1
Preferred Stock,” 38,407 shares are designated as “Series A-Z Preferred Stock” and 358,551
shares are designated as “Series A-3 Preferred Stock.”

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

1. Dividend Provisions,

(a} The holders of shares of Preferred Stock shall be entitled to receive
dividends, out of any assets legally available therefor, prior and in preference o any
declaration or payment of any dividend {payable other than in Common Stock or other
securities and rights convertible into or entitling the holder thereof fo receive, directly or
mdirectly, additional shares of Common Stock of this corporation} on the Comgnon Stock
of this corporation, at the applicable Dividend Rate (as defined below), payable when, as
and if declared by the Board of Directors. Such dividends shall not be cumulative. The
holders of the outstanding Preferred Stock can watve any dividend preference that such
holders shall be entitled to receive under this Section 1 upon the affirmative vote or
written consent of the holders of a majority of the shares of Preferred Stock then
outstanding (voting together as a single class and not as separate series, and on an as-
converted basis). For purposes of this subsection 1{a), “Dividend Hate” shall mean
$0.1785 per annum for each share of Series A Preferred Stock, $0.1227 per annum for
cach share of Series A-1 Preferred Stock, $0.0625 per annum for each share of Series A-2
Preferred Stock and $0.0223 per annum for each share of Series A-3 Preferred Stock
{each as adjusted for any stock splits, stock dividends, combinations, subdivisions,
recapitalizations or the like).

(b}  After paymeni of such dividends, any additional dividends or
distributions shall be distributed among all holders of Common Stock and Preferred
Stock in proportion (o the number of shares of Common Stock that would be held by each
such holder if all shares of Preferred Stock were converted to Common Stock at the then
effective Conversion Rate (as defined below).

2. Lapudation Preference,

{(a} In the event of any Liguidation Hvent (as defined below), either
voluntary or involuntary, the holders of each series of Preferred Stock shall be entitled 1o
receive out of the proceeds or assets of this corporation available for distribution to its
stockholders {the “Proceeds”), prior and in preference to any distribution of the Proceeds
of such Liguidation Event to the bolders of Common Stock by reason of ther ownership
thereof, an amount per share equal to the sum of the applicable Original Issue Price (as
defined below) for such series of Preferred Stock, plus declared but unpaid dividends on
such share. If, upon the occurrence of such event, the Proceeds thus distributed among
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the holders of the Preferred Stock shall be insufficient to permit the payment to such
bolders of the full aforesaid preferential amounts, then the entire Proceeds legally
available for distribution shall be distributed ratably among the holders of the Preferred
Stock in proportion to the full preferential amount that each such holder is otherwise
entitled to receive under this subsection {8} For purposes of this Amended and Restated
Certificate of Incorporation, “Original Issue Price” shall mean $2.2315 per share for
cach share of the Series A Preferred Stock, $1.5342 per share for each share of the Series
A-1 Preferred Stock, $0.7811 per share for each share of the Series A-2 Preferred Stock
and $0.2789 per share for each share of the Series A-3 Preferred Stock {each as adjusted
for any stock splits, stock dividends, combinations, subdivisions, recapitalizations or the
tike with respect 1o such series of Preferred Stock),

{b} Upon completion of the distribution requived by subsection {a) of
this Section 2, sll of the remaining Proceeds available for distribution fo stockbolders
shall be distributed among the holders of Common Stock pro rata based on the number of

shares of Common Stock held by each.

{c}  Notwithsianding the above, for purposes of determining the
amount cach holder of shares of Preferred Stock is entitled to receive with respect to a
Liguidation Fvent, cach such holder of shares of a series of Preferred Stock shall be
deemed to have converted (regardless of whether such holder actually converted) such
holder’s shares of such series into shares of Common Stock immediately prior to the
Liguidation Event if, as a result of an actual conversion, such holder would receive, in the
aggregate, an amount greater than the amount that would be distributed to such holder if
such holder did not convert such series of Preferred Stock into shares of Common Stock,
If any such holder shall be deemed to have converted shares of Preferred Stock into
Common Stock pursuant to this paragraph, then such holder shall not be entitled to
receive any distribution that would otherwise be made to holders of Preferred Stock that
have not converted (or have not been deemed 10 have converted) into shares of Common
Stock.

