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Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A DELAWARE
LIMITED LIABILITY COMPANY UNDER THE NAME OF "KASA LIVING LLC" TO A
DELAWARE CORPORATION, CHANGING ITS NAME FROM "KASA LIVING LLC" TO
"KASA LIVING, INC.", FILED IN THIS OFFICE ON THE TWENTY-FIRST DAY
OF DECEMBER, A.D. 2018, AT 6:13 O CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

H ik :
{t \\‘}w’a‘sxzwh&m\m\«%nm» AR X

Authentication: 204164681
Date: 12-21-18

5903133 8100V
SR# 201883283908

You may verify this certificate online at corp.delaware.gov/authver.shtml
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State of Deliwasy
Seoriay of State
uf Corpurstions
Tl BE:13 PU 38
BUED a3mm

SR IGIRYITENE < Tl Nomber SOH3133

STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A LIMITED LIABILITY COMPANY TO A
CORPORATION PURSUANT TO SECTION 265 OF
THE DELAWARE GENERAL CORPORATION LAW

H The jurisdiction where the Limited Lisbility Company first formed is Delaware.
23 The jurisdiction immpdiately prior to fling this Certificate & Delawars:

3} The date the Limited Lishility Company first formed is Decomber 9, 2015,

4} The name of the Limited Liability Company immediately prios to filing this Certificate is
Kass Laving LLC,

¥ The name of the Corporation as set forth inthe Certificate of Incorporation is Kasa Living,
e, '

IN WITNESS WHERBOF, the undersigned being duly suthorized to sign on behalf of the
comverting Limited Liabilty Company bave executed this Certificate on the 21¥ day of
Decomber 2018,

e DRGRgRed &y

, g Fomasn, Prdan
Name: Roman Pedan

Titler Member
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF INCORPORATION OF “KASA
LIVING, INC.” FILED IN THIS OFFICE ON THE TWENTY-FIRST DAY OF
DECEMBER, A.D. 2018, AT 6:13 O CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE KENT COUNTY RECORDER OF DEEDS.

Authentication: 204164681
Date: 12-21-18

5903133 8100V
SR# 20188328908

You may verify this certificate online at corp.delaware.gov/authver.shtml
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State of Deliwasy
Sutretary of Sate

CERTIFICATE OF INCORPORATION

58 '58{8*3"8'?33 -’¥ ik\um“es AW
OF

KASA LIVING, INC.

ARTICLE }
The name of this corporation is KASA LIVING, INC, (the “Corporation™},
ARTICLEH

The address of the registerad office of this Corporation in the State of Delaware is 3500
South DuPont Highway, in the City of Dover, County of Kent, Delaware 19901, and it
registered agent at such address is Incorporating Services, Lud,

ARTICLE Y

The nature of the business of the Corporation and the objects or purposes 1o be
transacied, promoted or carried on by #f are {0 engage in any kawiul act or activity for which
corporations may be organized under the General Corporation Law of the State of Delaware (the
“Ceperal Corporation Law™).

ARTICLE IV

A, Classes of Stock, This Corporation s apthorized o im‘;ue two classes of stock to be
designated, respectively, “Common Stock™ and “Preferred Stock.” The total number of shares
that this Corporation is authorized (o issue s twently million five hundred eighty-two thousand
six bundred four (20,582,604) shares. Sixteen milion (16,000,000) sheres shall be Common
Stock, each with a par value of SU00001 per share and Tour million five hundred eighty-two
thousand six hundred four (4,582,604) shares shall be Preferred Stock, of which one million four
hundred twenty-seven thousand six hundred nincteen (1,427.619) shares shall be FF Preferred
Stock, each with & par value of $0.00001 per share (the “Serfes FF Preferred Stock™) and three
million one hundred Hifty-four thowsand nine hundred cighty-five (3,134,983} chaves shall be
Series Seed Preferred Stock, each with a par valge of $0.00001 per share {the “Series Seed
Freferred Stock™ ).

B. M¥s&§ierenw& and Restrictions of Preferred Stock, The rights; preferences,

privileges, and restrictions granted to and imposed on the Preferred Stock are as set forth below
m this Section IV(B}.

1. Bavidend Provisions.

The holders of shares of Series Sced Preferred Stock, Series FF Preferred
Stock and Common Stock shall be entitled 1o receive dividends, on 4 pari passn basis, out of any
assets legally available therefor, payable when, as, and if declared by the Hoard of Diectors.

19T ;
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Such dividends shall not be cumulative, Any accumulation of dividends on the Series Seed
Preferred Stock, Series FF Preferred Stock or Common Stock shall not bear interest. Any partial
payinent shall be made ratably among the holders of Series Seed Preferred Stock, Series FF
Preferred Stock and Comunon Stock in proportion to the pavment each such holder would
receive if the full amount of such dividends were paid.

2. Liculdation Preference.

{(a) In the event of any Liguidation Event {as defined below), either
voluntary or involuntary, the holders of Series Seed Preferred Stock shall be entitled to receive,
out of the pmcccds or assets of this Corporation available for distribution to its stockholders {the
“Proceeds”) prior and in preference to any distribution of any of the Proceeds to the holders of
Series FF Preferred Stock or Conmion Stock by reason of thetr ownership thereof, an amount per
share equal to the greater of (1) the sam of (A) $2.0101 (the “Original Series Seed Issue Price™)
and (B) an amount equal to all declared but unpaid dividends on such share (subject to
adiustrnent. for any stock sphits, stock dividends, combinations, recapitalizations or the tike
{collectively, *Recapilalizations”}) and (1) such amount per share as would have been payable
had all shares of Series Seed Preferred Stock been converted into Common Stock pursuant to
Section TV(B)4) immediately prior to such Liquidation Event. If upon the occurrence of such
gvent, the Proceeds thus distributed among the holders of the Series Seed Preferred Stock shall
be insufficient to permit the payment to soch holders of the full aforesaid preferential amounts,
then the entire Proceeds legally available for distribution {o stockholders shall be distributed
ratably among the holders of the Series Seed Preferred Stock in proportion to the full preferential
amount each such holderis otherwise entitled to receive under this Section IV(BY2)(a).

{b) Upon completion of the distributions required by Sections IV(B)(2¥(a),
all of the rernaining Proceeds available for disiribution to stockholders shall be distriboted
among the holders of Series FF Preferred Stock and Common Stock pro sata based on the
nuntber of shares of Cotmmon Stock held by each (assunyng full conversion of all such Series FF
Preferved Stock into Commion de«;}

(¢} () For purposes of this Seotion IV(BH2), a “Liquidation Event”
shall be deemed to be occasioned by, ot to include (unless the holders of at least a majority of the
voting power of the Series Seed Preferred Stock then outstanding, voting together as 4 single
class, with voting rights determined in accordance with Section TV(BYS), shall determine
otherwise), (A} the consummation of the merger or consolidation of this Corporation with or fnto
another entity {except a merger or consohdation in which the holders of capstal stock of this
Corporation immediately prior to such merger or consolidation continue to hold at least fifty
percent (S0%) of the voting power of the capital stock of this Corporation or the am‘vwmg Of
acauiring entity immediately following such wmerger or consolidation in substantially the same
proportions, and with substantially the same terms, as held immedistely prior to such merger or
consolidation): (Bla sale, lease, transfer, exclusive license or other disposition of all or
substantistly all of the assets of this Corporation; () the closing of the transfer (whether by
merger, consolidation or otherwise), it one transachion or a series of related transachony, to a
person or group of affiliated persons {other than an underwriter of this Corporation’s securities),
of this Corporation’s securities it affer such closing, such person or group of affiliated persons

