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The First State

X, JEFFREY ¥. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS & TRUE AND CORBECT
COPY QF THE RESTATED CERTIFICATE OF “SOURCECODE TECHNOLOGY
HOLDINGS, INC.”, CHANGING ITS NAME FROM "SOURCECODE TECHNOLOGY
HOLDINGS, INC." TQ rKZ2 SBOFTWARE, INC.", FILED IN THIS OFFICE ON
TEE NINTH DAY OF APRIL, &.D. 2020, AT 2:44 O CLOCEK P.M.

A FILED COPY QF THIS CERTIFICATE HAS BEEN FORWARDED TC THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

ReteRtron AT FRN X

Authentication: 202760040
Date: 04-14-20

3304361 8100
SR# 20202716372

You may verify this certificate ontine at corp.delaweare.gov/authver.shimi
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AMENDED AND RESTATEDRD CERTIFICATEOF INCORPORATION
by virtue of the General Corporation Law of the State of Delaware (the “Corporation”), DOES
HERERBY CERTIFY:

i. The date of filing of the Corporation’s eriginal Certificate of Incorporation with
the Secretary of Slate of the State of Delaware was June 7, 2004, The Certificate of
Incotporation was smended and restated on June 22, 2004, forther amended and restated on
December 14, 2006, further amended and restated on March 7, 2007, further amended and
restated on March 28, 2008, futher amended and restated on February 18, 2011, further
amended and restated on January 6, 2012, further amended and restated on May 23, 2012, further
amended and restated on December 13, 2013, further amended and restated on August 25, 2014,
further amended and restated on March 19, 2015, further amended and restated on January 29,
2016, and further anvended and restated on September 27, 2018,

2. This Amended and Restated Certificate of Incorporation, which was duly adopted
in accordance with Sections 242 and 245 of the General Corporation Law of the State of
Dielaware, with stockbolder approval given by writlen consent inaccordance with Section 228 of
the General Corporation Law of the Staté of Delaware, amends and restates the provisions of the
present Amended and Restated Cerlificate of Tncorporation of the Corporation..

3. Tnmediately vpon filing this Amended and Restated Certificate of Incorporation,
the text of the present Amended and Restated Certificate of Incorporation s hereby amended and
restated to read in full as set forth hersin;

FIRST. Thenume of this corporation is K2 Software, Iuc. (the “Corporation”).

af flsware
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SECOND. The address of the registered office of the Corporation in the State of
Dielaware is /o The Corporation Trost Company, 1209 Orange Steet, Wilmington, DE 19881,
County of New Castle. The name of its registered agent at such address is The Corporation Trust
Company.

THIRD. The nature of the business or purposes to be conducted or promoted by
the Corporation I8 to engage i any lawful act or activity for which corpotations may be
organized vnder the General Corporation Law of the State of Delaware,

FOURTH., The Corpoation is avthorized o have two classes of stock,
designated as Common Stock and Preferred Stock. The total mumber of shares of Common
Stock which the Corporation I authorized fo issue 1s 473,320,995 shares, and the par valoe per
share of Common Stock is one tenth of one cent (30.001).  The total number of shares of
Preferred Stock which the Corporation is authorized to issue 15 47,263,352 shares, and the par
valae per share of Preferred Stock is one tenth of one cent (30.001), of which (i) 3,056,743
shares of Praferred Stock shall be designated the “Series A Convertible Preferred Stock”, (i)
535,714 shares of Preferred Stock shall be designated the “Beries B Convertible Preferred
Stock”, and {i1) 43,570,895 shares of Preferred Stock shall be designated the “Series ©
Convertible Preferred Stock”.  The Series A Convertible Preferred Stock, the Series B
Convertible Preferred Stock, and the Series € Counvertible Preferred Ntock are sometimes
reforred to herein eollectively as the “Preferred Stock”

The following is a statement of the designations and the powers, privileges and rights,
ard the qualifications, limitations or restrictions thereof In reapect of cach class of capital stock
of the Corporation.

A, COMMON STOCK.

I eneral.  The voting, dividend and Huuidation rights of the holders of the
Commeon Stock are subject to snd gualified by the rights of the holders of the Preforred Stock of
any series as may be designated by the Board of Directors upon any issuance of the Preferred
Stock of any seres.

2. Yoting. Each holder of the Common Stock is entitled 1o one vote for each share
of Common Stock held on all matiers on which sueh holder 15 entitled to vole. There shall be no
cumulative voling,

Subject to Section B.4A hereof, the number of authorized shares of Common Stock may
be increased or decreased (but not below the mumber of shures thereof then outstanding) by the
affirmative vote of the holders of a majority of the capital stock of the Corporation entitled to
vote, voting together as a single class, irrespective of the provisions of Section 242(b¥(2) of the
Creneral Corporation Law of Delaware.

KR Dividends. Subiject to the resirictions and hmiations sef forth in this Certificate
of lncorporation, dividends wmay be declared and paid ou the Common Stock trom funds lawfully
available theretor if, as and when determined by the Board of Directors.

%3
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4, Liguidation. Subiect to any preferential rights of any then cutstanding Preferred
Stock amd the other rights, restrictions and Hmitations set forth in this Certificate of
Incorporation, upon the dissolution or liquidation of the Corporation, whether voluntary or
involuntary, holders of Common Stock as a class Jistingt from the Preferred Stock will be
gntitled to receive asseis of the Corporation available for distribution fo #a stockholders as set
forth in Section B.3B,

B, PREFERRED STOCK,

The Preferred Stock shall have the following vights, preferences, powers, privileges and
resirictions, qualifications and limitations,

I. Yoting.

1A, General. Except as may be otherwise provided in these terms of Preferred
Stock or by law, the Preferred Stock shall vote together with alt other classes and series of stock
of the Corporation as a single class on all actions to be taken by the stockholders of the
Corporation, Each share of Preferred Stock shall entitle the holder thereof to such number of
votes per share on each such action as shall equal the number of shares of Common Stock into
which each share of Preferred Stock is then vonvertible,

B,  Board Size. Subject to the provigions of Paragraph 1C below, the
Corporation shall not, without the unanimous written consent or unanimous affirmative vote of
the Board of Duirectors, given in writing or by vole in a meeting, or Majority Preferred
stockholder Approval, given mn writing or by vole at a meeting, mcrease or decrease the
authorized number of directors constituting the Board of Directors fo @ number other than seven
{7}, unless the holders of Serdes C Convertible Preforred Stock make the glection deseribed in
Section 1C2 below, in which case, to a number other than eleven (1), “Majority Preferred
Stockholder Approval” means the writien consent or affinmative vote, given in writing or by voie
at a meeting, of the holders of at least a majority of the outstanding shaves of the Series A
Preferred Stock and at least a majority of the outstanding shares of Series C Preferred Stock then
ountstanding, the holders of each such series of Preforred Stock voting 43 a separate class,

1€, Board Seats.