G

{1} For purposes of this Section 2, & “Liguidation Event” shall
mnclude (A) the closing of the sale, lease, transfeor, exclusive license or other disposition
of all or substantially all of this corporation’s assets, (B) the consunumnation of the merger
or consolidation of this corporation with or into another entily (except a merger or
consolidation in which the holders of capital stock of this corporation immediately prior
to such merger or consolidation continue to hold at least 50% of the voting power of the
capital stock of this comporation or the swrviving or acquiring entity immediately
following such merger or consolidation in substantially the same proportions, and with
substantially the same terms, as held immediately prior to such merger or consolidation),
(C) the closing of the transfer (whether by merger, consolidation or otherwise), in one
transaction or a series of related transactions, to a person or group of affiliated persons
{other than an underwriter of this corporation’s securities), of this corporation’s securities
if, afier such closing, such person or group of affiliated persons would hold 50% or more
of the outstanding voting stock of this corporation {or the surviving or acquiring entity) or
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(I3} a liquidation, dissolution or winding up of this corporation; provided, however, that a
transaction shall pot constitute a Liguidation Event if its sole purpose is to change the
state of this corporation’s ncorporation or to create a holding company that will be
owned in substantially the same proportions by the persons who held this corporation’s
securities mmediately prior to such transaction. Notwithstanding the prior sentence, the
sale of shares of Series A Preforred Stock, Series A-1 Preferred Stock, Series A-2
Preferred Stock or Series A-3 Preferred Stock in a financing transaction shall not be
deemed a “Liguidation Event.” The treatment of any particular transaction or series of
related transactions as a Liguidation Event may be waived by the vole or written consent
of the holders of a majority of the outstanding Preferred Stock (voting together as a single
class and not as separate series, and on ao as-converted basis),

{iiy In any Liguidation Event, if Proceeds received by this
corporation or its stockholders is other than cash, its value will be deemed s fair market
value. Any securities shall be valned as follows:

(A}  Securtties not subject to investment letter or other
similar restrictions on free marketability covered by (B) below:

{1)  If raded on a securities exchange, the value
shall be deemed to be the average of the closing prices of the securities on such
exchange over the twenty (20} trading-day period ending three (3) trading days
prior to the closing of the Liguidation Event;

{2} If actively traded over-the-counter, the value
shall be deemed io be the average of the closing bid or sale prices (whichever is
applicable} over the twenty (20} trading-day period ending three (3} trading days
prior to the closing of the Liguidation Event; and

{3) If there is no active public market, the value
shall be the fair market value thereof, as mutually determined by the Board of
Directors (including the approval of the Preferred Director {(as defined below))
and the holders of a majority of the voting power of all then outstanding shares of
Preferred Stock (voting together as a single class and not as separate series, and
on an as-converted basis).

(B) The method of valuation of securities subject to
investment letter or other restrictions on free marketability (other than restrictions
arising solely by virtue of a stockholder’s status as an affiliate or former aftiliate)}
shall be to make an appropriate discount from the market value determined as
above in (A) (1}, (2) or (3) to reflect the approximate fair market value thereof ag
owitually determined by the Board of Directors (including the approval of the
Preferred Director} and the holders of a majority of the voting power of all then
outstanding shares of such Preferred Stock (voling together as a single class and

not as separate series, and on an as-converted basis).
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(Cy The foregoing methods for wvaluing non-cash
consideration to be distributed in connection with a Liguidation Event shall, with
the appropriate approval of the definitive agreements governing such Liguidation
Event by the stockholders under the General Corporation Law and Section 6 of
this Article TV(B), be superseded by the determination of such value set forth in
the definitive agreemenis governing such Liquidation Event.

{iiiy In the event the requivements of this Section 2 are not
complied with, this corporation shall forthwith either:

(A} cause the closing of such Liguidation BEvent fo be
postponed until such time as the reguirements of this Section 2 have been
complied with; or

{B)  cancel such transaction, in which eveni the rights,
preferences and privileges of the holders of the Preferred Stock shall revert to and
be the same as such rights, preferences and privileges existing immediately prior
to the date of the first notice referred to in subsection 2{d)iv) hereof.

(iv)  This corporation shall give each holder of record of
Preferred Stock written notice of such impending Liguidation Event not later than twenty
(20} days prior to the stockholders’ meeting called to approve such transaction, or twenty
{20} days prior to the closing of such transaction, whichever is earlier, and shall also
notify such holders in writing of the final approval of such transaction. The first of such
notices shall describe the material terms and conditions of the impending transaction and
the provisions of this Section 2, and this corporation shall thereafier give such holders
prompt notice of any material changes. The transaction shall in no event take place
sooner than twenty (20} days after this corporation has given the first notice provided for
heremn or sooner than fen (10) days after this corporation has given nofice of any material
changes provided for herein; provided, however, that subject to compliance with the
General Corporation Law such periods may be shortened or waived upon the writien
consent of the holders of Preferred Stock that represent a majority of the voting power of
all then outstanding shares of such Preferred Stock (voting together as a single class and
not as separate series, and on an as-converted basis),

3. Redemption. The Preferred Stock 1s not redeemable at the option of the
holder thereof.

4. Conversion, The holders of the Preferred Stock shall have conversion
rights as follows (the “Conversion Rights™)

{a} Right to Convert. Each share of Preferred Stock shall be
convertible, at the option of the holder thereof, at any time afler the date of issuance of
such share, at the office of this corporation or any fransfer agent for such stock, o such
pumber of fully paid and nonassessable shares of Common Stock as is determined by
dividing the applicable Original Issue Price for such series by the applicable Conversion
Price for such series (the conversion rate for a series of Preferred Stock indo Common
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Stock is referred to herein as the “Conversion Rate” for such series), determined as
hereafter provided, in effect on the date the certificate is swrendered for conversion. The
mitial Conversion Price per share for each series of Preferred Stock shall be the Original
Issue Price applicable to such series; provided, however, that the Conversion Price for the
Preferred Stock shall be subject to adjustment as set forth in subsection 4(d).