2igiie
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would hold fifty percent (30%) or more of the then outstanding voting stock of this Corporation
{or the surviving or acquiring entity); or {D} a liquidation, dissolution or winding up of this
Corporation; provided, however, that the initial issuance and sale of the Series Sced Preferred
Steck shall not be deemed o be a Liguidation Eveant;

(i) I any of such events, if the consideration received by this
Corporation s other than cash, its value will be deemed its fair market value as determined in
good faith by the Board of Directors of this Corporation, including the Series Seed Director.
Any securities shall be valued as follows:

{AY  The value of securitics not subject & investment
fetter or other similar restrictions on free marketability {(other than restrictions arising solely by
virtae of 8 stockholders status as an affiliate or former aftiliate) shall be:

(1) if raded on a securities exchange or through the
Nasdag National Market, the value shall be deemed to be the average of the closing prices of the
secarities on such exchange or system over the thirty (30) day period {or portion thereof) ending
three (3) days prior to the closing;

(2} i sotively waded over-the-counter, the value
shall be deemed to be the average of the closing bid or sale prives (whichever i3 applicable) over
the thirty {30) day period {or portion thereof) ending three (3} days prior to the closing; and

(31 If there is no active public market, the value
shall be the fair market valoe thereof, as determined by the Board of Directors of thig
Corporation, including the Seriey Seed Dirvector,

(B}  The method of valuation of securities subject w
nvestrnent letter or other restrictions on free marketability (other than restrictions arising solely
by virtue of a stockholder’s status ay an affiliste or former affiliate) shall be o make an
appropriaie discount from the value determined as above in Section IV(BY2))HA) to reflect
the approximate fair market value thereof, as determined by the Board of Dirsctors of this
Corporation, including the Series Seed Director

(isty  In the event the requirements of this Section IV{BM2Xe)
are not complied with, this Corporation shall forthwith either:

{A)  cause such closing to be postponed until such time
as the requirements of this Section IV(BY2)(¢c) have been complied with; or

{B) cantel such transaction, 1o which event the rights,
preferences and privileges of the holders of the Series Seed Preferred Stock shall revert to and be
the satne a8 such rights, preferences and privileges existing imimediately prior to the date of the
first notice referred to in Section IV(BX2)(c)(iv) hereof,

_ {iv)  This Corporation shall give each holder of record of
Series Seed Preferred Stock written notice of such mnpending transaction not later than twenty

-
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(’?()) day& prior to the stockholders’ meeting called to approve such transaction, or twenty (20)
days prior to the closing of such fransaction, whichever 18 carlier, and shall also nmtfsf 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 IV(B)2), and this Corporation shall thereafter give such holders prompt notice of
anty tnaterial changes, The transaction shall in no cvent take place sconer than twenty (20) days
after this Corporation has given the Tirst notice provided for herein or sooner than ten {10} days
afler this Corporation has given notice of any material changes provided for hevein] provided,
however, that such periods may be shortened or waived upon the written consent of the holders
of Preferred Stock that are entitled {0 such notice rights or similar notice rights and that represent
at least a majority of the voting power of all then outstanding shares of such Preferred Stock.

{vy  Allocation of Contingent Consideration. T the event of
any lquidation, dissolution or winding up of this Corporation pursuant to Section IV(B)(2). if
any portion of the consideration payable to the stockholders of this Corporation is placed into
escrow and/or is payable to the stockholders of this Corporation subject to contingencies, the
definttive agreement with respect to such transaction shall provide that {8) the portion of such
consideration that is not placed in escrow and not subject 10 any contingencies {the “Initial
Consideration™) shall be allocated among the holders of capital stock of thiy Corporation in
accordance with Section W(B}( 2) as. if the Imitial Consideration were the only consideration
payable in connection with such deemed Liguidation Event and (b) any additional consideration
that becomes payable to the stockholders of this Corporation upon release from escrow o
satisfaction of contingencies shall be allocated among the holders of capital stock of this
corporation in accordance with Section IV(B)(2) after taking into account the previous payment
of the Initial Consideration as part of the same transaction,

3. Redemption.

Neither the Corpotation nor the holders of Series Seed Preferred Stock

shall have the unilateral right to call ot redeem or cause to have called or redeemed any shares of
the Series Seed Preferred Stock.

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

(&) Rj olit to {,mwcrt E'ach share of Series Swﬂ ’Pr‘ci‘hrrnd Smc:k shaﬁ bc

simra fa.t tlm- Gﬁ"ﬁce m this {Ior;mratmﬁ or 1 'my tmnsfcr agcnt for such. s’mekg- mte sm:h numher m‘
fully paid and nonassessable shares of Common Stock as is determined by dividing the Qriginal
ssue Price for such series of Preferred Stock by the Conversion Price applicable to such share,
determined as hereafter provided, in effect on the date the certificate is surrendered for
conversion {the conversion rate for a series of Preferred Stock into Common Stock is sometimes
referred to herein as the “Conversion Rate” for such series), The wutial Conversion Price per
sharve for shares of Series Seed Preferred Stock shall be the Original Series Seed Issue Price;
provided, however, that the Conversion Price for the Series Seed Preferred Stock shall be subject
to adjustment as set forth in Section IV(B(4X(d).

92526 it
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(b} Automatic Conversion, Each share of Series Seed Preferred Stock
shall eutomatically be converted into shares of Common Stock at the Conversion Ratg at the time
in effect for such series of Preferred Stock immediately upon the carticr of (i) this Corporation’s
sale of its Common Stock in a fitm commitment underwritten public offering pursuant tooa
registration statement under the Securities Act of 1933, as amended (the “Act™), resulting in
gross proceeds to this Corporation of not less than $50,000,000 in the ageregate (a “Qualified
Public Offering™) or (1i) the date and time or the ocourrence of an event specified by vote or
written consent of the holders of at least a majority of the then outstanding shares of Serfes Seed
Preferred Stock voting together as a single class with voting power determined as provided in
Section IVBHS)Y below (each, an "Agtomatic Conversion Event”™ ).

(¢} Me@h‘mim of Conversion. Before any holder of Preferred Stock shall
be entitled o convert the same oty shares of Commen Stock, he, she or ot shall surrender the
certificate or cetlificates therefor, duly endorsed, at the office of this Corporation or of any
transfer agent for the Preferred Stock (or, if such registered holder alleges that such certificate
has been lost, stolen or destroved, a lost certificate affidavit and agreement reasonably
acceptable to this Corporation to indemnify this Corporalivn against any claim that may be made
against this Corporation on account of the slleged loss, theft or destruction of such certificate),
and shall give written notice to this ¢ m‘pura%mn at its principal corporate office, of the election
to convert the same and shall state therein the name or names in which the certificate or
certtficates for shares of Common Stock are to be issued; provided, however, that on the date of
an Avtomatic Conversion Event, {f) the oufstanding shares of Series Seed Prefetred Stock shall
be converted antomatically without any further action by the holders of such shares and whether
or not the certificates representing such shares are surrendered to this Corporation or its transfer
agent and (1) each holder of record of shares of Sertes Seed Preferred Stock shall be deemed to
be the holder of record of the Commmon Stock isspable upon sach conversion, notwithstanding
that the certificates representing such shares of Preferred Stock may not have been surrendered at
the oftice of thiy Corporation or that votice from this Corporation raay not have been recetved by
any holder of record of shares of Series Seed Preferred Stock. This Corporation shall, as soon ds
practicable thereafter, issue and deliver at such office to such holder of Preferred Stock, or to the
nominee or nominees of such holder, a certificate or certificates for the number of shares of
Comimon Stock to which such holder shall be entitled as aforesaid.  Such conversion shall be
deemed to have been made immedistely prior to the close of business on the date of such
surtender of the shares of Preferved Stock o be converted, and the person or persons entitled o
vecetve the shares of Cormwon 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. 1 the
conversion iy i connection with an underwritien offering of securities registercd pursuant o the
Act, the conversion may, at the option of any holder tendering Preferred Stock for conversion, be
conditioned upon the closing with the uﬁdem«mers of the sale of secutities pursuant to such
offering, in which event the persons entitied to receive the Common Stock upon conversion of
the Preferred Stock shall nof be deemed o have converied such Preferred Stock il
immediately priorto the closing of such sale of securities.

