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State of Drelaware
Secretary’ of Sty
Dividon of Cerporations

D;;}izr;d éié"‘;;é{fi;i;‘z ff FOURTH AMENDED AND RESTATED
SR 20175080847 - Eie Number 4824451 CERTIFICATE OF INCORPORATION
OF NUMI, INC,

Pursunnt o Seclions 242 and 245 of the
Genperpd Comporation-how of the State of Deloware

L B

Numi, Inc., a corporation organized and existing under the Taws of and by virfue of the
provisions of the General Corporation Law of the State of Delaware (the "General Corporation
Law"}, does hereby certify as follows:

1. The name of this corporation 1s Numy, Inc. This corporation’s original Certificaie of
Incorporation was filed with the Secretary of State of the State of Delaware on May 17, 2010,

2. The Board of Directors of this corporation duly adopted resolutions proposing to
amend and restate the Certficate of Incorporation of this eorporation, declaring said amendment and
restatement to be advisable and in the best interests of this corporation and its stockholders, and
authorizing the appropriate officers of this corporation to solicit the consent of the stockholders
therefor.

3 The stockholders of this corporation duly adopted resolutions approving the
amendment and restatement of the Certificate of Incorporation substantially in the form set forth
below.

FOURTH AMENDED AND RESTATED
CERTIFICATE OV INCORPORATION
OF NUML INC. P.B.C.

A PUBLIC BENEFIT CORPORATION
FIRST: The name of this corporation is Numi, Inc. P B.C. (the "Corporation™}.

SECOND: The address of the Corporation's registered office in the Staie of Delaware is
1013 Centre Road, Suite 403-D, Wilmington, Delaware, 19805, New Castle County. The name of its
registered agent is eShares, Inc.

THIRD: The purpose ofthe Corporation is to engage in any lawful act or activity for which
a corporation may be organized under the General Corporation Law,

FOURTH: The Corporation shall be a public benefit corporation as contemplaled by
subchapter XV of the General Corporation Law, or any amendment or successor provisions thereto,
that is intended to operate in a responsible and sustainable manner and to produce a public benefit
and is to be managed in a manner that balances the Corporation's stockholders' pecuniary interests,
the best interests of those materially affected by the Corporation's ¢onduct and the public benefit
identified below. Accordingly, it is intended that the business and operations of the Corporation
create a matenial postlive impact on society and the environment, taken as a whole. If the General
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Corporation Law is amended to alter or further define the management and operation of public
benefit corporations, then the Corporation shall be managed and operated in accordance with the
General Corporation Law, as so amended. The public benefit to be promoted by the Corporation
shall be to nurture and empower communities by purchasing fair trade teas and providing our
farming communities access to clean, safe dninking water.

FIFTH: The total number of shares of all classes of stock which the Corporation shall have
authonty to issue is {1} 5,700,000 shares of Common Stock, $0.0001 par value pershare ("Commen
Stock"), and (i1} 1,637,627 shares of Preferred Stock, $0.0001 par value per share ("Preferved
Stock").

The following is a statement of the designations and the powers, privileges and rights, and
the qualifications, limitations or restrictions thereof in respect of each class of capital stock of the
Corporation.

A, COMMON STOCK

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

2. Yoting. The holders of the Common Stock are entitled to one vote for each share of
Common Stock held at all meetings of stockholders (and written actions in lieu of meetings),
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 this Certificate of Incorporation that relates solely
to the terms of one or more outstanding series of Preferred Stock if the holders of such affected
series are entitied, either separately or together with the holders of one or more other such series, to
vote thereon pursuant to this Certificate of Incorporation or pursuant to the General Corporation
Law. The number of authorized shares of Common Stock may be increased or decreased (but not
below the number of shares thereof then outstanding) by (in addition to any vote of the holders of
one or more series of Preferred Stock that may be required by the tenms of this Certificate of
Incorporation) the affirmative vote of the holders of shares of capiial stock of the Corporation
representing a majority of the votes represented by all outstanding shares of capital stock of the
Corporation {on an as-converted basis) entitled to vote, irrespective of the provisions of Section
242(b)}2) of the General Corporation Law.

B, PREFERRED STOCK

1. Issuance and Relssuance.

Preferred Stock may be issued from fime to time 1n one or more series, each of such series to
consist of such number of shares and to have such terms, rights, powers and preferences, and the
gualifications and limitations with respect thereto, as stated or expressed herein. The first series shall
consist of 197,627 shares and is designated "Series A Preferred Stock ™ The second serigs shall
consist of 540,000 shares and is designated "Series B Preferved Stock.,” The third series shall
consist of 900,000 shares and 15 designated "Series C Preferred Stock”
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€. TERMS OF THE PREFERRED STOCK

Unless otherwise indicated, references to "Sections” or "Subsections” in this Part C of this

Article Fifth refer to sections and subsections of Part C of this Article Fifth.
1. Dividends.

a. From and after the date of the issuance of any shares of Series A Preferved
Stock, dividends at the rate per annum of $0.7416 per share shall acerue on such shares of Series A
Preferred Stock (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization with respect io the Series A Preferved Stock)
{the "Series A Aceruning Dividends"). From and after the date of the issuance of any shares of
Series B Preferred Stock, dividends at the rate per annum of $0.7416 per share shall accrue on such
shares of Series B Preferred Stock {(subject to appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization with respect to the Series B
Preferred Stock) (the "Series B Accruing Dividends”). From and after the date of the issuance of
any shares of Series C Preferred Stock, dividends at the rate per annum of §1.4620 per share shall
accrue on such shares of Series C Preferred Stock (subject to appropriate adjustment in the event of
any stock dividend, stock split, combination or other similar recapitalization with respect to the
Series C Preferred Stock) (the "Series C Accruing Dividends” and together with the Series A
Accruing Dividends and the Series B Accruing Dividends, the "Accruing Dividends”) Accruing
Dividends shall accrue from day to day, whether or not declared, and shall be cumulative; provided,
however, that except as set forth in the following sentence of this Section | orin Sections 2.1, 43
and 3.1, the Corporation shall be under no obligation to pay such Accruing Dividends and such
Accruing Dhvidends shall be payable only when, as and if declared by the Board of Directors of the
Corporation {the "Board") out of funds legally available therefore. Accruing Dividends shall be
paid in the following order of priority: (i) first, o the holders of Series C Preferred Stock then
outstanding, in preference and priority to any payment of any Series B Accruing Dividends and any
Series A Accruing Dividends; (it} second, to the holders of Series B Preferred Stock then
outstanding, in preference and priority to any payment of any Series A Accruing Dividends; and
{111} third, to the holders of Series A Preferred Stock then outstanding,

b. The Corporation shall not declare, pay or set aside any dividends on shares of
Common Stock of the Corporation {other than a dividend payable in Common Stock) unless (in
addition to obtaining any consents required elsewhere in this Certificate of Incorporation ) the holders
of the Preferred Stock then outstanding shall first receive, or simultanecusly receive, a dividend on
each outstanding share of Preferred Stock in an amount at feast equal to the sum of the amount of the
aggregate Accruing Dividends then accrued on such share of Preferred Stock and not previously
paid. All dividends declared upon the shares of Preferred Stock pursuant to this Section 1 shall be
pavable in cash or in shares of Common Stock of the Corporation having 3 value equal to the
aggregaie dividend payment required to be paid on the shares of Preferred Stock pursuant to this
Section 1, such value to be determined in good faith by the Board, including at least one Preferred
Director {as defined in Section 3.2).

