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COVER LETTER

TO: Amendment Sceuon Diviston of Corporations

Beta Bionics. Inc.
SUBJECT:

Name of Corporation

DOCUMENT NUMBER: | 22000000759

The enclosed Amendment and fee are submitied For filing.

Please return all correspondence coneerning this matter to the following:

Alison Kincade

Name of Contact Person

Beta Bioncs, Inc.

Finn/Company

300 Baker Avenue, Suite 301

Address

Concord, MA 01742

Citv/Suaite and Zip Code

akincade@betabiontcs.com

E-mal address: (o be used for fulure annual report noulication)

For further information concerning this matter, please cali:

Alison Kincade

617 230-53912
at ( )

Name of Comtact Person
Enclosed 13 u check for the following amount:

X835 Filing Fee (] $43.75 Filing Fee &
Centificate of Status

Mailing Address:
Amendment Section
Division of Corporations
1.0 Box 6327
Tallahassce. FI, 32314

Areca Code & Davtime Telephone Number

[J $43.75 Filing Fee & €1 $52.50 Filing Fee,
Certified Copv Certificate of Status &
Certilied Copyv

Street Address:

Amendment Seclion

Division of Corporations

The Centre of Tallahassee

2415 N. Monroc Street. Suite 810
Tullahassee, F1. 32303

o



PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO APPLICATION FOR
AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA

(Pursuant to s, 6071504, F.8)

SECTION |
{1-3 MUST BE COMPLETED)

F22000000759

{Document number of corporation (if kikown)

Beta Bionics. Inc.

(Name of corporation as it appears on the records of the Department of State)

, Massachuseus 5 02/04/2022
(Incorporated under laws of) (Nate authorized 10 do business in Florida)
SECTIONII
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)
4. It the amendment changes the nume of the corporation, when was the change effected vnder the laws ol 1ts junisdiction of

N/A

incorporation?

_ Beta Bionics. Inc,

{(Name ol corpuration after the amendment, adding suflix "corparation.” “company,” or " tncorporaled,” or appropriate abbreviastion, o
not conlained in new name of the corporation)

(If new name is unavailable in Florida, enter alfernate corporate name adopted for the purpose of transacting business in Florida)

0. It the amendment changes the period of duration, indicate new period of duration.

NIA

(New duration)

7. [f the amendment changes the jurisdietion of incorperation, indicate new jurisdiction,

Delaware

(New jurisdiction)

%, If amending the registered agent and/or registered office address in Florida, enter the name of the
new rupistered agent and/or the new registered office add ress:

Name of New Regisiered Agent

(Ilorida street uddress)

New Registered (Yftce Address: . Flonda
(City) (Zip Code)

New Registered Agent’s Signature, if changing Registered Agent:
| hereby accepi the appointment as registered agent. | am familiar with and accept the obligations of the position.

Signature of New Registered Agent. if changing



9. if the amendment changes person, ttle or capacity i accordance with 607, 1504 (4), indicate that change:

Title/ Capaciy Name Address Type ol Action
OAdd
Remove
OAadd

D(umnvc

Oadd

Dicmm'c

[ Remove ...

OAdd .. -~

CRemove

10, Augched is 4 certiticate or document of similar jmport, evidenging the smendment, authenticated not more than 90 davs prior to delivery
of the nf}phcmu)n to the Department of Staie, by the Secretary of Stale or other oftieinl having custody of corporate records in the jurisdistion

under the laws of which it 1s incorporated. 5///

{Sigaature of a dircetor, president or other officer - if in the hands of
a reeeiver or other court appuinted fiductary, by that liduciary)

Stephen Feider Seeretary

(Tvped or printed name of person signing) (Tide of person signing)

FILINC FEE $35.00



Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF INCORPORATION OF "BETA
BIONICS, INC.- FILED IN THIS OFFICE ON THE THIRTIETH DAY OF

AUGUST, A.D. 2024, AT 8:26 O CLOCK A_M.

2

N

uﬂr" Vi BiAlecH, Secretary OF Sete )

Authentication: 204291187

4868050 8100F
Date: 09-03-24

SR# 20243560425

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




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 CF A MASSACHUSETTS
CORPORATION UNDER THE NAME COF “BETA BIONICS, INC.” TO A DELAWARE
CORPORATION, FILED IN THIS OFFICE ON THE THIRTIETH DAY OF AUGUST,

A.D. 2024, AT 8:26 QO CLOCK A.M.

JePrey W Dudipcs, Secretery of Siele

\gﬂ:%@@

Authentication: 204291187
Date: 09-03-24

4868050 8100F
SR# 20243560425

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




Sale of Delanare
Secretary of State
Division of Cerporations

Delhermd. DS:26 A 08 3 2023 CERTIFICATE OF CONVERSION
FILED 08:26 43108 302024 CONVERTING
SR 20143360425 - File Number 45680130 !
BETA BIONICS, INC,
(a Massachusetts benefit corporation)
TO
BETA BIONICS, INC.
(a Delaware corporation}

This Certificate of Conversion is being filed pursuant to Section 265 of the Delaware
General Corporation Law for the purpose of converting Beta Bionics, Inc.. a Massachusetts benefit
corporation (the “Corporation™), to Beta Bionics, Inc., a Delaware corporation. The undersigned
authorized officer of the Corporation certifies as follows:

First: The Corporation was first incorporated under the laws of the State of
Massachusetts on October 21, 2015,

Second: The name and type of entity of the Corporation immediately prior to the
filing of this Certificate of Conversion is Beta Bionics, Inc., a Massachusetts benefit corporation.

Third: The name of the corporation as set forth in its certificate of incorporation
filed herewith 1s Beta Bionics, Inc.

Fourth: The Corporation adopted a plan of conversion in accordance with
Section 265(k) of the Delaware General Corporation Law and all provisions of such plan of
conversion were approved prior to the effectiveness of this Certificate of Conversion in accordance
with all law applicable to the Corporation, including any approval required under such applicable
law for the authorization of the type of corporate action specified in such plan of conversion.

Fifth: This conversion shall be effective upon the filing of this Cenificate of
Conversion.

[signature page follows]

05161374 v



IN WITNESS WHEREOF, the undersigned has duly executed this Certificate of
Conversion on the date set forth below.

BETA BIONICS, INC.

By:  /s/Sean Saint
Sean Saint
Chief Executive Officer

August 30, 2024

Date:

[Signature Puge to DE Certificate of Conversion/



Nate of Delanare
Secretary of Slate
Divlsion of Corporations

Delivered 08:26 AT 05 39 2024 CERTIFICATE OF INCORPORATION
FILED 08:26 AM 0830 2014

SR OI0MIFGIS - Flle Number 3868050 .
OF

BETA BIONICS. INC.

The undersigned, @ natural person (the “Sele Incorporator™), for the purpose of organizing a
corporation to conduct the business and promote the purposes hereinafter stated, under the provistens and
subject to the requirements of the laws of the State of Defaware hereby certifies that:

ARTICLE 1. NAME

The name of this corporation is Beta Bionics, Inc. (the “Corperation™). The registered office of the
corporation in the State of Delaware 1s located at 131 Continental Drive, Suite 301, Newark, Defaware
19713-4323, and the name of the registered agent of the Corporation in the State of Delaware at such
address 1s Incorp Services, Inc.

ARTICLE 2. PURPOSE

The nature of the business or purposes to be conducted or promoted is to engage in any lawful act
or activity for which corporations may be organized under the Delaware General Corporation Law (the
“General Corporation Law™).

ARTICLE 3. AUTHORIZED CAPITAL

The total number of shares of all classes of stock which the Corporation shall have authority to
issue is (1) 6,000,000 shares of Class A Common Stock, $0.0001 par value per share (“Class A Common
Stock™), (i1) 65,000.000 shares of Class 3 Common Stock, $0.0001 par value per share ("Class B Common
Stock™), (1i1) 100,000 shares of Class C Common Stock, $0.0001 par value per share (“Class C Common
Stock” and, together with the Class A Common Stock and Class B Common Stock, the “Commaon Stock™),
(iv) 500,000 shares of Series A Preferred Stock, $0.0001 par value per share (“'Series A4 Preferred Stock™),
{v) 500,000 shares ot Series A-2 Preferred Stock. $0.0001 par value per share ("Serfes A-2 Preferred
Stock™), (vi) 4,200,000 shares of Series B Preferred Stock, $0.0001 par value per share (“Series B
Preferred Stock™). (vii) 4,000,000 shares of Series B-2 Preferred Stock, $0.0001 par value per share
(“Series B-2 Preferred Stock™), (viii) 5,127.250 shares of Sertes C Preferred Stock, 30.0001 par value per
share (“Series C Preferred Stock™), and (ix) 12,107,140 shares of Series D Preferred Stock, $0.0001 par
vaiue per share (“Series D Preferred Stock” and. and. together with the Series A Preferred Stock. Series
A-2 Preferred Stock. Series B Preferred Stock. Scries B-2 Preferred Stock, Series C Preferred Stock and
Sertes D Preferred Stock, the " Preferred Stock™).

ARTICLE 4. RIGHTS. PREFERENCES, PRIVILEGES
AND RESTRICTIONS OF CAPITAL STOCK

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

A COMMONSTOCK.

The Common Stock shall have the following nights, preferences, powers, priviteges and
resirictions, qualifications and limitations,



1. General, The voting, dividend and liquidation 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 for Class A Common Stock and Class B Common Stock. The holders of
the Class A Common Stock are entitled to one vote for each share of Class A Common Stock, and the
holders of the Class B Common Stock are entitled to one vote for each share of Class B Common Stock
held at as of the applicable record date for cach meeting 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 entitfed to vote on any amendment to this Certificate of Incorporation (this ~ Certification
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. There shall be no cumulative voting. Except as set forth in Section 3(b) of Pan
B of Anticle 4, Class A Common Stock and Class B Common Stock shall vote together as a single class
(together. the “Voting Common Steck™). The number of authorized shares of Common Stock {(including
any of the Class A Common Stock, Class B Comman Stock or Class C Common Stock) may be increased
or decreased (but not betow 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 terms of this Certificate
of Incorporation) the affirmative vote of the holders of shares of capital stock of the Corporation
representing a majority of the votes represented by all oustanding shares of capital stock of the
Corporation entitled to vote, irrespective of the provisions of Section 242(b)(2) of the General Corporation
Law.

R} No Voting Rights and Ne Notice Rights for Class C Common Stock. The holders
of Class C Common Stock shall not have the right 1o voie on any matter submitted to a vote of the
Corporation’s stockholders, whether at a mecting of stockholders or otherwise. The holders of Class €
Common Stock shall not have the right to receive notice of any meeting (uniess required by law), vote or
request for unanimous consent by the Corporation’s holders of stock with voting rights. In all other
respects, Class C Common Stock shall be identical to Common Stock.