{b} Automatic Conversion. Each share of Preferred Stock shall
automatically be converted into shares of Common Stock at the Conversion Rate at the
time in effect for such series of Preferred Stock immediately upon the earlier of (i) the
closing of this corporation’s sale of s Common Stock in a firm commitment
underwritten public offering pursuani o a regisiration statement on Form 5-1 under the
Securities Act of 1933, as amended, resulting in gross proceeds to this corporation of not
less than $30,000,000 in the aggregate (a “Qualified Public Offering”) or (if) the date,
or the occurrence of an event, specified by vote or written consent or agreement of the
holders of a majority of the then outstanding shares of Preferred Stock (voting together as
a single class and pot as separate series, and on an as-converted basis).

{c} Mechanics of Conversion. Before any holder of Preferred Stock
shall be entitled {o volundarily convert the same into shares of Common Stock, he or she
shall surrender the certificate or certificates therefor, duly endorsed, at the office of this
caorporation or of any transfer agent for the Preferred Stock, and shall give written notice
to this corporation at ifs 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. This corporation shall, as soon as practicable thereafter,
issue and deliver at such office to such holder of Preferred Stock, or o the nominee or
nominees of such holder, a certificate or certificates for the number of shares of Conunon
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 set forth
for conversion in the written notice of the election to convert irrespective of the swrender
of the shares of Preferred Stock to be converted, and the person or persons entitled o
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 an underwritien offering of securities
registered pursuant to the Securities Act of 1933, as amended, the conversion may, at the
option of any holder tendering Preferred Stock for conversion, be conditioned upon the
closing with the underwriters of the sale of securities pursuant to such offering, in which
event the persons entitled io recetve the Common Sock upon conversion of the Preferred
Stock shall not be deemed to have converted such Preferred Stock uontil immediately prior
to the closing of such sale of securities. If the conversion is in connection with Automatic
Conversion provisions of subsection 4(b)(1) above, such conversion shall be deemed fo
have been made on the conversion date described in the stockholder consent approving
such conversion, and the persons entitled to receive shares of Common Sfock issuable
upon such conversion shall be treated for all purposes as the record holders of such shares
of Common Stock as of such date.
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{d) Conversion Price Adjustments of Preferred Siock for Cerlain
Dilutive Issuances, Splits and Combinations. The Conversion Price of the Preferred Stock
shall be subject o adjustment from time to time as follows:

()

(A}  If this corporation shall issue, on or after the date
upon which this Amended and Restated Certificate of Incorporation is accepied
for filing by the Secretary of Siate of the State of Delaware (the “Filing Date™),
any Additional Stock (as defined below) without consideration or for a
consideration per share less than the Conversion Price applicable 1o a senies of
Preferred Stock in effect imymediately prior to the issuance of such Additional
Stock, the Conversion Price for such series in effect immediately prior to each
such issuance shall forthwith {except as otherwise provided in this clause (1)) be
adpusied to a price (calculated 10 the nearest one-thousandth of a cent) determined
by multiplying such Conversion Price by a fraction, the numerator of which shall
be the number of shares of Common Stock Outstanding (as defined below)
immediately prior to such issuance plus the number of shares of Common Stock
that the aggregate consideration received by this corporation for such issuance
would purchase at such Conversion Price; and the denominator of which shall be
the number of shares of Common Stock Qutstanding (as defined below)
immediately prior to such issuance plus the number of shares of such Additional
Stock. For pwposes of this Section 4(d{iYA), the term “Commeon Stock
Ountstanding” shall mean and include the following: (1) outstanding Common
Stock, (2) Common Stock issuable upon conversion of outstanding Preferred
Stock, (3} Common Stock issuable npon exercise of outstanding stock options and
{4) Common Stock issuable upon exercise (and, i the case of wamranis to
purchase Preferred Stock, conversion) of ocutstanding warrants, Shares described
in (1) through {4) above shall be included whether vested or unvested, whether
contingent or nop-contingent and whether exercisable or not yet exercisable. In
the event that this corporation issues or sells, or is deemed to have issued or sold,
shares of Additional Stock that results in an adpstment to a Conversion Price
pursuant to the provisions of this Section 4(d} (the “First Dilutive Issuance”),
and this corporation then issues or sells, or is deemed to have issued or sold,
shares of Additional Stock in a subsequent issuance other than the First Dilutive
Issnance that would result in further adjustment to a Conversion Price (a
“Sabseguent Dilutive Issuance”) pursuant to the same instruments as the Fust
Dilutive Isspance, then and in each such case upon a Subsegquent Dilutive
Issuance the applicable Conversion Price for each series of Preferred Stock shall
be reduced {o the applicable Conversion Price that would bave been in effect had
the First Dilutive Issuance and each Subsequent Dilutive Issuance all occurred on
the closing date of the First Dilutive Issuance.