ICL. For so long as there are shares of Series A Convertible Preferred
Stock ouistanding that in the aggregaie are couvertible into at least 13090650 shares of
Common Stock on a fully-diluted, as-converted basis (appropriately adjusted fo reflect an event
described i Paragraph 5E hereof), the holders of the Series A Convertible Preferred Stock,
voting separately as one olass, shall be cotitled fo glect one (1) divector of the Corporation (the
“Series A Director’™). The holders of Common Stock, Series B Convertible Preforred Stock, and
Sertes C Convertible Preferred Stock shall not be entitled o glect the Series A Divector. At any
meeting {or m a written consent in hien thereof) held for the purpose of clecting directors, the
presence m person or by proxy (or the writlen consent) of the bolders of at teast a majority of the
then outstanding shares of Sertes A Converlible Preferred Stock chall constitute g quorum of the
Series A Convertible Preferred Stock for the election of dirgclors 1o be elected solely by the
holders of the Series A Convertible Preferred Stock, A vacancy in any directorship elected by

Lok
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the holders of the Series A Convertible Preferred Stock shall be filled only by vote or written
consent of the holders of the Series A Convertible Prefarrad Stock, consenting of voling, as the
case may be, separately as one class. The director to be elected by the holders of the Series A
Convertible Preferred Stock, voting separately as one class, shall serve for a term extending from
the date of hie or her election and qualification until his or ber successor has been elected and
qualified or until such tune as the holders of Series A Convertible Preferred Stock are no longer
entitled to elect such dwector, The holders of the Series A Preforred Stock are permitted to
remove the Series A Director at gny time doring his or ber term,

12, For so long as there are shares of Series € Convertible Preferred
Stock outstanding that 1 the aggregate are convertible mfo at least 13,090,650 shares of
Common Stock on a fully-diluted, as-converted basic (appropriately adiusted to reflect an evend
described in Parasgraph 5E hereof), the holders of the Series C Convertible Preferred Stock,
voting separately as one class, shall be entitled to elect two (2} directors of the Corporation (the
“Series U Directors” snd collectively with the Series A Director, the “Preferred Divectors™,
provided, however, that after March 20, 2019, at the election of the holders of the Series C
Convertible Preferred Stock, the right of the holders of Series € Convertible Preferred Stock to
elect directors shall be mcrcased to six {6} directors of the Corporation, and the Seres ©
Diirectors shall be six directors. The holders of Commeon Stock, Series A Convertible Preferred
Stock, and Series B Convertible Preferred Stock shall not be entitled to elect the Beries €
Directors.  Af any meeting {or in a wnitlen consent in heu thercof) held for the purpose of
electing directors, the presence in person or by proxy {or the written consent) of the helders of at
igast a wajority of the then ouistanding shares of Series C Convertible Preferred Stock shall
constitute a quorum of the Series C Convertible Preforred Stock for the election of directors to be
elected solely by the holders of the Series € Convertible Preferred Stock. A vacancy in any
directorship elected by the holders of the Series € Convertible Preforred Stock shall be filled
only by vote or written consent of the holders of the Seres C Convertible Preferred Stock,
consenting or voling, as the case may be, separately as one class. Each direclor o be elecied by
the holders of the Series C Couvertible Preferved Stock, voting separately as one class, shall
serve for a term extending from the date of his or her election and gualification until his or her
successor bas been elected and gualified or until such time as the holders of Series C Convertible
Preferred Stock are no longer entitled to elect such divector.  The holders of the Senes C
Preferred Stock may vermmove any Sertes C Dhivector at any time during their ferm,

O3, For so long as Adripan van Wyk and Olaf Wagner or thewr
directly or indirectly, voting and dispositive power over at least 13,090,650 shares of Common
Stock, the Founders shall be entitled fo elect two (2) directors of the Corporation (the “Founder
Directors™).  The holders of Series A Cowvertible Preferred Siock, Serics B Convertible
Preferred Stock and Series C Convertible Preferred Stock, and the other holders of Conunon
Stock shall not be entitled 1o elect the Founder Direclors, Al any meeting {or in a writfen
consent in Hew thereof) held for the purpose of electing divectors, the presence in person or by
proxy {or the written consent} of the holders of at least a majonty of the then cuistanding shares
of Cormnon Stock on g fallv-diluted, as-converted basis then held directly or indirectly by the
Founders shall constitute a quoram for the election of the Founder Directors. A vacancy in any
directorship elected by the Founders during such time as the Founders bave the right to elect a
director shall be filled only by vode or wrilten consent of the Founders, consenting or voling, as
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the case may be, separately as one class, Each Founder Director shall serve for a term extending
from the date of his or her election and qualthcation until Bis or ber successors have boan elected
and gualified or until such time s the Founders are no longer eatitled to clect such dircctor. The
Founders may remove any Founder Director at any time during their term,

2. Cieneral

2A. Dividends. In the event the Board of Divectors of the Corporation shall
declare a dividend {other than a dividend payable in Common Stock) pavable npon the then
outstanding shares of the Commeon Stock of the Corporation in accordance with Paragraph 4
hereof, the Hoard of Directors shall declare at the same time a dividend upon the then
ontstanding shares of Preferred Stock, payable at the same tine as the dividend paid on the
Common Sfock, in an amount equal o the amount of dividends per share of Preferred Stock as
would have been payable on the largest number of whole shares of Commaon Stock into which all
shares of Preferred Btock beld by each holder thereof if such Preferred Stock had been converted
to Common Stock pursuant to the provisions of Paragraph 5 hereof as of the record date for the
determination of holders of Common Stock entitled to receive such dividends. Al dividends
declared ppon the Preferred Stock pursuant o this Paragraph 2A shall be declared and paid pro
rata per share, treating for this purpose all shares of Preferred Stock as if they had been converted
to Common Stock pursuant 0 the terms of the Certificate of Incorporation rumediately prior to
such payment, Notwithstanding the foregoing, no dividends {(other than those payable selely in
the Common Stock of the Corporation) shall be paid on any Common Stock or Preforred Stock
of the Corporation during any fiscal year of the Corporation until all Series A Accruing
Dividends and Senies B Accrmaing Dividends as provided in the next succeeding paragraph have
been paid or declared and set apart during that fiscal year, '

2B, Accrumg Dividends. The holders of shares of the Series A Convertible
Prefeorred Stock and Senies B Convertible Preferred Stock shall be entitled 1o receive, out of
finds legally available therefor, when and if declared by the Board of Directors, dividends at the
rate per annum of 30.13086 and $0.64 per share, respectively (subject to appropriate adjustment
in the event of a stock split, stock dividend, combination, reclassification, or similar event
affecting the Series A Convertible Preferred Stock or Series B Convertible Preferred Stock)
{with respect to the Series A Convertible Preferred Stock, the “Series A Accriung Dividends™,
and with respect lo the Senes B Convertible Preferred Stock, the “Senes B Accruing
Dividends™). Series A Accruing Dividends shall accrue, whether or not eamed or declared,
beginning as of Fune 23, 2004 and shall be comulative and Serics B Accrping Dividends shall
acerue, whether or not carned or declared, begioning as of Decentber 14, 2006 and shall be
cummlative; provided, however, that except as provided in Paragraph 3, the Corporation shall be
under no obligation to pay such Series A Accroing Dhvidends or Series B Aceruing Davidends
unless so declared by the Board of Directors,

3. Liguidation, Dissolution and Windinsup,

34, Preferential Pavients o Holders of Preferred Stock. In the event of any
voluntary or mvoluntary Hquidation, dissolution or winding up of the Corporation or any
Deemed Liguidation Event (as defined berein), the holders of Preferved Stock then oulstangding
shall be entitled to be paid out of the assets avatlable for distribution to its stockholders, before

L2 |
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any payment shall be made to the holders of Common Stock or any other class or series of stock
ranking on bguidation junior o the Preferred Stock by reason of their ownership thereod, the
following amounts:

3AL,  for each share of Serdes A Convertible Preferred Stock, an amonnt
equal to $1.63573 per share (the “Series A Original Issue Price™) (subject to appropriate
adjustment in the event of a stock split, stock dividend, combination, reclassification, or similar
event affecting the Series A Convertible Preferred Siock), plug an amount equal to (1) all accrued
and unpaid Series A Accruing Dividends on each share of Series A Convertible Preferred Stock
through the date of the hquidation, dissolution or winding up of the Corporation or Deemed
Lignidation Event, whether or not declared, and (i1} all other dividends declared but wopad
thereon {collectively, the “Beries A Liguidation Amount”™);

3AZ. for each share of Series B Convertible Preferred Stock, an amount
in the event of g stock split, stock dividend, combination, reclassification, or similar event
affecting the Series B Convertible Preferred Stock), plus an amount equal to (1) all accrued and
unpaid Series B Accruing Dividends on egach share of Senes B Convertible Preferred Stock
through the date of the Hquidation, dissolution or winding up of the Corporation or Deemed
Liguidation Bvent, whether or not declared, and (i) all other dividends declared but unpaid
thereon {collectively, the “Series B Preforential Pavinent”™ ) and

