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Form PTO-1595 (Rev. 6-12)
OMB No. 0651-0027 (exp. 04/30/2018)

U.S. DEPARTMENT OF COMMERCE
United States Patent and Trademark Office

RECORDATION FORM COVER SHEET

PATENTS ONLY

To the Director of the U.S. Patent and Trademark Office: Please record the attached documents or the new address(es) below.

1. Name of conveying party(ies)
SBG Labs, Inc.

Additional name(s) of conveying party(ies) attached? |:|Yes No

3. Nature of conveyance/Execution Date(s):
Execution Date(s) May 14, 2015
[ ] Merger

[ ] Assignment
Change of Name

|:| Security Agreement

|:| Joint Research Agreement
|:| Government Interest Assignment

|:| Executive Order 9424, Confirmatory License

|:| Other

2. Name and address of receiving party(ies)
Name: DigiL.ens, inc.

Internal Address:

Street Address:

1288 Hammerwood Avenue

City:_Sunnyvaie

State: ca

Country: us Zip:_9408¢

Additional name(s) & address(es) attached? D Yes No

4. Application or patent humber(s):
A. Patent Application No.(s)

14/986,287
15/263,488
15/857,783

|:| This document serves as an Oath/Declaration (37 CFR 1.63).

B. Patent No.(s)

Additional numbers attached? |:|Yes No

5. Name and address to whom correspondence
concerning document should be mailed:

6. Total number of applications and patents
involved:

Name:KPPB LLP

Internal Address: Suite 300

Street Address: 2190 S. Towne Centre Place

7. Total fee (37 CFR 1.21(h) & 3.41) $

|:| Authorized to be charged to deposit account
|:| Enclosed
|:| None required (government interest not affecting title)

City; Anaheim

State:cA Zip: 92806

Phone Number: g4q 55 nnnn
Docket Number: D26-05379.CON3-5

Email Address: pair@kppb.com

8. Payment Information

Deposit Account Number _50-4407

Authorized User Name

9. Signature: fJohn W. Peck/

03/29/2018

Signature

John VW, Peck

Date

Total number of pages including cover

17

Name of Person Signing

sheet, attachments, and documents:

Documents to be recorded (including cover sheet) should be faxed to (571) 273-0140, or mailed to:
Mail Stop Assignment Recordation Services, Director of the USPTO, P.O.Box 1450, Alexandria, V.A. 22313-1450
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b o B D90 FILED {“Q
A THIRD AMENDED AND RESTATED 38(}?@2&@’ of State
ARTICLES OF INCORPORATION State of California
e MAY 14 208
SBG LARS, INC, i
a California corporation ’
The undersigned, Jonathan Waldern and Terence M. Kelly, hareby certify that:
I They are the duly slected and acting President and Assistant Seoretary,
respectivety, of 8BG Labs, Ine., a California corporation,
2, The Articles of Insorporation of this Corporation shall be amended and restated so

read i ftbasfoliows:
“ARTICLE 1

The name of this corporation is Digilens Fue. {the (¢ orporation”)

ARTICLE I

The purpose of the Corporation is to engage in any lawiil act or activity for which a
corporation may be organized under the General Corporation Law of California other than the
bzm king business, the trust company business or the practice of a profeasion permitted 1o be

incorporated by the Californig Corporstions Code,

ARTICLE I

Ay Clasges pf Stoek. The Ci‘;rpr;a‘afim is authorized o issue two classes of stock 1o
be designated, respectively, “Common Stock™ and “Preferred Stock.” The total number of shares
which the Corporation s authorized to issus is 61,717,446 shares, no par value per share,
44,900,000 sha:‘cs shall be Common Stock and 40-,8'5 74446 shares shall be Preforred Stock

{B)y  Rights, Preferences and Restrictions of Preferred Stock. The Praferred Stock
authorized by these Amended and Restated Articles of Incorporation may be issued from time to
time in-one or mors series. The first series of Preferred Stock shall be designated “Series A
Preferred Stock” and shall cona ist.of 4,467,844 shares. The second series of Preferrnd Stoc
shall be designated “Series Al Preforred Stock” {tmct wer with the Series A Pralerred Sim ,the
“Preferred Stock™) and shall consist of 16,349,602 shares. The rights, preferences, pivvncg:cx
and restrictions gzamﬁd to and imposed on the Series A and Series A1 Preferred Stock are as set
forth below in this Artiels TR,

i Phividend Provigions.

