Final 10/27/17

SERIES SEED PREFERRED STOCK PURCHASE AGREEMENT

This SERIES SEED PREFERRED STOCK PURCHASE AGREEMENT
(this “Agreement”) is made as of [EFFECTIVE DATE] , by and among Airing
Inc., a Delaware corporation (the “Company”) and the investors who become parties to this
Agreement (each a “Purchaser” and together the “Purchasers”).

WHEREAS, the Company previously sold and issued 2,150,001 shares of the Company’s
Series Seed Preferred Stock, $0.001 par value per share (the “Series Seed Preferred Stock”)
pursuant to that certain Series Seed Preferred Stock Purchase Agreement by and between the
Company and the other parties named therein dated as of December 17, 2015, as amended (such
agreement, the “Prior Purchase Agreement’) (such transaction, the “Prior Series Seed
Financing”); and

WHEREAS, the Company now desires to sell and issue an additional 1,007,000 shares of
the Series Seed Preferred Stock (the “Crowdfunding Maximum Share Amount”) pursuant to this
Agreement, and separate and apart from the Prior Purchase Agreement and the Prior Series Seed
Financing.

The parties hereby agree as follows.

1. PURCHASE AND SALE OF PREFERRED STOCK.

1.1 Sale and Issuance of Series Seed Preferred Stock.

1.1.1 The Company shall adopt and file with the Secretary of State of the
State of Delaware on or before the Closing (as defined below) the Amendment to the Certificate
of Incorporation of the Company (as the same may be amended, restated, supplemented or
otherwise modified from time to time, the “Restated Charter”), in substantially the form attached
hereto as Exhibit A.

1.1.2  Subject to the terms and conditions of this Agreement, each
Purchaser agrees to purchase at the Closing, and the Company agrees to sell and issue to each
Purchaser at the Closing, that number of shares of Series Seed Preferred Stock set forth opposite
each Purchaser’s in the record maintained by or on behalf of the Company (the “Shares™), at a
purchase price of $1.00 per share (the “Price”).

1.2 Closing; Delivery.

1.2.1 The purchase and sale of the Shares shall take place remotely via the
exchange of documents and signatures on the date of this Agreement or at such other time and
place as the Company and the Purchasers representing a majority of the Shares to be sold mutually
agree upon, orally or in writing (which time and place are designated as the “Closing”). '

1.2.2 At any time and from time to time during the period through July
31, 2018, following the Closing (the “Additional Closing Period”), the Company may, at one or
more additional closings (each an “Additional Closing”), without obtaining the signature, consent
or permission of any of the Purchasers, offer and sell to other investors (the “New Purchasers”),
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at the Price, up to that number of Shares that is equal to the Maximum Share Amount less the
aggregate number of Shares issued and sold by the Company at all prior Additional Closings
hereunder; provided that, for the avoidance of doubt, at no time shall the Company offer, sell or
issue under this Agreement more Shares than the Maximum Share Amount or any amount of
Shares that would violate the provisions of Regulation Crowdfunding under the Securities Act of
1933, as amended (the “Securities Act’). New Purchasers may include persons or entities who
are already Purchasers under this Agreement. The Company and the New Purchasers purchasing
Shares at each Additional Closing will execute counterpart signature pages to this Agreement and
that certain agreement among the Company and the Purchasers dated as of the date of the Closing
in the form of Exhibit B attached hereto (the “Investors’ Rights Agreement,” and together with
this Agreement, the “Transaction Agreements”), and such New Purchasers will, upon delivery to
the Company of such signature pages, become parties to, and bound by, the Transaction
Agreements, each to the same extent as if they had been Purchasers at the Closing.

2 REPRESENTATIONS AND WARRANTIES OF THE COMPANY. The
Company hereby represents and warrants to each Purchaser that, except as set forth on the
Disclosure Schedule attached as Exhibit C to this Agreement (the “Disclosure Schedule™), if any,
which exceptions shall be deemed to be part of the representations and warranties made hereunder,
the following representations are true and complete as of the date of the Closing, except as
otherwise indicated.

For purposes of these representations and warranties (other than those in Sections 2.2, 2.3,
2.4 and 2.5), the term “the Company” shall include any subsidiaries of the Company, unless
otherwise noted herein.