2. Liguidation, Dissolution or Winding Up; Certain Mergers, Consolidations and Asset
Sales.

4
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2.1 Pavments to Holders of Preferred Stock In the event of any voluntary or
involuniary liquidation, dissolution or winding up of the Corporation, the holders of shares of Series
C Preferred Stock then cutstanding shall be entitled to be paid out of the assets of the Corporation
available for distribution to its stockholders before any payment shall be made to the holders of
Series B Preferred Stock, Series A Preferred Stock and Common Stock {including all securities
convertible, exchangeable or exercisable intc Common Stock) by reason of their ownership thereof,
an amount per share equal to the Series C Original Issue Price {as defined below) plus any Accruing
Dividends then accrued on such share of Series C Preferred Stock but unpaid thereon, whether or not
declared, together with any other dividends declared but unpaid thereon (the amount payable
pursuant to this sentence is hereinafter referred to as the "Series C Liguidation Amount™), I upon
any such liguidation, dissolution or winding up of the Corporation, the assets of the Corporation
available for distribution to its stockholders shall be insufficient to pay the holders of shares of
Series C Preferred Stock the full Series C Liquidation Amount, the holders of shares of Series C
Preferred Stock shall share ratably in any distribution of the assets available for distribution in
proportion to the respective amounts which would otherwise be payable in respect of the shares held
by them upon such distribution if all amounts pavable on or with respect to such shares were paidin
full. The "Series € Original Issue Price” shall be equal to $18.275. Thereafter, the holders of
shares of Series B Preferred Stock then cutstanding shall be entitled to be paid out of the assets of
the Corporation available for distribution to its stockholders before any payment shall be made to the
holders of Series A Preferred Stock and Commeon Siock (including all securities convertible,
exchangeable or exercisable into Commuon Stock) by reason of their ownership thereof, an amount
per share equal to the Series B Oniginal Issue Price (as defined below) plus any Accruing Dividends
then accrued on such share of Series B Preferred Stock but unpaid thereon, whether or not declared,
together with any other dividends declared but unpaid thereon (the amount pavable pursuant to this
sentence is hereinafter referred to as the "Series B Liguidation Ameunt™). If upon any such
liguidation, dissolution or winding up of the Corporation, the assets of the Corporation available for
distribution toits stockholders shall be insufficient to pay the holders of shares of Sertes B Preferred
Stock the full Series B Liquidation Amount, the holders of shares of Series B Preferred Stock shall
shiare ratably in any distribution of the assets available for distribution in proportion to the respective
amounts which would otherwise be payable in respect of the shares held by them upon such
distribution if all amounts payable on or with respect to such shares were paid in full. The "Series B
Oviginal Issue Price” shall be equal to $9.27. Thereafter, the holders of shares of Series A
Preferred Stock then outstanding shall be entitled to be paid out of the assets of the Corporation
available for distribution to its stockholders before any payment shall be made to the holders of
Common Stock {including all securities convertible, exchangeable or exercisable into Common
Stock) by reason of their ownership thereof, an amount per share equal to the Series A Original Issue
Price (as defined below}, plus any Accruing Dividends then accrued on such share of Series A
Preferred Stock but unpaid thereon, whether or not declared, (the amount payable pursuant to this
septence is bereinafter referred to as the "Series A Liguidation Amount"). If upon any such
liquidation, dissolution or winding up of the Corporation, the assets of the Corporation available for
distribution to its stockholders shall be insutficient to pay the holders of shares of Series A Preferred
Stock the full Series A Liguidation Amount, the holders of shares of Series A Preferred Stock shall
share ratably in any distribution of the assets available for distribution in proportion to the respective
amounts which would othenwise be payable in respect of the shares held by them upon such
distribution if all amounts payable on or with respect to such shares were paid in full, The "Series A
Original Issue Price" shall be equal t0 $9.27. Each of the Series C Liquidation Amount, the Series
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B Liquidation Amount and the Series A Liguidation Amount shall be referred to herein as a
"Liguidation Amount”.

2.2 Distribution of Remaining Assets. I[n the event of any voluntary or
involuntary liguidation, dissolution or winding up of the Corporation, after the payments of the
Liguidation Amount to the holders of any then outstanding shares of Series C Preferred Stock, Sernes

assets of the Corporation available tor distribution to the stockholders shall be distributed ratably
among the holders of shares of Common Stock.

23 Deemed Liguidation Evenis.

231 Definttion. Each of the following events shall be considered a
"Deemed Liguidation Event” unless the holders of at least a majority of the then outstanding shares
of Preferred Stock elect otherwise by written notice sent to the Corporation at {east ten (10) days
prior to the effective date of any such event:

{a)  amerger or consolidation i which
{1} the Corporation 18 a constituent party or

(i1} a subsidiary of the Corporation is a constituent party
and the Corporation issues shares of its capital stock
pursuant 10 such merger or consolidation,

except {A) any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior o such merger or
consolidation continue to represent, or are converted into or exchanged for shares of capital stock
that represent, immediately following such merger or consolidation, at feast a majority, by voting
power, of the capital stock of (1) the surviving or resulting corporation or (2) if the surviving or
resulting corporation is 8 wholly owned subsidiary of another corperation immediately following
such merger or consolidation, the parent corporation of such surviving or resulting corporation
exercise of Options {as defined below) outstanding immediately prior to such merger or
consolidation or upon conversion of Convertible Securities (as defined below) outstanding
immediately prior to such merger or consolidation shall be deemed to be outstanding immediately
prior to such merger or consolidation and, if applicable, converted or exchanged in such merger or
consolidation on the same terms as the actual outstanding shares of Common Stock are converted or
exchanged) or (B} any equity financing in which the Corporation is the surviving corporation,
provided that the holders of at least two-thirds of the then outstanding shares of Preferred Stock
approve such equity financing; or

(b}  thesale lease transfer, exclusive license or other disposition,
in a single transaction or series of related transactions, by the Corporation or any subsidiary of the
Corporation of all or substantially all the assets of the Corporation and its subsidianies taken as a
whole, or the sale or disposition (whether by merger or otherwise) of one or more subsidiaries of the
Corporation if substantially all of the assets of the Corporation and its subsidiaries taken as a whole

T4y
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are held by such subsidiary or subsidiaries, except where such sale, lease, transfer, exclusivelicense
or other disposition is to a wholly owned subsidiary of the Corporation.

2372 Effecting a Deemed Liguidation Fvent.

(a) The Corporation shall not have the power to effect a Deemed
Liguidation Event referred to in Subsection 2.3, 1{a}i} unless the agreement or plan of merger or
consolidation for such transaction (the "Merger Agreement"} provides that the consideration
payable to the stockholders of the Corporation shall be allocated among the holders of capital stock
of the Corporation in accordance with Subsections 2.1 and 2.2