3A3.  for each share of Series € Convertible Preferred Stock, an amount
equal o $3.51484 per share {the “Series C Original Issue Price™ {(subject to appropriate
adjustment in the event of a stock split, stock dividend, combination, reclassification, or similar
gvent affecting the Serigs C Convertible Preferred Stock), phus all dividends declared but unpaid
thereon {collectively, the “Series € Liguidation Amount’™,

I upon any such Liguidation, dissolution or winding ap of the Corporation or Deemed
Liguidation Event, the assets available for distribution to #s stockholders shall be insufficient o
pay the holders of Preferred Stock the full amounts to which they are entitled pursuant to this
Paragraph 34, the holders of Preferred Stock shall share vatably in any distribution of all of the
assets avatlable for distribution in proportion to the respective amounts which would otherwise
be pavable pursuant to this Paragraph 3A in respect of the shares held by them upon such
distribution if all amounts payable on or with respect to such shares pursuant to this Parsgraph
3A were paid in full,

3B, Disiribution of Remaining Assets. After the payment of all preferential
amounts required o be paid {o the holders of shares of Preferred Stock pursuant to Paragraph 3A
above, the remaining assets fegally available for distribution to the Corporation’s stockholders
shall be distributed among the holders of the shares of Series B Convertible Preforred Stock and
Conunon Stock then outstanding pro rata based on the number of shares of Common Stock held
by each such bolder mumediately prior fo such dissolution, hguidation or winding up of the
Corporation or Deemed Liguidation Event, tfreating for this pwrpose all shares of Series B
Convertible Preferred Stock as if they had been converled o Common Stock pursaant 1© the
termy of the Certificate of Tncorporation medistely prior 0 such dissolution, louidation or
winding up of the Corporation or Desmed Lignidation Event; provided, however, that the
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amount distributed o g holder of g share of Series B Convertible Preferred Stock pursuant fo this
Paragraph 3B plus the Series B Preforential Payment shall sot exceed 2.0 multiplied by the
Series B Original Issue Price. The amounts pavable to & holder of a share of Series B
Convertible Preferred Stock pursuant to Paragraph 3A plus this Paragraph 3B shall be referred to
in the aggregate as the “Series B Liguidation Amount.”

3C. Deemed Diguidation Fvents,

3C1. The {8} consolidation, merger or reorganization of the Corporation
into or with any other cutity or entities in which the stockholders of the Corporation tmmediately
prior to such consclidation, merger or reorganization, do not hold at least a majorily of the
resulting or surviving cs}mwaiim}’q V(}‘ééﬂg power trenedialely aller such consolidation, merger
or reorganization, (b} sale, lease, exclusive Heense, fransfer or other disposition, in a single
wansaction or serigs of reéated ransactions, by the Corporation of all or substantially all #s
assets, or {c} the sale, exchange or tramsfer by the Corporation’s stockbolders, in a single
transaction or series of related ransactions, of capital stock representing a majority of the voting
stock of the Corporation shall be deemed to be & “Deemed Liguidation Event” for purposes of
this Paragraph 3; provided, however, that if approved by Unanimous Preferred Stockholder
Approval, the holders of Preferred Btock shall be entitled 1o (X} the benefits of the provisions of
Rubparagraph 5F in liew of receiving payment pursuant to this Paragraph 3 in respect of a
fransaction described in subparagraphs (a) or (b} above, and/or (v} glect that a transaction
described in subparagraphs (a}, (b} or {¢) above shall not be treated as a “Deemed Liguidation
Event” hereunder. “Unanimous Preferred Stockbolder Approval” means the written consent or
afficmative vole, given in writing or by vote at a meeting, of the holders of at least a majority of
the ouls ’zfmdmg shares of cach series of Preferred Stuck then outstanding, the holders of each
such series of Preferred Stock voting as a separate class.

The fermo “sobsidiary” shall mean any corporation, partnership, frust or other entity of
which the Corporation and/or any of its other subsidiaries directly or indirectly owns at the time
equity securities of such corporation, parinership, trust or other entity,

3C3. Unless otherwise approved by Usanimous Preferred Stockholder
Approval, the Corporation shall not bave the power o effect any transaction counstituting g
Deemed Liguidation Event pursuant to Subparagraph 3C1(a) above unless the agreement or plan
of merger or congolidation provides that the consideration payable to the stockholders of the
{Corporation shall be allocated among the holders of capital stock of the Corporation
accordance with Paragraphs 3A and 38 above.

3C3 In the event of a Deemed Liguidation Event pursuant to
Subparagraph 3C1 above, if the Corporation does not effect a diseolution of the Corporation
under the General Corporation Law within 60 days after such Deemed Liguidation Event, then
{A} the Corporation shall deliver a writien notice to each holder of Preferred Stock no later than
the 50th day after the Deemed Liguidation Event advising such holders of their vight (and the
requirernents 10 be met to secure such right) pursuant to the terms of the ollowmg clause (B) to
require the redemption of such sharves of Preferred Btock, and (B) if the holders of at teast a
wajority of at least two series of Preferred Stock then outstanding, the bolders of each series
acting as a single class, so request in a written instrument delivered to the Corporation not later
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than 75 days after such Deemed Liguidation Event, the Corporation shall use the consideration
received by the Comporation for such Deemed Liguidation Event (net of any retained liabilities
associnted with the assets sold or technology Heensed, as determined in good faith by the Board
of Directors of the Corporation) {the “Net Proceeds
therefor, on the 90th day after such Deemed Liquidation Hvent {the “Liguidation Redemption
Diate™), all cutstanding shares of Series A Convertible Preferred Stock at a price per share equal
o the Neries A Liguidation Amount, all outstanding shares of Series B Convertible Preferred
Stock at g price per share equal o the Senes B Lupadation Amoust, and all outstanding shares of
Series C Convertible Preferred Stock at a price per share equal to the Series O Liguidation
Ammount. In the event of a redemption pursuant fo the preceding sentence, if the Net Proceeds
are not sufficient to redeern all outstanding shares of Preferred Stock, or if the Corporation does
not have sufficient lawfully available funds {o effect such redemption, the Corporation shall
tedesro a4 portion of cach holder’s shares of Preferred Stock o the fullest exdent of such Nat
Proceeds or such lawfully available funds, as the case may be, on a pro maia basis in proportion fo
the respective amounts which would otherwise be payable pursuant to this Subparagraph 3C3 in
respect of the shares held by them npon such redemption if all Series A Liguidation Ameunts,
Serics B Liguidation Amounts, and Beries C Liquidation Awounts were paid i full and, where
such redemption is bimited by the amount of lawfully available funds, the Corporation shall
redecm the remaining shares o have been redecmed as soon as practicable afier the Corporation
has funds legally available therefor. The provisions of Subparagraph 3C4 below shall apply 1o
the redewption of the Preferred Stock purspant to this Subpamagraph 3C2,  Prior o the
distribution or redemption provided for in this Subparagraph 33, the Corporation shall not
expend oy dissipate the consideration received for such Deemed Liguidation Event, except fo
discharge expenses ncurred in the ordinary course of business, The amount deemed paid or
distributed o the helders of capital stock of the Corporation upon any such merger,
consolidation, sale, lease, exclusive hicense, transfer or other disposition or redemption ghall be
the cash or the value of the property, rights or securities paid or distributed to such holders by the
Corporation or the acquiring person, fimm or other eantity. The value of such property, righis or
seeurities shall be determined in good faith by the Board of Directors of the Comporation,