4y Treatment of Preferred Stock. Prior and in preference to any
declaration orpayment of any dividend o shares of Cammon Stoek (pavable other than in
Cemman Stock orother szcurities and rzghts sonvertible into or miitiihg the holder thereof 1o
eceive, dires tiv or indirectly, additional sharés of Common Stock of the Corporationy, (i) the
holders of Series A Preferred Stock shall be entitled to receive non-cumulative dividends, out of
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any assets legally available t‘fxfsrPfor, at the rate of $0.04 per share for sach outstanding share of
Series A Preferred Stock held by them (as adjusted for stock splits, stock dividends,
combinations, subdivisions, recapitalizations and the like) per annum, payable when, as and if
declared by the Board of Directors, and (ii) the holders of Series A1 Preferred Stock shall be
entitled to receive non-cumulative dividends, out of any assets legally available therefor, at the
rate of $0.056 per share for each outstanding share of Seriss A1 Preferred Stock held by them (as
adjusted for stock splits, stock dividends, combinations, subdivisions, recapitalizations and the
Hike) per annum, payable when, as and if declared by the Board of Directors. Payment of any
dividends to the holders of Series A Preferred Stock and Series A1 Preferred Stock shall be on a
pra rata, pari passuy basis in proportion to the amounts each such holder would be entit }r:d o
receive If such dividends were paid in full. Dividends declared but unpaid shall not bear interest.

{1 Treatment of Common Stock. If, afier dividends in the full
preferential amounts specified in Section 1{a} for the Preferred Stock have been paid or declared
and set apart in any calendar year of the Corporation, the Board of Directors shall declare
additional dividends on shares of Common Stock (payable other than in Common Stock or other
securities and rights convertible into or entitling the holder thereof to receive, di rectly or
indirectly, additional shares of Common Stock of the Corporation) cut of funds | mdiiy available
therefor in that calendar year, then such additional dividends shall be declared on shares of
Common Stock and Preferred Stock on a pro rala, pari passy basis according 1o the number of

shares of Common Stock {on an as-converted basis) held by each

2. Liguidation,

{a} Preference. In the event of‘a Liquidation Event {(as defined
below), either vohuntary or involuntary, the holders of each series of Preferved Stock shall be
ntitled to receive, prior and in preference to any distribution of any of the assets of the
Corporation to the holders of Common Stock by reason of their ownership thereof, an amount
per share equal to the sum of the applicable Liquidation Amount (as defined below) for such
series of Preferred Stock, plus any declared but unpaid dividends on such share. IF , upon the
accurrence of such Liqmdsjmn Event, the assets and funds thus distributed among the holders of
the Preferred Stock shall be insufficient o permit the payment to such holders of the full
aforesaid preferential amounts, then the entire assets and funds of the Corporation legally
availsble for distribution shall be distributed pro rata, pari passu, among the holders of the
Preferred Stock in proportion to the preferential amount each such holder is otherwise entitled to
receive under this Section 2{a). For purposes hereof, “Liquidation Amount” shall mean {1) $0.50
per share for cach share of the Series A Preferred Stock ( {as adjusted for any stock splits, stock
dividends, combinations, subdivisions, recapitalizations or the like with respect to each such
share of Series A Preferred Stock) and (ii) $0.70 per share for cach share of the Series A
Preferred Stock (as adjusted for any stock sphts stock dividends, combinations, subdivisions,
recapitalizations or the tike with respect to each such share of Series Al Preferred Stack).

{b) Hemaining Assets. Upon the completion of the disiribution
reguired by Section 2(a) above, the remaining assets of the Corporation available for distribution
to shareholders shall be distributed among the holders of the Common Stock and the holders of
the Preferred Stock pro rata based on the number of shares of Common Stock (on an as-
converied basis) held by each.
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{c) Lffect of Reorganization or Sale of All or Substanfially All
Assets. For purposes of this Section 2, & “Liquidation Event” shall include (i} the closing of the
sale, lease, transfer or other disposition of all or substantially all of the Corporation’s assets,
(if) the consummation of the merger or consolidation of the Corporation with or into another
entity {except a merger or consolidation in which the capital stock of the Corporation
immediately prior to such merger or consolidation continues to represent at least 30% of the
voting power of the capital stock of the Corporation or the surviving or acquiring entity), (iii) the
ciosing of the transfer (whether by merger, consolidation or otherwise), in one transaction or a
series of related transactions, to a person or group of affiliated persons (other than an underwriter
of the Corporation’s securities), of the Corporation’s securities if, afier such closing, such person
or group of affiliated persons would hold 50% or more of the outstanding voting stock of the
Corporation or {iv) a liguidation, dissolution or winding up of the Corporation; provided,
however, that (A} a transaction shall not constitute a Liquidation Event if its sole purpose is to
change the state of the Corporation’s incorporation or to create a holding company that will be
owned in substantially the same proportions by the persons who held the Corporation’s securities
immediately prior to such transaction; and (B) the sale of the Corporation’s Preferred Stock in a
financing transaction shall not be deemed a Liquidation Event, The treatment of any particular
transaction or series of related fransactions as a Liguidation Event may be waived by the vote or
written consent of the holders of (1) at least 60% of the then outstanding Preferred Stock (voting
together as a single class and not as a separate series, and on an as-convertad basis), and (i) &
least 75% of the then outstanding Series A1 Preferred Stock, each voling as a separate class,