2.1  Organization, Good Standing, Corporate Power and Qualification. The
Company is a corporation duly organized, validly existing and in good standing under the laws of
the State of Delaware and has all corporate power and corporate authority required (a) to carry on
its business as presently conducted and as presently proposed to be conducted and (b) to execute,
deliver and perform its obligations under the Transaction Agreements. The Company is duly
qualified to transact business as a foreign corporation and is in good standing under the laws of
each jurisdiction in which the failure to so qualify would have a material adverse effect on the
business, assets (including intangible assets), liabilities, financial condition, property, or results of
operations of the Company (a “Material Adverse Effect”).

2.2  Capitalization. The authorized capital of the Company consists,
immediately prior to the Closing (unless otherwise noted), of the following.

2.2.1 15,500,000 shares of the common stock of the Company, $0.001 par
value per share (the “Common Stock™), (a) 8,270,871 shares of which are issued and outstanding
immediately prior to the Closing and (b) 2,150,001 shares of which are issuable on conversion of
shares of the Series Seed Preferred Stock when issued. All of the outstanding shares of Common
Stock are duly authorized, validly issued, fully paid and nonassessable and were issued in material
compliance with all applicable federal and state securities laws.
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2.2.2 4,500,000 shares of the preferred stock of the Company, $0.001 par
value per share (the “Preferred Stock™), all of which are designated as Series Seed Preferred Stock,
2,150,001 of which are issued and outstanding immediately prior to the Closing.

2.2.3 2,175,096 shares of Common Stock are subject to issuance to
officers, directors, employees and consultants of the Company pursuant to the Company’s 2015
Stock Option and Grant Plan duly adopted by the Board of Directors of the Company (the “Board”)
and approved by the Company stockholders (the “Stock Plan”). Of such shares of Common Stock
reserved under the Stock Plan, 638,822 options to purchase shares have been granted and are
currently outstanding, 445,966 shares of restricted stock have been issued and are currently
outstanding and 1,090,308 shares of Common Stock remain available for issuance to officers,
directors, employees and consultants pursuant to the Stock Plan.

2.2.4 Except as set forth in Section 2.2.4 of the Disclosure Schedule, there
are no outstanding preemptive rights, options, warrants, conversion privileges or rights (including
but not limited to rights of first refusal or similar rights), orally or in writing, to purchase or acquire
any securities from the Company including, without limitation, any shares of Common Stock, or
Preferred Stock, or any securities convertible into or exchangeable or exercisable for shares of
Common Stock or Preferred Stock, except for (a) the conversion privileges of the Shares to be
issued under this Agreement pursuant to the terms of the Restated Charter, (b) the rights provided
in the Investors’ Rights Agreement and (c) the securities and rights described in Section 2.2.3 of
this Agreement.

2.3 Subsidiaries. The Company does not currently own or control, directly or
indirectly, any interest in any other corporation, partnership, trust, joint venture, limited liability
company, association or other business entity. The Company is not a participant in any joint
venture, partnership or similar arrangement.

2.4  Authorization. All corporate action has been taken, or will be taken prior
to the Closing, on the part of the Board and stockholders that is necessary for the authorization,
execution and delivery of the Transaction Agreements by the Company and the performance by
the Company of the obligations to be performed by the Company as of the date hereof under the
Transaction Agreements. The Transaction Agreements, when executed and delivered by the
Company, shall constitute valid and legally binding obligations of the Company, enforceable
against the Company in accordance with their respective terms except (a) as limited by applicable
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, or other laws of
general application relating to or affecting the enforcement of creditors’ rights generally, or (b) as
limited by laws relating to the availability of specific performance, injunctive relief or other
equitable remedies.

