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TO:  Amendment Seclion
Division of Corporations
_ PRAXIS, INC. (ALTERNATE NAME - PRAXIS CAREER LAUNCII, INC)
SUBJECT:
Name of Corporation
JRR. N 180 2
DOCUMENT NUMBER; 13000004219
The enclosed Amendment and fee arc submitted for filing.
Please return all correspondence concerning this matter te the following:
Isaac Morchouse
Name of Contaci Person
Praxis Career Launch, ine.
Firm/Coinpany -
1567 Mecting St., Suite 200
Address
Charleston, SC 29405
T City/State and Zip Code
1saac(@discoverpraxis.com
E-mail address: (1o be uscd for future annual repott natification)
Far further information concerning ihis matier, please call;
[saac Morehouse ( 1-800 679-9367
at
Name of Coniact Person Area Code & Daytime Telephone Number

Encloscd is a cheek for the tollowing amount:

$35.00 Filing Fee $43.75 Filing Fee & . $43.75 Filing Fee & $52.50 Filing Fee,
Q Centificate of Status . Centitied Copy . Certificate of Stuus &,

(Additional copy is " Certitied Copy
enclosed) {Additional cupy 15
enclosed)

Mauiling Address: Street Addiess:

Amendment Section Amendment Scction

Division of Comporations Division of Corporations
P.0. Box 6327 Clifton Building

Tallahassce. FILL. 32314 2661 LExecutive Center Circle

Tulluhassee, F1L 32301




PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to 5. 607.1504, F.5))

£ -
SECTION I el
(1-3 MUST BE COMPLETED) =
~a L
FLEODOO0219 oo e
L
{Decument number of carporation (i knawn) . :
“® [
l PRAXIS, INC. (ALTERNATE NAME - PRAXIS CAREER LAUNCH, INC.} -_{—_ -
{Name of corporation as it appears on the records of the Deparunent of Siate) o r:_’ i
~ Michigan 3 September 11, 2018
{Tucorporated under laws of) (Tate authorized 1o do business in Florida)

SECTION
{(4-7 COMPLETE ONLY THE APPLICABLE CHANGES}

4. 1f the amendment changes the name of the corporation, when was the change effected under the laws ol

S . . 8772
its jurisdiction ¢f incorporation? 097182018

3 Praxis Carecr Launch, Inc.

(Name of corporation after the amendment, adding suffix "corporation,” “company,” or "incorporated,” or
appropriatc abbreviation, if not contained in new name ot the corporation)

{1t new name is unavailable in Florida, enter alicrnate corporate name adapted for the purpose of transacting
business in Florida)

6. H the amendment changes the period of duration, indicate new period of duration.

{(New duration)

7. H the amendment changes the jurisdiction of incorporaiion, indicate new jurisdiction.

Delrware

(New jurisdiction)

8. Attached is a certificate ar document of similar inport, evidencing the amendiment, authenticated not more than
90 days prior to delivery of the application to the Department of State, by the Secretary of State or other ofticial
having custody of corpOrate records in the jurisdiction under the laws of"which it is inCorporated.

2 A 7™\

{Signature of a direclor, president or other officer - if in the hands
of a receiver or other court appointed fiducimy, by that fiduciary)

Isuac Morehouse Chief Executive Officer

(Typed or printed name of person signing) (Title of person signing)




Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CONVERSION OF A MICHIGAN CORPORATICN
UNDER THE NAME OF "PRAXIS, INC.” TO A DELAWARE CORPORATION,
CHANGING ITS NAME FROM "PRAXIS, INC." TO "PRAXIS CAREER LAUNCH,
INC.",FILED IN THIS OFFICE ON THE EIGHTEENTH DAY OF SEPTEMEER,
A.D. 2018, AT 3:08 O CLOCK P.M,

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

=,

Authentication: 203446037
Cate: 09-18-18

7061652 B100F
SR# 20186712001

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




Saate of Delanare
Secretary of Srare
Diviskon of Corporationt
Delhered  03:08 PN 05.13:2015

PRAXIS, INC. FILED ©3:08 P31 0918 2018
SR MES6TIINT - File Number HI61652
CERTIFICATE OF CONVERSION
FROM A NON-DELAWARE CORPORATION
TO A DELAWARE CORPORATION

(Pursuant to Section 265 of the Detaware General Corporation Law)

AND NOW, this i8th day of September, 2018, the undersigned, being authorized to
cxecute and file this Certificate of Conversion from a Non-Delaware Corporation to a Delaware
Corporation (the “Centificate””) on behalf of Praxis, Inc., a Michigan corporation, hereby certifies
that:

i The jurisdiction where the Non-Delaware Corporation first formed is Michigan.

2. The jurisdiction immediately prior to filing this Certificate is Michigan.

3 The date the Non-Delaware Corporation first formed is May 29, 2013,

4, The name of the Non-Delaware Corporation immediately prior to filing this
Centificate s “Praxis, Inc.”

5. The name of the Corporation as set forth in the Certificate of Incorporation
is “Praxis Career Launch, Inc.”

6. This Certificate, together with the Certificate of Incorporation being filed

contemporaneously herewith. shall be effective upon filing.

{Signature page follows.]




IN WITNESS WHEREOF, the undersigned authorized officer has duly executed this
Certificate as of the date first above written.

PRAXIS. [NC.

DocuSigred by:
B\,:ESML Merclosuse
R Sac Morehouse
Title: CEO

Signature Page t¢ Certificaie of Conversion (DE)




Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DCQ HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY QF THE CERTIFICATE OF INCORPORATION OF "PRAXIS
CAREER LAUNCH, INC.” FILED IN THIS OFFICE ON THE EIGHTEENTH
DAY OF SEPTEMBER, A.D. 2018, AT 3:08 O CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TQ

THE KENT COUNTY RECORDER OF DEEDS.

Authentication: 203446037
Date: 09-18-18

7061652 B8100F
SR# 20186712001

You may verify this certificate online at corp.delaware.gov/avthver.shiml




state of Dddanare
Secretany of State
Divlsion of Cerporations
Delivered 03:05 PMI0918 2018
CERTIFICATE OF INCORPORATION FILED 03:08 PM 0918 2048
QF SR 201867121 - File Number 061632

PRAXIS CAREER LAUNCH, INC.

The undersigned, being a natural person of the age of at least I8 years and acting as the
incorporator to organize a corporation under the provisions of the Delaware General Corporation
Law (thc "General Corporation Law™), does hereby adopt and sign the following Certificate of
Incorporation:

FIRST: The name of this corporation is Praxis Career Launch, Inc, (the
“Corporation™).

SECOND: The address of the registered office of the Corporation in the State of
Delaware is 160 Greentree Drive, Suite 101, County of Kent, Dover, Delaware 19904, The
name of the registered agent of the Corporation at that address is National Registered Agents.
Inc.

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

FOURTH: The total number of shares of all classes of stock which the
Corporation shall have authority to issue is (i) 13.000,000 shares of Common Stock, $0.00001
par value per share (“Common Stock™), and (ii) 4,484,384 shares of Preferred Stock, $0.00001
par valee per share (“Preferred 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

l. General.  The voting, dividend and liguidation rights of the holders of the
Common Stock are subject to and qualified by the rights, powers and preferences of the holders
of the Preferred Stock set forth herein.