{d) Convergion Price Adjustments of Preferred Stock. The Conversion
Price of the Series Seed Preferred Swock shall be subject to adjustment from time to time as
follows:

92314126
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(i) (A} If this Corporation shall issue, on or after the date
upon which this Certificate of Incorporation is accepted for filing by the Secretary of State of the
State of Delaware (the “Filing Date™), any Additional Stock (as defined below) without
congideration or for a consideration per share less than the Conversion Price for a particular
series of Preferred Stock in effect immediately prior to the issuance of such Additional Stock, the
Conversion Price for such serics of Preferred Stock in effect immediately prior to cach such
issuance shalt Forthwith {except as otherwise provided in this Section IVB X)) be adjusted
to a price 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 Commeon 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
OQutstanding immediately prior fo such isseance phus the number of shares of such Additional
Stock, For purposes of this Section TV(BYX4)dYIHA), the term “Common Stock Quistanding”
shall mean and mclude the following: (1) outstanding Coemmon Stock, (2} Contmen Stock
issuable upon conversion of outstanding Preferred Stock, (3) Commeon Stock issuable upon
exercise of outstanding stock options and (4) Conunon Stock issuable upon exercise (and, in the
case of warrants o purchase shares of Preferred Stock, conversion) of outstanding warrants.
Shares described in {1) through (4) above shall be included whether vested or tavested, whether
contingent or non-contingent and whether exercisable or not yet exercisable.

(B) No adjustment of the Conversion Price for any
serigs of Preferred Stock shall be made in an amoeunt less than one cent per share, provided that
any adjustments that are not required to be made by reason of this sentence shall be carried
forward and shall be either taken into account in any subsequent adiustment made prior to three
(3) years from the date of the event giving rise o the adjustment being carried forward, or shall
be made &t the end of three (3) years from the date of the event giving tige to the adjustment
being cerried forward, Except to the lirnited extent provided for in Sections IV(BYSHDNEN3)
and IVBX4@HHENE), no adjustment of such Conversion Price pursuant to this Section
IV(BY4Xd)(i) shall have the effect of increasing the Conversion Price above the Conversion
Price in effect immediately prior to such adjustiment.

{C)  In the case of the issuance of Additional Stock for
cash, the consideration shall be deemied to be the amount of cash paid therefor before deducting
any reasonable discounts, commissions or othier expenses allowed, paid or incurred by t}us
Corporation for any underwriting or otherwise in connection with the issuance and sale thereof,

(1) Inthe case of the issuance of Additional Stock fora
consideration in whole or in part other than cash, the consideration other than cash shall be
deemed to be the fair value thereof as determined by the Board of Directors fvespective of any
accouniing treatment

(B}  Inthe case of the issuance of options to purchase or
rights 10 subscribe for Common Stock, securities by their terms convertible into orexchangeable
tor Common Stock or options fo porchase or rights to subscribe for such convertible or

-
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exchangeable securities, the following provisions shall apply for purposes of determiniog the
mmnber of shares of Additional Stock issued and the consideration paid thercfor;

{1) The aggregate maximum number of shares of
Common Stock deliverable upon exercise (assuming the satisfaction of any vonditions o
exercisability, inchuding, without limitation, the passage of time, but without taking into account
potential antidilution adjustments) of such optiong 0 purchase ¢r rights to subscribe for
Common Stock shall be deemed to have been issued at the time such options or rights were
tgsued and for a consideration equal to the consideration {determined in the manner provided i
Sections IV{BY4AXINH{C) and IV(BYSDEND)), if any, received by this Corporation upon the
issuance of such options or nights plus the minimom exercise price provided m such options or
rights (without taking into account potential antiditution adjustments) for the Commeon Stock
covered thereby.

(2) The aggregate maximum number of shares of
Common Stock deliverable upon conversion of, or in exchange {assuning the satisfaction of any
conditions to'convertibility or exchangeability, including, without thnitativs, the passage of time,
but without taking into account potential antidilution adjustments) for any such convertible or
exchangeable securities or upon the exercise of options to purchase or rights to subscribe for
such convertible or exchangeable securities and subsequent conversion or exchange thereof shall
be deemed to have been issued at the time such securities were issued or such options or rights
were sued and for a consideration equal {0 the consideration, if any, recewed by thig
Corporation for any such securities and related options or rights (excluding any cash recetved on
account of acerued interest ov acerued dividends), plus the minimum additional consideration, if
any, to be received by this Corporation (without taking into account potential antiditution
adjustiments) upon the conversion or exchange of such securities or the exercise of any related
options or rights (the consideration fn cach case to be determined in the manner provided in
Sections IV(BY4XH(I)C) and IV(BNAXDEND)).

(3} In the event of any change in the number of
shares of Common Stock deliverable or in the considerstion payable to this Corporation upon
exercise of such options or rights or upon conversion: of or in exchange for such converiible or
excha%eabk, secutities, the Conversion Price of each applicable series of Preferred Stock, to the
extent i any way affected by or coraputed using such options, rights or securities, shall be
recomputed o reflect such chadge, but no Turther adjustment shall be made for the actual
tssuance of Common Stock or any payment of such consideration upon the exercise ofany such
options of fights or the conversion of exchange of such seourities.

{#) Upon the expiration of any such options of
tights, 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 affected by or computed using such
aptions, rights or securities or options or rights related to such securities, shall be recomputed to
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
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or rights, upon the conversion or exchange of such securities or upon the exercise of the vptions
ot rights related to such securities.

{5) The number of shares of Additional Stock
deemed  fssued and the consideration deemed paid therefor putssant fo Sections
W(B){d}{d}( DEXDY and IVBIXOOHEN) shall be appropriately adjusted to reflect any
change, texmination of expiration of the type described in either Section IVEIBY{O(DHEND or
TV(B)YA)NENINEN4).

(i) “Additional Stock™ shall mean any shares of Common
Stock issued (or deemed to have been issued pursuant to Section IV(BHAWDEY by this
Corporation on or after the Filing Date other than the following issuances (collectively, the
“Bxcluded lssuances™):

v - {A)  shares of Common Stock issued pursuant to a
fransaction described in Section TV(B)4 ) d)iii) hereof;

(B)  shares of Common Stock issued or deemed issued
to employees, consultants, directors and other service providers for the primary purpose of
soliciting or retaming their services pursuant (o plans or agreements approved by the Board of
Directors of this Corporation;

_ (C)}  shares of Commnon Stock issued pursuant to a
Qualified Public Offering;

()  shares of Commen Stock issued pursuant to the
conversion or exercise of convertible or exercisable securitics outstanding as of the Filing Date;

(B)  shares of Common Stock issued in connection with
a bona fide business acquisition by this Corporation, whether hy merger, consolidation, sale of
assets, sale or exchange of stock or otherwise, provided such issuances are approved by the
Board of Directors of this Corporation, inchiding the approval of the Series Seed Director;

{Fy  shares of Common Stock issucd or deemed issued
as a result of the issuance of securities of the Corporation to persons or entities with which the
Company has business relationships, provided such issnances are for other than primarily equity
financing purposes and have been approved by the Board of Directors of this Corporation,
wneluding the approval of the Series Seed Divector; of

{G)  shares of Common Stock issued or deemed ssued
as a result of the issuance securities of the Corporation pursuant to equipment lease financings oy
bank credit arratgements provided such issuances are for other than prinsarily equity Ginancing
purposes and have bees approved by the Board of Directots of this Corporation.