{b)  In the event of a Deemed Liguidation Event referred to in
Subsection 2.3 1{a}i) or 2.3.1{b}, it the Corporation does not effect a dissolution of the Corporation
under the General Carporation Law within 90 days after such Deemed Liquidation Event, then
{1} the Corporation shall send a written notice to each holder of Preferred Stock no later than the 90th
day after the Deemed Liquidation Event advising such holders of their ight {and the requirements to
be met to secure such right) pursuant to the terms of the following clause (i1} to require the
redemption of such shares of Preferred Stock {the "Redemption Netice") at a price egual to the
applicable Liquidation Amount (the "Redemption Price”), and {n 3 if the holders of at least two-
thirds of the then cutstanding shares of Preferred Stock so request in a written instrument delivered
to the Corporation not later than 120 days after such Deemed Liquidation Event, the Corporation
shall use the consideration actually received by the Corporation for such Deemed Liquidation Event
{net of any fees, taxes, expenses and retained hiabilities associated with the assets sold or technology
licensed, as determuned in good faith by the Board), together with any other assets of the Corporation
available for distnbution to its stockholders (the "Available Proceeds™), to the extent legally
available therefor, within the later of (1) 30 days after the Corporation’s receipt of such consideration
or (i1} 150 days after such Deemed Liguidation Event, to redeem all outstanding shares of Serfes A
Preferred Stock, Series B Preferred Stock and Series C Preferred Stock at a price per share equal to
the applicable Redemption Price. Notwithstanding the foregoing, in the event of a redemption
pursuant to the preceding sentence, if the Available Proceeds are not sufficient to redeem all
outstanding shares of Preferred &t@ch the Corporation shall redeem all shares of Series € Preferred
Stock before any redemption of shares of Series B Preferred Stock and Series A Preferred Stock,
provided that if the Available Proceeds are not sufficient to redeem all outstanding shares of Series C
Preferred Stock, the Corporation shall redeem a pro rata portion of each holder's shares of Series C
Preferred Stock, to the fullest extent of such Available Proceeds, based on the respective amounts
which would otherwise be payable in respect of the shares to be redeemed if the Available Proceeds
were sufficient to redeem all such shares of Series C Preferred Stock and shall redeem the remaining
shares of Series C Preferred Stock to have been redeemed as soon as practicable after the
Corporation has funds legally available therefore.  Thereafter, the Corporation shall use the
remaining Available Proceeds to redeem a pro rata portion of each holder’s shares of Series B
Preferred Stock, based on the respective amounts which would otherwise be payable in respect of
such shares of Series B Preferred Stock to be redeemed if the Available Proceeds were sufficient to
redeem all such shares of Series B Preferred Stock, and shall redeens the remaining shares of Series
B Preferred Stock to have been redeemed as soon as practicable after the Corporation has funds
legally available therefore. Thereafter, the Corporation shall usethe remaining Available Proceeds
to redeem a pro rata portion of each holder's shares of Series A Preferred Stock, based on the
respective amounts which would otherwise be payable in respect of such shares of Series A
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Preferred Stock 1o be redeemed if the Available Proceeds were sufficient to redeem all such shares
of Series A Preferred Stock, and shall redeem the remaining shares of Series A Preferved Stock to
have been redeemed as scou as practicable after the Corporation has funds legally available
therefore. Prior to the distribution or redemption provided for in this Subsection 2.3.2(b}, the
C(} p{)mtiﬂn %ha-il n{)‘i ﬁ,xpmd or dis*;ipaii, the mnsééc;mim actually rece ivg,d for sua,h 9-acmed

EES S

wnh such }}eemed Lugmdmon E\fem or in ihe Urdmmy course of i‘msmess.

{c} Inthe event of a redemption of the Preferred Stock pursuant to
Subsection 2.3 2(b), the following shall apply:

{i) Each Redemption Notice shall state: {(a) the number
of shares of Preferred Stock held by the holder that
the Corporation shall redeem on the Redemption
Date specified in the Redemption Notice; (b) the
date(s} on which such redemption shall occur
{"Redemption Date”) and the Redemption Price,
{c)the date upon which the holder's right to convert
such shares terminates {as delermined in accordance
with Subsection 4.1}, and {(d) that the holder 15 to
surrender to the Corporation, in the manner and at
the place designated, his, her or its certificate or
certificates representing the shares of Preferred
Stock to be redeemed.

(1) W the Corporation recetves, on or prior to the 20th
day after the date of delivery of the Redemption
Notice to a holder of Preferred Stock, written notice
from such holder that such holder elects to be
excluded from the redemption provided in this
Section 2.3, then the shares of Preferred Stock
registered on the books of the Corporation in the
name of such holder at the time of the Corporation’s
receipt of such notice shall thereafter be "Excluded
Shares”. Excluded Shares shall notbe redesmed or
redeemable pursuant to this Section 2.3.2, whether
on such Redemption Date or thereafier.

Surtender of Certificates; Payment. On or before
the apphcab}e Redempimn Date, each holder of
shares of Preferred Stock to be redeemed on such
Redemption Date, unless such holder has exercised
his, her or its right to convert such shares as
provided in Section 4, shall surrender the certificate
or certificates representing such shares (or, if such
registered holder alleges that such certificate has
been lost, stolen or destroyed, a lost certificate

{iin)

7
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affidavit and agreement reasonably acceptable to
the Corporation to mdemnify the Corporation
against any claim that may be made against the
Corporation on account of the alleged loss, theft or
destruction of such certificate) to the Corporation,
in the manner and at the place designated in the
Redemption Notice, and thereupon the Redemption
Price for such shares shall be payable to the order of
the person whose name appears on such certificate
or certificates as the owner thereof, In the event
less than all of the shares of Preferred Stock
represented by a certificate are redeemed, a new
certificate representing the unredeemed shares of
Preferred Stock shall promptly be 1ssued to such
holder.

{iv}  Rights Subsequent io Redemption I the
Redemption Notice shall have been duly given, and
if on the applicable Redemption Date the
Redemption Price payable upon redemption of the
shares of Preferred Stock to be redeemed on such
Redemption Dateis paid or tendered for payment or
deposited with an independent payment agent 50 as
to be available therefor in a timely manner, then
notwithstanding that the certificates evidencing any
of the shares of Preferred Stock so called for
redemption shall not have been surrendered,
dividends with respect to such shares of Preferred
Stock shall cease to accrue after such Redemption
Date and all rights with respect to such shares shall
forthwith after the Redemption Date terminate,
except only the right of the holders to receive the
Redemption Price without interest upon surrender
of their certificate or certificates therefor.

233  Amount Deemed Paid or Distributed. The amount deemed paid or
distributed to the holders of capital stock of the Corporation upon any such Deemed Liquidation
Event shall be the cash or the fair market value of the property, rights or securities paid or distributed
to such holders by the Corporation or the acquiring person, firm or other entity.  If the amount
deemed paid or distributed under this Subsection 2.3.3 1s made in property other than in cash, the
value of such distribution shall be the fair market value of such property, determined as follows:

{a) For securities not subject to investment letiers or other similar
restrictions on free marketability,

12979.003 37182272 8
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(i} if traded on a securities exchange or the NASDAQ
Stock Market, the value shall be deemed to be the average of the closing prices of the securities on
such exchange or market over the 30-period ending three days prior to the closing of such transaction;

(it} ifactively traded over-the-counter, the value shall be
deemed to be the average of the closing bid prices over the 30-day peniod ending three days prior to
the closing of such transaction; of

(i) ifthereisnoactive publicmarket, the value shall be the
fair market value thereof, as determined 1n good faith by the Board.

(b}  The method of valuation of securities subject to investment
letters or other similar restrictions on free marketability (other than restrictions arising solely by
virtue of a stockholder's status as an affiliate or former affiliate) shall take into account an
appropriate discount (as determined in good faith by the Board) from the market value as determined
pursuant to clause (a) above 30 as to refiect the approximate fair market value thereof.

{¢}  The value of property and rights other than securities shall be
determined in good faith by the Board.

234 Allocation of Escrow. In the event of a Deemed Liquidation Event
pursuani to Subsection 2.3. 1{a)1), if any portion of the consideration payable to the stockholders of
the Corporation 15 placed into escrow and/or 15 payable to the stockholders of the Corporation
subject to contingencies, the Merger Agreement shall provide that (a) the portion of such
consideration that is not placed in escrow and not subject to any contingencies (the "Initial
Consideration™) shall be allocaied among the holders of capital stock of the Corporation in

payable in connection with such Deemed Liguidation Event and (b) any additional consideration
which becomes payable to the stockholders of the Corporation upon release from escrow or
satisfaction of contingencies shall be allocated among the holders of capital stock of the Corporation
3

in accordance with Subsections 2.1 and 2.2 afier taking into account the previous payment of the
Initial Consideration as part of the same transaction.