2. Voting. The holders of the Common Stock are entitled to one (1) vote for each
share of Common Stock held at all meetings of stockholders (and written actions in leu of
meetings); provided, however, that, except as otherwise required by law, holders of Common
Stock, as such, shall not be entitled 10 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 hoiders
of such affected series are entitled, cither separatcly or together with the holders of one or mnore
other such series, to vote thereon pursuant to this Certificate of Incorporation or pursuant to the
General Corporation Law. There shall be no cumulative voting. The number of authorized
shares of Common Stock may be increased or decreased (but not below the number of shares
thereof then outstanding) by the affirmative vote of the holders of shares of capital stock of the
Corporation representing a iajority of the votes represented by all outstanding sharcs of capitai
stock of the Corporation entitled to vote (voting together as a single class on an as convered to




Common Stock basis), irrespective of the provisions of Section 242(bX2) of the General
Corporation Law.

B. PREFERRED STOCK

4,484,384 shares of the authorized and unissued Preferred Stock of the Corporation arc
hereby designated “Series Seed Preferred Stock™ with the following rights, preferences,
powers, privileges and restrictions, qualifications and limitations. Unless otherwise indicated,
references Lo “Sections™ or “Subsections” in this Part B of this Article Fourth refer 10 sections
and subsections of Part B of this Article Fourth.

l. Dividends. From and after the issuance of any shares of Series Seed Preferred
Stock, the holders of each share of Series Seed Preferred Stock shall be entitled to receive, out of
funds legally available therefor, cash dividends at an annual rate of eight percent (8%) of the
Series Seed Original lssue Price (on cach share of Series Seed Preferred Stock) (as adjusted to
reflect any stock splits, siock dividends, reorganizations, consolidations and similar changes
hereafter effected) prior and in preference to any declaration or payment of any dividend on the
Common Stock or any other class or series of capital stock of the Corporation ranking junior to
the Series Sced Preferred Stock (other than dividends on shares of Common Stock payvable in
shares of Common Stock). Such dividends shall be pavable when, as. and if declared by the
Board of Directors of the Corporation (the “Board™) and shall be non-cumulative. The “Series
Seed Original Issue Price” shall mean $0.490591 per share. subject to appropriate adjustment in
the event of any stock dividend. stock split, combination or other similar recapitalization with
respect to the Series Seed Preferred Stock.

2. I.iquidation. Dissolution or Winding Up: Certain Mergers, Consolidations and
Asscl Sales.

21 Payments o Holders of Seri¢s Seed Preferred Stock. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the holders of
shares of Series Seed Preferred Stock then outstanding shall be entitled o be paid out of the
assels of the Corporation available for distribution to its stockholders, and in the event of a
Deemed Liquidation Event (as defined below). the holders of shares of Scries Seed Preferred
Stock then outstanding shall be entitled to be paid out of the consideration pavable to
stockholders in such Deemed Liquidation Event or out of the Net Proceeds (as defined below), as
applicable, before any payment shali be made to the holders of Common Stock by reason of their
ownership thereof, an ammount per share equal to the greater of (i) the Series Seed Original Issue
Price. plus any dividends declared but unpaid thereon. or (ii) such amoum per share as would
have been payable had all shares of Series Sced Preferred Stock been converted imo Common
Stock pursuant to Section 4 immediatety prior to such liquidation. dissolution, winding up or
Decmed Liguidation Event. [F; upon the occurrence of such event, the assets of the Corporation
thus distributed among the holders of the Series Seed Preferred Stock shall be insufficient to
permit the payment to such holders of the {ull aforesaid preferential amounts, then the entire
assets of the Corporation legally available for distribution shall be distributed ratably among the
helders of the Series Seed Preferred Stock in proportion to the full preferentiat amount that each
such holder is otherwise entitled 1o reccive under this Subsection 2.1. The amount which a
holder of a sharc of Series Seed Preferred Stock is entitled 1o receive under this Subsection 2.1 is
hereinafler referred 1o as the “Series Seed Liquidation Amount.”




2.2 Payments to_Holders of Comman Stock. In the event of any volumary or
involuntary liquidation. dissolution or winding up of the Corporation, afler the payment of all
preferential amounts required to be paid to the holders of shares of Series Seed Preferred Stock.
the remaining assets of the Corporation available for distribution 1o its stockholders or, in the
case of a Deemed Liquidation Event, the consideration not payable to the holders of shares of
Scries Seed Preferred Stock pursuant to Section 2.1 or the remaining Net Procceds, as the case
may be, shall be distributed among the holders of shares of Common Stock, pro rata based on the
number of shares held by each such holder.

2.3 Deemed Liguidation Events.

2.3.1 The following events shall be deemed 10 be a liquidation of the
Corporation for purposes of this Section 2. unless the holders of at least S0% of the outstanding
shares of Series Seed Preferred Swock (the “Requisite Holders™). voling as a single class on an
as converted to Common Stock basis, elect otherwise by writien notice given to the Corporation
at least ten (10) days prior to the ¢ffective date of any such event (any such event, unless such an
¢lection is made, is referred to herein as a “Deemed Liquidation Event™):

(a) a merger or consolidation in which
(1) the Corporation is a constituent party; or

() & subsidiary of the Corporation is a
constituent party and the Corporation issues shares
of its capital stock pursuant to such merger or
consolidation,

excepl any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger or
consolidation continue to represent. or are converted into or exchanged for shares of capital stock
that represent, immediately following such merger or consolidation, at lecast a majority. by voting
power. of the capital stock of (1) the surviving or resulting corporation or (2) if the surviving or
resulting corparation is a wholly owned subsidiary of another corporation immediately following
such merger or consolidation, the parent corporation of such surviving or resulting corporation
(provided that, for the purpose ol this Subsection 2.3.], all shares of Common Stock issuuble
upon 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 10 such merger or consolidation shall be deemed to be outstanding
immediately prior o 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) the sale. lease, transfer, cxclusive license or other
disposition, in a single transaction or series of related transactions, by the Corpuration or any
subsidiary of the Corporation of all or substantially ail the assets of the Corporation and s
subsidiaries taken as a whole, except where such sale, lease. transfer, exclusive license or other
disposition is to a wholly owned subsidiary of the Corporation.

2.3.2 Effeciing a Deemed Liguidation Event.

L




(a) The Corporation shall not have the power w0 effect any transaction
constituting a Deemed Liquidation Event pursuant 1o Subsection 2.3 1(a)(i) above unless the
agreement or plan of merger or consolidation provides that the consideration pavable 1o the
stockholders of the Corporation in such Deemed Liquidation Event shall be allocated among the
holders of capital stock of the Corporation in accordance with Subsections 2.1 and 2.2 above.