3C4, At least 20 but not wmore than 30 days prior to the Liquidation

edemption Date, written notice {the “Redemption Notice™) shall be given by the Corporation in
accordance with Paragraph SH, to each holder of record {at the close of business on the business
day next preceding the day on which the Liguidation Rederoption Notice 15 given) of shares of
Preferred Stock notifying such holder of the redemyption and specifying the Series A Liguidation
Amount, Series B Liguidation Amount, and Sertes C Liguidation Amount, the Liguidation
Redemption Date and the place where said Series A Liguidation Amount, Series R Liquidation
Amount, and Sertes € Lignidation Amount shall be payable. The Redemption Notice shall be
addressed 10 each holder at his or its address as shown by the records of the Corporation and
shall set forth therein, In reasonable detail, the calculation of the Series A Liquidation Amount,
Series B Liguidation Amount, and Seriee € Liguidation Amount. From and afier the close of
business on the Liguidation Redemplion Date, unless there shall have been a default in the
paviaent of the Series A Liguidation Amcunt all rights of holders of shares of Serigs A
Convertible Preforred Stock that have been redesmed (except the right fo recetve the Serfes A
Liquidation Amount) shall cease with respect to such shares, and such shares shall not thereafier
be transferred on the books of the Carporation or be deemed to be cutstanding for any purpose
whatsoever. From and after the close of business on the Liguidation Redemption Date, unless
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there shall bave been a default in the payment of the Series B Liguidation Amount all rights of
holders of shares of Series B Convertible Preferred Stock that have been redeered {except the
right o receive the Series B Liguidation Amount) shall cease with respect to such shares, and
such shares shall not thereafter be transferred on the books of the Corporation or be deemed 1o be
ouistanding for any purpose whatsoever. From and afer the close of business on the Liguidation
Redemption Date, uniess there shall have been a defaull o the payment of the Senes €
Liguidation Amwunt all rights of holders of shaves of Series C Convertible Preferred Stock that
have been redeemed {except the right o receive the Sertes C Liguidation Amount) shall cease
with réspect to such shares, and such shares shall not thereafier be transferred on the books of the
Corporation or be decmed to be outstanding for any purpose whatsoever, The shares of
Preferred Stock not redeemed shall remain outstanding and entitfed to all rights and preferences
provided berein.  Auny shares of Preferred Stock redeemied pursuant to this Paragraph 3 or
otherwise acquired by the Corporation inany manner whatsoever shall be canceled and shall not
under any circpmstances be reissued; and the Corporstion may from time o time take such
appropriate corporate action as may be necessary fo reduce accordingly the number of authorized
shares of Preferred Stock,
4. Restrictions,

4A, At any thme when at least 500,000 shares of Preferred Stock are
cutstanding {(subject to sppropriate adjustment in the event of 2 stock split, stock dividend,
combination, reclassification, or similar event affecting the Preferred Stock), except where the
vite or writlen consent of the holders of g greater number of shares of the Corporation s
required by law or by the Certificate of Incorporation of the Corporation, and in addition 1o any
other vote required by law or the Certificate of Incorporation of the Corporation, without
Majority Preferred Stockholder Approval, the Corporation will not, either divectly or indirectly
enfer into or agree o enter info any transaction involving in excess of $30.000 (other than
ereployroent arrangements, compensation, payments and reimbursements in the ordinary course
of business) with an officer, director or affiliate of the Corporation or any stockholder of the
Corporation {or any alliltate of any stockbolder of the Corporation}, or any family members of
any of the foregoing persons that i3 a natwal person, unless vtherwise approved by the vote or
weitien consent of the Board of Dirgctors.

4B. At any time when shares of Series A Convertible Preferred Stock are
putstanding, without the consent of the holders of at least 75% of the then outstanding shares of
series A Convertible Preferred Stock, given in writing or by g vole at a meeting, conseniing or
voting {as the case may be} separately as one class, the Corporation will not, either directly by
amendent of i Certificate of Incorporation or indirectly by merger, consolidation, conversion
or otherwise, amend, glter, waive or repeal any provision of #ts Certificate of Incorporation or
By-laws if such action adversely affects any of the rights, preferences, powers or privileges of
the Series A Convertible Preferred Stock in g manuer ditferently than other series of Preferred
stock, except in connection with the issuance securilies otherwise approved in acoordance with
the terms of this Certificate of Incorporation,

4. At any time when shares of Series B Convertible Preferred Stock are
putstandiog, without the consent of the holders of at least 73% of the then vutstanding shares of
Sertes B Convertible Preferred Stock, given in wriling or by a vote at a meeting, conseating or
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voting {as the case may be} separately as one class, the Corporation will not, either directly by
amendment of #3 Certificate of Incorporation or mdivectly by merger, consolidation, conversion
or otherwise, amend, alter, waive or repeal any provision of 1ts Certificate of Incorporation or

By-laws if such action adversely affects any of the rights, preferences, powers or privileges of
the Series B Convertible Preferred Stock in a2 manper e‘iﬁfﬁ.,gt,mﬁy than other series of Preferred
Stock, except in conpection with the issuance securities otherwise approved in accordance with
the terms of this Certificate of noorporation,

41, At any tme when shares of Series € Convertible Preferred Stock are
outstanding, without the comsent of the holders of at least 75% of the then outstandiug shares of
Series C Convertible Preferred Stock, given in writing or hy a voie at a meeting, consenting or
voling {as the case may be) separately as one class, the Corporation will not, either directly by
amendinent of s Certificate of Incorporation or indivectly by merger, consolidation, conversion
or otherwise, amend, alter, waive or repeal any provision of its Certificate of Incorporation or
By-laws it such action adversely affects any of the rights, preferences, powers or puvileges of
the Sertes C Convertible Preferred Stock in & manner differently then other senies of Preferred
Stock, except in connection with the issuance of securities otherwise approved in accordance
swith the terms of this Certificate of Incorporation.

4E.  Atany twoe priorto March 19, 2019, pnless otherwise approved by at least
one Founder and at least a majority of the outstanding shares of the Series A Convertible
Preferred Stock then outstanding, the Corporation will not, either directly by amendment of its
Certificate of Incorporation or indirectly by merger, consolidation, conversion or otherwise, (i)
liquidate, dissolve or wind-up the business and affairs of the Corporation, or effect any Desmed
Liguidation Bvent, or sell, lease, transfer or otherwise dispose of any material asset of the
Corporation, or consent to any of the foregoing, except for amy such actions which result in
pavments {in cash or seourities traded on a United States national securities exchange with an
average daily trading volome of at least $3,000,000} o the Common Stock and Preferved Stock
outstanding on March 20, 2015 (plus the aggregste amount of all prior dividends and
distributions with respect to such Commion Stock and Preferred Stock) at least equal t0 §1.75742
per share (subiect to appropriate adjustment in the event of 2 stock sphit, stock dividend,
combination, reclassification, or similar event affecting the Series  Uonvertible Preferred
Stock) or (11} amend, alter, waive ot repeal Paragraph 103 or Paragraph 4E,

4F.  Uniess vtherwise approved by at least a majority of the outsianding shares
of the Series € Convertible Preferred Stock theo ontstanding, the Corporation will not, either
directly by amendment of its Certificate of Incorporation or indivectly by merger, consolidation,
conversion or otherwise, hguidate, dissolve or wisd-up the business and affairs of the
Corporation, or effect any Deemed Liquidation Event, or sell, lease, transfer or otherwise dispose
of any material asset of the Corporation, or consent o any of the foregoing, except for any such
actions which resull in payments {in cash or securities traded on a United States national
securities exchange with an average daily trading volume of at least $3,000,000) to the Series €
Convertible Preferved Stock or to the Common Stock into which the Series  Convertible
Preferred Stock converts {plus the aggregate amount of a1l prior dividends and distributions with
respect to such Sertes C Convertible Preferred Stock or Common Stock, as applcable) at least
equal to §7.02968 per share {subject to appropriate adjustment in the event of a stock split, stock
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dividend, combination, reclassification, or similar event affecting the Series € Convertible
Preferred Stock),

3. Conversion of the Preferred Btock, The holders of shares of Preferred Siock shal
have the following conversion rights;

SA.  Rightto Convert,

S5A1. Sebiect to the terms and conditions of this Paragraph 5, the holder
of any share or shares of Series A Convertible Preferved Stock shall have the right, of is option
at any timne, W convert any such shares of Series A Convertible Preferred Stock {except that upon
any dissolution, Hqguidation, winding up or Deerned Liquidation Event of the Corporation the
right of conversion shall terminaie at the close of business oa the business day fixed for payment
of the amounts distributable on the Series A Convertible Preferred Stock) into such number of
fully paid and nonassessable shares of Common Stoek as is oblained by (1) mulliplving the
number of shargs of Sertes A Convertible Preferred Stock so to be converted by the Series A
{iriginal Issue Price (ubject o appropriate adiustment in the event of a stock split, stock
dividend, combination, reclassification, or similar cvent affecting the Series A Convertible
Preferred Stock) and (i) dividing the result by the conversion price of $0.0634292 per share or in
case an adjustment of such price bas taken place pursuant to the further provisions of this
Paragraph 3, then by the conversion price as last adjusted and 1w effect af the date any share or
shares of Series A Convertible Preferred Stock are swrrendered for conversion (uch price, or
such price as last adjusted, being referred to as the “Series A Conversion Price™).