(i} In the event this Corporation should at any time ot from
time to time after the Filing Date fix a record date for the effectuation of a split or subdivision of
the outstanding shares of Comumnon Stock or Serics FF Preferred Stock or the determination of

S TR0 ;
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holders of Common Stock entitled to receive a dividend or other distribution payable in
additional shares of Common Stock or other securities or rights convertible into, or entitling the
holder thereof to receive directly or indirectly, additional shares of Common Stock (hereinafter
referred toas “Commeon Stock Fquivalents™) without payment of any consideration by such
holder for the additional shares of Common Stock or the Common Siock Fguivalents (including
the additional shares of Common Stock issuable upon conversion or exercise thereof), then, as of
such record date {or the date of such dividend distribution, split or subdivision i no record date
15 fixed), the Converston Prices of each series of Preferred Stock shall be appropriately
decreased so that the mumber of shares of Commuon Stock tssuable on conversion of cach share
of such series shall be increased Inproportion w such increase in the aggregaie sumber of shares
of Common Stock owtstanding and those issusble with respect to such Common Stock
Equivalents,

{iv)  If the number of shares of Common Stock outstanding at
any time after the Filing Date is decreased by a combination of the outstanding shares of
Common Stock, then, following the record daie of such combination, the Conversion Prices for
each series of Preferred Stock shall be appropriately increased so that the number of shares of
Common Stock issnable on conversion of each share of sach series shall be decreased m
proportion fo spch decrease in outstanding shares.

{2) Other Distribations, Tn the event this Corporation shall declare a
distribution payable in securities of other persons, evidences of indebtedness issued by thig
Corporation or other persons, assets {excluding cash dividends) or options or rights not referred
o in Section IVIBY4X )G, then, in each such case for the purpose of this Section IV(B)(4){e),
the holders of each series of 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 such series of Preferred Stock are convertible as of the
record date fixed for the defermination of the holders of Common Stock of this Corporation
entitied to receive such distribution,

() Recapitalizatipns, If at any tiine or from time to thne there shall be a
recapitalization of the Common Stock {other than a subdivision, combination or merger or sale
of assets trangaciion provided for elsewhere in Section TV(BX2) or this Section IV(BY4)
provision shall be made so that the holders of cach series of the Preferred Stock shall thereafter
be entitled to receive upon conversion of such sertes of Preferred Stock the number of shares of
stock or other securities or property of this Corporation or otherwise, to which a holder of the
gumber of shares of Common Stock debiverable upon conversion of the Preferred Stock held by
such holder would have been entitled on such recapitalization. In any such case, appropriate
adjustinent shall be made in the application of the provisions of this Section IV(B)(4) with
respect to the rights of the holders of each series of Preferred Stock after the recapitalization o
the end that the provisions of this Section IV(BY4) {(including adjustment of the Conversion
Price then in affect and the rumber of shares purchasable ppon conversion of each such series of
Preferred Stock) shall be applicable after that event as nearly equivalent as may be practicable,

() No_tmpairment, This Corporation will not, by amendment of this
Certificate of Incorporation or through any reorganization, recapitalization, tanster of assets,
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consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid
ot seck 1o aveid the obscrvance or performance of any of the terms to be observed or performed
hereunder by this Corporation, but will at all times in good faith assist i the carrying out of all
the provisions of this Section IV(BY4) and in the taking of all such action ag may be necessary
or appropriate in order to protect the Conversion Rights of the holders of Preferred Stock against
impatrment,

(h) No Fractional Shares and Certificate as to Adjustients,

{i) No fractional shares shall be issued upon the conversion of
any share or shares of Preforred Stock, and the number of shares of Common Stock 1o be issued
shall be rounded down to the nearest whole share and this Corpomtion shall pay in cash the fair
market value of any fractional shares as of the time when entitlement to receive sach fractional
shares is determined.  The number of shares of Common Stock to be issued spon such
conversion shall be determined on the basis of the total nurber of shares of Preferred Stock the
holder is at the time converting into Comunon Stock and the mumber of shares of Common Stock
ssuable upon such aggregate conversion

{ity  Upon the occurrence of each adjustment or readjustment of
the Conversion Price of any series of Preferred Stock pursuant fo this Section TV{B)4), this
Corporation, al ils cxpense, shall promptly compute such adjustment or readpstment
accordance with the terms hereof and prepare and fumish to each holder of such series of
Preferred Stock a certificate setfing forth such adjustment or readjustment and showing in detail
the facts upon which such adjustment or readjustment is based. This Corporation shall, upon the
written request al any time of any holder of Preferred Stock; furmnish or cause to be fornished 1o
such holder a lke cerificate setting forth (A) such adjustment and readjvstment, {B) the
Conversion Price for such series of Preferred Stock at the time in effect, and {C) the number of
shares of Common Stock and the amount, if any, of other property that at the time would be
feceived upon the conversion of a share of such series of Preferred Stock,

(1) Notices of Record Date: In the event of any taking by this Corporation
of a record of the holders of any class of scoursties for the purpose of determining the bolders
thereof who are entitled to receive any dividend {other than a cash dividend) or other
distribution, this Corporation shall madl to each holder of Preferred Stock, at least twenty (20}
days prior to the date specified therein, a notice specifying the dafe on which any such record is
te be taken for the purpose of such dividend or distribution, and the amonat and character of
such-dividend or distribution: provided, however, that such periods may be shortened or waived
upon the written conseént of the holdeis of Series Seed Preferred Stock that represent at keast.a
majority of the voting power of all then outstanding shares of Series Reed Preferred Swock.

(i) Reservation of Stock Issuable Upon Conversion. This Corporation
shall at ol times reserve and keep available out of its authorized but unissued shares of Common
Stock, solely for the purpose of effecting the conversion of the shares of Preferred Stock, such
number of its shates of Common Stock as shall from tme (o time be sufficient fo effect the
conversion of all outstanding shares of Preferred Stock; and if at any time the number of
authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion
of all then outstanding shares of Preferred Stock, in addition 10 such other remedies as shail be
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available to the holder of such Preferred Stock, this Corporation will take such corperate action
as may, in the opinion of its counsel, be necessary to-increase its authorized but unissued shares
of Common Stock to such number of shares as. ah'ﬁi be sufficient for such purposes, inclhuding,
without limitation, engaging in best efforts to obiain the requisite stockholder approval of any
necessary amendment fo this Certificate of Incorporation,

{k) Waiver of Adjustment to Conversion Price. Notwithstanding anything
herein to the contrary, any downward adjustiment of the Conversion Price of the Series Seed
Preferred Stock may be waived, either prospectively or retroactively and either generally or in a
particiar mgtance, by the consent or vofe of the holders of at least a majonity of the then
outsianding shares of Senes Seed Preferved Stock. Any such waiver shall bind atl Tuture holders
of shares of Series Seed Preferred Stock.