B. PREFERRED STOCK.

The Preferred Stock shall have the following rights, preferences, powers, privileges and
restrictions, qualifications and Himitations. Unless otherwise indicated. references to “Sections™ inthis Part
B of Anicle 4 refer to sections of this Part B of Anticle 4.

i Dividends. The Series D Preferred Stock, prior and in preference o any
decluration or payment of any other dividend, shall be entitled to a non-cumulative dividend of four
percent of the “Series D Original Issue Price”™ (as defined below). the Series A Preferred Stock and Series
A-2 Preferred Stock shall be entitled to a noncumulative dividend of four percent of the applicable Original
issuc Price (as defined below), and the Series B Preferred Stock. Series B-2 Preferred Stock and Series C
Preferred Stock shall be entitled 1o a noncumulative dividend of two percent of the applicable Original
fssue Price, in each case. per vear, out of any funds and assets legally available therefor, if, when and as
declared by the Board on a pari passu basis prior and in preference to any declaration or payment of any
other dividends (including dividends on the Common Stock) (collectively, the “Annual Dividend™). The
Corporation shall not declare. pay or set aside any dividends on shares of any other class or series of
capital stock of the Corporation (other than dividends on shares of Common Stock payable in shares of
Common Stock) unless {in addition to the obtaining of any consents required elsewhere in this Certificate
of Incorporation) the holders of the Preferred Stock then outstanding shall first receive. or simuhuneously
receive. a dividend on cach owstanding share of Preferred Stock in an amount at least equal to the
applicable Annual Dividend plus (i) in the case ot a dividend on Common Stock or any class or series that

(%]



is convertible inte Common Stock, that dividend per share of Preferred Stock as would equal the product
of (A) the dividend payable on each share of such class or series determined, if applicable, as if alt shares
of such class or series had been converted into Common Stock and {13) the number of shares of Common
Stock issuable upon conversion of a share of Preferred Stock, in each case calculated on the record date
for determination of hoiders entitled to receive such dividend or (ii) in the case of a dividend on any class
or series that is not convertible inte Common Stock, at a rate per share of Preferred Stock determined by
(A) dividing the amount of the dividend payable on each share of such class or series of capital stock by
the origtnal issuance price of such class or series of capital stock {subject to appropriate adjustment in the
event of any stock dividend. stock split. combination or other sinilar recapitalization with respect to such
class or series) and (B) multiplying such fraction by an amount equal to the applicable Original Issue
Price: provided, however, that, if the Corporation declares, pays or sets aside, on the same date. a dividend
on shares of more than one class or series of capital stock of the Corporation, the dividend payable to the
holders of Preferred Stock pursuant to this Section | shall be calculated based upon the dividend on the
class or series of capital stock that would resuit in the highest Preferred Stock dividend. The “Series A
Original Issue Price” shall mean $10.00 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 A
Preferred Stock. The “Series A-2 Original Issue Price” shall mean $10.00 per share, subject 1o
appropriate adjustment in the event of any stock dividend, stock split. combination or other simitar
recapitalization with respect to the Series A-2 Preferred Stock. The “Series B Original Issue Price” shall
mean $135.02 per share, subject to appropriate adjustment in the event of any stock dividend, stock sphit,
combination or other similar recapitalization with respect to the Series B Preferred Stock. The “Series B-
2 Original Issue Price” shall mean $16.00 per share. subject to appropriate adjustment in the event of any
stock dividend. stock split. combination or other similar recapitalization with respect to the Senes B-2
Preferred Stock. The “Series C Original Issue Price” shall mean $13.89859 per share. subject 1o
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 D Original Issue Price” shall
mean S840 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 D Preferred Stock. The term
“Original Issue Price™ shall refer to the Serics A Original Issue Price. the Series A-2 Original Issue Price.
the Series B Original Issuc Price, the Series B-2 Original Issue Price, the Series C Original Issue Price or
the Series 1D Original Issue Price. or all of them, as applicable,

2. Liquidation, Dissolution or Winding Up; Certain Mergers, Consolidutions and
Asset Sules.

(a) Preferential Payments to Holders of Series D Preferred Stock. In the
event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the holders
ot shares of Series D Preterred Stock then outstanding shall be entitled to be paid out of the assets of the
Corporation available for distribution to its stockholders. and in the event of a “Deemed Liquidaton
Event” (us defined below), the holders of shares of Series D Preferred Stock then outstanding shall be
entitled to be paid out of the consideration payable to stockholders in such Deemed Liquidation Eventor
out of the “Available Proceeds™ (as defined below), as applicable. before any payment shall be made to
the holders of Series A Preferred Stock, Series A-2 Preferred Stock, Series B Preferred Stock, Series B-2
Preferred Stock, Series C Preferred Stock or Common Stock by reason of their ownership thereof, an
amount per share equal to the greater of (i) the Series D) Original [ssue Price, plus any dividends declared
but unpaid thereon or (ii) such amount per share as would have been payable had all shares of Series D
Preferred Stock been converted into Common Stock pursuant o Section 4 immediately prior to such
tiquidation, dissolution. winding up or Deemed Liquidation Evernt (the amount payable pursuant to this
sentence is hercinafter referred to as the “Series D Liguidation Amount”). 1 upon any such liquidation,
dissolution or winding up of the Corporation or Deemed Liquidation Fvent, the assets of the Corporation
available for distribution to its stockholders shall be insufficient to pay the holders of shares of Series D



Preferred Stock the full amount 1o which they shall be entitled under this Section 2(a), the holders of
shares of Serivs D 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 of Series I Preferred Stock held by them upon such distribution if all amounts payable on or with
respect to such shares of Series D Preferred Stock were paid in full.

(b) Preferential Payments to Holders of Preferred Stock. In the event of
any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, after the payment
in full of the Series D Liquidation Amounts required to be paid to the holders of shares of Scries D
Preferred Stock pursuant to Section 2(a) above. the holders of shares of Series A Preferred Stock, Series
A-2 Preferred Stock, Series B Preferred Stock, Series B3-2 Preferred Stock and Series C Preferred Stock
then outstanding shall be cntitled to be paid out of the remaining assets of the Corporation available for
distribution to its stockholders, and in the event of a Deemed Liguidation Event, the holders ot shares of
Series A Preferred Stock, Series A-2 Preferred Stock. Series B Preferred Stock. Series B-2 Preferred Stock
and Series C Preferred Stock then outstanding shall be entitled to be paid out of the remaining
consideration pavable to stockholders in such Deemed Liquidation Event or out of the Available Proceeds.
as applicable, in cach case on a pari passu basis, before any payment shall be made to the holders of
Common Stock by reason of their ownership thereof, an amount per share equal to the greater of (1) the
applicable Original Issue Price. plus any dividends declared but unpaid thercon or (i) such amount per
share as would have been pavable had all shares of such series of Preferred Stock been converted into
Common Stock pursuant to Section 4 immediately prior o such liquidation, dissolution, winding up or
Deemed Liquidation Event (the amount payable pursuant to this sentence is hereinafier referred 1o as the
“Series A Liguidation Amount”, “Series A-2 Liquidution Amount”. “Series B Liquidation Amount”,
“Series B-2 Liquidation Amount”, or "Series C Liguidation Amount.” as applicable. and. collectively.
the “Series A, B and C Liquidation Amounts” and together with the Series D Liquidation Amount, the
“Liguidation Amounts™). 1f upon any such liquidation. dissolution or winding up of the Corporation or
Deemed Liquidation Event, the assets of the Corporation available for distribution to its stockholders shall
be insufficient to pay the holders of shares of Preferred Stock the full amount to which they shall be
entitied under this Section 2(b), the holders of shares of Series A Preferred Stock, Series A-2 Preferred
Stock. Series B Preferred Stock, Series B-2 Preferred Stock and 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 of Series A Preferred Stock, Series A-2
Preferred Stock. Series B Preferred Stock. Series B-2 Preferred Stock and Series C Preferred Stock held
by them upon such distribution if all amounts payable on or with respect to such shares of Series A
Preferred Stock. Series A-2 Preferred Stock. Series B Preferred Stock. Series B-2 Preferred Stock and
Sertes C Preferred Stock were patd in full.

(¢) Payments to Holders of Common Stock. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation, after the payment in full of all
Liquidation Amounts reguired to be paid to the holders of shares of Preferred Stock pursuant to Sections
2(a) and 2(b) above, the remaining assets of the Corporation avatlable for distribution 10 its stockholders
or. in the case of a Deemed Liguidation Event. the consideration not payable to the holders of shares of
Preferred Stock pursuant to Sections 2(a) and 2(b) or the remaining Available Proceeds, as the case may
be. shall be distributed among the holders of shares of Common Stock pro rata based on the number of
sharcs held by each such holder.

(d) Deemed Liguidation FEvents.

(0 Definition. Each of the following events shall be considered a
“Deemed Liquidation Event” unkess both (a) the holders of a majority of the then outstanding shares of
Series D Preferred Stock, voting as a separate class, which majority shall include at least one of the “Lead
Investors” (as such term is defined in that certain Series D Preferred Stock and Warrant Purchase



Agreement dated on or around August 23, 2023, by and among the Beta Bionics, Inc. and the Purchasers
party thereto) (the “ Regquisite Series D Majoriny™). and (b) the bolders of a majority of the then outstanding
shares of Preferred Stock, voting together as a single class on an as-converted to Common Stock basis
(together with the Requisite Series D Majority. the “Requisite Holders™), clect otherwise by written notice
sent to the Corporation at least five days prior to the eftective date of any such event:

(H a merger, consolidation or share exchange in which (A)
the Corporation is a constituent parly or (B) a subsidiary of the Corporation is a constituent party and the
Corporation issues shares of its capital stock pursuant to such merger or consolidation, except any such
merger or consolidation involving the Corporation or a subsidiary in which the shares of capital stock of
the Corporation outstanding immediately prior to such merger or consolidation continue to represent, or
are converted inte or exchanged for shares of capital stock that represent, immediakely following such
merger or consolidation, at least a majority, by voting power, of the capital stock of the surviving or
resulting corporation, or it the surviving or resulting corporation is 3 wholly owned subsidiary of another
corporation immediately folfowing such merger or consolidation, the parent corporation of such surviving
or resulting corporation;

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

(3 the Corporation’s outstanding shares of capital stock
being exchanged for or otherwise converted into securities that are publicly listed on a securities exchange
(the *Public Shares”™) through a merger, acquisition, business combination, or similar transaction, in each
casc with a vehicle commonty known as a special purpose acquisition company (i.e.. a blank check
company with no operations) (a “SPAC Transaction”). other than a Qualified SPAC Transaction. A
“Qualified SPAC Transection” means a SPAC Transaction where (1) the aggregate value of the Public
Shares received (as set forth in the transaction agreement for the SPAC Transaction) with respect to each
share of Series I Preferred Stock (or the Common Stock issuable upon converston of one share of Series
D Preferred) at such closing is equal to at least $7.41177 (subject to appropriate adjustment in the event
of any stock dividend, stock split. combination or other similar recapitalization with respect to the
Common Stock), (i1} the public company surviving or resulting from the SPAC Transaction has available
cash immediately after the consummation of the SPAC Transaction of at least $75.000,000 in the
aggregate (which may include the proceeds of a private investment in public equity. or PIPE, transaction
that is substantially contemporaneous with or conditioned on the SPAC Transaction), and (iii) the Public
Shares are listed for trading on the Nasdaq Stock Market’s National Market or the New York Stock
Exchange.

{ii) Effecting u Deemed Liguidation Event.