5A2,  Subject to the terms and conditions of this Paragraph 5, the holder
of any share or shares of Series B Convertible Preferred Stock shall have the right, at its option at
any titpe, 0 convert any such shares of Series B Convertible Preferred Stock (except that upon
any dissolation, Hguidation, winding up or Deemed Liquidation Event of the Corporation the
right of conversion shall terminate at the close of business on the business day fixed for payment
of the amounts distributable on the Series B Convertible Preferred Siock) into such number of
fully paid and nonassessable shares of Common Sfock as is obtamed by (1) multiplying the
mymber of shares of Series B Convertible Preferred Stock so 1o be converted by the Series B
Original lssue Price (subject fo appropriste adjustment in the event of a stock spli, stock
dividend, combination, reclassification, or similar event affecting the Series B Convertible
Preferred Stock) and (31} dividing the resnlt by the conversion price of $0.32 per share or in case
an adjpstment of such prce has taken place pursuant {o the further provisions of s
Paragraph 3, then by the conversion price as last adjusted and in effect at the date any share or
shares of beries B Convertible Preforred Stock are surrendered for conversion {such price, or
such price as last adiusted, being referred to as the “Series B Conversion Price™).

SA3. Subiject to the terms and conditions of this Paragraph 3, the holder
of any share or shares of Series C Convertible Preferred Stock shall have the right, at s option &t
any titpe, to convert any such shares of Beries © Convertible Preferved Stock {except that upon
anty dissolution, liquidation, winding up or Deemed Liguidation Event of the Corporation the
right of conversion shall terminate at the close of business on the business duy fixed for payment
of the amounts distributable on the Serles C Converlible Preferred Stock) nto such number of
fully paid and nonassessable shares of Comumnon Stock as is obiained by (1) multiplying the
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sumber of shares of Serips © Convertible Preferred Stock so 1o be converted by the Serigz
{riginal Isspe Price (subject v appropriate adiustment in the event of a stock split, stock
dividend, combination, reclassification, or similar event affecting the Series € Convertible
Preferred Stock) and {i1) dividing the result by the conversion price of $0.70296% per share or in
case an admsiment of such price has taken place pursuant to the fusther provisions of this
Paragraph 3, then by the conversion price as last adjusted and in effect at the date any share or
shares of Reries © Convertible Preferred Btock are survendered for conversion (uch price, or
such price as last adiusted, being referrsd o as the “Seres C Conversion Price”).

5A4, The foregoing rights of conversion shall be exercised by the holder
thergot by giving writien nodice that the holder elects to convert g stated number of shares of
Series A Convertible Preferred Nock, Series B Convertible Preferred Stock, andfor Series ©
Convertible Preferred Stock, as applicable, inte Common Stock and by swrrender of a certificate
or certificates for the shares so to be converted to the Corporation at its principal office {or such
other office or agency of the Corporation as the Corporation may designate by notice in writing
to the holders of the Preferred Stock) ot any #ime during #s usual business hours on the date set
forth in such netice, together with a statement of the name or names (with address} in which the
certiticate or certificates for shares of Common Stock shall be issued, Notwithstanding any other
provisions hercof, if 8 conversion of Preferred Stock is to be made in connection with any
rransaction affecting the Corporation, the conversion of any shares of Preferred Stock, may, at
the election of the holder thereof, be conditioned ypon the consummation of such fransaction,
which case such conversion shall not be deemed to be effective until such fransaction has been
consurmated, subject in all events to the terms hereof applicable to such transaction.

5B, Beuance of Certificates; Time Conversion Effected. Promptly after the
receipt of the written notice referred to In Paragraph 5A and surrender of the certificate or
certificates for the share or shares of Preferred Stock to be converted, the Corporation shall issue
and deliver, or cause to be iesued and deltvered, to the holder, registered in such name or names
as such holder may direct, a certificate or certificates for the number of whole shares of Common
Stock issuable upon the conversion of such share or sharves of Preferred Stock, To the extent
permitied by law, such conversion shall be deemed to have been effecied and the Series A
Convertible Preferred Niock, Series B Convertible Preferred Biock, andior Reries € Convertible
Preferred Biock, as applicable, shall be determined as of the close of business on the date on
which such writien notice shall bave been received by the Corporation and the certificate or
certificates for such share or shares shall have been surrenderved as aforesaid, and at such tire the
rights of the holder of such share or shaves of Preferred Siock shall cease, and the person or
persons i whose name or names any certificate or certificates for shares of Commnon Btock shall
be wssuable upon such conversion shall be deemed 1o have become the holder or holders of
record of the shares represented thereby.

AC,  Fractional Shares; Partial Conversion. No fractional shares shall be fssued
upon conversion of Preferred Stock into Common Stock and no payment or adjustment shall be
made upon any such conversion with respect o any cash dividends previously payable on the
Common Stock issued upon such conversion. In case the number of shares of Preferred Stock
represented by the certificate or centificates surrendered pursuant to Paragraph 5A exceeds the
mumber of shares converted, the Corporation shall, ypon such conversion, execute and deliver to
the holder, at the expense of the Corporation, a new certificate or certificates for the number of
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shares of Preferred Stock represented by the certificate or certificates surrendered which are not
o be converted. I any fractional share of Common Stock would, except for the provisions of
the first sentence of this Paragraph 5C, be delivered upon such conversion, the Corporation, in
lien of delivering such fractional share, shall pay to the bolder surrendering the Preferred Stock
for conversion an amount in cash equal to the current market price of such fractional share as

stermined in good faith by the Board of Dhrectors of the Corporation, and based upon the
aggregate number of chares of Preferred Stock surrendered by any one holder,

5y, Adiustment of Series A Conversion Price, Series B Conversion Price and
Sertes © Conversion Price Upuon Iesuance of Common Stogk,

3031, Specisl Definiions.  For purposes of this Paragraph 3D, the
following definitions shall apply:

{Ay “Option” shall mean nghts, oplions or warants ©
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securities,

(B) “Seres C Original Issue Date” shall mean the date on
which the Corporation tirstissued a share of Sertes € Convertible Preferred Stock,

() “Convertible Securities” shall mean any evidences of
mdebtedness, shares or other securities divectly or indirectly convertible into or
exchangeable for Common Stock or Preferred Stock, but excluding Options.

{Dy  “Additional Shares of Common Stock” shall mean all
shares of Common Stock issued (or, pursuant to Subparagraphs SD32 through 5D% below,
deemed fo be issued) by the Corporation after the Series € Original Issue Date, other than
the following (“Excmpted Securities™):

) shares of Common Steck issued or issuable upon
conversion of the Preferred Stock;

{1}  shares of Common Stock reserved by the
Corporation for  issuance pumuant fto stock
purchase, stock grant, or stock option arrangements
for employees, cousglfants or non-employee
directors of the Corporation, all under arrangements
approved by the Board of Directors;

{(Ifly shares of Common Stock, Options or Converlible
Securities wesued by reason of a dividend, stock
split, split-up or other disribuiion on shaves of
Conwnon Stock that is covered by Paragraphs 3B or

{1V} shares of Convertible Securities issuable upon the
exercise of any Convertible Securities issued and
cutstanding as of the date hereof, and any shares of
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Common  Stock mto which suweh Convertible
Recurities are convertible; and

{IV}  secuorities fssued or issuable as to which the holders
of at least a majority of the then outstanding shares
of each seriey of then outstanding Preferred Stock
{(treating for this purposs all shares of Preferred
Sfock as #f they had been converied to Cominon
Stock pursuant o the terms of the Certificate of
Incorporation) bhave waived any anti-dilution
adfustment.