(b) In the event of the consummation of a Deemed Liquidation Event
pursuant to Subsection 2.3 1(a)(ii) or 2.3.1(b) above, if the Corporation does not effect a
dissolution of the Corporation under the General Corporation Law within ninety {90} days after
such Deemed Liguidation Event, then (i) the Corporation shall deliver a written notice to each
holder of Series Preferred Stock no later than the ninetieth (90™) day afier the consummation of
the Deemed Liquidation Event advising such holders of their right (and the requirements 1o be
met 10 secure such right) pursuant to the terms of the following clavse (ii) to require the
redemption of such shares of Series Seed Preferred Stock, and (ii) if the Requisite Holders so
request in @ written instrument delivered to the Corporation not later than one hundred five (105)
days afier such Deemed Liguidation Event, the Corporation shall use the consideration received
by the Corporation from such Deemed Liquidation Event (net of any retained liabilitics
associated with the assets sold or technology licensed, as determined in good faith by the Board),
together with any other assets of the Corporation available for distribution o its stockholders (ihe
“Net Proceeds™), 10 the extent legally available therefor, on the one hundred twentieth (120%)
day after the consummation of such Deemed Liquidation Event (the “Liguidation Redemption
Date™), 10 redeem all outstanding shares of Series Seed Preferred Stock at a price per share equal
to the Series Seed Liquidation Amount applicable to such series. In the event of a redemiption
pursuant to the preceding sentence, if the Net Proceeds arc not sufficient o redeem all
outstanding shares of Series Seed Preferred Stock, or if the Corporation does not have sufficient
lawfully available funds to ¢ffect such redemption, the Corporation shall redeem a pro rata
portion of each holder’s shares of Series Seed Preferred Stock to the fullest extent of such Net
Proceeds or such lawfully available funds, as the casc may be, and, where such redemption is
limited by the amount of lawfully available funds, the Corporation shall redecm the remaining
shares to have been redeerned as soon as practicable afler the Corporation has funds legaily
available therefor. Prior to the distribution or redemption provided for in this Subsection 2.3.2,
the Corporation shall not expend or dissipate the consideration received from such Deemed
Liquidation Event. except to discharge expenses incurred in connection with such Deemed
Liquidation Event or in the ordinary course of business.

2.3.3 Amount Deemed Paid or Distributed. The amount deemed paid or
distributed to the holders of capital stock of the Corporation upen any such Deemed Liguidation
Event shall be the cash or the value of the property, rights or securities paid or distributed 1o such
holders by the Corporation or the acquiring person, firm or other entity. The value of such
property, rights or securities shall be determined in good faith by the Board.

2.54. Allocation of Escrow. in the evem of a Deemed Liquidation
Event pursuant 1o Subsection 2.3.1(a). if any portion of the consideration pavable o the
stockholders of the Corporation is placed into escrow and/ar is payable 1o the stockholders of the
Corporation subject to contingencies (the “Additional Consideration”), the Merger Agreement
shall provide that (a) the portion of such consideration that is not Additional Consideration (the
“Initial Consideration™) shall be allocated among the holders of capital stock of the Corporation
in accordance with Subsections 2.1 and 2.2 as if the initial Consideration were the only




consideration payable in connection with such Deemed Liquidation Event: and (b) any
Additional Consideration which becomes payable 10 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 in accordance with Subsections 2.1 and 2.2 after taking into
account the previous payment of the Initial Consideration as part of the same transaction. Tor
the purposes of this Subscetion 2.3.4. consideration placed into escrow or retained as holdback to
be available for satisfuction of indemnification or similar obligations in connection with such
Deemed Liquidation Event shall be deemed to be Additional Consideration.

3. Moting.

~

3.1 General. On any matter presented to the stockholders of the Corporation
for their action or consideration at any mecting of stockholders of the Corporation {or by written
consent of stockholders in licu of meeting). cach hoider of outstanding shares of Secries Seed
Preferred Stock shall be entitled to cast the number of votes equal to the number of whole shares
of Common Stock into which the shares of Series Seed I'referred Stock held by such holder are
convertible as of the record date for determining stockholders entitled to vote on such matter.
Except as provided by law or by the provisions of this Certificate of Incorporation. holders of
Series Sced Preferred Stock shall vote together with the halders of Common Stock as a single
class and on an as converted to Common Stock basis.

3.2 Election of Dircctors. The holders of record of the shares of Common
Stock, exclusively and voting together as a single class and on an as converted to Common Stock
basis, shall be entitled 1o elect two (2) directors of the Corporation. Any director elected as
provided in the preceding sentence may be removed without cause by. and only by, the
affirmative vote of the holders of the shares of the class or series of capital stock entitled 10 elect
such director or directors, given either at a special meering of such stockholders duly called for
that purpose or pursuant to a written consent of stockholders. If the holders of shares of Series
Seed Preferred Stock and Common Stock fail 1o elect a sufficient number of directors 1o fill all
directorships for which they are entitled to elect directors. voting exclusively and as a single
class. pursuant to the first sentence of this Subsection 3.2, then any directorship not so fifled shall
remain vacant until such time as the holders of the Series Sced Preferred Stock and Common
Stock elect a person to {ill such directorship by vote or wrilten consent in licu of a meeting: and
no such directorship mav be filled by stockholders of the Corporation other than by the
stockholders of the Corporation that are entitled to elect a person to fitl such directorship, voting
exclusively and as a separate class. The holders of record of the shares of Common Stock and of
any other class or series of voting stock (including the Series Sced Preferred Stock). exclusively
and voting together as a single class, shall be entitled to elect the balance of the total number of
directors of the Corporation. At any meeting held for the purpose of clecting 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, a vacancy in any directorship
filled by the holders of any class or series shall be filled only by vole or written consent in lieu of
a meeting of the holders of such class or series.

33 Series Seed Preferred Stock Protective Provisions. At any time when at
least [1,345.319] shares of Series Seed Preferred Stock (subject to appropriate adjustment in the
event of any stock dividend, stock split, combination or other similar recapitalization with
respect to the Serigs Seed Preferred Stock) remain outstanding, except where the vote or written

La




consent of the holders of a greater number of shares of the Corporation is required by law or by
this Certificate of Incorporation, and in addition to any other vote required by law or this
Certificate of Incorporation, without the written consent or affirmative vote of the Requisite
Holders, given in writing or by vote at a meeting, consenting or voting (as the case may be)
voling together as a single class on an as converted to Commen Stock basis, the Corporation
shall no, either directly or by amendment. merger, consolidation or in any other manner:

(a) liquidate, dissolve or wind-up the business and affairs of the
Corporation, effect any merger, consolidation or Deemed Liquidation Event, or consent to any of
the foregoing,;

(b) amend, alter or repeal any provision of this Certificate of
Incorporation or Bylaws of the Corporation in a manner that adversely affects the rights,
preferences, privileges, or powers of, or restrictions provided for the benefit of. the Series Seed
Preferred Stock;

() increase the number of authorized shares of Common Stock or
Series Sced Preferred Stock;

(d) create or authorize the creation of, or issue or obligate itself 10
issuc shares of, any additional class or scries of shares of stock unless the same ranks junivr 1o
the Series Seed Preferred Stock with respect to the distribution of assets on the liquidation,
dissolution or winding up of the Corporation and with respect to the payment of dividends.
redemption rights and voting rights;

(e) increase or decrcasc the number of shares reserved under any
cquity incentive plan adopted by the Corporation for emplovees, directors. consultants or
advisors or adopt any new equity or cash-based incentive plan;

'8 purchase or redeem or pay or declare any dividend or make any
distribution on, any shares of stock other than the Series Seed Preferred Stock as expressly
authorized herein, or permit any subsidiary of the Corporation to take any such action, other than
(1) dividends or other distributions payable on the Common Stock solely in the form of additional
shares of Commen Stock (ii) securities repurchased from former emplovees, officers, directors,
consultants or other persons who performed services for the Corporation or any subsidiary in
comnection with the cessation of such emplovmem or service at the lower of the original
purchase price or the then-current fair market value thereof in a transaction approved by the
Board or (i} as the result of the exercise by the Corporation of a right of first refusal;

(g) increase  or decrease the authorized number of directors
constituting the Board,

(h) create, or authorize the creation of, or issue, or authorize the
issuance of any debt security, or permit any subsidiary to take any such action with respect to
any debt security, if the Corporation’s aggrepate indebtedness would cxceed $250.000. other
than, in each case, trade credit incurred in the Corporation’s ardinary course of business, bank
lines of credit. and equipment leases:




0] cnier into any corporate strategic relationship involving the
payment or cantribution by the Corporation of assets greater than $230.000; or

)] causc or permit any of its subsidiarics to, without approval of the
Board sell, issue, sponsor, creatc or distribute any digital tokens, cryplocurrency or other
blockchain-based assets (collectively, “Tokens”), including through a pre-sale, initial coin
offering, token distribution cvent or crowdfunding, or through the issuance of any instrument
convertible into or exchangeable for Tokens.

