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Delaware

The First State

1, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF “ZERO MASS WATER, INC.”,
CHANGING ITS NAME FROM "ZERO MASS WATER, INC."™ TO "SOURCE
GLOBAL, PBC™, FILED IN THIS OFFICE ON THE EIGHTEENTH DAY OF

SEPTEMBER, A.D. 2020, AT 4:04 O CLOCK P.M.

TR

Jo'lny W. Butioch, Secretary of State

Authentication: 203698359
Date: 09-21-20

5625516 8100
SR# 20207384072

You may verify this certificate online at corp.delaware.gov/authver.shtml
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State of Delaware
Secretary of State
Division of Corporations

Delivered 04:04 PM 09/18/2020 EIGHTH AMENDED AND RESTATED
FILED 04:04 PM 09/18/2020
SR 20207353626 - FileNumber 5625516 CERTIFICATE OI;;NCORPORATION
ZERQO MASS WATER, INC,

(Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware)

Zero Mass Water, Inc., a corporation organized and existing under and by virtue of the
provisions of the General Corporation Law of the State of Delaware (the “General Corporation
Law”),

DOES HEREBY CERTIFY:

1. That the name of this corporation is Zero Mass Water, Inc., and that this
corporation was originally incorporated pursuant to the General Corporation Law on October 21,
2014, under the name Zero Mass Water, Inc., and the original Certificate of Incorporation (the
“Original Certificate of Incorporation”) was filed by the Corporation (as defined below) with
the Secretary of State of Delaware on October 21, 2014. The Original Certificate of Incorporation
was amended and restated in its entirety by the filing with the Secretary of State of the State of
Delaware of (i) that certain Amended and Restated Certificate of Incorporation on May 22, 2015,
(ii) that certain Second Amended and Restated Certificate of Incorporation on January 20, 2016,
(iii) that certain Amended and Restated Certificate of Incorporation on August 4, 2016, (iv) that
certain Amended and Restated Certificate of Incorporation on January 3, 2017, as amended, (v)
that certain Amended and Restated Certificate of Incorporation on June 15, 2017, as amended, (vi)
that certain Amended and Restated Certificate of Incorporation on October 12,2018 and (vii) that
certain Amended and Restated Certificate of Incorporation on May 7, 2020, as amended (the
“Seventh Amended and Restated Certificate of Incorporation”). This Eighth Amended and
Restated Certificate of Incorporation, as amended from time to time, is referred to as the “Eighth
Amended and Restated Certificate of Incorporation”.

2, That the Board of Directors duly adopted resolutions proposing to amend
and restate the Seventh Amended and Restated Certificate of Incorporation of this corporation,
declaring said amendment and restatement to be advisable and in the best interests of this
corporation and its stockholders, and authorizing the appropriate officers of this corporation to
solicit the consent of the stockholders therefor, which resolution setting forth the proposed
amendment and restatement is as follows:

RESOLVED, that the Seventh Amended and Restated Certificate of Incorporation
of this corporation be amended and restated in its entirety to read as follows:

EIGHTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
SOURCE GLOBAL, PBC

(A PUBLIC BENEFIT CORPORATION)

FIRST: The name ofthis corporation is Source Global, PBC (the “Corporation”).
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SECOND: The address of the registered office of the Corporation in the State of
Delaware is Corporation Trust Center, 1209 Orange Street, City of Wilmington, County of New
Castle, State of Delaware 19801. The name of its registered agent at such address is The
Corporation Trust Company.

THIRD: The nature of the business or the objects or purposes to be conducted or
promoted by the Corporation are to engage in any part of the world and in any capacity in any
lawful act or activity for which corporations may be organized under the General Corporation Law
of the State of Delaware as now in force or as hereafter amended, and to possess, exercise and
enjoy all powers, rights and privileges granted by the General Corporation Law of the State of
Delaware, together with any lawful powers, rights and privileges incidental thereto. The
Corporation shall have a specific public benefit purpose of ameliorating water scarcity by
providing safe, clean, and renewable drinking water solutions,

FOURTH: The total number of shares of all classes of stock which the
Corporation shall have authority to issue is (i) 28,350,000 shares of Common Stock, $0.0001 par
value per share (“Common Stock”) and (ii) 18,254,544 shares of Preferred Stock, $0.0001 par
value per share (“Preferred Stock”).