() The Corporation shall not have the power to effect a
Deemed Liguidation Event referred to in Section 2(d)(i)(1 )(A) unless the agreement or plan of merger or
consolidation for such transaction {the “Merger Agreement”™) provides that the consideration payable to
the stockholders of the Corporation in such Decmed Liquidation Event shall be allocated to the holders of
capital stock of the Corporation in accordance with Sections 2(a), 2(b) and 2(c).

LA



{(2) In the event of a Deemed Liquidation Event referred to
in Sections 2{(d)(1)(1)(B). 2(dXi)(2) or 2(d)(i)(3). if the Corporation does not effect a dissolution of the
Corporation under the General Corporation Law within 30 days after such Deemed Liquidation Event.
then (i) the Corporation shall send a written notice to each holder of Preferred Stock no later than the 3Qn
day after the Deemed Liquidation Event advising such holders of their right (and the requirements to be
met to secure such right), pursuant to the terms of the following clause. to require the redemption of such
shares of Preferred Stock, and (ii} unless the Requisite Holders request otherwise in a writien instrument
delivered to the Corporation, the Corporation shall use the consideration received by the Corporation for
such Deemed Ligquidation Event (net of any retained fabilities associated with the assets sold or
technalogy licensed, as determined in good faith by the Board). together with any other assets of the
Corporation available for distribution to its stockholders. all to the extent permitted by Delaware faw
governing distributions 1o stockholders (the “Available Proceeds™), on the 60* day afler such Deemed
Liquidation Event, to redeem all outstanding shares of Preferred Stock at the applicable Liquidation
Amount. 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 Stock, the
Corporation shall first ratably redeem each holder s shares of Series I Preferred Stock to the fullest extent
of such Available Proceeds, and second. 1o the extent there are Available Proceeds remaining. shall ratably
redeem each holder’s shares of Series A Preferred Stock and/or Series A-2 Preferred Stock and/or Series
B Preferred Stock and/or Series B-2 Preferred Stock and/or Series C Preferred Stock. as applicable. to the
fullest extent of such Available Proceeds. and shall redeem the remaining shares as soon as itmay lawfully
do so under Delaware law governing distributions to stockholders. Prior to the distribution or redemption
provided for in this Section 2{d)(ii)(2). the Corporation shall not expend or dissipate the consideration
received for such Deemed Liguidation Event, except to discharge expenses incurred in connection with
such Decmed Liguidation Event,

(3) Amount Deemed Paid or Distributed. 1f the amount

deemed paid or distributed under this Section 2(d) is made in property other than in cash, the value of such
cistribution shall be the fair market value of such property. determined as follows: (a) for securities not
subject to investment lctters or other similar restrictions on free marketability, (i) if traded on a securities
exchange, the value shall be deemed to be the average of the closing prices of the sccurities on such
exchange or market over the 30 day period ending three days prior to the closing of such transaction:
(i) if actively traded over-the-counter, the vatue shall be deemed to be the average of the closing bid prices
over the 30 day period ending three days prior 1o the closing of such transaction: or (1ii) if there is no active
public market, the value shall be the fair market value thereof. as determined in good faith by the Board:
and (b) the method of valuation of sccurities subject to investment letters or other similar restrictions on
free murketability (other than restrictions arising solely by virtue of a stockholder’s status as an affiliate or
tormer afTiliate) shall take mto account an appropriate discount (as determined in good faith by the Board)
from the market value as determined pursuant to clause (a) above so as to reflect the approximate fair
market value thereof.

(1Y Allocation af Escrow and Contingent Consideration. In the
event of a Deemed Liquidation Event pursuant to Section 2(d)(i X 1)(A) or 2(d)(1)(1)}{B). if any portion of
the consideration payable to the stockholders of the Corporation is payable only upon satistaction of
contingencies (the “Addirional Consideration”), the Merger Agreement (or other applicable agreement)
shall provide that (a) the portion of such consideration that is not Additional Consideration (such portion,
the “Initial Consideration™) shall be allocated amony the holders of capital stock of the Corporation in
accordance with Sections 2(a). 2(b) and 2{c¢) as if the Initial Consideration were the only consideration
payable in connection with such Deemed Liquidation Event: and (b) any Additional Consideration which
hecomes payable to the stockholders of the Corporation upon satisfaction of such contingencies shall be
allocated among the holders of capital stock of the Corporation in accordance with Sections 2(a). 2(b) and



2(c) after taking into account the previous payment of the Initial Consideration as pant of the same
transaction, For the purposes of this Section 2(d)(iti). consideration placed into escrow or retained as a
holdback to be available for satisfaction of indemnification or similar obligations in connection with such
Deemed Liguidation Event shalt be deemed to be Additional Consideration. For the avoidance of doubt,
the Liquidation Amounts shall not be decreased (1) irrespective of whether any Additional Consideration
is forfeited or (i1) irrespective of whether any Additional Consideration is paid to holders of Common
Stock,

3. Voring,

(a) General. On any matier presented 1o 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 ficu of meeting), each holder of outstanding shares of Preferred Stock shall be entitled
to cast the number of votes equal to the number of whole shares of Class B Commeon Stock into which the
shares of Preferred Stock held by such holder are convertible as of the record date for determining
stockholders entitled to vote on such matter. Except as provided by law or by the other provisions of this
Certiticate of Incorporation, holders of Preferred Stock shall vote together with the holders of Class A
Common Stock and Class B Common Stock as a single class and on an as-converted to Common Stock
basis.

(b} Election of Directors. (1} The holders of record of the shares of Series
Preferred Stock. exclusively and as a separate class. shall be entitted 10 elect five directors of the
Corporation (the “Series D Directors™); (i1} the holders of record of the shares of Series C Preferred Stock.
exclusively and as a separate class, shall be entitled to elect one director of the Corporation: and (i) the
holders of record of the shares of Serics B Preferred Stock and Series B-2 Preferred Stock, voting together
us a single class on an as-converted basis, shall be entitled to elect one director of the Corporation: and
{iv) the holders of record of the shares of Class A Common Stock, exclusively and as a separate class,
shall be entitted to ¢lect one director of the Corporation. Any director elected as provided in the preceding
sentence may be removed without cause by, and only by, the affirmative vote of the holders of the shares
of the class or series of capital stock entitled to elect such 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.
i the holders of shares of Preferred Stock or Common Stock, as the case may be, fail to elect a sufficient
number of directors to fill all directorships for which they are entitled to elect directors, voting exclusively
and as a separate class, pursuant 1o the first sentence of this Scction 3(b), then any directorship not so
filled shall remain vacant until such time as the holders of Preferred Stock or Common Stock, as the case
may be. clect a person to fill such directorship by vote or written consent in lieu of a meeting: and no such
directorship may be filled by stockholders of the Corporation other than by the stockholders of the
Corporation that are entitled to elect a person to fill such directorship, voting exclusively and as a separate
class. The holders of record of the shares of Voting Common Stock and of any other class or series of
voting stock (including the Preferred Stock), exclusively and voting together as a single class on an as
converted to Common Stock basis, shall be entitled 1o elect 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 classes or series entitled to elect
such dircetor shall constitute a quorum for the purpose of clecting such director, Except as otherwise
provided in this Scction 3(b). a vacancy in any directorship filled by the holders of any class or classes or
serics shall be filied 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 elfected by the holders of such class or classes or series
pursuant to this Section 3(b).



{c) Preferred Stock Protective Provisions. At any time when any shares of
Preferred Stock are outstanding, the Corporation shall not, either directly or indirectly by amendment.
merger, share exchange, consolidation. recapitalization, reclassification or otherwise, do any of the
following without (in addition to any other vote required by taw or this Certificate of Incorporation) the
wriiten consent or affirmative vote of the holders of a majority of the then outstanding shares of Preferred
Stock. voting together as a single class on an as-converted basis, given in writing or by vole at a mecting,
and anv such act or transaction entered into without such consent or vote shall be nutt and void ab initio,
and of no force or effect:

() amend, alter or repeal any provision of this Cerificate of
Incorparation or the Amended and Restated Bylaws of the Corporation (the "Bylaws™) in a manner that
adversely affects the powers, preferences or rights of the holders of any scries of Preferred Stock:

(i) create. or authorize the creation of, or issue or obligate itsclf to
issue shares of, any additional class or series of capital stock unless the same ranks junior to the existing
classes or series of Preferred Stock with respect to the distribution of assets on the liquidation, dissolution
or winding up of the Corporation, the payment of dividends and rights of redemption. or increase the
authorized number of shares of any series or class of Preferred Stock or increase the authorized number of
shares of any additional class or scries of capital stock of the Corporation unless the same ranks juntor to
the existing classes or series of Preferred Stock with respect to the distribution of assets on the liquidation,
dissolution or winding up of the Corporation, the payment of dividends and nights of redemption;

(iii) (1) reclassifv. alter or amend any existing security of the
Corporation that is pari passu with any class or serics of the Preferred Stock in respect of the distribution
of assets on the liguidation, dissolution or winding up of the Corporation, the payment of dividends or
rights of redemption, if such reclassification, aleration or amendment would render such other secunty
senior to the existing classes or series of Preferred Stock in respect of any such right, preference. or
privilege or (2) reclassify. alter or amend any existing security of the Corporation that is junior to the
Series B Preferred Stock, Series B-2 Preferred Stock, Sertes C Preferred Stock and Series D Preferred
Stock in respect of the distribution of assets on the liquidation, dissolution or winding up of the
Corporation, the payment of dividends or rights of redemption, if such reclassification, alteration or
amendment would render such other security sentor to or pari passu with the Series B Preferred Stock,
Scries B-2 Preferred Stock, Series C Preferred Stock or Series D Preferred Stock in respect of any such
right, preference or privilege:

(iv)  purchasc or redeem (or permit any subsidiary to purchase or
redeem) or pay or declare any dividend or make any distribution on, any shares of capital stock of the
Corporation other than (1) redemptions of or dividends or distributions on the Preferred Stock as cxpressly
authorized herein. (2) dividends or other distributions payable on the Common Stock solely in the form of
additional shares of Common Stock. or (3) repurchases of stock from former employees. officers,
directors, consultants or other persons who performed services for the Corporation or any subsidiary in
connection with the cessation of such employment or service at no greater than the original purchase price
thereof:

v) create, or authorize the creation of, or issue, or authorize the
issuance of any debt security or create any lien or security interest (except for purchase money liens or
statutory lens of landlords, mechanics, materialmen, workmen, warchousemen and other similar persons
arising or tncurred in the ordinary course of business) or incur other indebtedness for borrowed money.
including but not limited 1o obligations and contingent obligations under guarantees, or permit any
subsidiary 1o take any such action with respect to any debt security lien, security interest or other



indebtedness for borrowed money, if the aggregate indebiedness of the Corporation and its subsidiartes
tor horrowed money following such action would exceed $1.000,000;

(vi)  create, or hold capitaf stock in, any subsidiary that is not whaotly
owned (cither directly or through one or more other subsidiaries) by the Corporation, or permit any
subsidiary to create, or autherize the creation of, or issue or obligate itself to issuc, any shares of any class
or series of capital stock. or sell, transfer or otherwise dispose of any capital stock of any direct or indirect
subsidiary of the Corporation, or permit any direct or indirect subsidiary to sell, lease, ransfer, exclustvely
license or otherwise dispose (in a single transaction or serics of related transactions) of all or substantialty
all of the assets of such subsidiary:

(viil)  enier into any transaction with any affiliate of the Corporation or
any individual in the role of senior management of the Corporation. except for compensatory agreements
entered into in the ordinary course of business, or enter into any transaction with a private company in
which any individual in the role of senior management of’ the Corporation holds a scat on the board of
directors or has at least one percent of the outstanding equity; or

(viii)  change the business in which the Corporation is presently
engaged.