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

4.1 Right 1o Convert; Termination of Conversion Rights. Each share of Series
Seed 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 Serics Secd Original Tssue Price by the Series Seed Conversion Price (as defined
below) in effect at the time of conversion. The “Series Seed Conversion Price” per share for
the Series Seed Preferred Stock shall initially be equal to the Series Seed Original Issue Price.
The initial Series Seed Conversion Price, and the rate at which shares of Serics Seed Preferred
Stock may be converted into shares of Common Stock, shall be subject 1o adjustment as provided
below. In the event of a liquidation, 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 Series Seed Preferred Stock.

4.2 Fractional Shares. No fractional shares of Common Stock shall be issued
upan conversion of the Series Sced Preferred Stock. In lieu of any fractional shares to which the
holder would otherwise be cntitled, the Corporation shall pay cash equal to such fraction
multiplied by the fair market valuc of a share of Common Stock as determined in good faith by
the Board. Whether or not fractional shares would be issuable upon such conversion shall be
determined on the basis of the total number of shares of Series Seed Preferred Stock the holder is
holding at the time converting into Cemmon Stock and the aggregate number of shares of
Common Stock issuable upon such conversion.

4.3 Mechanics of Conversion.

4.3.1 Notice of Conversion. In order for a holder of shares of Series
Sced Preferred Stock to voluntarily convert such shares of Scrics Seed Preferred Stock into
shares of Common Stock, such holder shal) surrender the certificate or certificates for such
shares of Series Seed Preferred Stock (or, if such registered holder alleges that such certificate
has been lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably acceplable
to the Corporation 10 indemnify the Corporation against any claim that may be made against the
Corporation on account of the alleged loss, theft or destruction of such certificate), at the oftice
of the transfer agent for Serics Sced Preferred Stock (or at the principal office of the Corporation
if the Corporation serves as its own transfer agent), together with written notice that such holder
tlects to convert atl or any number of the shares of Series Seed Preferred Stock represented by
such certificate or cenificates and, if applicable. any evemt on which such conversion is
contingent. Such notice shall state such holder's name or the names of the nominees in which




such holder wishes the certificate or certificates for shares ol Common Stock to be issued. If
required by the Corporation. certificates surrendered lor conversion shall be endorsed or
accompanied by a written instrument or instruments of transfer, in form satisfactory 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 Corporation
if the Corporation serves as its own transfer agent) of such certificates {or lost certificate
affidavit and agreement) and notice shall be the time of conversion (the “Conversion Time™),
and the shares of Common Stock issuable upon conversion of the shares represemed by such
certificate shall be deemed to be outstanding of record as of such date. The Corporation shall. as
soon as practicable after the Conversion ‘I'ime, (i) issue and deliver at such office 10 such holder
of Series Sced Preferred Stock, or to his, her or its nominees. a certificate or centificates for the
number of full shares of Connnon Stock issuable upon such conversion in accordance with the
provisions hereof and a certificate for the number (if any) of the shares of Sertes Seed Preferred
Stock represented by the surrendered certificate(s) that were not converted inte Common Stock,
(i) pay in cash such amount as provided in Subsection 4.2 in licu of any fraction of a share of
Common Stock otherwise issuable upon such conversion and (iit) pay all declared but unpaid
dividends on the shares of Scrics Seed Preferred Stock converted.

4.3.2  Reservation of Shares. The Corporation shall at all times when
any shares of Series Seed Preferred Stock shall be outstanding, reserve and keep available out of
its authorized but unissued stock, for the purpose of eftecting the conversion of the Series Seed
Preferred Stock, such number of its duly authorized shares of Common Stock as shall from time
to time be sufficient to ¢ffect the conversion of all outstanding shares of Series Seed Preferred
Stock; and if at any time the number of authorized bul unissued shares of Common Stock shall
not be sufficient to effect the conversion of all then outstanding shares of Series Sced Preferred
Stock, the Corporation shall take such corporate action as may be necessary to increase its
authorized but unissued shares of Common Stock to such number of shares as shall be sufficient
for such purposes, including, without limitation, engaging in best efforts 1 obtain the requisite
stockholder approval of any nceessary amendment to this Certificate of Incorporation. Before
taking any action which would cause an adjustment reducing the Series Seed Conversion Price
below the then par value of the shares of Common Stock issuable upon conversion of the Serics
Seed Preferred Stock. the Corporation will take any corporate action which may, in the opinion
of its counsel, be necessary in order that the Corporation may validly and legally issue fully paid
and nonassessable shares of Common Stock at such adjusted Series Seed Conversion Price.

4.3.3  Effect of Conversion. All shares of Scries Sced Preferred Stock
which shall have been surrendered for conversion as herein provided shall no longer be deemed
to be outstanding and all rights with respect to such shares, including the rights, if any, 1o receive
notices and 1o vote, shall immediately cease and terminate at the Conversion Thne. excepl only
the right of the holders thereof to receive shares of Common Stock in exchange therefor, to
recetve payment in licu of any fraction of a share atherwise issuable upon such conversion as
provided in Section 4.2 and (o receive pavment of any dividends declared but unpaid thereon.
Any shares of Series Sced Preferred Stock so converted shall be retired and cancelled and shall
not be reissued as shares of such series, and the Corporation (without the need for stockholder
action) may from time to time take such appropriate action as may be necessary 1o reduce the
authorized number of shares of Series Seed Preferred Stock accordingly.




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

435 Taxes. The Corporation shall pav any and all issue and other
sumilar taxes that may be pavable in respect of any issuance or delivery of shares of Common
Stock upon conversion of shares of Scries Seed Preferred Stock pursuant to this Sectiond. The
Corporation 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 Series Seed Preferred Stock so converted were registered, and no
such issuance or delivery shall be made unless and until the person or entitv requesting such
issuance has paid to the Corporation the amount of any such tax or has established. to the
sattsfaction of the Corporation, that such tax has been paid.