3 Yoting.

3.1 General Onany matter presented to the stockholders of the Corporation for
their action or consideration at any meeting of stockholders of the Corporation {or by written consent
of stockholders in lieu of meeting), each holder of outstanding shares of Preferred Stock shall be
entitled {o cast the number of votes equal to the number of whole shares of Common Stock into
which the shares of Preferred Stock held by such holder are convertible as of the record date for
deternmunming stockholders entitled to vote on such matter. Except as provided by law or by the other
provisions of this Certificate of Incorporation, holders of Preferred Stock shall vote together with the
holders of Common Stock as a single class on an as-converted basis, and where this Certificate of
Incorporation requires the separate vote of the Preferred Stock as a single class, all senies of
Preferred Stock shall vote together as a single class on an as-converted basis.
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3.2 Election of Directors. The holders of record of the shares Series € Preferred
Stock, exclusively and as a separate class, shall be entitled to elect two (2) of the directors of the
Corporation {collectively, the "Preferred Directors”) and the holders of record of the shares of
Common Stock, exclusively and as g separate class, shall be entitled to elect three (3) of the directors
of the Corporation. Any director elected as provided in the preceding semtence may be removed
without cause by, and only by, the affirmative vote of the holders of the shares of the class or series
of capital stock entitled to elect such 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. The
holders of record of the shares of Common Stock and of any other class or series of voting stock
(including the Preferred Stock), exclusively and voting together as a single class, shall be entitled to
glect the balance of the total number of directors of the Corporation. At any meeting held for the
purpose of electing a director, the presence in person or by proxy of the holders of a majority of the
outstanding shares of the class or series entitled to elect such director shall constitute a quorum for
the purpose of electing such director. Except as otherwise provided in this Subsection 3.2, avacancy
in any directorship filled by the holders of any class or series shaill be filled only by vote or written
consent in lieu of a meeting of the holders of such class or series or by any remaining director or
directors elected by the holders of such class or series pursuant to this Subsection 3.2,

33 Preferred Stock Protective Provisions, At any time when at least 90,000
shares of Preferred Stock {subject to appropriate adjustment in the event of any stock dividend, stock
split, combination or other similar recapitalization with respect to the Preferred Stock) are
outstanding, the Corporation shall not, etther directly or indirectly by amendment, merger,
consolidation or otherwise, do any of the following without {in addition to any other vote required by
law or this Certificate of Incorporation) the written consent or affirmative vote of the holders of at
least a majority of the then outstanding shares of Preferred Stock, given in writing or by vote at a
meeting, consenting or voting {as the case may be) together as a single class on an as-converted
basis; provided, however, that if any of the following affects Series A Preferred Stock, the Series B
Preferred Stock or the Sertes C Preferred Stock in a manner that is different than the manner in
which it affects all of the Preferred Stock, then, m addition to the majority vote of the Preferred
Stock required above, such action shall not be effected without the written consent or affirmative
vote of the holders of at least a majority of the then outstanding shares of such affected class:

{a}  increase or decrease the authorized number of shares of
Preterred Stock:

(b}  create, or authorize the creation of, or issue or obligate itself to
issue shares of, or increase the authotized number of shares of any additional class or series of
capital stock senjor or pari passu to any series of Preferred Stock, including the issuance of any
Series C Preferred Stock to any person or entity other than Smucker Natural Foods, Inc;

{¢) increase or decrease the authonzed mumber of directors
constituting the Board; and

{(d)  alter or change the rights, preferences or privileges of the
Series A Preferred Stock, the Series B Preferred Stock or the Series C Preferred Stock.

4. Ovtional Conversion,
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The holders of the Preferred Stock shall have conversion rights as follows (the "Conversion
Rights"y:

4.1 Right to Convert,

411 Conversion Ratio Fach share of Series A Preferred Stock shall be
convertible, at the option of the holder thereof, at any time and from time to time, and without the
payment of additional consideration by the holder thereof, into such number of fully paid and
nonassessable shares of Common Stock as is determined by dividing the Series A Original lssue
Price by the Series A Conversion Price (as defined below) in effect at the time of conversion. The
"Series A Conversion Price” shall initially be equal 10 $9.27. Each share of Series B Preferred
Stock shall be convertible, at the option of the holder thereof, at any time and from time to time, and
without the payment of additional consideration by the holder thereof, into such number of fully paid
and nonassessable shares of Common Stock as is determined by dividing the Series B Original Issus
Price by the Series B Conversion Price {as defined below) in effect at the time of conversion. The
"Series B Conversion Price’” shall intially be equal to $9.27. Each share of Series C Preferred
Stock shall be convertible, at the option of the holder thereof, at any time and from time to time, and
without the pavment of additional consideration by the holder thereof, into such number of fully paid
and nonassessable shares of Common Stock as is determined by dividing the Series € Original Issue
Price by the Series C Conversion Price (as defined below) in effect at the time of conversion. The
"Series C Conversion Price” shall ininally beequal to $18.275. Such Series A Conversion Price,
Sertes B Conversion Price and Series C Conversion Price, and the rate at which shares of Preferred
Stock may be converted into shares of Common Stock, shall be subject to adjustment as provided
below

412 Termunation of Conversion Rights  In the event of a hiquidation,
dissolution or winding up of the Corporation or a Deemed Liquidation Event, the Conversion Rights
shall terminate at the close of business on the last full day preceding the date fixed for the payment
of any such amounts distributable on such event to the holders of Preferred Stock.

42 Fractional Shares. No fractional shares of Common Stock shall be issued
upon conversion of Preferred Stock. In lieu of any fractional shares {o which the holder would
otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by the fair
market value of a share of Common Stock as determiined i good faith by the Board, Whether ornot
fractional shares would be tssuable upon such conversion shall be determined on the basis of the
total number of shares of Preferred Stock the holder 1s at the time converting into Common Stock
and the aggregate number of shares of Common Stock issuable upon such conversion.

43 Mechanics of Conversion.

431 Notice of Conversion. In order for a holder of Preferred Stock to
veluntarily convert shares of Preferred Stock into shares of Common Stock, such holder shall
surrender the certificate or certificates for such shares of Preferred Stock (or, if such registered
holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate affidavit and
agreement reasonably acceptable to the Corporation to inderanify the Corporation against any claim
that may be made against the Corporation on account of the alleged loss, theft or destruction of such
certificate), at the office of the transfer agent for the Preferred Stock {or at the principal office of the
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Corporation if the Corporation serves as its own transfer agent}, together with written notice that
such holder elects to convert all or any number of the shares of the Preferred Stock represenied by
such certificate or certificates and, if applicable, any event on which such conversion is contingent.
Such notice shall state such holder's name or the names of the nominees i which such holder wishes
the certificate or certificates for shares of Common Stock to be issued. It required by the
Corporation, certificates surrendered for conversion shall be endorsed or accompanied by a written
instrument or instruments of transfer, in form satisfaciory to the Corporation, duly executed by the
registered holder or his, her or its attorney duly authorized in writing. The close of business on the
date of receipt by the transfer agent {or by the Corpotation if the Corporation serves as s own
transter agent) of such certificates (or lost certificate affidavit and agreement) and notice shall be the
time of conversion {the "Conversien Time"), and the shares of Common Stock issuable upon
conversion of the shares represented by such certificate shall be deemed to be outstanding of record
as of such date. The Corporation shall, as soomn as practicable after the Conversion Time, (1) issue
and deliver to such holder of Preferred Stock, or to his, her or ils nominees, a certificate or
certificates for the number of fuldl shares of Common Stock issuable upon such conversion in
accordance with the provisions hereof, a certificate for the number (if any ) of the shares of Preferred
Stock represented by the surrendered certificate that were not converted into Common Stock, (i1}
cash as provided m Subsection 4.2 in lieu of any fraction of a share of Common Stock otherwise
issuable upon such conversion and (i1i} pay all dividends declared but unpaid thereon, which
dividends shall be payable in shares of Common Stock of the Corporation having a value equal to
the aggregate dividend payment required to be paid pursuant to this Subsection 4.3 1, such valug to
be determined in good faith by the Board, including at least one Preferred Director.