(d) Series A Preferred Stock Protective Provisions. At any time when at
tcast 250.000 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 to the Series A
Preferred Stock) are outstanding. the Corporation shall not, either directly or indirectly by amendment.
merger, share exchange, consolidation, recapitalization. reclassification or otherwise, do any of the
foltowing 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 a majority of the then outstanding shares of Scries A
Preferred Stock. given in writing or by vote at a meeting, consenting or voting {as the case may be)
separately as a class. and any such act or transaction entered into without such consent or vote shall be
nult znd void ab initio. and of no force or effect:

{1) amend. alter or repcal any provision of this Ceruficate of
Incorporation or Bylaws of the Corporation in a manner that adversely affects the powers, preferences or
rights of the Series A Preferred Stock:

(ii) create, or authorize the creation of, any additional class or series
of capital stock that ranks senior to the Series A Preferred Stock with respect to the distribution of assets
on the liquidation, dissolution or winding up of the Corporation. the payment of dividends and rights of
redemption, or increase the authorized number of shares of Series A Preferred Stock or increase the
authorized number of shares of any additional class or series of capital stock that ranks sentor to the Series
A Preferred Stock with respect to the distribution of assets on the tiquidation, dissolution or winding up
of the Corporation. the payment of dividends and rights of redemption, for the avoidance of doubt. nothing
in this Certificate of Incorporation shall prevent the Board from creating. or authorizing the creation of,
any additional class of Common or Preferred Stock that ranks junior or pari passu to Series A Preferred
Stock:

(il (1) reclassify. alter or amend any existing security of the
Corporation that is pari passu with the Series A Preferred Stock in respect of the distribution of assets on
the liquidation, dissolution or winding up of the Corporation, the payment of dividends or rights of
redemption, if such reclassification, alteration or amendment would render such other security senior to
the Series A Preferred Stock in respect of any such right, preference, or privitege or {2) reclassify. alter or
amend any existing security of the Corporation that is junior to the Series A Preferred Stock in respect of



the distribution of assets on the liquidation. dissolution or winding up of the Corporation, the payment of
dividends or rights of redemption, if such reclassification, akieration or amendment would render such
other security senior 10 the Series A Preferred Stock in respect of any such right, preference or privilege:

(iv) purchase or redeem {or permit any subsidiary to purchase or
redeem) any shares of capital stock of the Corporation other than (1} redemptions of the Preferred Stock
as expressly authorized herein or (2) repurchases of stock from former emplovees. officers. directors,
consultants or other persons who performed services for the Corporation or any subsidiary in connection
with the cessation of such employment or service at no greater than the original purchase price thereof: or

{(v) pay or declare any dividend or make any distributton on, any
shares of capital stock of the Corporation other than dividends or other distributions payable on the
Common Stock solely in the form of additional shares of Common Steck, provided, however, that this
protective provision will terminate upon the termination of the rights set forth in Section 4(d).

() Series A-2 Preferred Stock Protective Provisions. At any time when at
least 250,000 shares of Series A-2 Preferred Stock (subject to appropriate adjustment in the event of any
stock dividend. stock split, combination or other stmilar recapitalization with respect to the Series A-2
Preferred Stock) are outstanding, the Corporation shall not, either directly or indirectly by amendment
merger, share exchange, recapitalization, recapitalization, reclassification or otherwise, do uny of the
following without (in addition to any other vote required by law or this Centificate of Incorporation) the
written consent or affirmative vote of the holders of @ majority of the then outstanding shares of Series A-
2 Preferred Stock. given in writing or by vole at a meeting., consenting or voting (as the case may be)
separately as a class. and any such act or trunsaction entered into without such consent or vote shall be
nuil and void ab initio, and of no force or effect:

(1) amend, alter or repeal any provision of this Centificate of
Incorporation or Bylaws of the Corporatton in a manner that adversely affects the powers, preferences or
rights of the Series A-2 Preferred Stock:

(it} ¢reate, or authorize the creation of, any additional class or series
of capital stock that ranks senior to the Series A-2 Preferred Stock with respect to the distribution of assets
on the liguidation, dissolution or winding up of the Corporation, the payment of dividends and rights of
redemption, or increase the authonzed number of shares of Sertes A-2 Preferred Stock or increase the
authorized number of shares of any additional class or serics of capital stock that ranks senior to the Scries
A-2 Preferred Steck with respect to the distribution of assets on the liquidation. dissolution or winding up
of the Corporation, the puyment of dividends and rights of redemption, for the avoidance of doubt, nothing
in this Certificate of Incorporation shalt prevent the Board from creating, or authorizing the creation of,
any additional class of Common or Preterred Stock that ranks juntor or pari passu to Series A- 2 Preferred
Stock:

{11} (1) reclassify, alter or amend any existing security of the
Corporation that is pari passu with the Series A-2 Preterred Stock in respect of the distribution of assets
on the Hquidation, dissolution or winding up of the Corporation, the payment of dividends or rights of
redemption, if such reclassification, alteration or amendment would render such other security senior to
the Series A-2 Preferred Stock in respect of any such right. preference. or privilege or (2) reclassify, alter
or amend any existing security of the Corporation that is junior to the Series A-2 Preferred Stock in respect
of the distribution of assets on the liquidation, dissolution or winding up of the Corporation, the payment
of dividends or rights of redemption. if such reclassification, alieration or amendment would render such
other security senior 1o the Series A-2 Preferred Stock in respect of any such right, preference or privilege;



(iv) purchase or redeem (or permit any subsidiary to purchase or
redeem) any shares of capital stock of the Corporation other than (1) redemptions of the Preferred Stock
as expressly authorized herein or (2) repurchases of stock from former employees, officers, directors.
consuitants or other persons who performed services for the Corporation or any-subsidiary in connection
with the cessation of such employment or service at no greater than the original purchase price thereof: or

(v) pay or declare any dividend or make any distribution on, any
shares of capital stock of the Corporation other than dividends or other distributions payable on the
Common Stock solely in the form of additional shares of Common Stock. provided, however. that this
protective provision will terminate upon the termination of the rights set forth in Section 4(d).

() Series B Preferred Stock Protective Provisions. Al any time when at
lcast 100.000 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 Serics B
Preferred Stock) are outstanding, the Corporation shall not, either directly or indirectly by amendment.
merger, share exchange, recapitalization, reclassification or otherwise. do any of the following without (in
addition to any other vote required by law or this Centificate of Incorporation) the written consent or
affirmative vote of the holders of a majority of the then outstanding shares of Series B Preferred Stock.
given in writing or by vote at a mecting, consenting or voting (as the case may be) separately as a class,
and any such act or transaction entered o without such consent or vote shall be null and void ab initio,
and of no force or effect:

(N amend, alter or repeal any provision of this Certificate of
Incorporation or Bylaws of the Corporation in a manner that adversely affects the powers, preferences or
rights of the Serics B Preferred Stock:

(it} create, or authorize the creation of. any additional class or series
of capital stock that ranks senior or pari passu to the Series B Preferred Stock with respect to the
distribution of assets on the liquidation. dissolution or winding up of the Corporation. the payment of
dividends and rights of redemption. or increase the authorized number of shares of Series B Preferred
Stock or increase the authorized number of shares of any additional class or series of capital stock that
ranks senior or pari passu to the Series B Preferred Stock with respect to the distribution of assets on the
liguidation, dissotution or winding up of the Corporation, the payment of dividends and rights of
redemption, for the avoidance of doubt, nothing in this Certificate of Incorporation shall prevent the Board
from creating, or authorizing the creation of, any additional class of Common or Preferred Stock that ranks
junior to Series B Preferred Stock:

(itt) (t) reclassify, alter or smend any existing security of the
Corporation that is pari passu with the Series B Preferred Stock in respect of the distribution of ussets on
the ligquidatton, dissolution or winding up of the Corporation, the payment of dividends or rights of
redemption. if such reclassification, alteration or amendment would render such other secunity senior to
the Series B Preferred Stock in respect of any such night, prefesence. or privilege or (2) reclassify, alter or
amend any existing sccurity of the Corporation that is junior to the Series B Preferred Stock in respect of
the distribution of assets on the liquidation, dissolution or winding up of the Corporation, the payment of
dividends or rights of redemption, if such reclassification, alteration or amendment would render such
other security senior 1o or part passu to the Series I3 Preferred Stock in respect of any such right, preference
or privilege:

(1v) purchase or redeem (or permit any subsidiary to purchase or
redeem) any shares of capital stock of the Corporation other than (1) redemptions of the Preferred Stock
as expressly authorized herein or (2) repurchases of stock from former employees, officers, directors,



consultants or other persons who performed services for the Corporation or any subsidiary in connection
with the cessation of such emplovment or service at no greater than the original purchase price thereot:

(v) pay or declare any dividend or muke any distribution on, any
shares of capital stock of the Corporation other than dividends or other distributions payable on the
Common Stock solely in the form of additional shares of Common Stock. provided, however, that this
protective provision will terminate upon the termination of the rights set forth in Section 4(d):

(vi) increase or decrease the number of authorized shares of Series B
Preferred Stock: or

(vii)  increase or decrease the number of authorized directors
constituting the Board, change the number of votes entitled to be cast by any director or directors on any
maiter, or adopt any provision inconsistent with Article 6.