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

A, COMMON STOCK

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

2. Voting. The holders of the Common Stock are entitled to one vote for each
share of Common Stock held at all meetings of stockholders (and written actions in lieu of
meetings). There shall be no cumulative voting. The number of authorized shares of Common
Stock may be increased or decreased (but not below the number of shares thereof then outstanding)
by (in addition to any vote of the holders of one or more series of Preferred Stock that may be
required by the terms of the Certificate of Incorporation) the affirmative vote of the holders of
shares of capital stock of the Corporation representing a majority of the votes represented by all
outstanding shares of capital stock of the Corporation entitled to vote, voting together as a single
class on an as-converted basis, irrespective of the provisions of Section 242(b)(2) of the General
Corporation Law.

B. PREFERRED STOCK

2,620,545 shares of the authorized Preferred Stock of the Corporation are hereby
designated “Series A Preferred Stock,” 345,901 shares of the authorized Preferred Stock of the
Corporation are hereby designated “Series A-1 Preferred Stock,” 2,007,105 shares of the
authorized Preferred Stock of the Corporation are hereby designated “Series B Preferred Stock,”
3,281,327 shares of the authorized Preferred Stock of the Corporation are hereby designated
“Series B-1 Preferred Stock,” 1,707,344 shares of the authorized Preferred Stock of the
Corporation are hereby designated “Series C Preferred Stock” and 8,292,322 shares of the
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authorized Preferred Stock of the Corporation are hereby designated “Series C-1 Preferred
Stock”, each with the following rights, preferences, powers, privileges and restrictions,
qualifications and limitations. Unless otherwise indicated, references to “sections” or
“subsections” in this Part B of this Article Fourth refer to sections and subsections of Part B of this
Article Fourth,

1. Dividends.

The Corporation shall not declare, pay or set aside any dividends on shares of any other
class or series of capital stock of the Corporation (other than dividends on shares of Common
Stock payable in shares of Common Stock) unless (in addition to the obtaining of any consents
required elsewhere in the Certificate of Incorporation) the holders of the Preferred Stock then
outstanding, on a pari passu basis, shall first receive, or simultaneously receive, a dividend on
each outstanding share of Preferred Stock in an amount equal to (i) in the case of a dividend on
Common Stock or any class or series that is convertible into Common Stock, that dividend per
share of Preferred Stock as would equal the product of (A) the dividend payable on each share of
such class or series determined, if applicable, as if all shares of such class or series had been
converted into Common Stock and (B) the number of shares of Common Stock issuable upon
conversion of a share of Preferred Stock, in each case calculated on the record date for
determination of holders entitled to receive such dividend or (ii) in the case of a dividend on any
class or series that is not convertible into Common Stock, at a rate per share of Preferred Stock
determined by (A) dividing the amount of the dividend payable on each share of such class or
series of capital stock by the original issuance price of such class or series of capital stock (subject
to appropriate adjustment in the event of any stock dividend, stock split, combination or other
similar recapitalization with respect to such class or series) and (B) multiplying such fraction by
an amount equal to the Applicable Original Issue Price (as defined below); provided that, if the
Corporation declares, pays or sets aside, on the same date, a dividend on shares of more than one
class or series of capital stock of the Corporation, the dividend payable to the holders of Preferred
Stock pursuant to this Section 1 shall be calculated based upon the dividend on the class or series
of capital stock that would result in the highest Preferred Stock dividend. For the sake of clarity,
dividends shall be non-cumulative. The “Series A Original Issue Price” shall mean $1.9080 per
share, subject to appropriate adjustment in the event of any stock dividend, stock split, combination
or other similar recapitalization with respect to the Series A Preferred Stock. The “Series A-1
Original Issue Price” shall mean $1.9080 per share, subject to appropriate adjustment in the event
of any stock dividend, stock split, combination or other similar recapitalization with respect to the
Series A-1 Preferred Stock. The “Series B Original Issue Price” shall mean $4.9823 per share,
subject to appropriate adjustment in the event of any stock dividend, stock split, combination or
other similar recapitalization with respect to the Series B Preferred Stock. The “Series B-1
Original Issue Price” shall mean $6.75 per share, subject to appropriate adjustment in the event
of any stock dividend, stock split, combination or other similar recapitalization with respect to the
Series B-1 Preferred Stock. The “Series C Original Issue Price” shall mean $15.7636 per share,
subject to appropriate adjustment in the event of any stock dividend, stock split, combination or
other similar recapitalization with respect to the Series C Preferred Stock. The “Series C-1
Original Issue Price” shall mean $15.7636 per share, subject to appropriate adjustment in the
event of any stock dividend, stock split, combination or other similar recapitalization with respect
to the Series C-1 Preferred Stock. “Applicable Original Issue Price” shall mean the Series A
Original Issue Price with respect to the Series A Preferred Stock, the Series A-1 Original Issue
Price with respect to the Series A-1 Preferred Stock, the Series B Original Issue Price with respect
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to the Series B Preferred Stock, the Series B-1 Original Issue Price with respect to the Series B-1
Preferred Stock, the Series C Original Issue Price with respect to the Series C Preferred Stock and
the Series C-1 Original Issue Price with respect to the Series C-1 Preferred Stock.