_ {d) In any Liquidation Event, if Proceeds received by the Corporation
or its stockholders is other than cash, the value of such Procesds will be deemed to be their fair
market value. Any securities shall be valued as follows:

{1 Securities not subject to investment letter or other similar
restrictions on free marketability covered by (ii) below:

(&)  If raded on a securities exchange or through the
Nasdaq National Market, the value shal] be deemed to be the average of the closing prices of the
securifies on such exchange or system over the thirty (30) trading-day period ending three (3)
trading days prior to the closing of the Liquidation Event;

(B) I actively traded over-the-counter, the value shali
be desmed to be the average of the closing bid or sale prices (whichever is applicable) over the

i
thirty (30) trading-day period ending three (3) trading days prior to the closing of the Liguidation
Event; and

C)  Ifthere is no active public market, the value shall be
the fair market value thereof, as determined in good faith by the Board of Directors of the
Corporation.

(it} The method of valuation of securities subject to investment
letter or other restrictions on free marketability (other than restrictions artsing solely by virtue of
a stockholder’s status as an affiliate or former affiliate) shall be to malke an appropriate discount
from the market value determined as above in (1} { A}, (B) or {C) 1o reflect the approximate fair

LSRN 8
markel value thereof, as determined in good faith by the Roard of Directors of the Corporation.
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(i) The foregoing methods for valuing non-cash consideration
to be distributed in connection with a Liquidation Event may be supwscded by any determination
of such value set forth in the deé nitive agreements governing such Liguidation Event,

(e} In the event the requirements of this Section 2 are not complied
with, the Corporation shall forthwith eithes

(i) cause the closing of such Liquidation Fvent to be

Y

sostponed until such time as the requirements of this Section 2 have heen complied with; or
posip oeclion 2

{i) cancel such transaction, in which event the rights,
of the holders of the Preferred Stock shall revert to and be the same as
nd privileges existing immediately prior to the date of the first notice
3 below,

3. Redemption. The Preferred Stock is not redeemable.

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

{&) Right to Convert. Fach sharc of Preferred Stock shall be
convertible, at the option of the holder thereof, at any time afier the date of issuance of such
share, at the office of the Corporation or any transfer agent for such stock, into such number of
ful !) pazd and nonassessable shares of Common Stock as i determined by dividing the
applicable Original Issue Price (as defined below) for such series by the applicable Conversion
Price for such series (the conversion rate for a series of Preferred Stock into Common Stock is

referred to herein as the “Conversion Rate™ for such series), determined as hereafter provided, in
e-‘feﬂt on the date the certificate is surrendered for conversion. The initial Conversion Price per
share for each series of Preferred Stock shall be the Original Issue Price applicable to such series;
provided, however, that the Conversion Price for the Preferred Stock shall be subject to
adjustment as set forth in subsection 4(d). As used herein, the “Original Issue Price” for the
Series A Preferred Stock shall be deemed to be $0.50 per share, and the “Original Issue Price”
for the Series Al Preferred Stock shall be deemed to be $0.70 per share (each such Grig nal lssue
Price as adjusted for stock splits, stock dividends, combinations, subdivisions, recapitalizations
and the like).

{b) Automatie Conversion. Fach share of Preferred Stock shall
automatically be converted into shares of Common Stock at the Conversion Rate at the time in
effect for such series of Preferred Stock immediately upon the carlier of, except as provided
below in Section 4(c), (i) the Corporation’s sale of its Common Stock in a firm commitment
underwritten public offering pursvant to a registration statement under the Securities Act o
1933, as amended {the S

Securities Act™), in which the pricﬁ: per share {(prior to underwriter
commissions and QX‘xevlses) is at least $2.50 and total proceeds under the offering (prior to
underwriter commissions and expenses) is in excess 0€$10 GO(} 000, *11 (it} the date specified by
vote or written consent of the holders of at jeast (i) a majox ity of the then outstanding shares of
Preferred Stock, voting as a single class (the “Requisite Preferred ( _,onsem”}, and {i1) at least
75% of the then outstanding Series Al Preferred Stock, so long as there are fewer than
15,508,591 shares of Series Al Preferred Stock outstanding, and at least 66% when the number
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of then cutstanding shares of Series A1 Preferred Stock equals or excesds 15,508,591, in each
case, voling as a separate class (the “Requisiie Series Al Consent” and, together with the
Requisite Preferred Conaent, the *Requisite Consent™).