(B) No adjustment of the Conversion Price for the
Preferred Stock shall be made in an amount less than one-tenth of one cent per
share. Hxcept to the limited extert provided for in subsections (E}3) and (E)}4),
no adjustment of such Conversion Price pursuant to this subsection 4(d}(i) shall
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have the effect of increasing the Conversion Price above the Conversion Price in
effect immediately prior to such adjustient.

{C}  In the case of the issuance of Additional Stock for
cash, the consideration shall be deemed to be the amount of cash paid therefor
before deducting any reasonsble discounts, commussions or other e¢xpenses
allowed, paid or incurred by this corporation for any underwriting or otherwise i
connection with the issuance and sale thereof,

(I3} In the case of the issuance of the Additional Stock
for a consideration in whole or in part other than cash, the consideration other
than cash shall be deemed to be the fair market value thereof as determined by the
Board of Direclors irrespective of any accounting freatment.

(£}  Inthe case of the issuance of options to purchase or
rights to subscribe for Common Stock, securities by their terms convertible into or
exchangeable for Common Stock or options to purchase or rights fo subscribe for
such convertible or exchangeable securities, the following provisions shall apply
for purposes of defermining the number of shares of Additional Stock issued and
the consideration paid therefor:

{1}  The aggregate maximum number of shares
of Cormmon Stock deliverable upon exercise (assuming the satisfaction of any
conditions to exercisability, including without limitation, the passage of time, but
without taking into account potential antidilntion adjustments) of such options to
purchase or rights to subscribe for Common Stock shall be deemed to have been
issued at the time such options or rights were issued and for a consideration equal
to the consideration (determined in the manner provided in subsections 4(d¥}NC)
and (QGXDY, if any, received by this corporation upon the issuance of such
options or rights plus the minimum exercise price provided in such options or
rights (without taking into account poteniial antidilotion adjustments) for the
Common Stock covered thereby.

{2}  The aggregate maximum pumber of shares
of Conmmen Stock deliverable upon conversion of, or in exchange (assuming the
satisfaction of any conditions to convertibility or exchangeability, including,
without Hmitation, the passage of time, but without taking into account potential
antidilution adjustments) for, any such convertible or exchangeable securities or
ppon the exercise of oplions fo purchase or rights to subscribe for such
convertible or exchangeable securities and subseguent conversion or exchange
thereof shall be deemed to have been issued at the time such securities were
issued or such opiions or rights were issued and for a consideration equal to the
consideration, if any, received by this corporation for any such securities and
related options or rights (excluding any cash received on account of accrued
interest or accrued dividends), plus the minimum additional consideration, if any,
to be received by this corporation (without taking into account potential
antiditution adjustmenis) upon the conversion or exchange of such securities or
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the exercise of any related options or rights (the consideration in each case to be
determined in the manner provided in subsections 4(d)i1¥C) and (A} D).

{3)  In the event of any change in the number of
shares of Common Stock deliverable or in the consideration payable to this
corporation ypon exercise of such options or rights or ypon conversion of or in
exchange for such convertible or exchangeable securities, the Conversion Price of
each applicable series of Preferred Stock, fo the extent in any way affected by or
computed using such options, rights or securities, shall be recomputed to reflect
such change, but no further adjustinent shall be made for the actual issuance of
Common Siock or any payment of such consideration upon the exercise of any
such options or rights or the conversion or exchange of such securities.

{4y  Upon the cxpiration of any such options or
rights, the termination of any such rights to convert or exchange or the expiration
of any options or rights related to such convertible or exchangeable securities, the
Conversion Price of each applicable series of Preferred Stock, to the extent in any
way atfected by or computed using such options, rights or securiiies or options or
rights related {0 such securities, shall be recorpputed fo reflect the issuance of only
the number of shares of Common Stock (and convertible or exchangeable
securities that remain in effect) actually issued upon the exercise of such options
or righis, upon the conversion or exchange of such securities or upon the exercise
of the options or rights related to such securities.