2. Liguidation, Dissolution or Winding Up; Certain Mergers, Consolidations
and Asset Sales.

2.1  Preferential Payments to Holders of Preferred Stock. In the event of
any voluntary or involuntary liquidation, dissolution or winding up of the Corporation or Deemed
Liquidation Event, the holders of shares of Preferred Stock then outstanding shall, on a pari passu
basis, be entitled to be paid out of the assets of the Corporation available for distribution to its
stockholders before any payment shall be made to the holders of Common Stock by reason of their
ownership thereof, an amount per share of Preferred Stock equal to the greater of (i) the Applicable
Original Issue Price for such share of Preferred Stock, plus any dividends declared but unpaid
thereon or (i1) such amount per share as would have been payable had all shares of such series of
Preferred Stock been converted to Common Stock pursuant to Section 4 immediately prior to such
liquidation, dissolution or winding-up or Deemed Liquidation Event (the amount payable pursuant
to this sentence is herein referred to as the “Applicable Liquidation Amount”). If upon any such
liquidation, dissolution or winding up of the Corporation or Deemed Liquidation Event, the assets
of the Corporation available for distribution to its stockholders shall be insufficient to pay the
holders of shares of Preferred Stock the full amount to which they shall be entitled under this
Subsection 2.1, the holders of shares of Preferred Stock shall share ratably in any distribution of
the assets available for distribution in proportion to the respective amounts which would otherwise
be payable in respect of the shares held by them upon such distribution if all amounts payable on
or with respect to such shares were paid in full.

2.2 Payments to Holders of Common Stock. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of the Corporation or Deemed

Liquidation Event, after the payment of all preferential amounts required to be paid to the holders
of shares of Preferred Stock, the remaining assets of the Corporation available for distribution to
its stockholders shall be distributed to the holders of the shares of Common Stock, pro rata based
on the number of shares held by each such holder.

2.3 Deemed Liguidation Events.

2.3.1 Definition. Each of the following events shall be considered
a “Deemed Liquidation Event” unless the holders of at least a majority of the outstanding shares
of Series A Preferred Stock, Series B Preferred Stock, Series B-1 Preferred Stock, Series C
Preferred Stock and Series C-1 Preferred Stock, voting together as a single class on an as-converted
to Common Stock basis (the “Preferred Majority”) and, solely with respect to the Series C
Preferred Stock and Series C-1 Preferred Stock, the holders of a majority of the outstanding shares
of Series C Preferred Stock and the Series C-1 Preferred Stock, voting together as a single class
on an as-converted to Common Stock basis (the “Series C/C-1 Majority”), elect otherwise by
written notice sent to the Corporation at least ten (10) days prior to the effective date of any such
gvent:

(a) a merger or consolidation in which
() the Corporation is a constituent party or
81397576_2
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(ii) a subsidiary of the Corporation is a
constituent party and the Corporation issues
shares of its capital stock pursuant to such
merger or consolidation,

except any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger or
consolidation continue to represent, or are converted into or exchanged for shares of capital stock
that represent, immediately following such merger or consolidation, at least a majority, by voting
power, of the capital stock of (1) the surviving or resulting corporation; or (2) if the surviving or
resulting corporation is a wholly owned subsidiary of another corporation immediately following
such merger or consolidation, the parent corporation of such surviving or resulting corporation; or

b) the sale, lease, transfer, exclusive license or other
disposition, in a single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and its
subsidiaries taken as a whole (including, without limitation, all or substantially all of the
intellectual property of the Corporation and its subsidiaries taken as a whole), or the sale or
disposition (whether by merger, consolidation or otherwise, and whether in a single transaction or
a series of related transactions) of one or more subsidiaries of the Corporation if substantially all
of the assets of the Corporation and its subsidiaries taken as a whole are held by such subsidiary
or subsidiaries, except where such sale, lease, transfer, exclusive license or other disposition is to
a wholly owned subsidiary of the Corporation.

2.3.2 Effecting a Deemed Liquidation Event.

(a)  The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Subsection 2.3.1(a)(i) unless the agreement or plan of
merger or consolidation for such transaction (the “Merger Agreement”) provides that the
consideration payable to the stockholders of the Corporation shall be allocated among the holders
of capital stock of the Corporation in accordance with Subsections 2.1 and 2.2.

