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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: CHANGE OF NAME

CONVEYING PARTY DATA

Name Execution Date

D-WAVE (COMMERCIAL) INC. 09/25/2017
RECEIVING PARTY DATA
Name: D-WAVE COMMERCIAL INC.
Street Address: C/O 3033 BETA AVENUE
City: BURNABY
State/Country: CANADA
Postal Code: V5G 4M9
PROPERTY NUMBERS Total: 1

Property Type Number
Application Number: 15505522

CORRESPONDENCE DATA
Fax Number: (206)682-6031

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 2066224900

Email: erins@seedip.com

Correspondent Name: SEED IP LAW GROUP LLP

Address Line 1: 701 FIFTH AVENUE

Address Line 2: SUITE 5400

Address Line 4: SEATTLE, WASHINGTON 98104
ATTORNEY DOCKET NUMBER: 240105.55501USPC
NAME OF SUBMITTER: FRANK ABRAMONTE
SIGNATURE: /Frank Abramonte/
DATE SIGNED: 12/15/2017

Total Attachments: 4
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Delaware

The First State

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

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE RESTATED CERTIFICATE OF “D-WAVE (COMMERCIAL) INC.”,

CHANGING ITS NAME FROM "D-WAVE (COMMERCIAL) INC." TO "D-WAVE

COMMERCIAL INC.'", FILED IN THIS OFFICE ON THE TWENTY-FIRST DAY

OF SEPTEMBER, A.D. 2017, AT 3:23 O CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

5432829 8100
SR# 20176277415

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

SN

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

Authentication: 203323164
Date: 10-02-17
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State of Delaware
Secietary of State
Divislon of Colporatiens
Delivered 63:23 PAL92172687
AMENDED AND RESTATED FILED 8323 PM 89212017
SR 20176277418 - File Namber 5432839

CERTIFICATE OF INCORPORATION OF
B-WAVE (COMMERCIALY INC,

D-Wave (Commercial) Inc., a corporation organized and exdsting under the laws of the State of
Delaware (the “Corporation”), certifies that

i The current name of the Corporation is B-Wave {Coramercial} Ing. The Corporation’s original
Certficate of Incorporation was filed with the Secretary of State ofthe State of Delaware on November 14, 2013
under the name D-Wave Svsteros (USA) Ine.

2. This Amended and Restated Certificate of Incorporation was duly adopted in accordance with
Sections 242 and 245 ofthe General Corporation Law of the State of Delaware, and has been duly approved by
the written consent of the stockholders of the Corporation in accordance with Secotion 228 of the General
Cerporation Law of the State of Delaware,

3 The Cenificate of Incorporation {8 being amended and restated o change the name of the
Corpration to D-Wave Conunercial Inc.

4, The wext of the Certificate of Incorporstion s wmended and restated to resd ac set forth in
SCHEDULE A attached hereto,

IN WITNESS WHEREQE, B-Wave {Commercialy Ine. bas caused this Amended and Restated
Certificate of Tnoorporation to be signed by Shelley Bubb, a duly anthorized officer of the Corporstion, on
Septerober 25, 2017, {—wwimcusiamw By

[ Slulley Bt

S 1SR ERORA S0AIOF

SHELLEY BUBE, TREASURER
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SCHEDULE A

AMENDED AND RESTATED CERTIFICATE OF INCORFORATION
OF
B-WAVE COMMERCIAL ING,

ARTICLE §
The name of the corporation is D-Wave Commercial Ing. {the “Company™).
ARTICLE T

The address of the Company’s registered office in the State of Delaware is Corporation Trust Center,
1209 Orange Stregt, Wilmington, New Castle County, Delaware 19801, The name of the registered agent at
such address 1s The Corporation Trust Company.

ARTICRE I

The purpose of the Company is to engage in any lawiul act or activity for which corporations may be
organized under the Delaware General Corporation Law, as the same exists or as may hereafter be amended
from time (o time.