{5} The number of shares of Additional Stock
deemed issued and the consideration deemed paid therefor porsuant fo
subsections 4(d}IXEYN1) and (2) shall be appropriately adjusted to reflect any
change, termination or expiration of the type described in  either
subsection 4(d}OEN3) or (4}

(it} “Additional Stock” shall mean aoy shares of Common
Stock issued {or deemed to have been issued pursuant to subsection 4(d}i}EY) by this
corporation on or afier the Filing Date other than ((A) through (1), below, the “Carve
Oat Stock™):

(A) Common Stock issued pursuant fo a transaction
described in subsection 4(d)(ii1) hereof;

{BY  Shares of Common Stock issued to cmployees,
directors, consultants and other service providers for the primary purpose of
soliciting or refaining thedr services pursuant fo plans or agreements approved by
this corporation’s Board of Directors (including the Preferred Director in the case
of the approval of any such issuances afier the Filing Date};

{Cy  Comumon Stock issued pursuant to a Qualified
Public Offering;
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() Common Stock issued pursuant to the conversion or
exercise of convertible or exercisable securities outstanding on the Filing Date;

(Ey Common Stock issued in comnection with a bona
fide business acquisition by this corporation, whether by merger, consolidation,
sale of assets, sale or exchange of stock or otherwise; provided that such issuances
are approved by the Board of Directors, including the approval of the Preferred
Director;

{(Fy  Common Stock issued or deemed issued pursuant to
subsection 4 WE) as a result of a decrease in the Conversion Price of any
series of Preferred Stock resulting from the operation of Section 4(d};

{G) Common Stock issued upon conversion of the
Series A Preferred Stock, Series A~-1 Preferred Stock, Series A-2 Preferred Stock
or Series A-3 Preferred Stock;

{H)  Shares of Common Stock issued pursvant fo any
equipment leasing arangement or debt financing arrangement, which
arrangement is approved by the Board of Directors {(including the Preferred
Director) and is primarily for non-equity financing purposes; or

4] Common Stock issued to persons or entities with
which this corporation has business relationships, provided such issuances are
approved by the Board of Directors (imcluding the Preferred Director) and are
primarily for non-equity financing purposes.

{(#1) In the event this corporation should at any Hime or from
fime to time after the Filing Date 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 o receive a dividend or other distribution payable in
additional shares of Common Stock or other securities or rights convertible info, or
entitling the holder thereof to receive directly or indirectly, additional shares of Common
Stock (hereinatter referred to as “Common Stock Equivalents”) without payment of any
congideration by such holder for the additional shares of Common Stock or the Common
Stock Equivalents (including the additional shares of Commnon 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
Preferred Stock shall be appropriately decreased so that the number of shares of Common
Stock issuable on conversion of each share of such series shall be increased in proportion
to such increase of the aggregate of shares of Common Stock ocutstanding 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 subsection 4dy(EyE).

(iv)  If the number of shares of Common Stock outstanding at
any tine afier the Filing Date is decreased by a combination of the outstanding shares of
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Common Stock, then, following the record date of such combination, the Conversion
Price for the Preferred Stock shall be appropriately increased so that the number of shares
of Common Stock issuable on conversion of each share of such series shall be decreased
in proporiion to such decrease in outstanding shares.

{e} Other Distributions. In the event this corporation shall declare a
distribution payable in securities of other persons, evidences of indebtedness issued by
this corporation or other persons, assets {exchuding cash dividends) or options or rights
not referred to in subsection 4(d)(iii), then, in each such case for the purpose of this
subsection 4(e}, the holders of the Preferred Stock shall be entitled to a proportionate
share of any such distribution as though they were the holders of the number of shares of
Common Stock of this corporation into which their shares of Preferred Stock are
convertible as of the record date fined for the determination of the holders of Common
Stock of this coporation entitled to receive such distribution.

{H Recapitalizations. I at any time or from time to time there shall be
a recapitalization of the Common Stock (other than a subdivision, combination or merger
or sale of assets transaction provided for elsewhere in this Section 4 or in Section 2)
provision shall be made so that the holders of the Preferred Stock shall thereafter be
entitled to receive upon conversion of the Preferred Stock the number of shares of stock
or other securities or property of this corporation or otherwise, to which a holder of
Common  Stock deliverable upon conversion would have been entitled on such
recapitalization. In any such case, appropriate adjustment shall be made in the application

Stock afier the recapitalization to the end that the provisions of this Section 4 {(including
adjustiment of the Conversion Price then in effect and the number of shares purchasable
upon conversion of the Preferred Stock) shall be applicable after that event as nearly
equivalently as may be practicable.

{g)  No Fractional Shares and Certificate as to Adjustments.

{1} Neo fractional shares shall be issued upon the conversion of
any share or shares of the Preferred Stock and the agpgregate number of shares of
Common Stock 10 be issued to particular stockholders, shall be rounded down to the
nearest whole share and this corporation shall pay in cash the fair market value of any
fractional shares as of the time when eniitlement to receive such fractional shares is
determined. Whether or not fractional shares would be issuable upon such conversion
shall be determined on the basis of the total sumber of shares of Preferred Stock the
holder 15 at the time converting into Commnon Stock and the number of shares of
Common Stock issuable upon such conversion.