{1) Notices, Any notice required by the provisions of this Section IV(B)
o be given to the holders of shares of Preferved Stock shall be deemed given (1) five (5) days
foliowing its deposit in the United States mail, postage prepaid, and addressed to each holder of
record at his address sppearing on the books of this Cosporation, or (i) upon such notice being
provided by electronic transmission in a manner permitted by the General Corporation Law.

5. Voting Rights.

{a) General. The holder of each share of Preferred Stock shall have the
right 1o one vote for each share of Common Stock into which such share of Preferred Stock
eoudd then be converted, and with respect to such vote, such biolder shall have full voting rights
and powers equal to the voting rights and powers of the holders of Conumon Stock, and shall be
entitled, notwithstanding any provision hercof, to potiee of anv stockbolders’ meeting in
accordance with the Bylaws of this Corporation, and shall be entitled to vote, together with
holders of Common Stock, with regpect to any matter upon which holders of Comumon Stock
have the right to vote. Fractional voies shall not, however, be permitted and any fractional
voting rights availasble on anag-converted basis (after aggregating sl shares tnio which shaves of
Preferred Stock held by each holder could be converted) shali be rounded to the nearest whole
nuniber (with one-half béing rounded ypward),

(b) Election of Directors.

{H So tong as at least 788,749 shares of Series Sced Preferred
Stock (as adiusted for any stock splits, stock dividends, combinations, subdivisions,
recapitalizations or the like} remain oulstanding, the holders of shares of Series Seed Preterred
Stock shall be eotitled, voting separately as a single class, o eleet one {1} duector of the
Corporation (the “Series Seed Director™) at or pursuant {o cach meeting or consent of the
Corporation’s stockholders for the election of directors, and {0 remove from office such director
ard to fill any vacancy caused by the resignation, death or rémoval of such director, provided,
however, that if Tess than 788,749 shares of Series Seed Preferred Stock remain outstanding, then
the holdders of shares of Senes Seed Preferred Stock and Common Sock veting fogether as a
single class on an as-converted basis shall be entitled to elect the director which the holders of
shares of Senes Seed Prefesred Stock would otherwise be entitled fo elect pursuant to this
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Section IV.{E}(.S}(&){;’},: and fo remove from office such director and to il any vacancy caused by
the resignation, death or removal of such dirgctor,

{11}  the holders of shares of Common Stock shall be eatitied,
voting separately as a single class, to elect two (2) directors of the Corporation at or pursuant {0
each meeting or consent of the Corporation’s stockholders for the election of directors. and to
remove from office such dircctors and to fill any vacancy caused by the resignation, death or
removal of such directors, and

(ifi}  the holders of shares of Common Stock and Preferred
Stock shall be entitled, voting together as 3 single class on an as-converted basis in accordance
with Scction 4(2a) hereof, to elect the remaining directors of the Corporation at or pursuant o
each meeting or consent of the Corporation’s stockholders Tor the election of directors, and 1o
remove from office such directors and 1o fill any vacancy caused by the resignation, death or
removal of such directors.

6. Protective Provisions.

{2} So long as any shares of Series Seed Preferred Stock are outstanding,
this Corporation shall not either directly or mdirettly by amendment, merger, consolidation or
otherwise without first obtaining the approval (by vote or written consent, as provided by faw) of
the holders of af least s majority of the then vutstanding shares of Series Seed Preferred Stock:

{i) amend, alter or repeal any provision of this Certificate of
Incorporation or Bylaws of the Corporation in & manner that adversely affects the powers,
preferences orrights of the Series Seed Preferred Stock;

(i}  increase or decrease (other than by redemption or
conversion) the total number of avthorized shares of Comymon Stock or Preferred Stock or
designated shaves of Series Seed Preferred Stock (provided, however, fhat the Series Seed
Preferred Stock will not unreasonably withhold consent for changes reguested by the Company);

{11}  suthorize or issue, or obligate iiself to issue, any other
equity security, ncluding any other security convertible into or exercisable for any equity
security having a preference over, or being on a parity with, the Series Seed Preferred Stock with
respect to dividends, Hquidation, redemption or voting, other than the issnance of any authorized
but unissued shares of Series Seed Preferred Stock designated in this Cettificate of
Incorporation;

{iv) purchase or redeom (or permit any subsidiaty to purchase
or redeem) or pay or declare any dividend or make any distribution on, any shares of capital
stock of the Corporation other than (i} redemptions of or dividends or distributions on the
Series Seed Preferred Stock as expressly authorized herein, (i) dividends or other distributions
payable on the Common Stock solely in the form of additional shares of Common Stoek and
(i) repurchases of stock from former employees, officers, directors, consultants or other persons
who performed services for the Corporation or any subsidiary pursuant (o agreements approved
by the Board of Directors of this Corporation under which this Corporation has the option to
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repurchase such shares n connection with the cessation of such employinent or service at no
greater than the original purchase price thereof or (iv) the exercise by the Company of
contractual rights of first refusal over any shares of Preferred Stock or Common Stock;

(v)  effect & Liquidation Event with a gross purchase price
equal to or less than $120,000,000;

{(vi}  create, or hold capial stock i, any subsidiary that is not
wholly owned (either direetly or through one or more other subsidiavies) by this Corporation, or
sell, transfer or otherwise dispose of any capital stock of any direct or inditect subsidiary of this
Corporation, or permitany direct or indirect subsidiary to sell, lease, transfer, exclusively license
or otherwise dispose (in a single transaction or series of related fransactions) of all or
substantiasty all the assets of such subsidiary:

(vit} cause or permit any of its subsidiaries to, without approval
of the Board of Directors, including the approval of the Serles Seed Director, sell, issue, sponsor,
create or distribute any digital tokens, cryptocurrency or other blockchain-based assets
{collectively, “Tokens™), including through a pre-sate, initial coin offering, token distribution
event or crowdfunding, or through the issuance of any mstrument convertible inlo or
exchangeable for Tokens; or

{viit} increase or decrease the authorized number of direciors
constitating the Board of Directors of this Cowporation.

Siatus of Converted Stock. In the event any shares of Preferred Stock shail be
converted pursuant to. Section IV{B)(4), the shares so converted shall be cancelled and shati not
be issuable by this Corporation. This Certificate of Incorporation shall be appropriately
amended to effect the corresponding reduction in this Corporation”s authorized capital stock.

C. EF Preferred Stock, The rights, preferences, privileges, and restrictions granted (o
atud imposed on the FF Preferred Stock are as set forth below in this Section IV(C).

i Dividend Rights. Subject-to the preference accorded i Section IV(B)(1)
to holders of Series Seed Preferred Stock, the holders of shares of Series FF Preferred Stock
shall be entitied 1o receive, when, as and if declared by the Beard of Directors, out of any assets
of the Corporation legally available therefor, such dividends (other than payable solely in
Common Stock) as may be declared from tune to time by the Board of Directors on a pro tata
basis with the holders of Common Stock and Series Sced Preferred Stock, based on the number
of shares of Common Stock held by each (assuming conversion of all the Serics FF Preferred
Stock and Series Seed Preferred Stock into Common Stock).

2. Liguidation, In the event of any Hquidation, dissolution, winding up of
the Corporation, or any Liquidation Event either voluntary or involuntary, the remaining assets
of the Corporation available for distribution to stockholders, shall be distributed as provided in
Section IV(BY2) hereof.