502, Adjushment of Conversion Price Upon Certain Events, Except as
provided i Paragraph SE, if and whenever the Corporation shall issue or sell, or is, in
accordance with Subparagrapbs 3D3 dwough SDS, deemed to have issued or seld, any
Additional Shares of Common Stock for a consideration per share less than the Series A
Conversion Price, Series B Conversion Price, or Series € Conversion Price, as the case may be
{the “Applicable Conversion Price™), in effect immediately prior to the time of such issue or sale,
{such number being appropriately adjusted to reflect the cccwrrence of any event described in
Paragraph SE}, then, forthwith upon such issue or sale, the Applicable Conversion Price shall be
reduced o the price determined in accordance with the following formula:

(X+Y)

VIR P
cp CP1 (X + 27}

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

{a} P2 shall mean the Applicable Conversion Price in effect
immediately after such issue of Additional Shares of Coromon Stock

{by  CP1 shall mean the Applicable Conversion Price in effect
iamediately prior to such issue of Additional Shares of Common Stogk;

{c} “X” shall mean the number of sheares of Common Stock
cutstanding and deemed outstanding mnmediately prior to such issue of Additional Shares of
Common Siock {ireating for this purpose ag outstanding afl shares of Compoon Stock issuable
upon conversion of Convertible Securities (including the Preferred Stock) outstanding
immediately prior to such isspe);

{d} Y7 shall mean the sumber of shares of Commuon Stock that would
have been issped it such Additiong] Shares of Commuon Stock had been issued at a price per
share equal to CP1 (determined by dividing the aggregate consideration received by the
Corporation in respect of such issue by CPl) and

{e} “&7 shall mean the number of such Addiional Shares of Common
Stock issued i such ransaction.
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5033, Issuance of Rights or Options. I case at any time the Corporation
shatl i any manner grant {whether directly or by assumption in a merger or otherwise) any
Options or Convertible Sccurities, whether or not such Options or the right o convert or
exchange any such Convertible Securities are inumediately exercisable, and the price per share
for which Common Stock is issuable upon the exercise of such Options or upoun the conversion
or exchange of such Convertible Securities {determined by dividing (i) the tofal amount, if any,
recetved or receivable by the Corporation as consideration for the granting of such Options, plus
the minimum aggregate awount of additional consideration pavable to the Corporation upon the
exercise of all such Options, plus, in the case of such Options which relate to Convertible
Securities, the minbmum aggregate amount of additional consideration, if any, payable upon the
issue or sale of such Convertible Securities and upon the conversion or gxchange thereof, by
{11} the total maximum number of shares of Conwuon Stock tssuable upon the exercise of such
Options or upon the conversion or exchange of all such Convertible Securities issuable upon the
exercise of such Options) shall be less than the Applicable Conversion Price i offest
immediately prior lo the tme of the granting of such Options, then the total maximum number of
shares of Common Stock issuable upon the exercise of such Options or upon conversion or
exchange of the total maxinwm amonnt of such Convertible Securities issuable upon the exercise
of such Options shall be deemed to have been ssued for such price per share as of the date of
praniimg of such Options or the wsusnce of such Convertible Securtties and thereafier shall be
deemed to be outstanding.  Except as otherwise provided i Subparagraph 5DS, no further
adipstroent of the Applicable Conversion Price shall be made opon the actual issue of such
Common Stock or of such Convertible Securities upon exercise of such Options or upon the
actual 1wsue of such Comroon Stock upon conversion of exchange of such Convertible Securities,

304, lssuance of Convertible Securities. In case the Corporation shall in
any manner issug (whether direetly or by assumplion in a merger or otherwise) or sell any
Convertible Securities, whether or sot the rights to exchange or convert any such Convertible
Securities are immediately exercisable, and the price per share for which Commuon Stock is
issuable upon such conversion or exchange (determuned by dividing (i) the total amount received
or receivable by the Corporation as consideration for the issue or sale of such Convertible
Securities, plus the minimum aggregate amount of additional consideration, if any, payable to the
Corporation upon the copversion or exchange thereof, by {11} the tofal maximum namber of
shares of Common Slock issuable upon the conversion or exchange of all such Convertible
Securities) shall be less than the Applicable Conversion Price in effect immedistely prior to the
time of such issue or sale, then the total maximum number of shares of Common Stock issuable
upon conversion or exchange of all such Convertible Securities shall be deemed to have been
issued for such price per share as of the date of the issue or sale of such Convertible Securities
and thereafior shall be deemead to be vutstanding, provided that {2) except as otherwise provided
i Subparagraph 5D, vo further adjustiment of the Applicable Conversion Price shall be made
upon the sctual issue of such Commen Stock upon conversion or exchange of such Convertible
Securities and (b} if any such issue or sale of such Uonvertible Securities &3 made upon exercise
of any Options to purchase any such Convertible Secoritics for which sdiustments of the
Applicable Conversion Price bave been or are to be made pursuant to other provisions of this
Parageaph 3D, no further adinstment of the Series A Conversion Prce, Sevies B Conversion
Price, or Series € Conversion Price shall be made by reason of such 1ssue or sale.
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50335, Change in Option Price or Conversion Rate. Upon the happening
of any of the following events, samely, il the purchase price provided for in any Option referred
o in Subparagraph 5D3, the additional consideration, if any, payable upon the conversion or
exchange of any Convertible Securities referred to in Subparagraph 503 or 304, or the 1ate at
which Convertible Securities referred to v Subparagraph 3D3 or 5D4 are convertible mio or
exchangeable for Common Stock shall change at any time (including, but not limited to, changes
pader or by reasos of provisions designed to protect agamst dilufion), cach Applicable
Conversion Price in effect at the time of such event shall forthwith be readiusted (in each case by
an amount equal tonot less than one cent {$.01)) to each Applicable Conversion Price that would
have been in effect at such time had such Options or Convertible Securities still ouistanding
provided for such changed purchase price, additional consideration or conversion rate, as the
case may be, at the tme mutially granted, ssued or sold; and on the expivation of any such
Uption or the termination of any such right to convert or exchange such Convertible Securities,
cach Apphicable Conversion Price then in effect herpunder shall forthwith be mereased to the
Conversion Price which would have besn in effect at the thme of such expiration or termination
had sach Option or Convertible Securities, o the extent oulstanding bowediately prior o such
expiration or fermination, never been issued.

3D6.  Stock Dividends. In case the Corporation shall declare a dividend
or make any other distribution upon any stock of the Corporation payable in Common Stock
{except for the 1ssue of stock dividends or distnibutions upon the outstanding Commeon Stock for
which adjustment 18 made pursuant to Paragraph 5E), Options or Convertible Securities, any
Common Block, Options or Convertible Securities, as the case may be, ssuable in payment of
such dividend or distribution shall be deemed o have been issued or sold without consideration.

SD7, Consideration for Stock. In case any shares of Conunon Stock,
Cptions or Convertible Securities shall be ssned or sold for cash, the consideration received
therefor shall be deemed tv be the amount recetved by the Corporation therefor, without
deduction therefrom of any expenses incurred or any underwriting commissions or concessions
paid or allowed by the Corporalion in connection therewith, In case any shares of Common
Stock, Options or Convertible Securities shall be issued or sold for a consideration other than
cash, the amount of the consideration other than cash received by the Corporation shall be
deemed o be the fair value of such consideration as detenmined i good faith by the Board of
Direciors of the Corporstion, without deduction of any cxpenses wcurred or any tnderwriling
commissions or concessions paid vr allowed by the Corporation tn connection therewith, Incase
arry Options shall be issued jo connection with the issue and sale of other seourities of the
Corporation, together comprising one integral franssction in which no specific consideration is
allocated to such Options by the parties thereto, such Options shall be deemed 10 have been
issued for such consideration as defermined in good faith by the Board of Directors of the
Corporation.