432 Reservation of Shares The Corporation shall at all imes when the
Preferred Stock shall be outstanding, reserve and keep available out of its authorized but unissued
capital stock, for the purpose of effecting the conversion of the Preferred Stock, such number of its
duly authorized shares of Common Stock as shall from time fo time be sufficient to effect the
conversion of ail outstanding Preferred Stock: and if at any time the number of suthorized but
unissued shares of Common Stock shall not be sufficient to effect the conversion of all then
outstanding shares of the Preferred Stock, the Corporation shall take such corporate action asmay be
necessary toincrease its authorized but unissued shares of Commaon Stock to such number of shares
as shall be sufficient for such purposes, including, without limitation, engaging in best efforts to
obtain the requisite stockholder approval of any necessary amendment 1o this Certificate of
Incorporation. Before taking any action which would cause an adjustment reducing the applicable
Conversion Price below the then par value of the shares of Common Stock issuable upon conversion
of the Preferred Stock, the Corporation will take any corporate action which may, in the opinion of
its counsel, be necessary in order that the Corporation may vabhdily and legally 1ssue fully paid and
nonassessable shares of Common Stock at such adjusted Conversion Price.

433 Effect of Conversion. All shares of Preferred Stock which shall have
been surrendered for conversion as herein provided shall nolonger be deemed to be outstanding and
all rights with respect to such shares shall immediately cease and terminate at the Conversion Time,
except only the right ot the holders thereof'to receive shares of Common Stock in exchange therefor,
to receive payment in lieu of any fraction of a share otherwise ssuable upon such conversion as
provided in Subsection 4.2, and to receive payment of any dividends declared but unpaid thereon.
Any shares of Preferred Stock so converted shall be retired and cancelled and may notbe reissued as
shares of such series, and the Corporation may thereafter take such appropriate action {(without the
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need for stockholder action) as may be necessary to reduce the authorized number of shares of
Preferred Stock accordingly.

434 NoFurther Adjustment. Upon any such conversion, no adjustment 1o
the Conversion Price shall be made for any declared but unpaid dividends on the Preferred Stock
surrendered for conversion or on the Common Stock delivered upon conversion.

435 Taxes TheC orpor ation shall pay any and all issue and other similar
taxes that may be payable in respect of any issuance or delivery of shares of Common Stock upon
conversion of shares of Preferred Stock pursuant to this Section 4 The Cormporation shall not,
however, be required to pay any tax which may be payable in respect of any transfer involved in the
issuance and delivery of shares of Common Stock in a name other than that in which the shares of
Preferred Stock so converted were registered, and no such issuance or delivery shall be made unless
and until the person or entity requesting such issuance has paid io the Corporation the amount of any
such tax or has established, to the satisfaction of the Corporation, that such tax has been paid.

4.4 Adiustments o Converston Price for Diluting Issues.

4.4.1  Special Delfinitions For purposes of this Article Fifth, the following
detinitions shall apply:

{a} "Oiption” shall mean rights, options or warrants to subscribe
for, purchase or otherwise acquire Common Stock or Convertible Securities.

{b) "Series C Original Issue Date" shall mean the date on which
the first share of Series C Preferred Stock was issued.

{cy  "Convertible Securities” shall mean any evidences of
indebtedness, shares or other securities directly or indirectly convertible into or exchangeable for
Common Stock, but excluding Options.

{d)  "Additional Shares of Common Stock” shall mean all shares
of Common Stock issued (or, pursuant to Subsection 4.4.3 below, deemed to be issued) by the
Corporation after the Series € Onignal Issue Date, other than the following shares of Common
Stack, and shares of Common Stock deemed issued pursuant to the following Options and
Convertible Securities {collectively "Exempted Securities”}:

{i)  shares of Common Stock, Options or Convertible
Securities 1ssued as a dividend or distribution on
Preferred Stock;

{i1) shares of Common Stock, Options or Convertible
Securities issued by reason of a dividend, stock
split, split-up or other distribution on shares of
Common Stock that 1s covered by Subsection 4.3
46,47 or4.8;
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{111} shares of Common Stock or Options issued to
employees or directors of, or consultants ot advisors
to, the Corporation or any of its subsidiaries
pursuant to the Corporation's 2011 Equity Incentive
Plan or any other plan, agreement or arrangement
approved by the Board, including at least one
Preferred Director;

{iv} shares of Common Stock or Convertible Securities
actually issued upon the exercise of Uptions or
shares of Common Stock actually issued upon the
conversion orexchange of Convertible Securities, in
each case provided such 1ssuance 1s pursuant to the
terms of such Option or Convertible Security;

{vy shares of Common Stock, Options or Convertible
Securities ssued to banks, equipment lessors or
other financial nstitutions, or to real property
lessors, pursuant to a commercial credit, debt
financing, equipment leasing or real property
leasing or sinular transaction approved by the
Board, including at least one Preferred Director;

{vi} shares of Common Stock, Options or Converiible
Securities issued tovendors, customers, suppliers or
third party service providers i connection with the
provision of goods or services pursuant to
transactions approved by the Board, including at
least one Preferred Director;

{vii} shares of Common Stock, Options or Convertible
Securities issued pursuant to the acquisition of
another corporation or other entity by the
Corporation by merger, purchase of substantially all
of the assets or other reorganization or to a joint
vemure agreement, provided, that such issuances
are approved by the Board, including at least one
Preferred Director; or

{viii) shares of Common Stock, Options or Convertible
Securities issued pursuant {o or in connection witha
business relationship for (A) joint vemtures,
technology licensing or development activities,
(B) distribution, supply or  manufaciure
arrangements, () other arrangements involving
corporate partners primarily for purposes other than
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money raising purposes as approved by the Board,
including at least one Preferred Director.

442 NoAdiustment of Conversion Price. No adjustment in the Series A
Conversion Price, Series B Conversion Price or Series U Conversion Price shall be made as the
result of the issuance or deemed issuance of Additional Shares of Common Stock if the Corporation
receives written notice from the holders of at least a majority of the then outstanding shares of Series
A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock, agreeing that no such
adiustment shall be made as the result of the issuance or deemed issuance of such Additional Shares
of Common Stock.

443 Deemed Issue of Additional Shares of Common Stock.

{a) If the Corporation at any time ot from time to ime after the
Series C Original Issue Date shall issue any Options or Convertible Secunities (excluding Options or
Convertible Secunties which are themselves Exempted Securities) or shall fix a record date for the
determination of holders of any class of securities entitled to receive any such Options or
Convertible Securities, then the maximum number of shares of Common Stock {as set forth in the
instrument relating thereto, assuming the satisfaction of any conditions to exercisability,
convertibility or exchangeability but without regard fo any provision contained therein for a
subsequent adiustiment of such number) 1ssuable upon the exercise of such Options or, in the case of
Convertible Securities and Options therefor, the conversion or exchange of such Convertible
Securities, shall be deemed to be Additicnal Shares of Commeon Stock issued as of the time of such
1ssue or, in case such a record date shall have been fixed, as of the close of business on such record
date.