3. Redemption. The Series FF Preferred Stock is not redeemable.
S PSTINE 13
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4. Conversion. The holders of the Series FF Preferred Stock shall have
conversion rights as follows (the “Series FF Preferred Stock Conversion Righis™ )

{a} Right to Convert fo Common Stock. Fach share of Series FF
Preferred Stock shall be convertibie, at the option of the holder thereof, at any time after the date
of issuance of sach share, at the office of the Corporation oy any transfer ‘dge*ﬂ for guch stock,
into such pumber of fully paid and nonassessable shares of Common Stock as is determined by
div idmg $1.00 (as adjusted for stock splits, stock dividends, reclassification and the fike, other
than a stock split, subdivision or steck dividend resulting in an adjustment to the Series FF
Preferred Stock Conversion Price pursuant to Section IV(CH4)Xa)iii) below) by the Series FF
Preferred Stock Conversion Price applicable to such share, determined as hereafter provided, in
effect on the date the certificate is surrendered for convérsion. Any transler of shares of Series
FF Preferred Stock that is not (1) made 1n connection with an Equity Financing {(as sach ferm ig
defined in Section IV(C)H4)b) below), or (if) authorized by a majonity of the Board of Directors,
shall be deemed an election of an option to convert such shares into Comumon Stock and each
sach transferred share of Series FF Preferred Stock shall agtomatically convert into such nuatber
of fully paid and nonassessable shares of Common Stock as is determined by dividing $1.00 {(as
adjusted for stock splits, stock dividends, reclassification and the like, other than a stock split,
subdivision or stock dividend resulting in an adjustment to the Series FF Preferred Stock
Conversion Price pursuant to Section IV(C)4)a)(iti) helow) by the Series FF Preferred Stock
Conversion Price applicable (o such share, determined as hereafler provided, effective
fomediately prior to such transfer. The initial Series FF Prefereed Stock Conversion Price per
share of Series FF Preferred Stock shall be $1.00 (s adjusted for stock. splits, stock dividends,
reclassification and the like, other than a stock split, subdivision or stock dividend resulting inan
adjustment to the Series FF Preferred Stock Conversion Price purspant fo Section
IVCH4Xa)(it) below). Such initial Series FF Preferred Stock Conversion Price shall be subjeot
to-adjustment as sed forth in Section IV(CH4)(a)iH).

(1)  Automatic Conversion. In addition, each share of Series
FF Preferred Stock shall automatically be converted into shares of Common Stock at the Series
FF Preferred Stock Conversion Price at the thne in effect for such share immedistely upon the
carlier of (A) except as provided below in Section IVEC)H4)(a)(il), the Corporation’s sale of its
Common Stock in a Qualified Public Offering, (B) the date specified by written consent or
agreament of the holders of a majority of the then outstanding shares of Series FF Preferred
Stack, or {C) the date on which all outstanding shares of the Corporation’s Preferred Stock ave
converted inte Common Stock.

(i)  Mechanics of Conversion. Before any holder of Series FF
Preferred Stock shall be entitled to convert the same into shares of Common Stock, he shadl
surrender the certificate or vertificates therefor, duly endossed, at the office of the Corporation or
of any transfer agent for such Serics FF Preferred Stock, and shall give written notice to the
Corporation at its principal corporate office, of the clection 1o convert the same and shall state
therein the name or names in 'which the certificate or certificates for shares of Common Stock are
to be issued. The Corporation shall, as soon as practicable thereafier, issue and deliver at such
office to such holder of Series FF Preferred Stock, or to the nominee or nominges of such holder,
a certificate or certificates for the number of shares of Common Stock to which such holder shall
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be entitled as aforesaid. Such conversion shall be deemed to have been made immediately prior
to the close of business on the date of such surrender of the shares-of such Series FF Pretferred
Stack to be converted, and the person or persons entitled to receive the shares of Common Stock
issuable upon such conversion shall be treated for all purposes as the record holder or holders of
such shares of Common Stock as of such date. If the conversion is in connection with an
underwritten offering of securitics registered pursuant to the Securities Act the conversion may,
at the option of any holder tendering such Series FF Preferred Stock for conversion, be
conditioned upon the closing with the underwriters of the sale of secunties pursuant 10 such
offering, in which event the person(s) entitled to receive Common Stock upon conversion of
such Serigs FF Preferred Stock shall pot bé deemed to'have converled such Series FF Preferred
Stock until immediately prior to the closing of such sale of securities.

()  Series FF Preferred Stock Conversion Price Adjustmenis
for Certain Splits and Combinations, The Series FF Preferred Coaversion Price shall be subject
fo adjustment from time to time as follows:

(&)Y  Stock Splits snd Dividends.  To the event the
Corporation should at any time or ffom time to time after the date on which any shares of Series
FF Preferred Stock were first issued (the “Seties FF Purchase Date”) fix a record date for the
effectuation of & split or subdivision of the outstanding shares of Common Stock withoyt a
commensurate split or subdivision of the Series FF Preferred Stock or the defermination of
hotders of Common Stock entitled to receive g dividend or other distribotion payvable in
additional shares of Common Stoek or other securities or rights convertible info, or entitling the
holder fhersof to receive divectly or indirectly, additional shares of Coramon Stock (hereinafter
referred to as “Series ¥F Preferred Comunon Stock Equivalents”) without payment of any
consideration by such holder for the sdditional shares of Comumon Stock or the Series FF
Preferred Common Siock Equivalents (ineluding the additional shares of Common Stock
issuable upon conversion or excreise thereof) without a commensurate dividend or distribution t©
the Series FF Preferred Stock, then, as of such record date {or the date of such dividend
distribation, split or subdivision if no record date is fixed), the Series FF Preferred Stock
Conversion Price 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 inproportion to such
increase of the aggregate of shares of Common Stock vutstanding and those issuable with respect
to such Seties FF Preferred Common Stock Equivalents with the nurmiber of shares issuable with
sespect to Series FF Preferred Common Stock Equivalents determined from fime fo time ag
provided in Section IVECH4)a) (i1 )(C) below,

{(B)  Reverse Stock Sphits. I the number of shares of
Common Stock ouwtstanding at any time afler the Serfes FF Purchase Date is decreased by 2
combination of the outstanding shares of Common Stock, then, following the record date of such
combination, the Series FF Preferred Stock Conversion Price shall be appropristely increased so
that the number of shares of Common Stock issuable on conversion of sach share of such series
shall be decreased in proportion 1o such decrease in oufstanding shares,

(Cy  The following provisions shall apply for purposes
of this Section TVIC)(@)(a)(H):
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(1) The aggregate maximum number of shares
of Common Stock deliverable upon conversiont of exercise of Serics FF Preferred Common
Stock Equivalents (assuming the satisfaction of any conditions to convertibility or exercisability,
inclading, without limitation, the passage of time, but without taking into account potential
antidilution adjustmenis) shall be deemed to have been issued at the time such Series FF
Preferred Common Stock Equivalents were issued.