() Mechanics of Conversion. Before any holder of Preferred Stock
shall be entitled to veluntarily convert the same into shares of Common Stock, he or she shall
surrender the certificate or certificates therefor, duly endorsed, at the office of the Corporation or
of any transfer agent for the Preferred Stock, and shall give written notice to the Corporation at
its principal corporate office, of the election 1o convert the same and shall state therein the name
or names in which the certificate or certificates for shares of Common Stock are to be issued.
This corporation shall, as soon as practicable thereafter, issue and deliver at such office to such
hoider of Preferred Stock, or to the nominee or nominees of such holder, a certificate or
certificates for the number of shares of Common Stock to which such holder shall be entitied as
aforesaid. Such conversion shall be deemed to have been made immediately prior to the close of
business on the date of such surrender of the shares of Preferred Stock to he converted, and the
person or persons entitled 1o receive the shares of Common Stock issuable upon such conversion
shall be treated for all purposes as the record holder or holders of such shares of Common Stock
as of such date. If the conversion is in connection with an undereritten offering of securities
registered pursuant to the Securities Act, the conversion may, at the option of any holder
tendering Preferred Stock for conversion, be conditioned upon the closing with the underwriters
of the sale of securities pursuant to such offering, in which event the persons entitled to receive
the Common Stock upon conversion of the Preferred Stock shall not be deemed to have
converted such Preferred Stock until immediately prior to the closing of such sale of securitics.
If the conversion is in connection with Automatic Conversion provisions of Section 4(0¥ih
above, such conversion shall be deemed to have besn made on the conversion date described in
the stockholder consent approving such conversion, and the persons entitled to receive shares of
Common Stock issuable upon such conversion shall be treated for all purposes as the record
holders of such shares of Common Stock as of such date.

{d) Conversion Price Adjustments of Preferred Stock for Certain
Dilutive Issuances, Splits and Combinations. The Conversion Price of the Preferred Stock
shall be subject to adjustment from time to time as follows:

B Issuance of Additional Siock below Purchase Price . If
the Corporation shall issue, afier May 14, 2015 ({the “Purchase Date”), any Additional Stock {as
defined below) without consideration or for & consideration per share less than the Conversion
Price applicable to any series of Preferred Stock in effect immediately prior to the issuance of

uch Additional Stock, such Conversion Price shall automatically be adjusted as set forth in this
section 4(d (i), uniess otherwise provided in this Section 4(d)(i).
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(A Adjustment Formula. Whenever the Conversion
Price 1s adjusted pursuant 1o this Section (4 d)(1), the new Conversion Price shall be determined
by multiplying the Conversion Price then in effect by a fraction, (%) the numerator of which shall
be the number of shares of Common Stock outstanding immediately prior to such issuance (the ‘
“Qutstanding Comrmaon™) plus the number of shares that the aggregate consideration received by
the Corporation for such issuance would purchase at such Conversion Price; and (y) the
denominator of which shall be the number of shares of Ouistanding Commean plus the number of
shares of such Additional Stock. For purposes of the foregeing calculation, the term
“Outstanding Common™ shall include shares of Common Stock deemed issued pursuant to
Section H{d1(E) below,

(B)  Definition of “Additional Stock”. For purposes
of this Section 4{d}(i}, “Additional Stock” shall mean any shares of Common Stock issued (or
deemed to have been issued pursuant to Seetion 4(d))(E)) by the Corporation after the Purchase
Date other than:

(1) Common Stock issued pursuant (o &
transaction described in Section 4(d)ii) hereof,

{2} Shares of Common Stock issuable or issued
to employees, consultants, officers or directors of the Corporation pursuant io a stock plan or
other agreement approved by the Board of Dirsciors of the Corporation, inciuding the Series A
Dirvectors (as defined in Section 5(b) below);

{3} Capital stock, or warrants to purchase
3 capital stock, issued (i) to strategic partners {provided that such strategic partner, or an affiliate
of such strategic partner, is not an entity whose primary business is [inancial investment), (ii) in
connection with equipment leasing transactions, or {iii) to banks or other similar financial
institutions in connection with debi financing transactions approved by the Board of Directors of
the Corporation, including the Series A Directors; or

(4} Shares of Common Stock issued or issuable
upen conversion of the Series A or Series Al Preferred Stock.

(C} Mo Fractional Adjustments. Mo adjustment of the
Caonversion Price for any seriss of Preferred Stock shall be made in an amount less than one cent
per share, provided that any adjustments which are not required to be made by reason of this
sentence shall be carried forward and shall be either taken into account in any subsequent
adjustment made prior to three years from the date of the event giving rise to the adjustment
being carried forward, or shall be made at the end of three years from the date of the event giving
rise to the adjustment being carried forward.