{g) Seriex B-2 Preferred Stock Protective Provisions. At any time when at
teast 100,000 shares of Series B-2 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-2
Preferred Stock) are outstanding, the Corporation shull not. either directly or mdirectly by amendment,
merger, share exchange, recapitalization, rectassification or otherwise, do any of the foliowing 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 a majority of the then outstanding shares of Series B-2 Preferred Stock,
given in writing or by vote at a meeting. consenting or voting (as the case may be) separately as a class.
and anv such act or transaction entered into without such consent or vote shall be null and void ab initio,
and of no force or effect:

{1 amend, alter or repeal any provision of this Certificate of
tncorporation or Bylaws of the Corporation in a manner that adversely affects the powers, preferences or
rights of the Series B-2 Preferred Stock:

{11) create, or authorize the creation of, any additional class or series
of capital stock that ranks senior or pari passu to the Serics B-2 Preferred Stock with respect to the
distributton of assets on the liquidation, dissolution or winding up of the Corporauon, the payment of
dividends and rights of redemption. or increase the authorized number of shares of Senes B-2 Preferred
Stock or increase the authorized number of shares of any additional class or series of capital stock thi
ranks senior or pari passu 1o the Series B-2 Preferred Stock with respect to the distnbution of assets on the
tiguidation, dissolution or winding up of the Corporation. the payment of dividends and rights of
redemption, for the avordance of doubt, nothing in this Certificate of Incorporation shall prevent the Board
from creating, or authorizing the creation of, any additional class of Common or Preferred Stock that ranks
Junior to Series B-2 Preferred Stock:

(111} (1) reclassify, alter or amend any existing secunity of the
Corporation that is pari passu with the Scries B-2 Preferred Stock in respect of the distribution of assets
on the liquidation, dissolution or winding up of the Corporation, the payment of dividends or rights of
redemption, if such reclassification, alteration or amendment would render such other security senior to
the Series B-2 Preferred Stock in respect of any such right, preference, or privilege or (2) reclassify, alter
or amend any existing security of the Corporation that is junior to the Series B-2 Preferred Stock in respect
of the distribution of assets on the liquidation, dissolution or winding up of the Corporation, the payment
of dividends or rights of redemption, if such reclassification. alicration or amendment would render such
other security senior to or pari passu to the Series B3-2 Preferred Stock in respect of any such right,
preference or privilege:



(iv)  purchase or redeem {or permit any subsidiary to purchasc or
redeem) any shares of capital stock of the Corporation other than (1) redemptions of the Preferred Stock
as ¢xpressly authorized herein or (2) repurchases of stock from former emplovees. officers. directors,
consultants or other persons who performed services for the Corporation or any subsidiary in connection
with the cessation of such employment or service at no greater than the original purchase price thereof!

(V) pay or declare any dividend or make any distribution on, any
shares of capital stock of the Corporation other than dividends or other distributions payable on the
Common Stock solely in the form of additional shares of Common Stock. provided, however, that this
protective provision will terminate upon the termination of the rights set forth in Section 4(d);

(v mcreasc or decrease the number of authorized shares of Series B-
2 Preferred Stock: or

(vii)  increasc or decrease the number of authorized dircctors
constituting the Board, change the number of votes entitled to be cast by any director or directors on any
matter, or adopt any provision inconsistent with Article 6.

(h) Series C Preferred Stock Protective Provisions. At any ime when at
least 100,000 shares of Series C Preferred Stock (subject to appropriate adjustment in the event of any
stock dividend. stock split, combination or other stimilar recapitalization with respect to the Series C
Preferred Stock) are outstanding. the Corporation shall not, ¢ither directly or indirectly by amendment,
merger, share exchange, recapitalization, reclassification 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 a majority of the then ourstanding shares of Sertes C Preferred Stock,
given in writing or by vote at a meeting. consenting or voting {as the case may be) separately as a class,
and any such act or transaction entered into without such consent or vote shall be null and void ab initio,
and of no force or effect:

(1) amend, alter or repeal any proviston of this Certificate of
Incorporation or Bylaws of the Corporation in a manner that adversely affects the powers. preferences or
rights of the Series C Preferred Stock;

(i) create, or authorize the creation of. any additional class or series
of capital stock that ranks senior or pari passu to the Series C Preferred Stock with respect to the
distribution of assets on the liquidation, dissolution or winding up of the Corporation, the payment of
dividends and rights of redemption, or increase the authorized number of shares of Series C Preferred
Stock or increase the authortzed number of shares of any additional class or senies of capital stock that
ranks senior or pari passu to the Series C Preferred Stock with respect to the distribution of assets on the
liquidation, dissolution or winding up of the Corporation, the payment of dividends and rights of
redemption, for the avoidance of doubt, nothing in this Centificate of Incorporation shall prevent the Board
from creating, or authorizing the creation of, any additional class of Common or Preferred Siock that ranks
junior to Series C Preferred Stock:

(iiiy (1) reclassify, aller or amend any existing secunty of the
Corporation that ts pari passu with the Series C Preferred Stock in respect of the distribution of assets on
the liguidation, dissolution or winding up of the Corporation, the payment of dividends or rights of
redemption, if such reclassification, alteration or amendment would render such other security senior o
the Scries C Preferred Stock in respect of any such right, preference, or privilege or (2) reclassify. alter or
amend any existing security of the Corporation that is junior 1o the Series C Preferred Stock in respect of
the distribution of assets on the liguidation. dissolution or winding up of the Corporation. the payment of



dividends or rights of redemption, if such reclassification. alteration or amendment would render such
other security senior to or pari passu to the Series C Preferred Stock in respect of any such right, preference
ur privilege:

(1v) purchase or redeem (or permit any subsidiary to purchase or
redeem) any shares of capitaf stock of the Corporation other than (1) redemptions of the Preferred Stock
as expressly authorized herein or (2) repurchases of stock from former employees, officers, directors,
consultants or other persons who performed services for the Corporation or any subsidiary in connection
with the cessation of such employment or service at no greater than the original purchase price thereof:

{v) pay or declare any dividend or make any distribution on. any
shares of capital stock of the Corporation other than dividends or other distributions payable on the
Common Stoek solely in the form of additional shares of Common Stock:

{vi) increase or decrease the number of authorized shares of Series C
Preferred Stock:

(vi)  consummate a sale of shares of Common Stock to the public tn
an initial firm-commitment underwritien public offering (“7P0O”) pursuant to an effective registration
statement under the under the Securities Act of 1933, as amended (the “Securities Acr”) that is not a
“Qualified PO (as defined below);

(vitt)  consummate a SPAC Transaction that is not a Qualified SPAC
Transaction;

{ix) increase or decrease the number of authorized directors
constituting the Board, change the number of votes entitled 10 be cast by any director or directors on any
matter, or adopt any provision inconsistent with Article 62 or

(x) create, adopt, amend, terminate or repeal any equity (or equity-
linked) compensation plan or amend or waive any of the terms of any option or other grant pursuant 10
anv such plan.

) Series D Preferred Stock Protective Provisions. At any time when at
least 200,000 shares of Serics N 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 D
Preferred Stock) are outstanding. the Corporation shall not. either directly or indirectly by amendment.
merger, share exchange, recapitalization. reclagsification or otherwisc, do any of the following without (in
addition to any other vote required by law or this Centificate of Incorporation) the written consent or
afftrmative vote of the Requisite Series 1D Majority, given in writing or by vate at a meeting, consenting
or voting {as the case may be) separately as a class, and any such act or transaction entered into without
such consent or vote shall be nult and void ab initio. and of no force or effect:

(1} liquidate, dissolve or wind-up the business and affairs of the
Corporation, cffect any merger or consolidation or any other Deemed Liquidation Event (other than a [PO
or SPAC Transaction), or effect any other transaction or series of related transactions in which a person
and/or entity, or a group of related persons and/or entities, acquires from stockholders of the Corporation
capital stock of the Corporation representing a majority of the outstanding voting power of the Corporation
(other than an PO or SPAC Transaction), in cach case unless the per share consideration received by the
hofders of shares of Serics D Preferred Stock is at least $9.88236 (subject to appropriate adjustment in the
event of any stock dividend. stock split, combination or other similar recapitalization):



{ii} waive (1) the liguidation preference set forth in Section 2(a) with
respect to the Series D Preferred Stock. (2) the treatment of any transaction as a Deemed Liquidation
Event as set forth in Section 2¢d) with respect 1o the rights of the Series [ Preferred Stock, or (3) the anti-
dilution adjustments set forth in Section 4(d)(iv) of this Certificate of Incorporation with respect to the
Series D Preferred Stock.

(i) amend. alter or repeal any provision of this Cenificate of
Incorporation or Bylaws of the Corporation in a manner that adversely atfects the powers, preferences or
rights of the Series D Preferred Stock:

(iv)  create. or authorize the creatton of, any additional class or series
of capital stock that ranks senior or pari passu to the Serics D Preferred Stock with respect 1o the
distribution of assets on the liquidation. dissolution or winding up of the Corporation, the payment of
dividends and rights of redemption, or increase the authorized number of shares of Series D Preferred
Stock or increase the authorized number of shares of any additional class or senies of capital stock that
ranks sentor or pari passu to Series D Preferred Stock with respect to the distribution of assets on the
liquidation, dissolution or winding up of the Corporation, the paymeni of dividends and rights of
redemption, for the avoidance of doubt. nothing in this Certificate of Incorporation shall prevent the Board
from creating. or authorizing the creation of, any additional class of Common or Preferred Stock that ranks
junior to Series D Preferred Stock:

(V) (1) reclassify, alter or amend any existing security of the
Corporation that is pari passu with the Serics D Preferred Stock in respect of the distribution of assets on
the liquidation, dissofution or winding up of the Corporation, the payment of dividends or rights of
redemption, if such reclassification, alteration or amendment would render such other security senior to
the Series D Preferred Stock in respect of any such night, preference, or privilege or (2) reclassify. akier or
amend any existing security of the Corporation that is junior to the Series D Preferred Stock in respect of
the disteibution of asscts on the liquidation, dissolution or winding up of the Corporation, the payment of
dividends or rights of redemption. if such reclassification, alteration or amendment would render such
other sccurity senior to or pari passu to the Series D Preferred Stock in respect of any such right, prefercnee
or privilege:

(vi) purchase or redeem (or permit any subsidiary to purchase or
redeem) any shares of capital stock of the Corporation other than (1) redemptions of the Preferred Stock
as expressly authorized herein or (2) repurchases of stock from former employees, officers. directors.
consultants or other persons who performed services for the Corporation or any subsidiary in connection
with the cessation of such employment or service at no greater than the original purchase price thereof:

(vit)  pay or declare any dividend or make any distnibution on. any
shares of capital stock of the Corporation other than dividends or other distributions payable on the
Common Stock solely in the form of additional shares of Common Stock:

{(vit)  increase or decrease the number of authonzed shares of Scries D
Preferred Stock:

(ix)  consummate an [PO pursuant to an cffective registration
statement under the under the Securities Act thatis not a Qualified 1PO;

(x) consummalte a2 SPAC Transaction that is not a Qualified SPAC
Transaction;



{x1) increase or decrease the number of authorized directors
constituting the Board, change the number of votes entitied to be cast by any director or directors on any
matter, or adopt any provision inconsistent with Article 6; or

(xit)  create, adopt, amend. terminate or repeal any equity (or equity-
linked) compensation plan or amend or waive any of the terms of any option or other grant pursuant to
any such plan.

0 Super Majority Protective Provisions. At any time when any shares of
Voting Common Stock or Preferred Stock are outstanding, the Corporation shall not, cither directly or
indirectly by amendment, merger, share exchange, recapitalization. reclassification or otherwise. do 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 60% of the then owtstanding shares of Voting
Common Stock and Preferred Stock, voting together as a single class. on an as-converted to Commeon
Stock basis, given in writing or by vote at a meeting, consenting or voting {as the case may be) separately
as a class, and any such act or ransaction entered into without such consent or vote shall be null and void
ab initio, and of no force or eftfect:

(1) liguidate, dissolve or wind-up the business and affairs of the
Corporation, effect any merger or consolidation or any other Deemed Liguidation Event (other than a IPO
or SPAC Transaction), or effect any other transaction or series of related transactions in which a person
and/or entity, or a group of refated persons and/or entities, acquires from stockholders of the Corporation
capital stock of the Corporation representing a majority of the outstanding voting power of the Corporation
(other than an IPO or SPAC Transaction).