(it}  Upon the occurrence of each adjustment or readjustment of
the Conversion Price of Preferred Stock pursuant to this Section 4, this corporation, at is
expense, shall promptly compute such adjustment or readjustment in accordance with the
terms hereof and prepare and furnish to cach holder of Preferred Stock a certificate
setting forth such adjustment or readjustment and showing in detail the facts upon which
such adinstment or readjustment is based. This corporation shall, upon the writlen request

It
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at any time of any holder of Preferred Stock, furnish or cause {o be furnished to such
bolder a like certificate sefting forth (A} such adjustment and readjustment, (B) the
Conversion Price for such series of Preferred Stock at the time in effect, and () the
number of shares of Common Stock and the amount, if any, of other property that at the
time would be received upon the conversion of a share of Preferred Stock.

{hy  Notices of Record Date. In the event of any faking by this
corporation of a record of the holders of any class of securities for the purpose of
determining the holders thereof who are entitled to receive any dividend (other than a
cash dividend) or other distribution, this corporation shall mail to each holder of
Preferred Siock, at least ten (10} days prior to the daie specified therein, a notice
specifying the date on which any such record is to be taken for the purpose of such
dividend or distribution, and the amount and character of such dividend or distribution.

(i} Reservation of Stock Issuable Upon Conversion. This corporation
shall at all times reserve and keep available out of its authorized but wnissued shares of
Cormmon Stock, solely for the purpose of effecting the conversion of the shares of the
Preferred Stock, such number of its shares of Common Stock as shall from time {0 time
be sufficient to effect the conversion of all outstanding shares of the Preferred Stock; and
if at any time the number of authorized but unissued shares of Common Stock shall not
be sutticient to effect the conversion of all then outstanding shares of the Preferred Stock,
tn addition to such other remedies as shall be available to the holder of such Preforred
Stock, this corporation will take such corporate action as may, in the opinion of its
counsel, be necessary to increase ifs authorized but unissued shares of Conymon Stock fo
such number of shares as shall be sufficient for such purposes, including, without
limitation, engaging in best efforis to obtain the requisite stockbolder approval of any
necessary amendment to this Amended and Restated Certificate of Incorporation.

{1 Waiver of Admstment to Conversion Price. Notwithstanding
anything herein to the contrary, any downward adjustment of the Conversion Price of any
series of Preferred Stock may be waived, either prospectively or retroactively and either
generally or in a particular mstance, by the consent or vote of the holders of 2 majority of
the outstanding shares of Preferred Stock (voting together as a single class and not as
separate series, and on an as-copverted basis). Any such waiver shall bind all futare
holders of shares of such series of Preferred Stock.

3. Voting Rights.
{(a} Ceneral Yoting Righis. The holder of each share of Preferred

Stock shall have the right to one vote for each share of Conumon Stock into which such
Preferred Stock could then be converted, and with respect to such vote, such holder shall
have full voting rights and powers equal to the voting rights and powers of the holders of
Common Stock, and shall be entitled, notwithstanding any provision hereof, to notice of
any stockholders’ meeting in accordance with the Bylaws of this corporation, and except
as provided by law or in subsection 5(b) below with respect to the election of directors by
the separate class vote of the holders of Common Stock, shall be entitled to vote, together

with holders of Common Stock, with respect to any guesiion upon which holders of
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Common Stock have the right to vote. Fractional votes shall not, however, be permitted
and any fractional voting rights available on an as-converted basis {(after aggregating all
shares o which shares of Preferred Stock held by each holder could be converted) shall
be rounded to the nearest whole number (with one-halt being rounded upward).

{b} Yoting for the Election of Directors. As long as at least 2,814,250
shares of Series A Preferred Stock (as adjusted for any stock splits, stock dividends,
combinations, subdivisions, recapitalizations or the like) remain ouistanding, the holders
of such shares of Series A Preferred Stock shall be entitled to elect one (1) director of this
corporation at any election of directors (the “Preferred Director”). The holders of
outstanding Comimon Stock shall be entitled to elect three (3) directors of this corporation
at any election of directors. The holders of Series A Preforred Stock and Common Stock
{voting together as a single class and not as separate series, and on an as-converted basis)
shall be entitled to elect any remaining directors of this corporation,

Notwithstanding the provisions of Section 223{(a)1) and 223(a)(2) of the General
Comporation Law, any vacancy, including newly created directorships resulting from any
increase in the authorized number of directors or amendment of this Amended and Restaled
Certificate of Incorporation, and vacancies created by removal or resignation of a director, may
be filled by a majority of the directors then in office, though less than a quorum, or by a sole
remaindng director, and the directors 50 chosen shall hold office until the next ansual election
and until their successors are duly elected and shall qualify, unless sooner displaced; provided,
however, that where such vacancy occurs among the directors elected by the holders of a class or
series of stock, the holders of shares of such class or series may override the Board’s action {o
fill such vacancy by (i) voting for their own designee to fill such vacancy at a meeting of this
corporation’s stockholders or (it) written consent, if the consenting stockholders hold a sufficient
munber of shares to clect their designee at a meeting of the stockholders. Any director may be
removed during his or her term of office, either with or without cause, by, and only by, the
affirmative vote of the holders of the shares of the class or series of stock entitled to elect such
director or directors, given either at a special meeting of such stockholders duly called for that
purpose or pursuant to a written consent of stockholders, and any vacancy thereby created may
be filled by the holders of that class or series of stock represented at the meeting or pursuant to
wrillen consent.