(b)  Intheevent of a Deemed Liquidation Event referred
to in Subsection 2.3.1(a)(ii) or 2.3.1(b), if the Corporation does not effect a dissolution of the
Corporation under the General Corporation Law within thirty (30) days after such Deemed
Liquidation Event, then (i) the Corporation shall send a written notice to each holder of Preferred
Stock no later than the thirtieth (30") day after the Deemed Liquidation Event advising such
holders of their right (and the requirements to be met to secure such right) pursuant to the terms of
the following clause (ii) to require the redemption of such shares of Preferred Stock, and (ii) unless
the Preferred Majority requests otherwise in a written instrument delivered to the Corporation, the
Corporation shall use the consideration received by the Corporation for such Deemed Liquidation
Event (net of any retained liabilities associated with the assets sold or technology licensed, as
determined in good faith by the Board of Directors of the Corporation (the “Board”)), together
with any other assets of the Corporation available for distribution to its stockholders, all to the
extent permitted by Delaware law governing distributions to stockholders (the “Available
Proceeds”), on the sixtieth (60™) day after such Deemed Liquidation Event (the “Redemption
Date”), to redeem all outstanding shares of Preferred Stock at a price per share equal to the
Applicable Liquidation Amount (the “Redemption Price”). Notwithstanding the foregoing, in
the event of a redemption pursuant to the preceding sentence, if the Available Proceeds are not
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sufficient to redeem all outstanding shares of Preferred Stock, the Corporation shall ratably redeem
each holder’s shares of Preferred Stock to the fullest extent of such Available Proceeds, and shall
redeem the remaining shares as soon as it may lawfully do so under Delaware law governing
distributions to stockholders. Prior to the distribution or redemption provided for in this
Subsection 2.3.2(b), the Corporation shall not expend or dissipate the consideration received for
such Deemed Liquidation Event, except to discharge expenses incurred in connection with such
Deemed Liquidation Event.

© On or before the Redemption Date, each holder of
shares of Preferred Stock to be redeemed on the Redemption Date, unless such holder has exercised
his, her or its right to convert such shares as provided in Section 4, shall, if a holder of shares in
certificated form, surrender the certificate or certificates representing such shares (or, if such
registered holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate
affidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation
against any claim that may be made against the Corporation on account of the alleged loss, theft
or destruction of such certificate) to the Corporation, in the manner and at the place designated by
the Corporation, and thereupon the Redemption Price for such shares shall be payable to the order
of the person whose name appears on such certificate or certificates as the owner thereof. In the
event that less than all of the shares of Preferred Stock represented by a certificate are redeemed,
a new certificate, instrument, or book entry representing the unredeemed shares of Preferred Stock
shall promptly be issued to such holder.

(d)  If on the Redemption Date the Redemption Price
payable upon redemption of the shares of Preferred Stock to be redeemed on such Redemption
Date is paid or tendered for payment or deposited with an independent payment agent so as to be
available therefor in a timely manner, then notwithstanding that any certificates evidencing any of
the shares of Preferred Stock so called for redemption shall not have been surrendered, dividends
with respect to such shares of Preferred Stock shall cease to accrue after the Redemption Date and
all rights with respect to such shares shall forthwith after the Redemption Date terminate, except
only the right of the holders to receive the Redemption Price without interest upon surrender of
any such certificate or certificates therefor.

2.3.3 Amount Deemed Paid or Distributed. The amount deemed
paid or distributed to the holders of capital stock of the Corporation upon any such merger,
consolidation, sale, transfer, exclusive license, other disposition or redemption shall 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, firm or other entity. The value of such property, rights or securities shail
be determined in good faith by the Board.

2.3.4 Allocation of Escrow and Contingent Consideration. In the
event of a Deemed Liquidation Event pursuant to Subsection 2.3.1(a)(i), if any portion of the
consideration payable to the stockholders of the Corporation is payable only upon satisfaction of
contingencies (the “Additional Consideration™), the Merger Agreement shall provide that (a) the
portion of such consideration that is not Additional Consideration (such portion, the “Initial
Consideration™) shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsections 2.1 and 2.2 as if the Initial Consideration were the only consideration
payable in connection with such Deemed Liquidation Event; and (b) any Additional Consideration
which becomes payable to the stockholders of the Corporation upon satisfaction of such
contingencies shall be allocated among the holders of capital stock of the Corporation in
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IN WITNESS WHEREOQOF, this Eighth Amended and Restated Certificate of
Incorporation has been executed by a duly authorized officer of this corporation on this 18" day
of September, 2020,

By:__ /s/ Cody Friesen
Cody Friesen
President

[Signature page to Eighth Amended and Restated Charter]
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