(13} Determination of Consideration.  In the case of
the issuance of Common Stock for cash, the consideration shall be deemed to be the amount of
cash paid therefor before deducting any reasonable discounts, commissions or other expenses
allowed, paid or incurred by the Corporation for any underwriting or otherwise in connsction
with the issuance and sale thereof.  In the case of the issuance of the Common Stock for a
consideration in whole or in part other than cash, the consideration other than cash shall be
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tdeemed to be the fair value thereof as determined by the Board of Directors irrespective of any
aceounting treatment.

{(E}  Deemed Issuances of Common Stock. In the case
of the issuance (whether before, on or after the Purchase Date) of options to purchase or rights 1o
subscribe for Common Stock, securities by their terms convertible into or exchangeable for
Common Stock or options to purchase or rights to subscribe for such convertible or
exchangeable securities, the fullowing provisions shall apply for all purposes of this
Section 4(d}{i):

{1} The aggregate maximum number of shares of
Common Stock deliverable upon exercise (assuming the satisfaction of any conditions o
exercisability, including without limitation, the passage of time, but without taking into account
potential antidilution adjustments) of such options to purchase or rights to subscribe for Common
Stock shall be deemed to have been issued at the time such options or i ghts were issued and for
a consideration equal to the consideration (determined in the manner provided in Section
(DY), if any, received by the Corporation upon the issuance of such options or rights pius
the minimurm exercise price provided in such options or ri ghts {without taking into account
potential antidilution adjustments) for the Common Stock covered thereby,

{2) The aggregate maximum number of shares of
Common Stock deliverable upon conversion of or in exchange {assuming the satisfaction of any
conditions to convertibility or exchangeability, including, without limitation, the passage of time,
but without taking into account potential antidilution adjustments) for any such convertibie or
exchangeable securities or upon the exercise of options to purchase or rights to subscribe for
such convertible or exchangesble securities and subsequent conversion or exchange thereof shall
be deemed to have been {ssued at the time such securities were issued or such options or rights
were issued and for a consideration equal to the consideration, it any, received by the
Corporation for any such securities and related options or rights {excluding any cash received on
account of acerued interest or acerued dividends), plus the minimum additional consideration, if
any, to be received by the Corporation (without taking into account potential antidilution
adjustments} upon the conversion or exchange of such securities or the exercise of any related
options or rights {the consideration in each case 1o be determined in the manner provided in
Section 4(d)(1){D).

(3} Inthe event of any change in the number of
shares of Common Stock deliverable or in the consideration payable to the Corporation upon
exercise of such options or rights or upon conversion of or in exchange for such convertible or
exchangeable securities, including, but not limited 10, a change resulting from the antidilution
provisions thereof, the Conversion Price of a series of Preferred Stock, to the extent in any way
affected by or computed using such options, rights or securities, shall be recomputed to reflect
such change, but no further adjustment shall be made for the actual issuance of Common Stock
or any payment of such consideration upon the exercise of any such options or rights or the
conversion or exchange of such securities.
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(4} Upon the expiration of any such options
rights, the termination of any such rights to convert or exc “hange or the expiration of any @ptsons
or rights related to such conveitlb e or exchangeable securitiaq the Conversion Price of a series
of Preferred Stock, to the extent in any way affected by or computed usis ng such fm"'mn , rights or
securities or options or rights related to such securities, shall be *em'nm!éf:d to reflect th,
issuance of only the number of shares of Common Stock (and convertibie or exchangeable
securities which remain in effect) actually issued upon the exercise of such options or rights,
upon the conversion or exchange of such securities or upon the exercise of the ¢ ptions or rights
reiated to such securities,

(3} The number of shares of Common Stock
deemed issued and the consideration deemed paid therefor pursuant to Sections 4(d)YiYEX ) and
A(HHENL) shall be appropriately adjusted to refle ﬁ,’t any change, termination or expiration of
the type described in either Section 4(d)H(EI3) or 4(d¥H{ENE).

{F} No Increased Conversion Price. Moty withstanding
any other provisions of this Section (4)(d)1), except to the limited extent p ovided for in Sections
(dY(EX3) and 4(d)()EN4), no adjustment of the Conversion Price pursuant to this Section
4{d)(i} shall have the effect of increasing the Conversion Price above the Conversion Price in
effect immediately prior to such adjustment.

(i} Btock Splits and Dividends. In the event the Corporation

should at any time or from time to time afier the Purchase Date fix a record date for the

effectuation of a split or subdivision of the outstanding shares of Common Stock or the
determination of holders of Common Stock entitled to receive 2 dividend or other distribution
payable in addmorﬁi shares of Common Stock or other securities or rights convertible into, or
entitling the hoider thereof to receive directly or indirectly, additional shares of Common Stock
(hereinafter af tmcd to as “Cominon Stock Hquivalents™) without payment of any consideration
by such holder for the additional shares of Common Stock or the Common Stock Equivalents
(including the additional shares of Common Stock issuable upon conversion or exercise thereof),
then, as of such record date (or the date of such dividend distribution, split or subdivision if no
record date is fixed), the Conversion Price of each series of Preferred Stock shall be
appropriately decreased so that the number of shares of Common Stock issuable on conversion
of each share of su"h series shall be increased in proportion to such increase of the aggregate of
shares of Common Stock outstanding and those issuable with respect 1o such Common Stock
Eqguivalents w=th the number of shares issuable with respect to Common Stock Equivalents
determined from time fo time,