508, Record Date. In case the Corporation shall take a record of the
holders of s Common Stock for the purpose of entithing them (1) 1o receive a dividend or other
distribution payable in Conmumon Stock, Options or Convertible Securities or (i) 10 subscribe for
or purchase Common Stock, Opticns or Convertible Securnities, then such record date shall be
deemed 1o be the date of the issue or sale of the shares of Common Stock deemed 1 have been
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issued or sold upon the declaration of such dividend or the making of such other distribution or
the date of the granting of such right of subscription or purchase, as the case may be,

509, Treasury Shares.  The number of shares of Common Stock
outstanding at any given tme shall ot include shares owned or held by or for the account of the
Corporation, and the disposition of any such shares shall be considered an issue or sale of
Common Stock for the purpose of this Paragraph 5D,

SE.  Subdivision or Combination of Comon Stock. In case the Corporation
shall at any time subdivide {(by any stock split, stock dividend or otherwise) s ontstanding
shares of Common Stock inte a greater number of shares, each Applicable Conversion Price in
effect immediately prior © such subdivision shall be proportionately reduced, and, conversely, in
case the outstanding shaves of Common Stock shall be combined mto a smaller number of
shares, each Applicable Conversion Price in effect immediately prior 1 such combination shalt
be proportionately increased.

SF.  Reorgavization or Reclassification. 10 any capial reorganization,
reclassification, recapitalization, consolidation, merger, sale of all or substantially all of the
Corporation’s assets or other similar transaction {(any such ransaction being referred to herein as
an “Organic Change”) shall be effected in such a way that holders of Common Stock shatl be
entitled 1o receive (either directly or upon subsequent liquidation} stock, securities or assets with
respect o or i exchange for Common Stock, then, a8 a condifion of such Ovrganic Change,
fawful and adequate provisions shall be made whereby each holder of a share or shares of
Preferred Stock shall thereupon have the right to receive, upon the basis and upon the terms and
conditions specified herein and in Hen of or in addition to, as the case may be, the shares of
Common Stock immediately theretofore receivable upon the conversion of such share or shares
of Preferred Stock such shares of stock, securities or assefs as may be issued or payable with
respect to or in exchange for g number of outstanding shares of such Commnon Stock equal to the
mumber of shares of such Common Stock inumediately theretofore receivable upon such
conversion had such Organte Change not taken place, and in any case of a reorganization or
reclassification only appropriate provisions shall be made with respect to the rights and interesis
of such holder to the end that the provisions hereof {including without Hmiiation provisions for
adiustiments of the Series A Couversion Price, Series B Conversion Price, and Series C
Conversion Price) shall thereafier be applicable, as nearly ag may be, in relation to any shaves of
stock, securities or assets thereafter deliverable upon the exercise of such conversion rights.

3G, Notice of Adstment. Upon any adjustment of the Serigs A Conversion
Price, Series B Conversion Price, and/or Series € Conversion Price, then and in each such cage
the Corporation shall give written notice thereof, by first class mail, postage prepaid, or by
facsimile transmission o non-US. residents, addressed 1o each holder of shares of Series A
Convertible Preferred Stock, Series B Convertible Preferred Stock, sndior Series © Convertible
Preferred Stock at the address of such holder as shown on the books of the Corperation, which
notice shall state the Series A Conversion Prige, Serigs B Conversion Price, or Series €
Conversion Price, as applicable, resulting from such adjustment, setting forth in reasonable detail
the method vpon which such calculation is based.
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SH,  Other Notices. Incase at any tine:

{1}  the Corporation shall declare any dividend upon s Common Stock
payable in cash or stock or make any other distribution to the holders of its Common
Stock;

{2y the Corporgtion shall offer for subscription pro rata © the holders of #s
Common Stock any additional shares of stock of any class or other tights;

{3}  there shall be any capital reorganization or reclassificabion of the capial
stock of the Corporation, or a consglidation or merger of the Corporation with or into, or
a sale of all or substantially all its assets to, another entity or entities or any other Deemed
Liguidation Event; or

{4y  there shall be 3 voluptary or invohwntary dissolution, liguidation or
winding up of the Corporation;

then, in any one or more of said cases, the Corporation shall give, by first class mail, postage
prepaid, or by facsimile fransmission to non-1.8. residents, addressed 1o each holder of any
shares of Preferred Stock at the address of such bolder as shown on the books of the Corporation,
{a) at least 20 days’ prior weitten notice of the date on which the books of the Corporation shall
close or a record shall be taken for such dividend, distribution or subscription rights or for
determining rights to vote in respect of any such reorganization, reclassification, consolidation,
merger, sale, dissolution, lignidation or winding up or other Deemed Liguidation Event and
{byin the case of sny such reorganization, reclassification, cousolidation, merger, sale,
digsolution, Hguidation or winding up or other Deemed Ligmidation Event, at least 20 daye” prior
written notice of the date when the same shall fake place, Such notice m accordance with the
foregoing clapse {a) shall also specity, in the case of any such dividend, distribution or
suhscription rights, the date on which the holders of Common Stock shall be entitled thereto and
such notice in accordance with the foregoing clause (b} shall also specity the dale on which the
holders of Commen Stock shall be entitled to exchange their Common Stock for securities or
other property deliverable upon such reorganization, reckissification, consolidation, merger, sale,
dissolution, Hguidation or winding up or other Deemed Liguidation Event, as the case may be,

31 Stock to be Beserved. The Corporation will at all fimes reserve and keep
available out of its authorized Common Stock, solely for the purpose of issuance upon the
conversion of Preferred Stock as hevein provided, such number of shares of Common Stock as
shall then be issuable upon the conversion of all outstanding shares of Preferred Stock. The
Corporation covenants that all shares of Common Stock which shall be so issued shall be duly
and validly issued and folly paid and nonassessable and free from all taxes, liens and charges
with respect to the issue thereof, and, without Hmiting the generality of the foregoing, the
Corporation covenants that it will from time to time take all such action as may be requisite 1o
assure that the par value per share of the Common Stock 15 at all times equal to or less than the
Applicable Conversion Prices in effect at the time.  The Corporation will take all such action as
may be necessary o assure that all such sharee of Commoen Slock may be so issued withowt
violation of any applicable law or regulation, or of any requirement of any natioual securities
exchange upon which the Commuon Stock may be listed,
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31, No Reissuance of Preferred Stock. Shares of Preferred Stock that are
converted nto shares of Common Stock as provided herein shall not be reissued.

SR Issue Tax, The issuance of certificates for shares of Comunon Sock upon
conversion of Preferred Stock shall be made without charge to the holders thereo! for any
issuance tax in respect thereof, provided that the Corporation shall not be required to pay any fax
which may be payable i respect of any fransfer involved in the suance and delivery of any

certificate ina name other than that of the holder of the Preferred Stock that 15 being converied.

L. Closing of Books. The Corporation will at no time close its transfer books
against the ransfer of any shares of Preforred Stock or of any shares of Common Stock issued or
msuable upon the conversion of any shares of Preferred Stock, in any manner which interferes
with the timely conversion of such Preferred Stock except as may otherwise be reqguired fo
comply with applicable securities laws.

ML Mandatory Conversion.

5M1. Upon the earlier of {A) the closing of the sale of shares of
Common Stock i a fumy comumitment underwritten public offering led by a nativnally
recogmized wnderwriter in which {1} the aggregate net proceeds from such offering to the
Corporation shall be at least $75,000,000 and (§f) the price paid by the public for such shares
shall be at least $1.403936 (subject to appropriate adiustment in the event of a stock split, stock
dividend, combination, reclassification, or similar event affecting the Common Stock) (3
“Qualified Public Offering™), or (B} the written consent of at least g majority of the then
cutstanding shares of Series € Convertible Preferred Stock, all ouistanding shares of Serdes ©
Convertible Preferred Stock shall avtomatically convert to shares of Comunon Stock, at the then
effective conversion rate.