6. Protective Provisions. So long as at least 2,814,250 shares of Series A
Preferred Stock (as adjusted for any stock splits, stock dividends, combinationg, subdivisions,
recapitalizations or the like) remain outstanding, this corporation shall not (by amendment,
merger, consolidation or otherwise) without (in addition {o any other vole required by law or the
Certificate of Incorporation) first obtaining the approval by vote or written consent, as provided
by law, of the holders of a majority of the then outstanding shares of Preferred Stock (voting
together as a single class and not as separate series, and on an as-converted basis):

{a} amend, alier or repeal any provision of this Amended and Restated
Certificate of Incorporation or this corporation’s Bylaws in a manner that adversely
affects the Preferred Stock;

13
TRADEMARK
REEL: 006599 FRAME: 0113



(b}  affect any adverse change to the righis, preferences and privileges
of the Preferred Stock;

{c} consummate a Liguidation Pvent, effect any other merger or
consolidation or consent o any of the foregoing;

{d} increase or decrease {other than by redemption or conversion) the
fotal sumber of authorized shares of Common Stock or Preferred Stock or designated
shares of any series of Preferred Stock;

{e} authorize, create or issue any equity sccurity (including, without
himsitation, (1) any other security convertible into or exercisable for any such equity
security or (it} any unit of debt and equity securities (incloding Tokens (defined below))
having a preference over, or being on a parity with, any series of Preferred Stock with
respect to dividends, hquidation or redemption, other than the issuance of any authorized
but unissued shares of Series A Preterred Stock, Series A-1 Preferred Stock, Series A-2
Preferred Stock or Series A-3 Preferred Stock designated in this Amended and Restated
Certificate of Incorporation {including, without limntation, any security convertible info
or exercisable for such shares of Preferred Stock);

{f) cause or permit any of its subsidiaries to, without the unanimous
approval of the Board of Directors, sell, issue, sponsor, create or distribute any digital
fokens, cryptocwrrency or other blockchain-based assets {collectively, “Tokens™},
including through a pre-sale, initial coin offering, token distribution event or
crowdfunding, or through the issumance of any instrument convertible into or
exchangeable for Tokens;

{gy  redeem, purchase or otherwise acquire (or pay inlo or set aside for
a sinking fund for such purpose) any share or shares of Preferred Stock or Comuunon
Stock; provided, however, that this restriction shall not apply to the repurchase of shares
of Common Stock at the original cost from eraployees, otficers, directors, consultants or
other persoms performing services for this corporation or any subsidiary pursuant o
agreements under which this corporation has the option {0 repurchase such shares upon
the occurrence of certain events, such as the termination of employment or service, or
pursuant {o a right of first refusal;

{h} change the authorized number of directors of this corporation; or

{1} pay or declare any dividend on any shares of capital stock of this
corporation.

7. Status of Converted Stock. In the event any shares of Preferred Stock shall
be converted pursuant to Section 4 hereof, the shares so converted shall be cancelled and shall
not be issuable by this corporation. The Amended and Restated Certificate of Incorporation of
this corporation shall be appropriately amended to effect the corresponding reduction in this
corporation’s anthorized capital stock.
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8. MNotices. Any notice required by the provisions of this Article IV(B) to be
given to the holders of shares of Preferred Stock shall be deemed given (i) if deposited in the
United States mail, postage prepaid, and addressed to each bolder of record at his, her or ifs
address appearing on the books of this corporation, (it} if such notice is provided by electronic
transmission in 2 manner permitted by Section 232 of the General Corporation Law, or (iif) if
such notice is provided in another manner then permitted by the General Corporation Law.

C. Common Stock. The rights, preferences, privileges and restrictions granted 1o and
imposed on the Common Stock are as set forth below in this Article IV(C).

1. Dividend Rights. Subject to the prior rights of holders of all classes of
stock at the time outstanding having prior rights as to dividends, the holders of the Common
Stock shall be entitied o receive, when, as and if declared by the Board of Direciors, out of any
assets of this corporation legally available therefor, any dividends as may be declared from time
to time by the Board of Directors,

2. Liguidation Rights. Upon the liquidation, dissolution or winding up of this

Article TV(B) hereof,

3. Redemption. The Common Stock is not redeemable at the option of the
holder,

4. VYoting Rights. The holder of each share of Comimon Stock shall have the
right to one vole for each such share, and shall be entitled to notice of any stockholders’ meeting
i accordance with the Bylaws of this corporation, and shall be entitled {0 vote upon such matters
and in such manner as may be provided by law. Subject to all other votes or written consents
required under this Amended and Restaied Certificate of Incorporation, the sumber of authorized
shares of Common Stock may be increased or decreased (but not below the mumber of shares
thereof then outstanding) by the affirmative vote of the holders of a majority of the stock of this
corporation entitled to vote, irrespective of the provisions of Section 242(b}(2) of the General
Corporation Law,

ARTICLE Y

Except as otherwise provided in this Amended and Restated Certificate of Incorporation,
in furtherance and not in limitation of the powers conferred by statute, the Board of Directors is
expressly authorized o make, repeal, alter, amend and rescind any or all of the Bylaws of this
corporation.