(2)  In the event of any change in the number of
shares of Common Stock deliverable or in the consideration payable to the Corporation upon
conversion or exercise of such Series FF Preferred Common Stock Equivalents including, but
not Himited to, a change resulting from the antidilution provisions thercof, the Series FF Preferred
Stack Conversion Price, to the extent in any way affected by or computed tsing such Series FF
Preferred Common Stock Bguivalents, shall be recomputed to reflect such change, but no further
adiustment shall be made for the actual issvance of Common Stock or any pavment of such
consideration upon the exercise of any such options or rights or the conversion or exchange of
suchsecuritics.

v _ (3}  Upon the ternnination or expiration of the
convertibility or exercisability of any such Series FF Preferred Common Stock Hguivalents, the
Series FF Preferred Stock Conversion Price, to the extent in any way affected by or computed
using such Series FT Preferred Cominon Stock Equivalents, shall be recomputed to reflect the
issuance of only the number of shares. of Common Siock (and Series FF Preferred Common
Stock Equivalents which remain convertible or exercisable) actoally issued upon the conversion
arexercise ol such Serigs BF Preferred Common Stock Equiv&k:ﬁtsg

{iv}) No Fractional Shures and Certificate #s o Adjusiments.
No fractional shares shall be issued upon the conversion of any share or shares of the Series FF
Preferred Stock, and the number of shares of Common Stock 1o be issued shall be rounded down
to the nearest whole share. The number of shares issuable upon such conversion shall be
determined on the basis of the total munber of dhares of Series FF Preferred Stock the holder is
at the time converting into Comnion Stock and the number of shares of Common Stock issuable
upon such aggregate conversion. If the conversion would result in any fractional share, the
Corporation shall, in Heu of issuing any such fractional share, pay the holder thercof an amount
tn cash equal to the fair market value of such fractional share on the date of conversion, as
determined uy good faith by the Board of Directors.

{v}  Reservation of Stock Tssuable Upon Conversion, The
Corporation shall at all times reserve and keep available ont of its authorized bat unissued shares
of Comiion Stock, solely for the purpose of effecting the conversion of the shares of the Series
FF Preferred Stock, such surnber of it shares of Comunon Stock as shall from time 1o time be
sufficient to effect the conversion of all outstanding shares of such Series FF Preferred Stock;
and if at any time the number of authorized but unissued shares of Common Stock shall not be
sufficient to effect the conversion of all then cutstanding shares of such Series FF Preferred
Stock, in addition o such other remiedios as shall be available to the holder of such Series FF
Preferred Stock, the Corporation will take such corporate action as may, i the opinion of its
counsel, be necessary fo mcrease is authorized but unissued shares of Common Stock to such
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number of shares as shall be sufficient for such purposes, including, withost limitation, engaging
in best efforts fo obtain the requisite stockholder approval of any necessary amendment to this
Certificate of Incorporation.

{by  Right 1o Convert fo Preforred Stock.  If a share of Series FF
Preferred Stock is purchased by and wansferred to a party in connection with an Equity
Financing (as defined below), then each share of Series FF Preferred Stock that is so transferred
shall aﬂﬁjmatficaﬁy convert into shares of Subseguent Preferred Stock (as defined below) at the
Coaversion Ratio (as defined below), effective inunediaiely upon the purchase and transfer of
such share to such transferce, “Conversion Ratio™ shall mean, for each Equity Financing, the
inverse of the ratio at which a share of Subsequent Preferred Stock issued in such Equity
Finagcing i converible o Cormmon Stock of the Corporation (Lel | divided by such
conversion tatio). “Eguity Financing” shall medn any equity financing of the Corporation
following the Purchase Date, in which the Corporation signs a purchase agreement and sells at
least $5,000.000 worth of shares of preferred stock of the Corporation. “Subsequent Preferred
Stock” shall mean the preferred stock sold by the Corporation to investors in an Equity
Financing. By way of example anly, in the event that one share of Subsequent Preferred Stock
issued in the Equity Financing is convertible into two shares of Common Stock, the Conversion
Ratio shall be one-half (1/2), such that each share of Series FF Preferred Stock would convert
into one-half of a share of Subsequent Preferred Stock.

(¢}  No lmpairment The Corporation will not, by amendment of ifs
Certificate of Incorporation or through any recrganization, recapitalization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action
{except in accordance with terms hereof) avoid or seek 1o avold the observance or performance
of auy of the terms o be observed or performed bereunder by the Corporation, but will at all
times in good faith assist in the carrying out of all the provisions of this Section IV(C)4) and in
the taking of all such action 48 may be necessary or appropriate in order to protect the Series FF
Preferred Stock Conversion Rights against impairment,

()  Notices. Any notice required by the provisions of this Section
FV(C)(4) to be given to the holders of shares of Series FF Preferred Stock shall be deemied given
if deposited in the United States mail, postage prepaid, and addressed to each holder of record at
his address appearing on the books of the Corporation. Any netice rcqmmd by the provisions of
this Section IVIC)4) to be given to the Corporation shall be deemed given if deposited in the
United States matil, postage prepaid, and addressed to the Corporation’s Board of Directors at the
principal business addegss ofthe Corporstion:

S. Voting Rights. The holder of each share of Sertes FF Preferred Stock
shall have the right to one vote for each share of Conumon Stock into which such Series FF
Preferred Stock could then be directly converted (without first being converted 1o another series
of Preferred Stock), and with respect to sach vote, such holder shall have full voting rights and
powers equal to the voting rights and powers of the holders of Cormmon Stock valy, and shalt be
entitied, notwithstanding any provision hereof, to notice of any stockholders’ ‘meeting in
accordance with the bylaws of the Corporation, and shall be entitled to vote, together with
holders of Common Stock, with respect to any guestion uwpon which helders of Connton Stock
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have the ight to vote. The holders of Series FF Preferred Stock and Comuoen Stock shall vote
together as a single class on an as converted basis on all matters. For the avordance of doubt, the
holders of Series FF Preferted Stock shall not be entiiled to vote as Preferred Stock on any
matters for which only the Series Seed Preferred (but not the Commoi Stock) vote. The number
of authorized shares of Series FF Preferred Stock may be increased or decreased (but not below
the number of shares thereof then outstanding) by the affirmative vote of the holders of shares of
stock of the Corporation representing a majority of the votes represented by all owtstanding
shares of stock of the Corporation entitled to vole, hrespective of the provisions of Section
242(b}2) ot the Delaware General Carporation Law,

6. Status of Converted Stock. In the event any shares of Sevies FF Preferred
Stock shall be converted pursuant to Section TV{C)4) hereof, the shares so converted shall be
cancelled and shall not be ssuable by the Corporation. The Certificate of Tncorporation of the
Corporation shall be appropriately amended o effect the corresponding reduction in the
Corporation’s authorized capital stock.

D. Comroon Stock. The rights, preferences, privileges and restrictions granted to and
imposed on the Common Stock are as set forth below in this Section IV(C).

1. Dividend Rights. Subject to the prior rights of holders of all classes of stock
at the time outstanding having prior vights as fo dividends, the holders of the Common Stock
shall be entitled to feceive, when, as and if declared by the Board of Directors, out of any assets
of this Corporation legally available therefor, such dividends as may be declared from time to
time by the Board of Directors,

2. Liguidation Rights. Upon the liguidation, dissolution or winding up of this
Corporation, the assets of this Corporation shall be distributed as provided in Section IV(B)(2).

~

3. Redemption, The Common Stock is not redeetnable.

4. Voting Rights. The holder of cach share of Common Stock shall have the
right to one vote for each such share, and shall be entitled to notice of any stockholders” meeting
in aceordance with the Bvlaws of this Corporation, and shall be entitled to vote upon such
matters and in such maanner as may be provided by law; provided, however, that, except as
otherwise required by law, holders of Common Stock, as such, shall not be entitled to vote on
any amendment to the Certificate of Incorporation that relates solely to the terms of one ot more
outstanding series of Preferved Stock i the holders of such affected series are entitled, either
separately or together with the holders of one or more other such series, to vote thereon pursuant
to the Certificate of Incorporation or pursuant 1o the General Corporation Law.  The number of
authorized shares of Comumon Stock may be increased or decreased (but not below the number of
shares thereof then outstanding) by the affinmative 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
Cienersl Corpuration Law.