SM2.  Upon the earlier of (A} the closing of a Qualified Public Offering,
or {B) the written consent of at lesst a majority of the then outstanding shares of Series B
Convertible Preferred Stock, all outstanding shares of Series B Convertible Prefesred Stock shall
automatically convert to shares of Common Stock, at the then effective conversion rate,

5M3. Upon the earlier of (A} the closing of a Qualified Public Offering,
or {B) the written consent of at least a majority of the then outstanding shares of Series A
Convertible Preferred Stock, all outstanding shares of Sertes A Convertible Preferred Steck shall
sutomaticaily convert {o shaves of Common Stock, at the then effective conversion rale,

6. Corporate Opportunity, Tn the event that a divector of the Corporation who is also
a pariner or employee of a holder of Preferred Stock acquires kmowledge of a potential
transaction or matier which may be a corporate opportunity for both the Corporation and such
holder of Preferred Stock, such director shall to the fullest extent permitied by law have fully
satistied and fulfilled his fiduciary duty with respect to such corporate opportunily, and the
Corporation to the fullest extent permitied by law waltves any claim that such business
opporiunity constituted a corporate opportunity that should bave been presented fov the
{Corporation or any of its affiliates, if such divector acls in 2 manner consistent with the following
policy: a corporaie opportunity offered to any person who s a director of the Corporation, and
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who is also 3 partner or employvee of a holder of Preferred Stock shall belong to such holder of
Preferred Btock, unless such opportunity was expressty offered to such person solely in his or ber
capacity as a director of the Corporation.

FIFTH. The Corporation is 1o have perpetual existence,

SIXTH. In futherance and not in hmitation of the powers confersed by the laws
of the State of Delaware:

The Board of Directors of the Corporation is gxpressly authorized to adopt,
amend or repeal the By-Laws of the Corporation.

A. Elections of dirsctors need not be by wrtien ballot unless the By-Laws of the
Corporation shall so provide,

B. The books of the Corporation may be kept at such place within or without the State of
Delaware as the By-Laws of the Corporation may provide or as toay be designated from
time to time by the Board of Directors of the Corporation.

C. The Corporation eliminates the personal liability of each member of its Board of
Directors 1o the Corporation or ifs stockbolders for wonetary damages for breach of
fiduciary duty as a director, provided, bowever, that, 1o the extent provided by applicable
taw, the foregotng shall not eliminate the Hability of a director (i) for any breach of spch
director’s duty of loyvalty to the Corporation or ity stockholders, (i) for acts or omissions
not in good faith or which invelve intentipnal moisconduct or a knowmg yviolation of law,
{111} under Section 174 of Title 8 of the Dielaware Code or (v for any transaction from
which such director derived an tinproper personal benefit. No smendment to or repeal of
this provision shall apply to or have any effect on the lishility or alleged Lability of any
director for or with respect 10 any acts or onissions of such director occurring prior ©
such amendment or repeal, V

SEVENTH. The Corporation reserves the right to amend or repeal any provision
comtained in this Certificate of Incorporation, in the manner now or hereafter prescribed by
statute, and all rights conferred upon a stockbolder herein ave granted subject to this reservation,

EIGHTH. The Comporation shall, 1o the tullest extent permitied by the Delaware
Code, inderonify each person who was or &5 & party o is threatened 10 be made & party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that he 18 or was, or has agreed to become,
a divector or officer of the Corporation, or is or was serving, or has agreed {0 serve, at the request
of the Corporation, as a divector, officer or trustee of, or i a similar capacity with, another
corporation, partnerchip, joint venture, rust or other enterprise, against expenses (mcluding
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasongbly
mownrred by him or on his behall 1o connection with such action, sutt or proceeding and any
appeal therefrom.

Indemmification may include payment by the Corporation of expenses in defending an
action or proceeding in advance of the final disposition of such action or proceeding upon receipt
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of any underfaking by the person indemmnified to repay such payment if # 5 ultimately
determyined that such person is not entttled fo wdemnification under this Asticle, which
undertaking may be accepted withowt reference to the financial ability of such person to make
such repaymenis.

The Corporation shall not indemuuty any such person sesking indemmification in
connection with a proceeding {or part thereof) initiated by such person upless the inihation
thereof was approved by the Board of Directors of the Corporation.

The indemmnification rights provided in this Article (1} shall not be deemed exclusive of
any other rights to which those indemnified may be entitled under any law, agreement or voie of
stockholders or disinterested directons or otherwise, and (1) shall imure fo the benefit of the heirs,
executors and administeators of soch persons. The Corporation may, to the extent authorized
from time to time by its Board of Directors, grant mdenmification rights to other employees or
agents of the Corporation or other persons serving the Corporafion and such rights may be
equivalent to, or greater or less than, those set forth in this Article.

Any person secking indemnification under this Article shall be deemed to bave met the
standard of conduct required for such indemnification unless the contrary shall be established.

Any amendment or repeal of the provisions of this Article shall be prospective only, and
shall not adversely affect any right or protection of a director or officer of this Corporation with
respect 1o any act or orission of such director or officer existing or occurring at the time of such
amendment or repeal,

The tntent of this Article 18 1o provide for indemmnification and advancement of expenses
to the fullest extent permitied by Section 145 of the Delaware Code. To the extent that such
Section or any successor section may be amended or supplemented from time to Hme, this
Article shall be amended automatically and construed so a3 fo permit indemnification and
advancement of expenses o the fullest extent from Hime to time permitied by law,

NINTH. Whenever a compromise or arrangement is proposed between this
Corporation and its creditors or any class of them and/or between this Ceorporation and its
stockholders or any class of them, any court of equitable jurisdiction within the State of
Delaware may, on the appheation in g spmmary way of this Corporation or of any creditor or
stockholder thereol or on the applicaion of any recewver or receivers appointed for this
Corporation under fhe provisions of Section 291 of Title B of the Delaware Code or on the
application of trustees in dissolution or of any receiver or receivers appointed for this
Corporation under the provisions of Section 279 of Title ¥ of the Delaware Code, order a
meeting of the creditors or class of creditors, and/or of the stockholders or class of stockbolders
of this Corporation, as the case may be, 1o be summoned i such manner as the said court dirgets.
If a mgjority In number representing three-towrths m value of the creditors or ¢lass of creditors,
and/or of the stockholders or class of stockbolders of this Corporation, a3 the case may be, agree
to any compromise or arrangement and 0 any reorganization of this Corporation as consequence
of such compromise or arrangement, the said compromuse or arrangement and the sad
reorganization shall, if sanctioned by the court to which the said spplication has been made, be
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tinding on all the creditors or class of creditors, and/or on all the stockholders or class of
stockholders, of this Corporation, as the case may be, and also on this Corporation,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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The First State

I, JEFFREY W. RULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBRY CERTIFY "K2 SOFIWARE, INC." Ig& DULY
INCORPCRATED UNDER THE LAWE OF THE STATE OF DELAWARE AND I8 IN GOOD
STANDING AND HAS A LEGAL CORPCORATE EXISTENCE S0 FAR A5 THE RECORDS
OF THIS OFFICE SHOW, AS OF THE FOURTEENTH DAY OF APRIL, A.D. Z2020.

AND I DO HERERY FURTHER CERTIFY THAT THE ANKNUAL REPORTS HAVE
BEEN FILED TO DATE.

AND I DO HERERY FURTHER CERTIFY THAT THE FRANCHISE TAXEES HAVE

BEEN PAID T0 DATE.

L

Authentication: 202767218
Date: 04-14-20

3804361 &300

SRE 20202821486 ;
You may verify this certificate online at corp.delaware.goviauthver.shimi
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