ARTICLE IV

This Company is authorized to issue one class of shares to be designated Common Stock. The total
number of shares of Common Stock the Company has suthority to issue is 1,000,000 with par value of 30,001
per share,

ARTICIEY
The name and mailing address of the incorporator are as follows:

Shefley Bubb

3033 Beta Avenue
Burnaby, British Columbia
YVEG 4M9

Canada

ARTICILE VY

in furtherance and not in Hmitation of the powers conferred by statute, the board of directors of the
Corppany is expressly authorized to make, alter, amend or repeal the bylaws of the Company.

ARTICREVYEH

Elections of directors need not be by written ballot unless otherwise provided in the bylaws of the
Company.

[
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ARTICLE VIR

To the fullest extent permitted by the Delaware General Corporation Law, as the same exists or as may
berenfier be amended fromtime to tioe, g divector of the Comapany shall not be personally Hable to the Company
or its stockholders for monetary damages for breach of fiduciary duty as a director. if the Delaware General
Corporation Law is amended to authorize corporate sction further eliminating or limiting the personal bability
of directors, then the bability of a director of the Company shall be eliminated or hiited to the fullest extent
permitied by the Delaware General Corporation Law, as so amended.

Neither any amendment nor repeal of this Article, nor the adoption of any provision of this Certificate
of Incorporation inconsistent with this Article, shall eliminate or reduce the effect of this Article in respect of
Sy matier ocourring, or any cause of action, suit or claim accruing or arising or that, but for this Ariicle, would
accrue oF arise, prior to such amendment, repeal or adoption of an inconsisient provision,

ARTICLE IX

Subject to any provisions in the bylaws of the Company related to indemmification of directors or
officers of the Company, the Company shall indemnify, o the fullest extent permitted by applicable law, any
director or officer of the Company who was or is a party or is threatened to be weade a party to any flwestened,
pending or conmpleted action, suit or proceeding, whether civil, crivoinal, adwministrative or investigative {a
“Proceedisg”} by reason of the fact that be or she is or was a director, officer, enploves or agent of the
Company or is or was serving at the request of the Company as a director, officer, emplovee or agent of another
corporation, parinership, joint venture, frust or other enterprise, including service with respect (o employee
benefit plans, against expenses {Including attormeys” fees), judgments, fines and amounts paid 1o seitlement
actually and reascunably incurred by such person in connection with any such Proceading. The Company shall
be required 1o indenwify a person in connection with a Proceeding Uutiated by such person only if the
Procesding was authorized by the Board,

The Company shall have the power to indemnify, o the extent permitied by the Delaware General
Corporation Law, as it presently exists or may hereafter be amended from time {0 time, any employvee or agent
of the Company who was or is a party or is threatened o be made a party to any Proceeding by reason of the
fact that he or she is or was a director, officer, employee or agent of the Company or is or was serving at the
request of the Company as a director, officer, employee or agent of another corporation, partnership, joint
ventore, trost or other enterprise, including service with respect to emploves benefit plans, against expenses
{including attorneys” fees), judgments, fines and amounts paid in settlement actually and reasonably incurred
by such person in connection with any such Proceeding,

A right to indemmification or 1o advancement of expenses arising under a provision of this Certificate
of Incorporstion or a bylaw of the Conmpany shall not be eliminated or impaired by an amendment to this
Certificate of Incorporation or the bylaws of the Company after the occurrence of the act or omission that is the
subject of the civil, criminal, administrative or investigative action, suit or proceeding for which indemnification
or advancement of expenses is sought, unless the provision in effect at the time of such act or omission explicitly
authorizes such elimination or iropaioment after such action or omission has occurred.

ARTICLE X

Except as provided in ARTICLE VIIT and ARTICLE IX sbove, the Company reserves the right to
amend, alter, change or repeal any provision contained in this Centificate of Incorporation, in the manner now
ot hereafier prescribed by statute, and all nghts conferred upon stockholders berein are granted subject to this
reservation.
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