ARTICLE V

The name and mailing address of the incorporator is as follows:

2jeiie TR

TRADEMARK
REEL: 006688 FRAME: 0879



Roman Pedan
3637 217 Street »
San Francisco, California 94114

ARTICLE VI

Except as otherwise provided in this Certificate of Tncorporation, in furtherance and not
in limitation of the powers conferred by statuie, the Board of Directors is expressly suthorized 1o
make, alter orvepeal the Bylaws of the Corporation,

ARTICLEVH

Fm* the mdmgement m“ 'the husiness and for the mnducf QF t‘i‘e af’ﬁiim Df the Cbrpomﬁon

ciuemm _az‘xd of it its 5&0@&%}@&)‘@?\, or an_ycim_:y therﬁfﬂ_ as __Lh_e case ma}_ i}ev itis iuahez pi’{)‘v ided:

i The management of the business and the conduct of the affairs of the
Corporation shall be vested in #s Board of Directors. The number of divectors which shall
constituie the whole Board of Directors shall be fixed by, or i the manner provided my, the
Bylaws. The phrase “whole Board” and the phrase “total number of directors” shall be deemed
to have the same neaning, to wit, the total nunmber of directors which the Corporation would
have if there were no vacancies, Elections of directors need not be ﬁy written hallot unless the
Bylaws of the Corporation shall so provide,

2. After the original or other Bylaws of the Corporation have been adopted,
amended, or repealed, as the case may be, in accordance with the provisions of Section 149 of
the General Corporation Law, and, afier the Corporation has received any payment for any of its
stock, the power to adopt, amend, or repeal the Bylaws of the Corporation may be exercised by
the Board of Directors of the Corporation; provided, however, that any. provision for the
classification of directors of the Corporation for staggered terms purspant 1o Section 141(d) of
the General Corporation Law shall be set forth bn an initial Bylaw or ina Bylaw adopted by the
stockholders of the Corporation entitled to vote unless provisions for such classification shall be
set forth in this Certificate of Incorporation,

3. Whenever the Corporation shall be authorized to issue onby one class of
stock, each outstanding share shall entitle the holder thereof to notice of, and the right to vote at,
any meeting of stockholders. Whenever the Corporation shall be authorized to issue mote than
one class of stock, no outstanding share of any class of stock which is denied voting power under
the provisions of this Certificate of Incorporation shall entitle the holder thercof 1o the right to
vote at any meeting of stockholders except as the provisions of Section 242(b¥2) of the General
Corporation Law shall otherwise require; provided, that no share of any such class which is
otherwise denied voting power shall entitle the holder thereof to vote upon the increase or
decrease in the number of authorized shares of said class,

ARTICLE VIH
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Whenever a compromise or arrangement s proposed between this Cosporation and s
creditors or any class of them andfor between this Corporation and its stockholders or any ¢lass
of them, any court of equitable jurisdiction within the State of Delaware thay, on the application
in a sumnmary way of this Corporation or of any creditor or stockholder thereof, or on the
application of any recefver or receivers appointed for this Corporation under the provisions of
Section 291 of Title 8 of the Delaware Code or on the application of trustees in dissolution or of
any receiver or receivers appointed for this Corporation under the provisions of Section 279 of
Title 8 of the Delaware Code order a meeting of the credifors or class of creditors, and/orof the
stockholders or class of stockholders of this Corporation, as the case may be, to be stmmoned in
such manner as the said court divects, I d majority it number representing three-fowrths in value
of the creditors or class of creditors, and/or of the stackholders or class of stockholders of this
Corporation, as the case may he, agree 1o any compromise or arrangement and to any
reorganization of this Corporation as a consequence of such compromise or amangement, the
said compromise or arrangement and the said reorgsnization shall, i sanciioned by the court t
which the said application has been made, be binding on all the creditors or class of creditors,
and/or on all the stockholders or class of stockholders, of this Corporation, as the case may be,
atid also on this Corporation.

ARTICLEIX

A director of this Corporation shall, to the fullest extent permitied by the General
Corporation Law as it now exists or as it may hereafler be amended, not be personally Hable to
this Corporation or its stockholders for monetacy damages for breach of fiductary duty as a
director. I the General Corporation Law 15 amended, afler approval by the stockholders of this
Article, to authorize any action by the Uorporation which further eliminates or Hmits the
personal Hlability of directors, then the Hability of a director of this Corporation shall be
clitninated or Hmited to the fullest extent permitted by the General Corporation Law, as so
amended.

Any amendment, repeal or modification of this Asticle IX, or the adoption of any
provision of this Certificate of Incorporation inconsistent with thig Article IX, shall not adversely
affect any right or protection of a director of this Corporation existing at the time of such
amendment, repeal, modification or adoption,

ARTICLE X

The Corporation shall, to the fullest exient permitted by the provisions of Section 145 of
the Geperal Corporation Law, as the same may be amended and supplemesnied, indennify any
and all persons whom it shall have power to indemmfy under said section from and agamnst any
and all of the expenses, Habilities, or other matters referred to in or covered by said section, and
the indemnification provided for herein shall not be deemed exclusive of any other rights to
which those indemnificd may be entitled under any Bylaw, agreement, vote of stockholders or
disinterested directors or otherwise, both as to action in his or hee official capacity and as to
action in another capacity while holding such office, and shall continuge as to g person who hag
ceased to be a diector, officer; employee, or agent and shall muve {0 the benefit of the hens,
executors, and administrators of such person,

19234126 20

TRADEMARK
REEL: 006688 FRAME: 0881



Any amendment, repeal or modification of this Article X, or the adoption of any
provision of this Certificate of Incorporation inconsistent with this Asticle X, shall not adversely
affect any right or profection existing at the time of such amendment, repeal, modification or
adoption.

ARTICLEXI

Meetings of stockbolders may be held within or without the State of Delaware, as the
Bylaws may provide. The books of this Corporation may be kept (subject to any provision
contained in the statutes) cutside the State of Delaware at such place or places as may be

designatied from time to time by the Board of Directors orin the Bylaws of this Corporation.

ARTICLE X1i

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

ARTICLE X101

For purposes of Section 300 of the California Corporations Code (to the extent
applicable), in connection with any repurchase of shares of Common Stock permitted under this
Centificate of Incorporation from employees, officers, directors or consultants of the Company in
connection with 2 termination of ecwployment or services pursuant to agreements or
arrangemeitts approved by the Board of Directors (in addition to any othet consent required
under this Certificate of Incorporation), such repurchase may be made without regard o any
“preferential dividends drrears amount” or “prefereatial rights amount™ (as those terms are
defined m Section 500 of the Californis Corporations Code).  Accordingly, for purposes of
making any caleulation under California Corporations Code Section 300 in connection with such
repurchase, the amount of any “preferential dividends arrears amount” or “preferential rights
amount” {as those termss are defined therein) shall be deemed to-be zero.

® & W
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I, the undersigned, being the sole incorporator herelnbefore mamed, for the purposs of
forming a corporstion pursuant o the General Company Law of Delaware, do nuke this
certificate, hereby declaring and certifying thet this is my act and deed and the facts herein stated
are tue, and accordingly, have hereunto set my hands this 2 ¥ day of December, 2018

e Dagntigned by

Esmsar, Prdan
Hopian Pedan, Incorporator
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