4.4 Adjustments to Conversion Price for Diluting [ssues.

4.4.1 Special Definitions. For purposes of this Section 4, the following
definitions shall apply:

(a) “Option” shall mean rights, options or warrants 10
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securities,

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

(c) “Convertible Securities” shall mean any evidences of
indebtedness, shares or other securities directly or indircetly 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 Seed Original Issue Date, other than (1) the fotlowing shares of
Common Stock and (2) shares of Common Stock deemed issued pursuant to the following
Options and Convertible Securities (clauses (1) and (2), collectively, “Fxempted Securities™):

(1) shares of Common Stock, Option or Convertible
Securities issued or deemed issued as upon
canversion of or as a dividend or distribution on the
Series Seed Preferred Stock;

(i)  shares of Common Stock, Option or Convertible
Securities issued or issuable by reason of a
dividend, stock split, split-up or other distribution
on shares of Common Stock that is covered by
Sectigng 4.5 or 4.6 below:

(iit)  shares of Common Stock or Options issued or
deemed issued 1o emplovees or directors of, or




consultants or advisors to, the Corporation or any of
its subsidiaries pursuant io a plan, agreemcnt or
arrangement approved by the Board;

(iv}  shares of Common Stock or Convertible Securities
actually issucd upon the excreise of Options or
shares of Common Stock actually issued upon the
conversion or exchange of Convertible Securities,
in each case provided such issuance is pursuant (o
the terms of such Option or Convertible Security:

(v) shares of Common Stock issued in a public
offering;

(viy  shares of Common Stock, Options or Convertible
Securities issued pursuant to the acquisition of
another corpaoration by the Corporation by merger,
purchase of substantially all of the assets or other
reorganization or 10 a joint venture agreement.
provided, that such issuances arc approved by the
Board and the Requisite Holders;

(vii) shares of Common Stock, Options or Convertible
Securities issued 10 banks or equipment lessors or
other financial institutions, or to real property
lessors, pursuant to a debt financing, equipment
leasing or real property leasing transaction approved
by the Board and the Requisite Holders; or

(viit) shares of capital stock, Options or Convertible
Securitics issued and for which the Corporation
receives a notice of waiver from the requisite
stockholders pursuant to Section 4.4.2(b) below.

4.4.2 No Adjustment of Conversion Price. No adjustment in the Series
Seed Conversion Price shall be made as the result of the issuance or deemed issuance of
Additional Shares of Common Stock if: (a) the consideration per share (determuned pursuant to
Subsection 4.4.3) for such Additional Shares of Common Stock issued or deemed to be issued by
the Corporation is equal to or greater than the Scries Seed Conversion Price in effect for such
serics immediately prior 10 the issuance or deemed issuance of such Additional Shares of
Common Stock, or (b) the Corporation receives written notice from the holders of the Requisite
Holders, voting as a single class on an as converted to Common Stock basis, agreeing that no
such adjustment shall be made as the result of the issuance or deemed issuance of such
Additional Shares of Common Stock.

4.4.3 Deemed Issue of Additional Shares of Common Stock.

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

{b) If the terms of any Option or Convertible Sccurity, the
isstance of which resulted in an adjustment to the Series Seed Conversion Price pursuant to the
terms of Subsection 4.4.4 below. are revised (¢ither automatically pursvant to the provisions
contained thercin {but excluding automatic adjustments to such terms pursuant to anti-dilution or
similar provisions of such Option or Convertible Security) or as a resuit of an amendment 1o such
terms) to provide for either (1) any increase or decrease in the number of shares of Common
Stock issuable upon the exercise, conversion and/or exchange of any such Option or Convertible
Security or (2) any increase or decrease in the consideration payable to the Corporation upon
such exercise, conversion and/or exchange, then, effective upon such increase or decrease
becoming effective, the Series Seed Conversion Price computed upon the original issue of such
Option or Convertible Security (or upon the occurrence of a record date with respect thereto)
shall be readjusted to such Series Seed Conversion Price as would have been obtained had such
revised terms been in effect upon the original date of issuance of such Option or Convertible
Security, Noiwithstanding the foregoing, no readjustment pursuant to this clause (b) shall have
the effect of increasing the Scries Seed Conversion Price to an amount which exceeds the lower
of (i) the Series Seed Conversion Price on the original adjustment date. or (it) the Series Seed
Conversion Price that would have resulted from any issuances of Additional Shares of Common
Stock {(other than deemed issuances of Additional Shares of Commeon Stock relating to such
Option or Convertible Security) between the original adjustment date and such readjustment
date.

(c) [f the terms of anvy Option or Convertible Securuy
(excluding Options or Convertible Securities which. upon exercise, conversion or exchange
thereof, would entitle the holder thereof to receive Exempted Securities, other than Exempied
Securiiies covered by clause (iv) of Subsectign 4.4, 1(d)). the issuance of which did not result in
an adjustment to the Series Seed Conversion Price pursuant to the terms of Subsection 4.4.4
below (either because the consideration per share {determined pursuam to Subsection 4.4.5
hercof) of the Additional Shares of Common Stock subject thercto was equal to or greater than
the Series Seed Conversion Price then in effect, or because such Option or Convertible Sccurity
was issued before the Series Seed Original Issue Date), are revised alier the Series Seed Original
Issue Date (either automatically pursuant tu the provistons contained therein (but excluding
automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such
Option or Convertible Security) or as a result of an amendment to such terms 10 provide for
cither (1) any increase 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 decrease in the
consideration payable to the Corporation upon such cxercise, conversion or cxchange, then such
Option aor Convertible Security, as so amended. and the Additional Shares of Common Stock
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subject thereto (determined in the manner provided in Subsection 4.4.3(a) above) shall be
deemed to have been issued effective upon such increase or decrease becoming effective,

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

(e) [f 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 Corperation 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 Series Seed Conversion Price
provided for in this 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 subsequent adjustments shall be treated as provided in elauses
(b) and (c¢) of this Subsection 4.4.3). Jf the number of shares of Common Stock issuable upon
the exercise, conversion and/or exchange of any Option or Convertible Sceurity, or the
consideration payable to the Corporation upon such cxercise, 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 Scries Seed Conversion Price that would resuit under the terms of this
Subscction 4.4.3 at the time of such issuance or amendment shall instead be effected at the time
such number of shares and/or amount of consideration is first calculable (even if subject 1w
subsequent adjustments), assuming for purposes of calculating such adjustment o the Series
Seed Conversion Price that such issuance or amendment ook place at the time such calculation
can first be made.

4.4.4  Adjustment of the Series Sced Conversion Price Upon Issuance of
Additional Shares of Common Stock. [n the event the Corporation shall at any time aficr the
Series Seed Original Issue Date issue Additional Shares of Common Stock (including Additional
Shares of Common Siock deemed 1o be issued pursuant to Subsection 4.4.3), withow
consideration or for a consideration per share less than the Serics Sced Conversion Price in effect
immediately prior to such issue, then the Series Seed Conversion Price shall be reduced.
concurrently with such issue, to a price (calculated to the nearest onc-hundredth of a cent)
determined in accordance with the following formula:

CP:=CPi*(A+B)=(A+(O)
For purposes of the foregoing formula, the following definitions shalt apply:

(a) CPz shall mean the Series Seed Conversion Price in effea
immediately after such issue of Additional Sharcs of Cormnen Stock;

(h) CPy shall mean the Series Seed Conversion Price in effect
immediately prior to such issue of Additional Shares of Common Stock;

{c) “A” shall mean the number of shares of Common Stock
outstanding immediately prior to such issue of Additional Shares of Conunon Stock (ireating for
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this purpose as outstanding all shares of Common Stock issuable upon exercise of Options
outstanding (or unissued and reserved for future issuance under an equity incentive plan)
immediately prior to such issue or upon conversion or exchange of Convertible Securities
(including the Series Seed Preferred Stock) vutstanding (assuming exercise of any outstanding
and reserved Options therefor) immediately prior to such issue);

(d) “B” shall mean the number of shares of Common Stock that would
have been issued if 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 issue by CP1); and

(e) “C” shall mean the number of such Additional Shares of Cammeon
Stock tssued in such transaction.