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

{(a) Right to Convert.

(i Conversion Ratio. Fach share of Preferred Stock {other than the
Serics D Preferred Stock) shall be convertible, at the option of the holder thereof, at any time and from
time to time. and without the payment of additional consideration by the holder thereof, into such number
of fully paid and non-assessable shares of Class B Common Stock as is determined by dividing the
applicable Original Issue Price by the applicable “Conversion Price” (as defined befow) in effect at the
time of conversion. Each share of Series D Preferred Stock shatl be convertible, at the option of the holder
thereof. at any time and from time to time, and without the payment of additional consideration by the
holder thereof, into such number of fully paid and non-assessable shares of Class B Common Stock as is
determined by dividing $4.94118 by the “Series D Conversion Price™ (as defined below) in effect at the
time of conversion. The “Series A Conversion Price” shall initially be equal to $§8.0055. The “Series 4-2
Conversion Price” shall initially be cqual to 8$8.0055. The “Series B Conversion Price” shall inttially be
equal to $10.63084, The “Series B-2 Conversion Price” shall initially be equal to S11.11989. The “Series
C Conversion Price” shall initially be equal to $10.37275. The “Series D Conversion Price” shall initially
be equal 1o 54,941 18, The “Conversion Price” shall refer to either the Serics A Conversion Price. the
Series A-2 Conversion Price, the Series B Conversion Price, the Series B-2 Conversion Price, the Series
C Conversion Price or the Series D Conversion Price, or all of them, as applicable. Such Conversion Price,
and the rate at which shares of Preferred Stock may be converted into shares of Common Stock. shall be
subject 1o adjustment as provided below.

(ii) Termination 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, provided that the foregoing
termination of Conversion Rights shall not affect the amount(s) otherwise paid or payable in accordance
with Sections 2(a), 2(b} and 2(¢) to holders of Preferred Stock pursuant to such liquidation, dissolution or
winding up of the Corporation or a Deemed Liquidation Event.

(b) Fractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of the Preferred Stock. In lieu of any fractional shares to which the holder would
otherwise be entitled. the Corporation shall pay cash equal to such fraction multiplied by the tair market
value of a share of Common Stock as determined in good faith by the Board. Whether or not fractionat
shares would be issuable upon such conversion shalt be determined on the basis of the total number of
shares of Preferred Stock the holder is at the time converting into Common Stock and the aggregate
number of shares of Common Stock issuable upon such conversion.

(c) Mechanics of Conversion.

(i) Notice of Conversion. In order for a holder of Preferred Stock to
voluntarily convert shares of Preferred Stock into shares of Commeon Stock, such holder shall (1) provide
written notice 1o the Corporation s transfer agent at the oftice of the transfer agent tor the Preferred Stock
(or at the principal office of the Corporation if the Corporation serves as its own transfer agent) that such
holder elects to convert all or any number of such holder’s shares of Preferred Stock and, if applicable.
any event on which such conversion is contingent and (2) if such holder's shares are certificated. surrender
the certificate or certificates for such shares of Preferred Stock (or, if such registered holder alleges that
such certificate has beean lost, stolen or destroyed, a lost centificate 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 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 Corporation if the Corporation serves
as its own transfer agent). Such notice shall state such holder’s name or the names of the nominecs in
which such halder wishes the shares of Common Stock to be issued. If required by the Corporation, any
centificates surrendered for conversion shall be endorsed or accompanied by a writien instrument or
imstnuments of transfer. in form satisfactory 10 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 notice and. if
applicable, certificates (or lost certificate affidavit and agreement) shall be the time of conversion (the
“Conversion Time"), and the shares of Common Stock issuable upon conversion of the spectfied shares
shall be deemed to be outstanding of record as of such date. The Corporation shall, as soon as practicable
after the Conversion Time (1) issue and deliver 1o such holder of Preferred Stock, or 1o his, her or its
nominees. a certificate or certificates for the number of full shares of Common Stock issuable upon such
conversion in accordance with the provisions hereof and a certificate for the number (if any) of the shares
of Preferred Stock represented by the surrendered certificate that were not converted into Common Stock,
(2) pay in cash such amount as provided in Section 4(b) in leu of any fraction of 4 share of Common
Stock otherwise issuable upon such conversion, and (iii) pay all declared but unpaid dividends on the
shares of Preferred Stock converted.

{ii) Reservation of Shares. The Corporation shall at all imes when
the Preferred Stock shail 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 to time be sufficient 1o effect the conversion of all
outstanding Preferred Stock: and if at any time the number of autherized but unissued shares of Common
Stock shall not be sufTicient 1o effect the conversion of all then outstanding shares of the Preferred Stock.
the Corporation shall take such corporate action as may be necessary to increase its authorized but
unissued shares of Common Stock 1o such number of shares as shall be sufficient for such purposes,



including, without limitation, engaging in best ¢fforts to obtain the requisite stockholder approval of any
necessary amendment to 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 validly and legally
issuc fully paid and non-assessable shares of Common Stock at such adjusted Conversion Price,

(iiy  Effect of Conversion. All shares of Preferred Stock which shall
have been surrendered for conversion as herein provided shall no longer be deemed to be outstanding and
alt rights with respect to such shares shall immediately cease and terminate at the Converston Time, except
only the right of the holders thereof to receive shares of Common Stock in exchange therefor. to receive
payment in ltcu of any fraction of a share otherwise issuable upon such conversion as provided in Section
4(b) and to receive payment of any dividends declared but unpaid thercon. Any shares of Preferred Stock
so converted 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 1o reduce the authorized number of shares of Preferred Stock accordingly.

(iv)  No Further Adjustment. Upon any such conversion. no
adjustment to 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.

(v) Taxes. The Corporation shall pay any and all issuc and other
similar taxes that may be payable in respect of any issuance or detivery of shares of Common Stock upon
converston of shares of Preferred Stock pursuant to this Section 4. 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 @ name other than that in which the shares of Preferred Stock so
converted were registered, and no such issuance or delivery shatl be made unless and until the person or
entity requesting such issuance has paid to the Corporation the amount of any such tax or has established,
to the satisfaction of the Corporation, that such tax has been paid.

(d) Adjustments to Conversion Price for Diluting Issues.

(0 Special Definitions. For purposes of this Article 4, the following
definitions shall apply:

(h “Additional Shares of Comman Stock” shall mean all
shares of Common Stock issued (or, pursuant to Section 4(d)(ii) below. deemed to be issued) by the
Corporation afier the Original Issue Date. other than the following shares of Common Stock and shares of
Common Stock deemed issucd pursuant to the following Options and Convertible Securities (collectively.
“Fxempted Securities” ). (A) shares of Common Stock, Options or Convertible Securities issucd as a
dividend or distibution on Preferred Stock: (B) shares of Common Stock, Options or Convertible
Securities issued by reason of a dividend, stock split. split-up or other distnibution on shares of Common
Stock that s covered by Scctions d(e). 4(f), 4(g) or 4(h): (C) shares of Common Stock or Options 1ssued
to employees or directors of, or consultants or advisors to, the Corporation or any of its subsidiaries
pursuant to a plan, agreement or arrangement approved by the Corporation’s Board of Directors (the
“Board of Directors™) including a majority of the Series D Directors; (D) shares of Common Stock or
Convertible Sccurities actually issued upon the exercise of Options or shares of Common Stock actually
issued upon the conversion or exchange of Convertible Securities, in each case provided such issuance is
pursuant to the terms of such Option or Conventible Security: (E) shares of Common Stock. Options or
Convertible Securities issued to banks, equipment {essors or other financial institutions, or to real property
lessors, pursuant to a debt financing, equipment teasing or real propenty feasing transaction approved by
the Board of Directors including a majority of the Series 1D Directors: (F) shares ot Common Stock,
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Options or Convertible Securities issued to suppliers or third party service providers as consideration for
the provision of goods or services pursuant to transactions approved by the Board of Directors including
a majority of the Series D Directors: (G) shares of Common Stock. Options or Convertible Sccurtties
1ssued as consideration for sponsored research, collaboration, technology license, development, OEM.
marketing or other similar agreements or strategic partnerships approved by the Board of Directors
including a majority of the Series D Directors: or (H) shares of Preferred Stock and Options issued
pursuant to the Serics D Preferred Stock Agreement among Beta Bionics, Inc. and the other panties thereto
dated on or about the Original Issue Date,

{2) ~Convertible Securities” shall mean any evidences of
indebtedness, shares or other securities directly or indirectty convertible into or exchangeable for Common
Stock, but excluding Options.

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

(4) “Original Issue Date” shall mean the date on which the
first sharc of Series [J Preferred Stock was issued.

(ii) No Adjustment of Conversion Price.

n No adjustment in the Serics A Conversion Price shall be
made as the result of the issuance or deemed issuance of Additional Shares of Commeon Stock if the
Corporation receives written notice from the holders of a majority of the then outstanding shares of Series
A Preferred Stock agreeing that no such adjustment shall be made as the result of the issuance or deemed
issuance of such Additional Shares of Common Stock,

() No adjustment in the Senies A-2 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 a majority of the then outstanding shares of Scrics
A-2 Preferred Stock agreeing that no such adjustment shall be made as the result of the tssuance or deemed
issuance of such Additionat Shares of Common Stock.

(3 No adjustment in the Series B 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 a majority of the then outstanding shares of Series
B Preferred Stock agrecing that no such adjustment shall be made as the result of the issuance or deemed
issuance of such Additional Shares of Common Stock.

{4 No adjustment in the Series B-2 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 a majority of the then outstanding shares of Series
B-2 Preferred Stock agrecing that no such adjustment shall be made as the result of the issuance or deemed
issuance of such Additional Shares of Commoen Stock.

(5 No udjustment in the Series C 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 a majority of the then outstanding shares of Series
C Preferred Stock agreeing that no such adjustiment shall be made as the result of the i1ssuance or deemed
isstance of such Additional Shares of Common Stock.



(6) No adjustment in the Scries [ 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 Requisite Series 1D Majority agreeing that no such adjustment
shall be made as the result of the issuance or deemed issuance of such Additional Shares of Common
Stock.

(i)  Deemed Issue of Additional Shares of Common Stock.

N If the Corporation at any time or from time to time afler
the Original Issuc Date shall issue any Options or Convertible Securities (excluding Options or
Convertible Securities which are themselves Exempted Securitics) 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 satistaction of any conditions to exercisability, convertibitity or exchangeability but
without regard to any provision contained thercin for a subsequent adjustment of such number) issuable
upon the exercise of such Options or, in the case of Convertible Securities and Options therefor. the
conversion or exchange of such Convertible Securitics, shall he deemed to he Additional Shares of
Common Stock issued as of the time of such issue or, in case such a record date shatl have been fixed, as
of the close of business on such record date.

{2) If the 1erms of any Option or Convertible Security, the
issuance of which resulted in an adjustment to the Conversion Price pursuant to the terms of Section
Ad)(iv). are revised 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-dilution or similar provisions of such Option or Convertible Securnity) to provide for either
(1) any increasc 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 1o the Corporation upon such cxercise. conversion and/or exchange, then,
effective upon such increase or decrease becoming effective, the applicable 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 Option or Convertible Sccurity.
Notwithstanding the foregoing, no readjustment pursuant to this clause (2) shall have the effect of
increasing the Conversion Price to an amount which exceeds the lower of (A) the applicable Conversion
Price in effect immediately prior to the original adjustment made as a result of the issuance of such Option
or Convertible Secunty, or (B) 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 ssuance of such Option or Convertible Security) between the original adjustment
date and such readjusiment date.