{b)  Ithetermsofany Option or Convertible Security, the issuance
of which resulted in an adjustment to the Conversion Price pursuant to the terms of Subsection 4.4 4,
are revised as a result of an amendment fo such terms or any other adjustment pursuant to the
provisions of such Option or Convertible Security (but excluding automatic adjustments to such
terms pursuant to anti-dilution or similar provisions of such Option or Convertible Security) to
provide for either (1} any increase or decrease in the nmumber of shares of Common Stock issuable
upon the exercise, conversion and/or exchange of any such Option or Convertible Security or {2} any
increase or decrease in the consideration payable to the Corporation upon such exercise, conversion
and/or exchange, then, effective upon such increase or decrease becoming effective, such
Conversion Price computed upon the original issue of such Option or Convertible Security {or upon
the occurrence of a record date with respect thereto) shall be readjusted to such Conversion Price as
would have obtained had such revised terms been in effect upon the original date of issuance of such
Optien or Convertible Secunity. Notwithstanding the foregoing, no readjustment pursuant to this
clause (b} shall have the effect of increasing the Conversion Price to an amount which exceeds the
lower of (1) the Conversion Price in effect immediately prior to the original adjustment made as a
result of the issuance of such Option or Convertible Security, or (1) the Conversion Price that would
have resulted from any issuances of Additional Shares of Common Stock (other than deemed
issuances of Additional Shares of Common Stock as a result of the issuance of such Option or
Convertible Security) between the oniginal adjustment date and such readjustment date.
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{c) If the terms of any Option or Convertible Security (excluding
Options or Convertible Securities which are themselves Exempted Securities), the issuance of which
did not result in an adjustment to the Conversion Price pursuant to the terms of Subsection 4.4.4
{either because the consideration per share (determined pursuant to Subsection 4.4.5) of the
Additional Shares of Common Stock subject thereto was equal to or greater than the Series A
Conversion Price, Series B Conversion Price or Series € Conversion Price {as applicable) then in
effect, or because such QOption or Convertible Security was issued hefore the Series € Original Issue
Date), are revised after the Series C Original Issue Date as a result of an amendment to such terms or
any other adjustment pursuant to the provisions of such Option or Convertible Security (but
excluding automatic adjustments to such terms pursuant to anti-ditution or similar provisions of such
Option or Convertible Security) to provide for either {1} any increase or decrease in the number of
shares of Common Stock issuable upon the exercise, conversion or exchange of any such Option or
Convertible Security or (2) any increase or decrease in the consideration payable to the Corporation
upon such exercise, conversion or exchange, then such Option or Convertible Security, as so
amended or adjusted, and the Additional Shares of Common Stock subject thereto (determined in the
manner provided i Subsection 4.4.3(a}) shall be deemed to have been issued effective upon such
increase or decrease becoming effective.

{d)  Upon the expiration or termination of any unexercised Option
or unconverted or unexchanged Convertible Security (or portion thereof) which resulted (either upon
its original issuance or upon a revision of its terms) in an adjustment to the Conversion Price
pursuant to the terms of Subsection 444 the Conversion Price shall be readjusted to such
Conversion Price as would have obtained had such Option or Convertible Security {or portion
thereol) never been issued.

{e)  If'the number of shares of Common Stock issuable upon the
exercise, conversion and/or exchange of any Option or Convertible Security, or the consideration
payable to the Corporation upon such exercise, conversion and/or exchange, is calculable at the time
such Option or Convertible Security is issued or amended but is subject to adjustment based upon
subsequent events, any adjustment to the Conversion Price provided forinthis Subsection 4 4.3 shall
be effected at the time of such issuance or amendment based on such number of shares or amount of
consideration without regard to any provisions for subsequent adjustments (and any subseguent
adjustments shall be treated as provided in clauses {b) and {(¢) of this Subsection 4.4.3) H the
aumber of shares of Common Stock 1ssuable upon the exercise, conversion and/or exchange of any
Option or Convertible Security, or the consideration payable to the Corporation upon such exercise,
conversion and/or exchange, cannot be calculated at all at the time such Option or Convertible
Security is issued or amended, any adjustment to the Conversion Price that would result under the
terms of this Subsection 4.4 3 at the time of such 1ssuance or amendment shall instead be effected at
the time such number of shares and/or amount of consideration is first calculable {even if subject to
subsequent adjustments), assuming for purposes of calculating such adjustment to the Conversion
Price that such issuance or amendment took place at the time such calculation can first be made.

444  Adiustent of Conversion Price Upon Issuance of Additional Shares
of Common Stock. In the event the Corporation shall at any time after the Series C Original Issue
Date issue Additional Shares of Common Stock (including Additional Shares of Comimon Stock
deemed o be issued pursuant to Subsection 4.4.33, without consideration or for a consideration per
share less than the applicable Conversion Price in effect immediately prior to such issue, then such
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Conversion Price shall be reduced, concurrently with such issue, to a price {calculated to the nearest
one-hundredth of a cent) determined in accordance with the following formula:

CPy=CP* (A+B)+(A+C)
For purposes of the foregoing formula, the following definitions shall apply:

{ay  "CPy" shall mean the applicable Conversion Price in effect
immediately after such issue of Additional Shares of Common Stock

{b) "CP:” shall mean the applicable Conversion Price in effect
immediately prior to such issue of Additional Shares of Common Stock;

{¢y  "A" shall mean the number of shares of Common Stock
outstanding immediately prior to such issue of Additional Shares of Common Stock {treating for this
purpose as outstanding all shares of Common Stock issuable upon exercise of Options outstanding
immediately prier to such issue or upon conversion or exchange of Convertible Securities {including
the Preferred Stock) outstanding {assuming exercise of any outstanding Options therefor)
inmediately prior to such 1ssue);

{d) "B" shall mean the number of shares of Common Siock that
would have been issued it such Additional Shares of Common Stock had been issued at a price per
share equal to CP; (determined by dividing the aggregate consideration received by the Corporation
in respect of such 1ssue by CP1}; and

{e) "C" shall mean the number of such Additional Shares of
Common Stock issued in such transaction.

445 Determination of Consideration. For purposes of this Subsection 4.4,

the consideration received by the Corporation for the issue of any Additional Shares of Common
Stock shall be computed as follows:

{a}  Cash and Property: Such consideration shall:

{1}y insofar as it consists of cash, be computed at the
aggregate amount of cash received by the
Cerporation, excluding amounts paid or payable for
accrued interest;

{ii) insofar as it consists of property other than cash, be
computed at the fair market value thereof at the time
of such issue, as determined 10 good faith by the
Beard, and

(111) in the event Additional Shares of Commuon Stock
are 1ssued together with other shares or securities or
other assets of the Corporation for consideration
which covers both, be the proportion of such
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consideration so received, computed as providedin
clauses (i} and {ii) above, as determined in good
faith by the Board.

{b) Options  and  Convertible  Securities. The
consideration per share received by the Corporation for Additional Shares of Common Stock deemed
o have been issued pursuant to Subsection 4.4.3, relating to Options and Convertible Securities,
shall be determined by dividing

(i}  the total amount, il any, received or receivable by
the Corporation as consideration for the issue of
such Options or Converlible Securities, plus the
minimum  aggregate amount  of  additional
consideration {as set fouth in the instruments
relating thereto, without regard to any provision
contained therein for a subsequent adjustment of
such constderation) payable to the Corporation upon
the exercise of such Options or the conversion of
exchange of such Convertible Securities, or in the
case of Options for Convertible Securities, the
exercise of such Options for Convertible Securities
and the conversion orexchange of such Convertible
Securities, by

(i1} the maximum number of shares of Common Stock
{as set forth in the instruments relating thereto,
without regard to any provision contained therein
for a subsequent adjustment of such number)
issuable upon the exercise of such Options or the
conversion or exchange of such Convertible
Securities, or in the case of Options for Convertible
Securities, the exercise of such Options for
Convertible Securities and the conversion or
exchange of such Convertible Securities.

446 Muluple Closing Dates. In the event the Corporation shall issue on
more than one date Additional Shares of Common Stock that are a part of one transaction or a series
of related transactions and that would result in an adjustment {o the Conversion Price pursuant to the
terms of Subsection 4.4.4; then, upon the final such issuance, the Conversion Price shall be
readjusted to give effect to all such issuances as if they occurred on the date of the first such issuance
{and without giving effect to any additional adjustments as a result of any such subsequent issuances
within such period).