(i) Reverse Stock Splits. If the number of shares of Common
Stock outstanding at any time afler the Purchase Date is decreased by a combination of the
outstanding shares of Common Stock, then, following the record date of such combination, the
Conversion Price of each series of Preferved Stock shall be appropriately increased so that the
number of shares of Common Stock issuable on conversion of each share of such series shail be
decreased in proportion to such decrease in outstanding shares.

(e} Other Distributions. In the event the Corporation shall declare a
distribution payable in securities 0; other persons, svidences of indebtedness issued }y ?.hr‘
Corporation or other persens, assets {exc quo cash dividends) or options or rights not re
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to in Section 4(d)(il), then, in each such case for the purpose of this Section 4(e), the holders of
Preferred Stock shall be entitled to a proportionate share of any such distribution as though they
were the holders of the number of shares of Commen Stock of the Corporation into which their
shares of Preferred Stock are convertibie as of the record date fixed for the determination of the
holders of Common Stock of the Corporation entitled to receive such distribution,

{f) Heeapitalizations. If at any time or from time 1o time there shall
be a recapitalization of the Common Stock {other than a subdivision, combination or merger or
sale of assels transaction provided for elsewhere in this Section 4 or Section 2) provision shall be
made so that the holders of the Preferred Stock shall thereafter be entitled to receive upon
conversion of such Preferred Stock the number of shares of stock or other securities or property
of the Corporation or otherwisc, to which a holder of Common Stock deliverable upon
conversion would have been entitled on such recapitalization. In any such case, appropriate
adjustiment shall be made in the application of the provisions of this Section 4 with respect o the
rights of the holders of such Preferred Stock afier the racapitalization to the end that the
provisions of this Section 4 ( including adjustment of the Conversion Price then in effect and the
number of shares purchasable upon conversion of such Preferred Stock) shall be applicable after
that event and be as nearly equivalent as practicable,

(2} No Impairment. The Corporation will not, by amendment of its
Articles of Incorporation or through any reorganization, recapitalization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid
or seek to avoid the observance or performance of any of the terms to be observed or performed
hereunder by the Corporation, but will at all tmes in good faith assist in the carrying ouf of all
the provisions of this Section 4 and in the taking of all such action as may be necessary or
appropriate in order to protect the Conversion Rights of the holders of Preferred Stock against
irapairment.

(h) No Fractiona] Shares and Certificate as o Adjustments.

{i) Na fractional shares shall be issued upon the conversion of
any share or shares of the Preferred Stock. The number of shares issuable upon such conversion

shall 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 number of shares of Common Stock issuable
upon such aggregate conversion. If, after the aforementioned aggregation, the conversion would
result in the issuance of a faction of 2 share of Commeon Stock, the Corporation shall, in liey of
issuing any fractional share, pay the holder otherwise entitled to such fraction a sum in cash
equal 1o the fair market value of such fraction on the date of conversion (as determined in good
faith by the Board of the Directors of the Corporation).

(i) Upon the occurrence of each adjustment or readjustment of
the Conversion Price of any series of Preferred Stock pursuant to this Section 4, the Corporation,
at its cxpense, shall promptly compute such adjustment or readjusiment in accordance with the
terms hereof and prepare and furnish to each holder of such Preferred Stock a certificats setting
forth such adjustment or readjustment and showing in detail the facts upon which such
adjustment or readjustment is based, The Corporation shall, upon the written raguest at any time
of any holder of Preferred Stock, furnish or cause to be furnished to such holder a like certificate
setting forth (A} such adjustment and readjustment, (B) the Conversion Price for the Preferred
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Stock at the time in effect, and (C) the number of shares of Common Stock and the amount, if
any, of other property which at the time would be received upon the conversion of a share of the
such series of Preferred Stock.