4.4.5 Determination of Consideration. For purposes of this
Subsection 4.4, the consideration received by the Corporation for the issue of anv Additional
Shares of Common Stock shall be computed as follows:

{a) Cash and Property: Such consideration shall:

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

(11) insofar as it consists of property other than cash, be
computed at the fair market value thercof at the time of
such issue, as determined in good faith by the Board; and

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

(b) Optigns and Convertible Securities. The consideration per share
received by the Corporation for Additional Shares of Common Stock deemed to have bheen
wsued pursuant to Subsection 4.4.3, relating to Options and Convertible Securitics, shall be
determined by dividing

(i) the total amount, if any, received or receivable by the
Corporation as consideration for the issue of such Options
or Convertible Securities, plus the minimum aggregate
amount of additional consideration (as set forth in the
instruments  relating  thereto, without regard to any
provision contained therein for a subsequent adjustment of
such consideration) payable o the Corporation upon the
exercise of such Options or the conversion or cxchange of
such Convertible Securities, or in the case of Options for

-
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Convertible Securitics, the exercise of such Options for
Convertible Securities and the conversion or exchange of
such Convertible Sccuritics, by

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

4.4.6  Multiple Closing Dates. In the event the Corporation shall issue on
more than onc (1) date Additional Shares of Comnmun Stock that are a part of one transaction or a
series of related transactions and that would result in an adjusiment to the Series Seced
Conversion Price pursuant to the terms of Subsection 4.4.4 abave, and such issuance dates occur
within a period of no more than nincty (90) days from the first such issuance to the final such
issuance, then, upon the final such issuance, the Series Seed 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 1o any additional adjustments as a result of any such subsequent issuances
within such period).

4.5 Adjustment for Stock Splits and Combinations. If the Corporation shall at
any time or from time to time after the Series Seed Original Issue Date effect a subdivision of the
outstanding Common Stock, the Series Seed Conversion Price in cffect immediately before that
subdivision shall be proponionately decreased so that the number of shares of Common Stock
issuable on conversion of each share of such scries shall be increased in proportion 1o such
increase in the aggregate number of shares of Common Stock outstanding, 1f the Corporation
shall at any time or from time to time afier the Series Seed Original [ssue Date combine the
outstanding shares of Common Stock, the Series Seed Conversion Price in effect immediately
betore the combination shall be proportionately increased so that the number of shares of
Commen Steck issuable on conversion of each share of such scries shall be decreased
proportion to such decrease in the aggregate number of shares of Common Stock outsianding.
Any adjustment under this subsection shall become effective at the closc of business on the date
the subdivision or combination becomes eifective. [f the Corporation shall at anv time or from
time to time after the Serics Seed Original Issue Date (i) effect a subdivision or combination of
the outstanding Comimen Stock with a comparable subdivision or combination, as applicable, of
the Series Seed Preferred Stock or (i) effect a subdivision or combination of the outstanding
shares of Serics Seed Preferred Stock with a comparable subdivision or combination, as
applicable. of the Common Stock, then in each case, no adjustinent shall be made to the Serics
Seed Conversion Price.

4.6 Adjustment for Certain Dividends and Distributions. In the event the
Corporation at any time or from time (o time afier the Series Seed Original 1ssuc Date shall make
or issue, or fix a record date for the determination of holders of Commeon Stock entitled to
receive, a dividend or other distribution pavable on the Common Stock in additional shares of
Common Stock. then and in each such event the Series Seed Conversion Price in effect
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immediately before such event shall be decrcased as of the time of such issuance or, in the event
such a record date shall have been fixed, as of the close of business on such record date, bv
multiplying the Series Seed Conversion Price then in cffect by a fraction:

(a) 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

(b) the denominater of which shall be the 1otal 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 daie plus the number of shares of Commen Stock issuable in
payment of such dividend or distribution.

Notwithstanding the foregoing, (a) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the Series Sced
Conversion Price shall be recomputed accordingly as of the close of business on such record date
and thereafier the Scries Sced 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
shatl be made if the holders of Series Seed Preferred Stock simultancousty receive (i) a dividend
ar other distribution of shares of Conunon Stock in a number cqual to the number of shares of
Common Stock as they would have received if all outstanding shares of Series Seed Preferred
Stock had been converted into Common Stock on the date of such event or (i) a dividend or
other distribution of shares of Series Seed Preferred Stock which are convertible, as of the date
of such event. into such number of shares of Common Stock as is equal 1o the number of
additional shares of Common Stock being issued with respect to each share of Common Stock in
such dividend or distribution.

4.7 Adjustments_for Other Dividends and Disiributions. In the event the
Corporation at any time or from time to time after the Series Seed 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 or other distribution 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 Section 4.6 do not apply to such dividend or distribution,
then and in each such event the holders of Series Seed Preferred Stock shal! receive,
simultaneously with the distribution to the holders of Common Stock, a dividend or other
distribution of such securities or other property in an amount equal to the amount of such
securitics or other property as they would have received if all outstanding shares of Series Seed
Preferred Stock had been converted inte Common Stock on the date of such event.

4.8 Adjustiment for Merger or Reorganization, ete. Subject to the provisions
of Subscction 2.3, if there shall occur any reorganization, recapitalization, reclassification,
consolidation or merger involving the Corporation in which the Common Stock (but not the
Series Seed Preferred Stock) is converted into or exchanged for securities, cash or other property
(other than a transaction covered by Subscctions 4.5, 4.6 or 4.7), then, following any such
reorganization, recapitalization, reclassification, consolidation or merger, each share of Series
Seed Preferred Stock shall thereafter be convertible in lieu of the Common Stock into which it
was convertible prior to such cvent into the kind and amount of securities, cash or other property
issuable upon conversion of one share of Series Secd Preferred Stock immediately prior to such
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reorganization, recapitalization, reclassification, consolidation or merger which a holder of the
number of shares of Common Stock of the Corporation would have been entitied o0 receive
pursuant to such transaction; and, in such case, appropriate adjustment (as determined in good
faith by the Board) shall be made in the application of the provisions in this Scction 4 with
respect 1o the rights and interests thereafter of the holders of the shares of Series Seed Preferred
Stock, to the end that the provisions set forth in this Section 4 (including provisions with respect
to changes in and other adjustments of the Series Seed Conversion Price) shall thercafter be
applicable, as nearly as reasonably may be. in relation to any securities or other property
thereafter deliverable upon the conversion of the shares of Scries Sced Preferred Stock. For the
avoidance of doubt, nothing in this Scction 4.8 shall be construed as preventing the holders of
Series Seed Preferred Stock from seeking any appraisal rights to which they are otherwise
entitled under the General Corporation Law in connection with a merger triggering an
adjustment hereunder, nor shall this Section 4.8 be deemed conclusive cvidence of the fair value
of the shares of Series Seed Preferred Stock in any such appraisal proceeding.