{3 If the terms of any Option or Convertible Security
(excluding Options or Convertible Securities which are themselves Exempted Securities), the issuance of
which did nat result in an adjustment to the applicable Conversion Price pursuant to the terms of Section
4(d)(iv) (either because the consideration per share (determined pursuant to Section 4(d)(v)) of the
Additignal Sharcs of Common Stock subject thereto was cqual to or greater than the applicable Conversion
Price then in effect, or because such Option or Convertible Security was issued before the Original Issue
Date), are revised after the Original lssue 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-dilution or similar provisions of such Option or Convertible
Security) to provide for either (A) 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 (B) any decrease in



the consideration payable to the Corporation upon such excrcise, conversion or exchange. then such
Option or Convertible Security. as so amended or adjusted. and the Additional Shares of Common Stock
subject thereto (determined in the manner provided in Section #(d)(in){ 1)} shall be deemed to have heen
issued effective upon such increase or decrease becoming effective.

(4 Upon the expiration or ermination of any unexercised
Optton 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 applicable Conversion
Price pursuantte the terms of Section 4(d)iv), the Conversion Price shall be readjusted to such Conversion
Price as would have obtained had such Option or Convenible Security (or portion thereof) never been
issued.

(5) 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
pavable to the Corporation upon such exercise, conversion and/or exchange. is calculable at the time such
Option or Convertible Security #s issued or amended but is subject to adjustment based upon subsequeni
events, any adjustment to the applicable Conversion Price provided for in this Section 4(d)(11i) shall be
effected at the time of such issuance or amendment hased on such aumber of shares or amount of
consideranon without regard to any provisions for subsequent adjustments (and any subsequent
adjustments shall be treated as provided in clauses (2) and (3) of this Section 4(d)(in). If the number of
shares of Common Stock issvable 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 Sceunity is issued or
amended. any adjustment to the applicable Conversion Price that would result under the terms of this
Section 4(d)(1i1) 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 to subsequent
adjustments), assuming for purpeses of calculating such adjustment to the Conversion Price that such
isstance or amendment took place at the time such calculation can first be made.

(ivy  Adjustment of Conversion Price Upon Issuance of Additional
Shares of Common Stock. In the cvent the Corporation shall at any time after the Original lssue Date
issue Additional Shares of Common Stock (including Additional Shares of Common Stock deemed to be
issued pursuant to Section 4(d)(iii)), without consideration or for a constderation per share less than the
Series 1D Conversion Price in effect immediately prior to such issuance or deemed issuance, then the
applicable Conversion Price of each series of Preferred Stock shail be reduced. concurrently with such
issuance or deemed issuance, to a price {calculated to the nearest one-hundredth of a cent), (1) with respect
10 the Series D Preferred Stock, to the consideration per share received by the Corparation for such issue
or deemed issue of the Additional Shares of Common Stock: provided that if such issuance or deemed
issuance was without consideration, then the Corporation shall be deemed 0 have received an aggregate
of $0.001 of consideration for all such Additional Shares of Common Stock issued or deemed to be issued.
and (2) with respect 1o the Series A Preferred Stock, Series A-2 Preferred Stock, Series B Preferred Stock.
Series B-2 Preferred Stock and Series C Preferred Stock, determined in accordance with the following
formula:

CP>=CP;*{A+B)= (A +C).

For purposes of the foregoing formula, the following definntions
shall apply:



{H “CP;" shall mean the applicable Conversion Price in
effect immediately after such issuance or deemed issuance of Additional Shares of Common Stock:

{2) “CP,;" shall mean the applicable Conversion Price in
effect immediately prior 1o such issuance or deemed issuance of” Additional Shares of Common Stock:

{3 “A" shall mean the number of shares of Common Stock
outstanding immediately prior to such issuance or deemed issuance of Additional Shares of Common
Stock (treating for this purpose as outstanding all shares of Common Stock issuable upon exercise of
Options outstanding immediately prior (o such issuance or deemed issuance or upon conversion or
exchange of Convertible Sccuritics (including the Preferred Stock) outstanding {(assuming exercise of any
outstanding Options therefor) immediately prior to such issue):

{4) *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 or deemed
issued at a price per share equal to CPs (determined by dividing the aggregate consideration received by
the Corporation in respect of such issue by CPy): and

{3) * ™ shall mean the number of such Additional Shares of
Common Stock issued in such transaction.

() Determination of Consideration. For purposes of thus Section
d(d), the consideration received by the Corporation for the issuance or deemed issuance of any Additional
Shares of Common Stock shall be computed as follows:

() Cash and Propersy. Such consideration shall: (A)
insofar as it consists of cash, be computed at the aggregate amount of cash recetved by the Corporation.
excluding amounts paid or payable for accrued interest: {B) insofar as it consists of property other than
cash, be computed at the fair market value thereof at the tme of such issue, as determined in good faith
by the Board of Directors: and (C) in the event Additional Shares of Common Stoack 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 (A) and (B) above. as
determined in good faith by the Board of Directors,

)



(2) Options and Convertible Securities. The consideration
per share received by the Corporation for Additional Shares of Common Stock deemed to have been issued
pursuant to Section 4(d)(iti). relating to Options and Convertible Securities. shall be determined by
dividing: (A) the total amouni, 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 contamned
therein for a subscquent adjustiment of such consideration) payable to the Corporation upon the exercise
of such Options or the conversion or exchange of such Convertible Sceurities, or in the case of Options
for Convertible Securities, the exercise of such Options for Conventible Securities and the conversion or
exchange of such Convertible Securities, by (B) the maximuin 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 Sccurities, 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.

(viy  Multiple Closing Dates. In the event the Corporation shall issue
on more than one date Additional Shares of Common Stock that are 2 part of one transaction or a series of
related ransactions and that would resubt in an adjustment to the applicable Conversion Price pursuant to
the terms of Section 4(d)(iv) and such issuance dates occur within a period of no more than 90 days from
the first such issuance to the final such issuance then, upon the final such issuance, such 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 penod).

(e) Adjustment for Stock Splits and Combinations. 1f the Corporation shall
at any time or from time to time after the Original Issue Date effect o subdivision of the outstanding
Cemmon Stock, the Conversion Price in effect immediately before that subdivision shalt be
proportionately decreased so that the number of shares of Common Stock issuable on conversion of each
share of such series shall be increased in proportion to such increase in the aggregate number of shares of
Common Stock outstanding. If the Corporation shall at any time or from time to time after the Original
Issue Date combine the vutstanding shares of Common Stock, the 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 outstanding. Any adjustment under this Section 4{¢)
shall become effective at the close of business on the date the subdivision or combination becomes
cffective,

(N Adjustment for Certain Dividends and Distributions. In the event the
Corporation at any time or from time to time after the 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 on the Common Stock in additional shares of Common Stock, then and in each such
event the Conversion Price in effect immediatcly before such event shall be decreased 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, by multiplving the Conversion Price then in effect by a fraction:

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

(i) the denominator 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 plus the number of shares of Common Stock issuable in pavment 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 applicable Conversion Price shall be recomputed accordingly as of the close of business on such record
date and thereafter the Conversion Price shall be adjusted pursuant to this Scction 4(f) as of the time of
actual payment of such dividends or distributions: and (b) that no such adjustment shall be made if the
holders of Preferred Stock simuhaneously 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
ouistanding shares of Preferred Stock had been converted into Common Stock on the date of such event,

() Adjustments for Other Dividends and Distributions. In the event the
Corporation at any time or from time to time afier the Original issue Date shall make or issue. or fix a
record date for the determination of holders of Common Stock entitied to receive, a dividend or other
distribution payable in securtties of the Corporation (other than a distribution of shares of Commeon Stock
in respect of outstanding shares of Common Stock) or in other property and the provisions of Section | do
not apply to such dividend or distribution, then and in each such event the holders of Preferred Stock shall
reccive. 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 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.

(h) Adjustment for Merger or Reorganization. Subject to the provisions of
Section 2(d), if there shall occur any reorganization, recaptalization, reclassification, consolidation or
merger involving the Corporation in which the Common Stock (but not the Preferred Stock) ts converted
into or exchanged for securities. cash or other property (other than a transaction covered by Sections 4(d),
4(e), 4(f) or 4(g)). then, following any such reorganization, recapitalization, reclassification, consolidation
or merger, each share of Preferred Stock shall thereafier be convertible in lieu of the Common Stock into
which 1 was convertible prior to such event into the kind and amount of securities, cash or other property
which a hotder of the number of shares of Common Stock of the Corporation issuable upon conversion of
one share of Preferred Stock immediately prior 1o such reorganization, recapitatization, reclassification,
consolidation or merger would have been entitied to receive pursuant to such transaction; and, in such
case, appropriate adjustment {as determined in good faith by the Board of Directors) shall be made in the
application of the provisions in this Section 4 with respect to the rights and interests thereatter of the
holders of the Preferred Stock, to the end thai the provisions set forth in this Section 4 {including provisions
with respect to changes in and other adjustments of the Conversion Price) shall thereafter be applicable,
as nearly as reasonably may be, in relation to any securities or other property thereafter deliverable upon
the conversion of the Preferred Stock. For the avoidance of doubt, nothing in this Section 4(h) shall be
construed as preventing the holders of Preferred Stock from seeking any appraisal rights to which they are
otherwise entitled under the General Corporation Law in connection with a merger tniggenng an
adjustment hereunder. nor shall this Section 4(h) be deemed conclustve evidence of the fair vatue of the
shares of Preferred Stock in any such appraisal proceeding.

() Certificate as to Adjustments. Upon the occurrence of cach adjustment
or readjustment of the applicable Conversion Price pursuant to this Section 4, the Corporation at s
expensc shall, as promptly as reasonably practicable but in any event not fater than 10 days thereafter,
compute such adjustrment or readjustment in accordance with the terms hereof and furnish to each holder
of Preferred Stock a certificate setting forth such adjustment or readjustment (including the kind and
amount of securities, cash or other property into which the Preferred Stock is convertible) and showing in
detail the facts upon which such adjustment or readjusument 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 fater than 10 days thereafter). furnish or cause to be furnished to such holder a certificate setung
forth (1) the Conversion Price then in effect, and (1) 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
Preterred Stock.

1) Notice of Record Date. In the event:

(1) the Corporation 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 to receive any
right to subscribe for or purchase any shares of capital stock of any ¢lass or any other securities, or to
receive any other security:

(i) of any capital reorganization of the Corporation, any
reclassification of the Common Stock of the Corporation, or any Deemed Liquidation Event: or

(i) of the voluntary or involuntary dissolution, hquidation or
winding-up of the Corporation.

then, and in each such case, the Corporation will send or cause to be semt
10 the holders of the Preferred Stock a notice specifving, as the case may be, (1) the record date for such
dividend. distribution or right, and the amount and character of such dividend. distribution or right, or (2)
the effective date on which such reorgamzation. reclassification. consolidation, merger, transfer,
dissolution, liquidation or winding-up is proposed to lake place. and the time, if any is to be tixed. as of
which the holders of record of Commuon Stock {or such other capital stock or securities at the time issuable
upon the conversion of the Preferred Stock) shall be entitled o exchange their shares of Common Stock
{or such other capital stock or securities) 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 to the Preferred Stock and the
Common Stock. Such notice shall be sent at least 10 days prior to the record date or effective date for the
event specified in such notice.