(B Notices of Reeord Date. In the event of any taking by the
Corporation of a record of the holders of any class of securities for the purpose of determining
the holders thereof who are entitled to receive any dividend (other than a cash dividend} or other
distribution, any right to subscribe for, purchase or otherwise acquire any shares of stock of any
class or any other securities or property, or to receive any other right, the Corporation shall mail
to each holder of Preferred Stock, at least twenty (20) days prior to the date specified therein, a
notice specifying the date on which any such record is to be taken for the purpose of such
dividend, distribution or right, and the amount and character of such dividend, distribution or
right,

(i Reservation of Stock JTssuable Upon Conversion. The
Corporation shall at all times reserve and keep available out of its authorized but unissued shares
of Common Stock, solely for the purpose of effecting the convarsion of the shares of the
Preferred Stock, such number of its shares of Common Stock as shall from time to time be
sufficient to effect the conversion of al} outstanding shares of such series of Preferred Stock; and
if at any time the number of authorized but unissued shares of Common Stack shall not be
sufficient to effect the conversion of all then outstanding shares of such series of Preferred Stock,
in addition to such other remedies as shall he available to the holder of such Preferred Stock, the
Corporation will take such corporate action as may, in the opinion of its counsel, be necessary to
increase its authorized but unissued shares of Common Stock to such number of shares a5 shall
be sufficient for such purposes, including, without limitation, engaging in best efforts to obtain
the requisite shareholder approval of any necessary amendment (o these articles,

(k3 Notices. Any notice reguired by the provisions of this Section 4 io
be given to the holders of shares of Preferred Stock shall be deemed given if deposited in the
United States mail, postage prepald, and addressed to cach holder of record at his address

appearing on the books of the Corporation.

3. Yotine Rights,

%

{a) MNumber of Yotes. The holder of each share of Preferrad Stock
shall have the right to one vote for each share of Common Stock into which such Preferred Stock
could then be converted, and with respect {6 such vote, such holder shall have ful voting rights
and powers equal to the voting rights and powers of the holders of Common Stock, and shall be
entitled, notwithstanding any provision hereof, to notice of any shareholders’ meeting in
accordance with the bylaws of the Corporation, and shall be entitled to vote, together with
holders of Common Stock, with respect o any question upon which holders of Common Stocl
have the right to vote. Fractional votes shall not, however, be permitted and any fractional
voting rights available on an as-converied basis (afler aggregating all shares into which shares of
Preferred Stock held by each holder could be converted) shall be rounded to the nearest whole
number (with one-half being rounded upward),

(b} Board of Directors. The holders of record of the shares of
Preferrad Stock, exel sively and as a separate class, shall be entitled to elect two {2} directors of
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the Corporation (the “Series A Directors”). Any director elscted ag provided in the preceding
senience may be removed by, and only by, the affirmative vote of the holders of the shares of the
class or series of capital stock entitled to slect such director or directors, given either at a special
mesting of such stockholders duly calied for that PUrpose or pursuant to a written consent of
stockholders. [Tthe holders of shares of Preferred Stock 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 to the first sentence of this Section 5(b), then any directorship
not so filled shall rerain vacant until such time as the holders of the Preferred Stock elect o
person to fill such directorship by vote or written consent in Hey of a meeting; and no such
directorship may be filled by stockhoiders of the Corporation other than b v the stockholders of
the Corporation that are entiiled to elect g person to fill such directorship, voting exclusively and
as a separate class. The holders of record of the shares of Common Stock and of any other class
or series of voting stock (including the Series A1 Preferced Stock and Series A Preferred Stock),
exclusively and voting together as a single class, shall be entitled to slect the batance 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
t'the class or series entitled to elect such director shall constitute a quorum for the purpose of
clecting such director. Except as otherwise pravided in this Section 5(b), a vacanocy in any
directorship filled by the holders of any class or series shall be filled only by vote or writter
consent in lieu of a meeting of the holders of such class ar series or by any remaining director or
directors elected by the holders of such class or series pursuant to this Section S(b3,

=

{c) Protective Provisions.

{iy The Corporation shall not without first obtaining the

approval of the Requisite Consent as defined in Article I, section {B)(4)(h).

3

(1) Authorize or issue any new class or classes of series
of capital stock having any preference, priority or rights as to dividends, liquidation preferences,
redemption, voting or other rights superior to or on parity with any such preference, priority or

rights for any existing series of Preferred Stock;

(2} Amend, alter or waive any provision of the
Corporation’s Articles of Incorporation or Bylaws;

£3) increase or decrease the authorized number of
directors constituting the Board of Directors or change the method of electing members to the
Board of Directors;

{4) Consummate oy agree to consumimate a Liquidation

(3) Consummate an initial public offering of shares of
capital stock of the Corporation registered under the Securities Aot or Hst any shares of capital
stock on any stock exchange or marketplace;

(6} Acquire another entity, substantially all of the stock
of another entity or substantially all of the assets of another entity, by means of any transaction
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or g series of related transactions {including, without limitation, any reorganization, merger or
consolidation),

{7} Pay or declare any dividend or distribution on any
shares of its capital stock;

(8) lncrease or decrease the authorized number of
shares of Common or Preferred Stock (or any series thereot),; or

(9} Repurchase, redsem or otherwise acquire any shares
of Common Stock of the Corporation; provided, however, that this restriction shall not apply 1o
the repurchase of shares of Common Stock fom employees, directors or consultants of the
Corporation where the Corporation has the option to repurchase such shares upon the occurrence
of certain events, such as the termination of employment, or through the exercise of any right of
first refusal.