4.9 Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Series Seed 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 thereafter, compute such adjustment or readjusiment in accerdance with the terms hereof
and furnish to cach holder of Series Sced Preferred Stock a certificate setting forth such
adjustment or readjustment (including the kind and amount of securities, cash or other property
into which Series Seed Preferred Stock is 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 shares of Serics Sced
Preferred Stock {but in any event not tater than ten (10) days thercafter), furnish or cause to be
furnished to such holder a certificate setting forth (i) the Sertes Seed Conversion Price then in
effecr, and (ii) the number of shares of Common Stock and the amount. if any, of other
securities, cash or property which then would be received upon the conversion of shares of Series
Seed Preferred Siock.

4.10  Notice of Record Date. Inthe event:

(a) the Corporation shall take a record of the holders of its Common
Stock (or other stock or securitics at the time issuable upon conversion of the Series Sced
Preferred Stock) for the purpose of entitling or enabling them Lo receive any dividend or other
distribution, or to receive any right to subscribe for or purchase any shares of capital stock of any
class or any other securities, or to receive any other right; or

(b} of any capital reorganization of the Corporation, any
reclassification of the Common Stock of the Corporation, or any Decmed Liquidation Cvent; or

(c) of the voluntary or involuntary dissolution, liquidation or winding-
up of the Corporation,

then, and in each such case, the Corporation shall send or cause to be sent to the holders of
Series Seed Preferred Stock a notice specifving, as the case may be, (i) the record date for such
dividend. distribution or right, and the amount and character of such dividend, distribution o
right, or (ii) the cffective date on which such reorganization, reclassification, consolidation,
merger, transter. dissolution, liquidation or winding-up is proposed to take place, and the time, if
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any 15 to be fixed, as of which the holders of record of Common Stock (or such other stock or
sccurities at the time issuable upon the conversiun of shares uf Series Seed Preferred Stock) shall
be entitled to exchange their shares of Common Stock (or such other stock or securitics) for
securities or other property deliverable upon such reorganization, reclassification. consolidation,
merger, transfer, dissolution, liquidation or winding-up, and the amount per share and character
of such exchange applicable 10 shares of Series Seed Preferred Stock and the Common Stock.
Such natice shall be sent at least ten (10) days prior to the record date or effective date for the
event specified in such notice.  Any notice required by the provisions hereof 1o be given to a
holder of shares of Series Seed Preferred Stock shall be deemed given to such holder if deposited
in the United States mail, postage prepaid, and addressed 10 such holder at his, her or its address
appearing on the books of the Corporation.

5. Mandatory Conversion.
5.1 Trigger Events. Upon the carlicr of (A) the closing of the sale of shares of

Common Stock, in a firm-commitment underwritten public offering pursuant to an effective
registration statement under the Securities Act of 1933, as amended. resulting in at least Thirty
Million Dollars ($30,000.000) of gross proceeds, net of the underwriting discount and
commissions, to the Corporation (2 *Qualified TPO™) or (B) a date specified by vote or written
consent of Requisite Holders (voting together as a single class on an as converted to Common
Stock basis) (the date of such closing or such vote or written consent is referred to herein as the
“Mandatory Conversion Date™), (i) all outstanding shares of Series Seed Preferred Stock shalt
automatically be converted into shares of Common Stock, at the then etfective conversion rate
and (i) such shares may not be reissued by the Corporation.

52 Procedural Requirements. Al holders of record of shares of Series Seed
Preferred Stock shall be given written notice of the Mandatory Conversion Date and the place
designated for mandatory conversion of all such shares of Series Seed Preferred Stock pursuant
o this Section 5. Such notice need not be given in advance of the oceurrence of the Mandatory
Conversion Date. Such notice shall be sent by first class or registered mail, postage prepaid, or
given by electronic communication in compliance with the provisions of the General Corporation
Law, to each record holder of Series Seed Preferred Swock. Upon receipt of such notice, each
holder of shares of Series Seed Preferred Stock shall surrender his, her or its certificate or
certificates for all such shares (or. if such holder alleges that such certificate has been lost, stolen
or destroyed, a lost certificate aftidavit and agreement reasonably acceptable to the Corporation
0 indemnily the Corporation against any claim that may be made against the Corporation on
account of the alleged loss, theft or desiruction of such certificate) to the Corporation at the place
designated in such notice, and shall therealier receive certificates for the number of shares of
Common Stock to which such holder is entitled pursuant to this Section 5. On the Mandatory
Conversion Date, all outstanding shares of Series Seed Preferred Stock shall be deemed 10 have
been converted into shares of Common Stock, which shall be deemed to be vutstanding of
record, and all rights with respect to shares of such Series Seed Preferred Stock so converted,
including the rights. if any, to receive notices and votc (other than as a holder of Common
Stock), will terminate. notwithsianding the failure of the holder or holders thereof 10 surrender
the certificates at or prior to 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 recetve certificates for the number of shares of Common Stock into which shares ot Series
Seed Preferred Stock has been converted. cash as provided in Subsection 4.2 in respect of any
fraction of a share of Common Stock otherwise issuable upon such conversion and pavment of
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any declared but unpaid dividends thercon. 1 so required by the Corporation, certificates
surrendered for conversion shall be endorsed or accompanied by a written instrument or
instruments of transfer, in form satisfactory to the Corporation, duly executed by the registered
holder or by his, her or its attorney duly authorized in writing. As soon as practicable after the
Mandatory Conversion Date and the surrender of the certificate or certificates (or lost certificate
affidavit and agreement) tor shares of Series Seed Preferred Stock, the Corporation shall cause to
be issucd and delivered to such holder, or on his, her or its written order, a centificate or
certificates for the number of full shares of Common Siock issuable on such conversion in
accordance with the provisions hereof and cash as provided in Subsection 4.2 in respect of any
fraction of a share of Common Stock otherwise issuable upon such conversion. All certificates
evidencing shares of Series Seed Preferred Stock which are required to be surrendered for
conversion in accordance with the provisions hereof shall. from and after thc Mandatory
Conversion Date, be deemed to have been retired and cancelled and the shares of Series Seed
Preferred  Stock represented thereby converted into Common  Stock for all purposes,
notwithstanding the failure of the holder or holders thereof to surrender such certificates on or
prior to such date. Such converted shares of Series Seed Preferred Stock may not be reissued as
shares of such series, and the Carporation may thereafler take such appropriate action (without
the need for stockholder action) as may be necessary to reduce the authorized number of shares
of Series Seed Preferred Stock accordingly.

0. Redemption. The shares of Series Sced Preferred Stock are not redeemable.

7. Waiver. Any of the rights, powers, preferences and other terms of the Series Sced
Preferred Stock set forth hercin may be waived on behalf of ali holders of Series Seed Preferred
Stock by the affirmative written consent or vote of the Requisite Holders, voting as a single ¢lass
on an as converted to Common Stock basis.

8. Notices. Any nolice required or permitted by the provisions of this Article Fourth
to be given to a holder of shares of Series Seed Preferred Stock shall be mailed. postage prepaid,
to the post office address lasi shown on the records of the Corporation, or given by electronic
communication in compliance with the provisions of the General Corporation Law, and shall be
deemed sent upon such mailing or elecironic transmisston.

FIFTH: Subject to any additional vote required by this Certificate of
Incorporation, in furtherance and not in limitation of the powers conferred by statute, the Board
is expressly authorized to make, repeal, alter, amend and rescind any or all of the Bylaws of the
Corporation.