45  Adjustment for Stock Splits and Combinations. ¥ the Corporation shall at any
time or from time to time after the Series C Original Issue Date effect a subdivision of the
outstanding Common Stock, each Conversion Price in effect immediately before that subdivision
shall be proportionately decreased so that the number of shares of Common Stock issuable on
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conversion of each share of such series shall be increased in proportion to such increase in the
aggregate number of shares of Common Stock outstanding. If the Corporation shall at any time or
from time to time atter the Series € Original Issue Date combine the outstanding shares of Common
Stock, each Conversion Price in effect immediately before the combination shall be proportionately
increased so that the number of shares of Common Stock issuable on conversion of each share of
such series shall be decreased in proportion to such decrease in the aggregate number of shares of
Common Stock ountstanding. Any adjustment under this subsection shall become effective at the
close of business on the date the subdivision or combination becomes effective.

4.6 Adipstment for Certain Dividends and Distributions.  In the event the
Corporation at any time or from time to time after the Sertes C Original Issue Date shall make or
issue; or fix a record date for the determination of holders of Common Stock entitled to receive, a
dividend of other distribution payable on the Common Stock in additional shares of Common Stock,
then and in each such event each Cenversion Price in effect immediately before such event shall be
decreased as of the time of such issuance or, in the event such 4 record date shall have been fixed, as
of the close of business on such record date, by multiplying such Conversion Price then ineffectby a
fraction:

(1) the numerator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior to
the time of such issuance or the close of business on such
record date, and

{2y the denominator of which shall be the total number of shares
of Common Stock issued and outsianding immediately prior
to the time of such issuance or the close of business on such
record date plus the number of shares of Common Stock
issuable in payment of such dividend or distribution.

Notwithstanding the foregoing, (a)1f such record date shall have been fixed and such dividend 13 not
fully paid or if such distribution is not fully made on the date fixed therefor, the Conversion Price
shall be recomputed accordingly as of the close of business on such record date and thereafier the
Conversion Price shall be adjusted pursuant to this subsection as of the time of actual payment of
such dividends or distributions; and (b} that no such adjustment shall be made 1f the holders of
Preferred Stock simultaneously receive a dividend or other distribution of shares of Common Stock
in a number equal to the number of shares of Common Stock as they would have received if all
outstanding shares of Preferred Stock had been converted into Common Stock on the date of such
event.

4.7  Adjustments for Other Dividends and Distributions.  In the event the
Corporation at any time or from time to time after the Series € Oniginal Issue Date shall make or
issue, or fix a record date for the determination of holders of Common Stock entitled 1o receive, a
dividend or other distnibution payable in securities of the Corporation {other than a distribution of
shares of Common Stock in respect of outstanding shares of Common Stock) or in other property
and the provisions of Subsection 4.1 do not apply to such dividend or distribution, then and in each
such event the holders of Preferred Stock shall receive, simultaneously with the distribution to the
holders of Common Stock, a dividend or other distribution of such securities or other property in an

12979.003 37182272 IR

TRADEMARK
REEL: 007414 FRAME: 0822



amount equal to the amount of such securities or other property as they would have received if all
outstanding shares of Preferred Stock had been converted into Common Stock on the date of such
event,

4.8  Adjustment for Merger or Reorganization, efc. Subject to the provisions of
Subsection 2.3, if there shall occur any reorgsnization, recapitalization, reclassification,
consolidation or merger involving the Corporation in which the Common Stock (but not the
Preferred Stock) is converted into or exchanged for securities, cash or other property (other than a
transaction covered by Subsections 4.4, 4.6 or 4.7), then, following any such reorganization,
recapitalization, reclassification, consolidation or merger, each share of Preferred Stock shall
thereafter be convertible in lieu of the Common Stock into which it was convertible prior to such
event into the kind and amount of securities, cash or other property which a holder of the number of
shares of Common Stock of the Corporation 1ssuable upon conversion of one share of the applicable
series of Preferred Stock immediately prior to such recrganization, recapitalization, reclassification,
consolidation or merger would have been entitled to receive pursuant o such transaction; and, in
such case, appropriate adjustment {(as determined in good faith by the Board) shall be made in the

holders of the Preferred Stock, to the end that the provisions set forth in this S8ection 4 (including
provisions with respect to changes in and other adjustments of the applicable Conversion Price) shall
thereafter be applicable, as nearly as reasonably may be, in relation to any securities or other
property thereatter deliverable upon the conversion of the Preferred Stock.

; 49 Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price pursuant to this Section 4, the Corporation at its expense shall,
as promptly as reasonably practicable but in any event not later than ten (10) days thereafier,
compute such adjustment or readjustinent in accordance with the terms hereof and furnish to each
holder of Preferred Stock a certificale setting forth such adjustment or readjustiment {including the
kind and amount of securities, cash or other property into which such senies of Preferred Stock 1s
convertible} and showing in detail the facts upon which such adjustment or readjustment is based.
The Corporation shall, as promptly as reasonably practicable after the written request at any time of
any holder of Preferred Stock (but in any event not later than ten (10) days thereafter), furnish or
cause to be furnished to such holder 3 certificate setting forth (i} the applicable Conversion Price
then in effect, and {11} the number of shares of Common Stock and the amount, if any, of other
securiiies, cash or property which then would be received upon the conversion of such senes of
Preferred Stock,

410 Notice of Becord Date. In the event:

{a}  the Comporation shall take a record of the holders of its
Common Stock {or other capital stock or securities at the time issuable upon conversion of the
Preferred Stock) for the purpose of entitling or enabling them to receive any dividend or other
distribution, or 1o recetve any right to subscribe for or purchase any shares of capital stock of any
class or any other securities, or to recelve any other security; or

{b)  of any capital reorganization of the Corporation, any
reclassification of the Common Stock of the Corporation, or any Deemed Liquidation Event; or
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{c) of the voluntary or involuntary dissolution, liquidation or
winding-up of the Corporation;

then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Preferred Stock a notice specifying, as the case may be, {i) the record date for such dividend,
distribution or night, and the amount and character of such dividend, distribution or right, or (i1} the
effective date on which such reorganization, reclassification, consolidation, merger, transfer,
dissolution, liquidation or winding-up is proposed to take place, and the time, if any isto be fixed, as
of which the holders of record of Common Stock {or such other capital stock or securities at the time
issuable upon the conversion of the Preferred Stock) shall be entitled to exchange their shares of
Common Stock (or such other capital stock or securities) for securities or other property defiverable
upon such reorganization, reclassification, consolidation, merger, transfer, dissolution, hgquidation or
winding-up, and the amount per share and character of such exchange applicable to the Preferred
Stock and the Common Stock. Suchnotice shall be sent at least ten (10) days prior to the record date
or effective date for the event specified in such notice.

5 Automatic Conversion.

51  TriggerEvents Upon the closing of the sale of shares of Commeon Stock to
the public at a price of at least $37.08 per share {subject to appropriate adjustment in the event of any
stock dividend, stock split, combination or other similar recapitalization with respect to the Common
Stock), in a fimi-commitment underwritten public offering pursuant fo an effective registration
statement under the Securities Act of 1933, as amended, resulting in at least $25 000,000 of gross
proceeds, before deduction of any underwriting discount, commissions, and expenses, 10 the
Corporation (the time of such closing s referred to herein as the " Autematic Conversion Time"),
(1) all outstanding shares of Preferred Stock shall automatically be converted into shares of Common
Stock, at the then effective conversion rate, (i1} such shares may not be reissued by the Corporation,
and (iii) the Corporation shall pay all Aceruing Dividends accrued but unpaid on such shares of
Preferred Stock surrendered for conversion, whether or not such dividends have been declared,
together with any other dividends declared but unpaid thereon, which dividends shall be payablein
shares of Common Stock of the Corporation having a value equal to the aggregate dividend payment
required to be paid pursuant to this Section 5.1, such value to be determined in accordance with
Subsection 2.3.3.