(i) The Corporation shall not without first obiaining the
approval of the holders of & majority of the total outstanding shares of Series A Preferred Stock,
voling together as a class:

{1} Alter or change adversely the rights, preferences or
privileges of the shares of Series A Preferred Slock;

(2) Increase or decrease the authorized nurnber of
shares of Series Al Preferred Stack; or

(3
AY

) Amend the Corporation’s Articles of Incorporation
or Bylaws in a manner that adversely affects the holders of the Series A Preferred Stock.

(i) The Corporation shall not without Ffirst obtaining the
approval of the Requisite Series A1 Consent:

(1) Alter or change adversely the rights, preferences or
privileges of the shares of Series Al Preferred Stock;

() Increase or decrease the authorized number of
shares of Series Al Preferred Stock; or

(3} Amend the Corporation’s Articles of Incorporation

or Bylaws in a manner that adversely affects the holders of the Serigs Al Preferred Siock.

6. Status of Converted Stock, In the event any shares of Preferred Stock
shall be converted pursuant to Section 4 hereof, the shares so converted shall be cancelled and
shall not be issuable by the Corporation. The Articles of incorporation of the Corporation shall
be appropriately amended to effect the cotresponding reduction in the Corporation’s authorized
capital stock,

7.

Repurchase of Shares. In connection with repurchases by the
Corporation of its Common Stock pursuant to its agreements with certain of the holders thereof,
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Section 500 of the California General Corporation Law shall not apply in whole or in part with
respect 1o such repurchases,

{C)  Common Stock,

. Dividend Rights. If, after dividends in the fuli preferential amounts
specified in Section 1(2) for the Preferred Stock have been paid or declared and set apart in any
calendar year of the Corporation, the Board of Directors shall declare additional dividends on
shares of Common Stock (payable other than in Common Stock or other securities and rights
convertible into or entitling the holder thereof to receive, dircctly or indirectly, additional shares
of Common Stock of the Corporation) out of funds legally available therefor in that calendar
year, then such additional dividends shall be declared on shares of Conumon Stock and Preferred
Stock on a pro rata, pari passy basis according to the number of shares of Common Stock {on an
as-converted basis) held by each.

2. Liguidation Rishis. Upon the lquidation, dissolution or winding up of
the Carporation, the assets of the Corporation shall be distributed as provided in Section 2 of
Division (B) of this Article [I.

3. Redemption. The Common Stock is not redeemable.

4. Voting Rights. The holder of each share of Common Stock shall have the
right 1o one vote, and shall be entitled to notice of any sharcholders’ meeting in accordance with
the bylaws of the Corporation, and shall be entitled to vote upon such matters and in such
manner as may be provided by law.

ARTICLE IV
{A)  The hability of the directors of the Corporation for monetary damages shall be
eliminated to the fullest extent permissible under California law.

{B)  The Corporation is authorized to provide indemnification of agents (as defined in
Section 317 of the California Corporations Code) to the fullest extent permissible under
5 z
California law.

(C)  Any amendment or repeal or modification of the Toregoing provisions of thia
Articie IV by the sharcholders of the Corporation shall not adversely affect any right or
protection of a director of the Corporation existing at the time of such repeal or modification ”

¥ ¥ %
3 The foregoing amendment has been approved by the Board of Directors of this
Corporation,
4. The foregoing amendment has been duly approved by the required vote of

shareholders in accordance with Section 903 of the California Corporations Code. The total
number of cutstanding shares of the corporation is 15,801,249 shares of Common Stock,
4,467,844 shares of Series A Preferred Stock, and 5,658,031 shares of Series Al Preferred Stock.
The number of shares voting in favor of the amendment equaled or excesded the vote required.
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The percentage vote required was more than 50% of the cutstanding shares of Common S tock,
more than 530% of the cutstanding shares of Serics A Preferred Stock, more than 50% of the
outstanding shares of Series A ] Preferred Stock ar

nd more than 50% of all cutstanding voling
shares,

[Remainder of page intentionally [eft blank]
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Buck of the undersigned certify under penalty of perjury under the laws of the State of
a

California that the matters set forth in this Certificate are true and correst of our own knowledge.

Executed at Palo Ale, California, on May fgﬂ; , 2018,

oy
/1/"; /‘»__‘.-n_.....,,\j
Tonifan Waldern, Pregident
e ;

o

S
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RECORDED: 03/29/2018

hereby cortifet forenning
fansiript of ? Je ool ey DY

53&& -t B conrect 60 andiooirect copy pftha
sgingl recoidin the eustody of the
Catffornia Sscretany of Staﬂ&s % office;

MAY 15 2055

o
ALEX PADILLA, Secretary of State
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