SIXTH: Subject to any additional vote required by this Certificate of
Incorporation, the number of directors of the Corporation shall be determined in the manner set
forth in the Bylaws of the Corporation.

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

EIGHTH: Meetings of stockholders may be held within or without the State of
Delaware, as the Bylaws of the Corporation may provide. The books of the Corporation may be
kept outside the State of Delaware at such place or places as may be designated from time to
time by the Board or in the Bylaws ofthe Corporation.
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NINTH: To the fullest extent permitted by law, a director of the Corporation
shall not be personally liable to the Corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director. If the General Corporation Law or any other law of the
Swate of Delaware is amended after approval by the stockholders of this Article Ninth w
authorize corporate action further eliminating or limiting the personal liability of directors, then
the hability of a director of the Corporation shall be eliminated or limited to the fullest extent
permitted by the General Corporation Law as so amended.

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

TENTH: The following indemnification provisions shall apply to the persons
enumerated below.,

l. Right 10 Indemnification of Directors and Qfficers. The Corporation shall
indemnify and hold harmless, to the fullest extent permitted by applicable law as it presently
exists er may hereafier be amended. any person (un “lndemnified Person™) who was or is made
or is threatened to be made a party or is otherwise involved in any action, suit or proceeding.
whether civil, criminal, administrative or investigative (a “Proceeding™), by reason of the fact
that such person, or a person for whom such person is the legal representative, is or was a
director or officer of the Corporation or, while a director or officer of the Corporation. is or was
serving at the request of the Corporation as a director, officer, employee or agent of another
corporation or of a partnership, joint venture. limited liability company. trust, cnterprise or
nonprofit entity, including service with respect 10 employee benefit plans, against all liability and
toss suffered and expenses (including attorneys® fees) reasonably incurred by such indemnified
Person in such Precceding.  Notwithstanding the preceding scntence, except as otherwise
provided in Section 3 of this Article Tenth, the Corporation shall be required to indemnify an
Indemnified Pcrson in connection with a Proceeding (or part thereof) commenced by such
Indemnificd Person only if the commencement of such Proceeding (or part thereol) by the
[ndemnified Person was authorized in advance by the Board.

2. Prepayment of Expenses of Directors and Officers. The Corporation shall
pay the expenses (including attorneys” tees) incurred by an Indemnified Person in defending any
Proceeding in advance of its final disposition, provided, however, that, to the extent required by
law, such payment of expenses in advance of the final disposition of the Proceeding shall be
made only upon receipt of an undertaking by the Indemnificd Person to repay all amounts
advanced if it should be ultimaicly determined that the Indemnified Person is not entitled to be
indemnified under this Article Tenth or otherwise.

~

3. Claims by Directors and_Qfficers. If a claim for indemnification or
advancement of expenses under this Article Tenth is not paid in full within 30 days after a
written claim therefor by the Indemnified Person has been received by the Corporation, the
Indemnified Person may file suit to recover the unpaid amount of such claim and, if successiul in
whole ar in part. shall be entitled to be paid the expense of prosccuting such claim. In any such
action the Corporation shall have the burden of proving thai the Indemnified Person is not
entitled 1o the requested indemnification or advancement of expenses under applicable law.
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4. Indemnification of Emplovees and Agents. The Corporation may
indemnify and advance expenses Lo any person who was or is made or is threatened to be made
or is otherwise invelved in any Proceeding by rcason of the fact that such person, or a person for
whom such person is the legal representative, is or was an employec or agent of the Corporation
or. while an employee or agent of the Corporation, is or was serving at the request of the
Corporation as a director, officer, emplovee or agent of another corporation or of a partnership.
joint venturc, limited liability company, trust, enterprise or nonprofit entity, including service
with respect to emplovee benefit plans, against all liability and loss suffered and expenses
(including attormey’s fees) reasonably incurred by such person in connection with such
Proceeding. The ultimate determination of entitlement to indemnification of persons who are
non-director or officer employees or agents shall be made in such manner as is determined by the
Board in its sule discretion. Notwithstanding the foregoing sentence, the Corporation shall not
be required to indemnify a person in connection with a Proceeding initiated by such person if the
Proceeding was not authorized in advance by the Board.

5. Advancement_of Expenses of Employees and Agents. The Corporation
may pay the expenses (including attorney’s fees) incurred by an emplovee or agent in defending
any Proceeding in advance of its final disposition on such terms and conditions as may be
determined by the Board.

6. Non-Exclusivity of Rights, The rights conferred on any person by this
Article Tenth shall not be exclusive of any other rights which such person may have or hereafter
acquire under any statute, provision of the centificate of incorporation, these by-laws, agreement,
vote of stockholders or disinterested directors or otherwise.

7. Other Indemnification. The Corporation’s obligation, if any, to indemnify
any persor who was or is serving at its request as a director, officer or employee of another
Corporation, partnership, limited liability company, joint venture, trust, organization or other
enterprise shall be reduced by any amount such person may collect as indemnification from such
other Corporation, partnership, limited liability company. joint venture, trust. organization or
other enterprise.

8. Insurance. The Board may, to the full extent permitted by applicable law
as It presently exists, or may hereafier be amended from time to time. authorize an appropriatc
officer or officers to purchase and maintain at the Corporation’s expense insurance: {a2) o
indemnify the Corporation for any obligation which it incurs as a result of the indemnification of
directors, officers and employees under the provisions of this Article Tenth; and (b) to indemnify
or insure directors, officers and employees against liability in instances in which they may not
otherwise be indemnificd by the Corporation under the pravisions of this Article Tenth.

9. Amendment or Repeal. Any repeal or modification of the foregoing
provisions of this Article Tenth shall not adversely affect any right or protection hereunder of
any person in respect of any act or omission occurring prior to the time of such repeal or
modification, The rights provided hercunder shall inure to the benefit of any Indemnified Person
and such person’s heirs. executors and administrators,

ELEVENTH: Subject to any additional vote required by this Certificate of
Incorporation, the Corporation reserves the right to amend, alter, change or repeal any provision
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comained in this Certificate of Ilncorporation, in the manner now or hereatter prescribed by
statute, and all rights conferred upon stockholders herein are granted subject to this reservation.

TWELTH: 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” is any matier, transaction or interest that is presented to, or
acquired. created or developed by. or which otherwise comes into the possession of, (i) any
director of the Corporation who is not an employee or advisor of the Corporation or any of its
subsidiaries, or (i) anyv holder of Series Seed Preferred Stock or any partner, member, dir¢ctor,
stockholder, emplovee or agent of any such holder, other than someone who is an emplovee of
the Corporation or any of its subsidiarics {collectively, “Covered Persons™)}, unless such matier.
transaction or interest is presented to, or acquired, created or developed by, or otherwise comes
into the posscssion of, a Covered Person expressty and solely in such Covered Person’s capacity
as a director of the Corporation.

| Signhature page follows.]



IN WITNESS WIHFEREOQF, this Certificate of Incorporation has been executed by the
incorporator of this corporation on this 18th dav of S¢ptember 2018.

DocuSigned by:

t@“" Mordususe

—DABTESR0eICINET
[saacimorchousc, Incorporator

Address: 2820 Colonnada Drive
Mount Pleasant, SC
29466
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