52 Procedural Requirements. All holders of record of shares of Preferred Stock
shall be sent written notice of the Automatic Conversion Time and the place designated for

need not be sent in advance of the occurrence of the Automatic Conversion Time. Upon receipt of
such notice, each holder of shares of Preferred Stock shall surrender his, her or its certificate or
certificates for all such shares {or, if such holder alleges that such certificate bas been lost, stolen or
destroved, a lost certificate affidavit and agreement reasonably acceptable to the Corporation to
indemnify the Corporation against any claim that may be made against the Corporation on account
of the alleged Toss, theft or destruction of such certificate) to the Corporation at the place designated
in such notice. If so required by the Corporation, certificates surrendered for conversion shall be
endorsed or accompanied by writien instrument or instruments of transfer, in form satisfactory tothe
Corporation, duly executed by the registered holder or by his, her or its attorney duly authorized in
writing, All rights with respect to the Preferred Stock converted pursuant to Section 5.1, including
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the rights, if any, 1o receive notices and vote (other than as a holder of Common Stock), will
terminate at the Automatic Conversion Time (notwithstanding the fatlure of the holder or holders
thereof to surrender the certificates at or prior 1o such time), except only the rights of the holders
thereof, upon surrender of their certificate or certificates {or lost certificate affidavit and agreement)
therefor, to receive the items provided for in the next sentence of this Subscction 5.2 As soon as
practicable after the Automatic Conversion Time and the surrender of the certificate or certificates
{or lost certificate affidavit and agreement} for Preferred Stock, the Corporation shall issue and
deliver to such holder, orto his, her or 118 nominees, a ceriificate or certificates for the number of fiddl
shares of Common Stock issuable on such conversion in accordance with the provisions hereof,

otherwise issuable upon such conversion and the payment of any declared but unpaid dividends on
the shares of Preferred Stock converted.  Such converted Preferred Stock shall be retired and
cancelled and may not be reissued as shares of such series, and the Corporation may thereafter take
such appropriate action (without the need for stockholder action) as may be necessary to reduce the
authorized number of shares of Preferred Stock accordingly.

o. Redemption. The Preferred Stock is not redeemable except in accordance with the

Deemed Ligudation provisions of Subsection 2.3 2(b}.

7. Redeemed or Otherwise Acguired Shares. Any shares of Preferred Stock that are
redeemed or otherwise acquired by the Corporation or any of its subsidiaries shall be automatically
and immediately cancelled and retired and shall not be reissued, sold or transferred. Neither the
Corporation nor any of its subsidiaries may exercise any voting or other rights granted to the holders
of Preferred Stock following redemption.

8. Waiver. Any of the rights, powers, preferences and other terms of the Preferred Stock
set forth herein may be waived on behalf of all holders of such series of Preferred Stock by the
affirmative written consent or vote of the holders of a majority of the shares of such series of
Preferred Stock then outstanding

g Notices. Any notice required or permitted by the provisions of this Article Fifth to be
given to a holder of shares of Preferred Stock shall be matled, postage prepaid, to the post office
address last shown on the records of the Corporation, or given by electronic communication in
compliance with the provisions of the General Corporation Law of the State of Delaware ("General
Corporation Law"), and shall be deemed sent upon such mailing or electronic transmission.

SEXTH: In furtherance and not in limitation of the powers conferred by the General
Corporation Law, the Board is expressly autborized to adopt, amend or repeal the bylaws of the
Corporation in any manner not inconsistent with the law or this Certificate of Incorporation;
provided, however, that the stockholders of the Corporation entitled to vote shall retain the powers to
adopt additional bylaws and may alter or repeal any bylaw of the Corporation whether adopted by
them or otherwise. Subject o any additional vote required by this Certificate of Incorporation, the
number of directors of the Corporation shall be determined in the roanoer set forth in the Bylaws of
the Corporation.

SEVENTH: Elections of directors need not be by written ballot unless the Bylaws of the
Corporation shall so provide.

O]
]
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EXGHTH: The books and records of the Corporation may be kept, subjecttoany provision
of the laws of the State of Delaware, cutside the State of Delaware at such place or places as may be
designed from time to time by the Board orin the bylaws of the Corporation.

NEINTH: No director shall be personally liable to the Corporation or 1ts stockholders for
monetary damages for breach of fiduciary duty by such director as a director. Notwithstanding the
foregoing, a director shall be liable to the exient provided by applicable law (1) for breach of the
director's duty of loyalty to the Corporation or its stockholders, (i1} for acts or omissions not in good
faith or which involve intentional misconduct or a knowing violate of faw, (iii} for any matter in
respect of which such director shall be liable under Section 174 of the General Corporation Law or
any amendment or successor provision thereto, or (iv) for any transaction from which such director
derived an iraproper personal benefit. Any disinterested failure to satisfy Section 365 of the General
Corporation Law or any amendment or successor provision thereto shall not, for the purposes of
Section 102(b}7} or Section 145 of the General Corporation Law or any amendment or successor
provision thereto, or for the purposes of any use of the term "good faith” herein or i the Bylaws in
regard to the indemnification or advancement of expenses of officers, directors, employees oragents,
constitute an act or omission not in good faith, or a breach of the duty of loyally. Neither the
amendment nor the repeal of this Article Ninth, nor the adoption of any provision of this Certificate
of Incorporation of the Corporation inconsistent with this Article Ninth, shall eliminate orreduce the
cifect of this Article Ninth 1 respect to any matter cocurring, or any cause of action, suit or claim
that, but for this Article Ninth, would accrue or arise, prior to such amendment, repeal or adoption of
an inconsistent provision.

TENTH: Tothe fuliestextent permitted by applicable law, the Corporation is authorized to
provide indemmification of {(and advancement of expenses to) directors, officers and agents of the
Corporation {and any other persons to which General Corporation Law permits the Corporation to
provide indemnification) through Bylaw provisions, agreements with such agents or other persons,
vote of stockholders or disinterested direciors or otherwise, in excess of the mdemnification and
advancement otherwise permitted by Section 145 of the General Corporation Law, subject only to
limits created by applicable Delaware law (statutory and non-statutory), with respect to actions for
breach of duty to the Corporation, its stockholders and others. Any amendment, repeal or
modification of the foregoing provisions of this Article Tenth shall not adversely affect any right or
protection of any director, officer or other agent of the Corporation existing at the time of such
amendment, repeal or modification.

ELEVENTH: The Corporation renounces any interest or expectancy of the Corporation in,
or in being offered an opportunity to participate in, any Excluded Opportunity. An "Excluded
Opportunity” 16 any matter, transaction or interest that is presented to, or acquired, created or
developed by, or which otherwise comes into the possession of, (1) any director of the Corporation
who is not an employee of the Corporation or any of its subsidiaries, or (i1} any holder of Preferred
Stock or any partner, member, direcior, stockholder, employee or agent of any such holder, other
than someone whe is an emplovee of the Corporation or any of its subsidiaries {collectively,
"Covered Persons”), unless such matter, transaction or interest is presented to, or acquired, created
or developed by, or otherwise comes into the possession of, a Covered Person expressiy and solely
in such Covered Person's capacity as a director of the Corporation.

[
Lok
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TWELEFTH: The Corporation reserves the right to amend, alter, change or repeal any
provision contained in this Certificate of Incorporation or any amendment hereof in the manner now
or hereafter preseribed by law, and all rights of the stockholders are subject to this reservation.
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IN WITNESS WHEREOF, the undersigned does hereby certify under penalty of perjury
that this Fourth Amended and Restated Certificate of Incorporation of the Corporation is the act
and deed of the undersigned and the facts stated herein sre true and accordingly has hereunto set
his hand this 15thday of July, 2017,

MNumi, Ing,
a Delaware Corporation

B Alred, Rudnn
Ced
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