5. Mandatory Conversion.

{a) Trigger Events. Upon cither (1) the closing of the sale of Common Stock
to the public at a price per share of at least $7.41177 (subject to appropriate adjustment in the event of any
stock dividend, stock split. combination or other similar recapitalization with respect to the Cominen
Stock), in a firm-commitment underwritten public offering pursuant to an effective registration statement
under the Sccurities Act resulting in at least $75,000,000 of gross proceeds to the Corporation and in
connection with such offering the Common Stock is listed for trading on the Nusdaq Stock Market's
National Market or the New York Stock Exchange (a “Qualified IPQ™), (i) the closing of a Qualified
SPAC Transaction, or (iit) the date and time. or the occurrence of an event, specified by vote or written
consent of (1) the holders of a majority of the then outstanding shares of Preferred Stock, voting together
as a single class on an as-converted 10 Common Stock basis, and (2) the Requisite Series D Majority (the
ume of such closing or the date and time specified or the time of the event specified in such vote or writien
consent s referred to herein as the “Mandatory Conversion Time”), then all outstanding shares of
Preferred Stock shall automatically be cenverted ino shares of Class B Common Stuck at the then
effective conversion rate as calculated pursuant to Section 4(a)(i) and such shares may not be reissued by
the Corporation.

b
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(b) Procedural Requirements. Al holders of record of shares of Preferred
Stock shall be sent written notice of the Mandatory Conversion Time and the place designated for
mandatory conversion of all such shares of Preferred Stock pursuant to this Section 5. Such notice need
not be sent in advance of the occurrence of the Mandatory Conversion Time, Upon receipt of such notice,
each holder of shares of Preferred Stock in certificated form shall surrender his. her or its centificate or
certificates for all such shares (or, if such holder alleges that such certificate has been tost, stolen or
destroyed, 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
loss, theft or destruction of such certificate) to the Corporation at the place designated in such notice. I so
required by the Corporation, any certificates surrendered for conversion shall be endorsed or accompanied
by written instrument or instruments of transfer, in form satisfactory to the Corporation, duly exccuted by
the registered holder or by his, her or its attorney duly authorized in writing. All nghts with respect to the
Preferred Stock converted pursuant to Section 5(a), including the rights, if any, to receive notices and vote
(ather than as a holder of Common Stock), will terminate at the Mandatory Conversion Time
(notwithstanding the failure of the hotder or holders thereot to surrender any certificates at or prior to such
time), except only the rights of the holders thereof, upon surrender of any centificate or certificates of such
holders (or lost certificate affidavit and agreement) therefor, to receive the items provided for in the next
sentence of this Scction 5(b). As soon as practicable after the Mandatory Conversion Time and. if
applicable, the surrender of any certificate or certificates {or lost certificate affidavit and agreement) for
Preferred Stock. the Corporation shall (1) issue and deliver to such holder, or to his, her or its nominees, a
certificate or centificates for the number of full shares of Common Stock issuable on such conversion in
accordance with the provisions hereof and (i) pay cash as provided in Section 4(b) in lieu of any fraction
of a share of Common Stock otherwise issuable upon such conversion and the payment of any declared
but unpatd 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.

6. Redeemed or Otherwise Acquired Shares. Any shares of Preferred Stock that are
redeemed, converied or otherwise acquired by the Corporation or any of its subsidiaries shall be
automatically and immediately cancelled and retired and shail 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, conversion or acquisition,

7. Waiver. Except as otherwise set forth herein, any of the nghts, powers.
preferences and other terms of any series of Preferred Stock set forth herein may be waived on behalf of
alt holders of such series of Preferred Stock by the affirmative written consent or vote of the holders of at
least 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 4 1o be
given to a holder of shares of Preferred Stock shall be mailed, 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, and shall be deemed sent upon such mailing or electronic
ransmission.

ARTICLE S, RESTRICTIONS ON TRANSFER

There shall be no restrictions imposed by this Certificate of Incorporation upon the transfer of
shares of stock of any class.



ARTICLE 6. OTHER PROVISIONS
Other lawful provisions are as follows.
A. BYLAWS

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

B. BOARD OF DIRECTORS

Subject to any additional vote required by this Ceniificate of Incorporation. the number of
directors of the Corporation shall be determined in the manner set forth in the Bylaws of the Corporation,
however, at no time shall the number of directors of the Corporation be less than three or more than ten.
Each director shall be entitled to one vote on each matter presented to the Board.

C. ELECTION OF DIRECTORS

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

. MEETINGS OF STOCKHOLDERS

Meetings of stockholders may be held within or outside of the State of Delaware, as the
Bviaws of the Corporation may provide. The books of the Corporation may be kept outside of the State of
Delaware at such place or places as may be designated from time to time by the Board or in the Bylaws
of the Corporation.

£, LIMITATION OF DIRECTOR LIABILITY

To the fullest extent permitted by law, a director of the Corporation shall not be personally
liable o the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director. If the General Corporation Law or any other faw of the State of Delaware is amended after
approval by the stockholders of this Part E of Article 6 10 authorize corporate action further eliminating or
limiting the personal Hability of directors, then the Hability of a director of the Corporation shall be
eliminated or limited 10 the fullest extent permitted by the General Corporation Law as so amended. Any
repeal or modification of the foregotng provisions of this Part E of Article 6 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 dircctor occurring prior w, such repeal or modification.

F. INDEMNIFICATION
The following indemnitication provisions shall apply to the persons enumerated below.

L Right to Indemnification of Directors and Officers. The Corporation shalt
indemnify and hold harmless, to the fullest extent permitted by applicable law as v presently exists or may
hereafter be amended, any person (an “Indemnified Person™) who was or is made or is threatencd to be
made a party or is otherwise involved in any action, suit or proceeding, whether civil. criminal,
administrative or investigative (4 " 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. whilc a
director or officer of the Corporation, is or was serving at the request of the Corporation as a direcior,
officer. employee or agent of another corporation or of a partnership. joint venture, fimited liability
company, trust, enterprise or nonprofit entity, including service with respect to employee benefit plans,
against afl Lability and loss suffered and expenses (including attorneys” fees) reasonably incurred by such
Indemnified Person in such Proceeding. Notwithstanding the preceding sentence, except as otherwise
provided in Section 3 of this Pant F of Article 6. the Corporation shall be required to indemnify an
Indemnified Person in connection with a Proceeding (or part thercof) commenced by such Indemnidfied
Person only if the commencement of such Proceeding (or part thercof) by the Indemnified Person was
authorized in advance by the Board.,

2 Prepayment of Expenses of Directors and Officers. The Corporation shall pay
the expenses (including attorneys® fees) incurred by an Indemnified Person in defending any Proceeding
in advance of its final disposition, provided, however, that, 10 the extent required by faw, such payment of
expenses in advance of the final disposition of the Proceeding shall be made only upon receipt of an
undertaking by the Indemnified Person to repay all amounts advanced if it should be ultimately determined
that the Indemnified Person is not entitled 10 be indemnified under this Part F of Article 6 or otherwise,

3 Claims by Directors and Officers. If a claim for indemntfication or advancement
of expenses under this Part ¥ of Article 6 is not paid in full within 30 days afier 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 successful in whole or in part, shall be entitled to be paid
the expense of prosecuting such claim. In any such action the Corporation shall have the burden of proving
that the Indemmnified Person is not entitled 1o the requested indemnification or advancement of expenses
under applicable faw,

4. Indemnification of Employees and Agents. The Corporation may indemnify and
advance expenses to any person who was or is made or is threatened to be made or is otherwise involved
in any Proceeding by reason of the fact that such person, or a person for whom such person is the tegal
representative, is or was an employee 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, employee or agent
of another corporation or of a partnership, joint venture, limited liability company, trust, enterprise or
nonprofit entity, including service with respect to employee benefu plans. against all Hability and loss
suffered and expenses (including attomeys’ fecs) reasonably incurred by such persoa in connection with
such Proceeding. The ultimate deterrmination 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
sole discretion. Notwithstanding the foregoing sentence. the Corporation shall not be required to
indemnify a person in connection with a Procecding initiated by such person if the Proceeding was not
authorized 1n advance by the Board.

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

0, Non-Exclusivity of Rights. The rights conferred on any person by this Part F of
Article 6 shall not be exclusive of any other rights which such person may have or hereafter acquire under
any statute, provision of this Centificate of Incorporation. the Bylaws of the Corporation or any agreement,
or pursuant to any vote of stockholders or disinterested directors or otherwise.

7. Other Indemnification. The Corporation’s obligation, if any. to indemnify any
person who was or 1s serving at is request as a director, officer or emplovee of another Corporation,
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partnership, limited lability company, joint venture, trust. organization or other enterprise shall be reduced
by any amount such person may collect as indemntftcation from such other Corporation. partnership.
limited Hability company, joint venture, trust organization or other enterprisc.

8. Insurance. The Board may, to the full extent permitted by applicable law as it
presently exists, or may hereafter be amended from time to time, authorize an appropriate officer or
officers to purchase and maiatain at the Corporation’s expense insurance; (a) to 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 Part F of Article 6; and (b) to indemnify or insure directors, offtcers and
employces against liability in instances in which they may not otherwise be indemnified by the
Corporation under the provisions of this Part F of Article 6.

9. Amendment or Repeal. Any repeal or modification of the foregoing provisions
of this Pant ¥ of Anicle 6 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.

G. EXCLUDED OPPORTUNITIES

The Corporation renounces, 10 the fullest extent permitted by faw, any interest or
expectancy of the Corporation in, or in being offered an opportunity to participate in, any Excluded
Opporwnity. An “Excluded Opportunity” is any matter, 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 wha is not an employee of the Corporation or any of s subsidiaries, or (i1} any holder of
Preferred Stock or any partner, member, director, stockholder, employee, affiliate or agent of any such
holder. other than someone who is an employee of the Corporation or any of 11s subsidiaries (collectively.
the persons referred to in clauses (i) and (it} are “Covered Persons™), unless such matter, transaction or
tnterest is presented to, or acquired, created or developed by, or otherwise comes into the possession of, 4
Covered Person expressly and solely in such Covered Person’s capacity as a director of the Corporation.

ARTICLE 7. INCORPORATOR

The name and mailing address of the Sole Incorporator is Scan Saint, 1] Hughes,
Irvine, Califormia 92618,



IN WITNESS WHEREOQF. the undersigned, for the purpose of forming a corporation under the
laws of the State of Delaware. does hereby make, file and record this Certificate of Incorporation
and accordingly has executed this Certificate of [ncorporation on August 30, 2024,

By: // Sean Saint
Scan Saint, Sole Incorporator
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