ARTICLE VI

The number of directors of this corporation shall be determined in the manmer set forth in
the Bylaws of this corporation.
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ARTICILE VH

Elections of directors need not be by written ballot unless the Bylaws of this corporation
shall so provide.

ARTICLE VIl

Meetings of stockholders may be held within or without the State of Delaware, as the
Bylaws of this corporation may provide. The books of this corporation may be kept (subject to
any provision confained in the statutes) outside the Staie of Delaware at such place or places as
may be designated from time to time by the Board of Directors or in the Bylaws of this
corporation,

ARTICLEIX

A director of this corporation shall not be personally liable to this corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except for liability
{1} for any breach of the dwector’s duty of loyalty to this corporation or ifs stockholders, (it) for
acts or omissions not in good faith or that involve intentional misconduct or a knowing violation
of law, (i} under Section 174 of the General Corporation Law, or (iv) for any transaction from
which the director derived any improper personal benefit. I the General Corporation Law is
amended after approval by the stockholders of this Article IX o authorize corporate action
farther eliminating or Hmiting the personal Hability of directors, then the liability of a director of
this corporation shall be eliminated or limited to the fullest extent permitted by the General
Corporation Law as 30 amended,

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

ARTICLE X

This corporation reserves the right to amend, aller, change or repeal any provision
contained in this Amended and Restated Certificate of Incorporation, in the manner now or
hereatfter prescribed by statute, and all rights conferred upon stockholders herein are granted
subject to this reservation.

ARTICLE X1

To the fullest extent permitied by applicable law, this corporation is authorized to provide
indernnification of (and advancement of expenses to) directors, officers, eraployees and agents of
this corporation (and any other persons to which General Corporation Law permits this
corporation 1o provide mmdermmification) through Bylaw provisions, agreements with such
persons, vote of stockholders or disinterested directors or otherwise, in excess of the
indemnification and advancement otherwise permitied by Section 145 of the General
Corporation Law, subject only to limits created by applicable Geperal Corporation Law
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{statutory or non-statutory), with respect to actions for breach of duty to this corporation, its
stockholders, and others.

Any amendment, repeal or modification of the foregoing provisions of this Asticle XI
shall not adversely affect any right or protection of a director, officer, employee, agent or other
person existing at the time of, or increase the lability of any such person with respect to any acts
or omissions of such person occurring prior to, such amendment, repeal or modification.

ARTICLE X1

This corporation renounces any interest or expectancy of this corporation in, or in being
offered an opportunity 1o participate i, an Excluded Opportunity. An “Excluded Opportunity”
is any matier, fransaction or interest that is presented to, or acguired, created or developed by, or
which otherwise comes into the possession of, (1) any director of this corporation who is not an
employee of this corporation or any of s subsidiaries, or (i) any holder of Preferred Stock or
any pariner, member, director, stockholder, employee or agent of any such holder, other than
someone who is an cmployee of this corporation or amy of iis subsidiaries (collectively,
“Covered Persons”), unless such matter, fransaction or inferest is presented 1o, or acquired,
created or developed by, or otherwise comes into the possession of, a Covered Person expressly
and solely in such Covered Person’s capacity as a director of this corporation.

ARTICLE X18¥

In conpection with repurchases by this corporation of s Common Stock from
employees, officers, directors, advisors, consultanis or other persons performing services for this
corporation or any subsidiary pursuant {o agreements under which this corporation has the option
to repurchase such shares at cost upon the occurrence of certain events, such as the fermination
of eraployment, Section 500 of the California Corporations Code shall not apply in all or i part
with respect to such repurchases. In the case of any such repurchases, distributions by the
corporation may be made without regard fo the “preferential dividends arrears amount” or any
“preferential rights amount,” as such terms are defined in Section 500(b) of the California
Corporations Code.

HodE

THEIRD: The foregoing amendment and restatement was approved by the holders of the
requisite number of shares of said corporation in accordance with Section 228 of the General
Corporation Law.

FOURTH: That said 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,
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IN WITNESS WHEREQOF, this Amended and Restated Certificate of Incorporation has
been executed by a duly authorized officer of this corporation on this 6% day of June, 2018,

/s/ Sanjay Dastoor
Sanjay Dastoor, Chief Executive Officer
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