25 Valid Issuance of Shares.

2.5.1 The Shares, when issued, sold and delivered in accordance with the
terms and for the consideration set forth in this Agreement, will be duly authorized, validly issued,
fully paid and nonassessable and free of restrictions on transfer other than restrictions on transfer
under the Transaction Agreements, applicable state and federal securities laws and liens or
encumbrances created by or imposed by a Purchaser. Based in part on the accuracy of the
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representations of the Purchasers in Section 3 of this Agreement and subject to filings pursuant to
Regulation D of the Securities Act, and applicable state securities laws, the offer, sale and issuance
of the Shares to be issued pursuant to and in conformity with the terms of this Agreement and the
issuance of the Common Stock, if any, to be issued upon conversion thereof for no additional
consideration and pursuant to the Restated Charter, will be issued in compliance with all applicable
federal and state securities laws. The Common Stock issuable upon conversion of the Shares has
been duly reserved for issuance and, upon issuance in accordance with the terms of the Restated
Charter, will be duly authorized, validly issued, fully paid and nonassessable and free of
restrictions on transfer other than restrictions on transfer under the Transaction Agreements,
applicable federal and state securities laws and liens or encumbrances created by or imposed by a
Purchaser. Based in part upon the representations of the Purchasers in Section 3 of this Agreement,
and subject to filings pursuant to Regulation D of the Securities Act and applicable state securities
laws, the Common Stock issuable upon conversion of the Shares will be issued in compliance with
all applicable federal and state securities laws.

2.5.2 No “Bad Actor” disqualifying event described in Rule 506(d)(1)(i)
to (viii) of the Securities Act (a “Disqualification Event”) is applicable to the Company, except
for a Disqualification Event as to which Rule 506(d)(2)(ii-iv) or (d)(3) is applicable.

2.6 Litigation. There is no pending action, suit, proceeding, arbitration,
mediation, complaint, claim, charge or investigation before any court, arbitrator, mediator or
governmental body, or to the Company’s knowledge, currently threatened in writing (a) against
the Company or (b) against any consultant, officer, director or key employee of the Company
arising out of his or her consulting, employment or board relationship with the Company or that
could otherwise materially impact the Company.

2.7 Intellectual Property. The Company owns or possesses sufficient legal
rights to all Intellectual Property (as defined below) that is necessary to the conduct of the
Company’s business as now conducted and as presently proposed to be conducted (the “Company
Intellectual Property”) without any violation or infringement (or in the case of third-party patents,
patent applications, trademarks, trademark applications, service marks or service mark
applications, without any violation or infringement known to the Company) of the rights of others.
No product or service marketed or sold (or proposed to be marketed or sold) by the Company
violates or will violate any license or infringes or will infringe any rights to any patents, patent
applications, trademarks, trademark applications, service marks, trade names, copyrights, trade
secrets, licenses, domain names, mask works, information and proprietary rights and processes
(collectively, “Intellectual Property”) of any other party, except that with respect to third-party
patents, patent applications, trademarks, trademark applications, service marks or service mark
applications the foregoing representation is made to the Company’s knowledge only. Other than
with respect to commercially available software products under standard end-user object code
license agreements, there is no outstanding option, license, agreement, claim, encumbrance or
shared ownership interest of any kind relating to the Company Intellectual Property, nor is the
Company bound by or a party to any options, licenses or agreements of any kind with respect to
the Intellectual Property of any other person. The Company has not received any written
communications alleging that the Company has violated or, by conducting its business, would
violate any of the Intellectual Property of any other person.
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28 Employee and Consultant Matters. Each current and former employee,
consultant and officer of the Company has executed an agreement with the Company regarding
confidentiality and proprietary information substantially in the form or forms made available to
the Purchasers or delivered to the counsel for the Purchasers. No current or former employee or
consultant has excluded works or inventions from his or her assignment of inventions pursuant to
such agreement. To the Company’s knowledge, no such employee or consultant is in violation
thereof. To the Company’s knowledge, none of its employees is obligated under any judgment,
decree, contract, covenant or agreement that would materially interfere with such employee’s
ability to promote the interest of the Company or that would interfere with such employee’s ability
to promote the interests of the Company or that would conflict with the Company’s business. To
the best of the Company’s knowledge, all individuals who have purchased unvested shares of the
Company’s Common Stock have timely filed elections under Section 83(b) of the Internal
Revenue Code of 1986, as amended (the “Code™).

29  Compliance with Other Instruments. The Company is not in violation or
default (a) of any provisions of the Restated Charter or the Bylaws, (b) of any judgment, order,
writ or decree of any court or governmental entity, (c) under any agreement, instrument, contract,
lease, note, indenture, mortgage or purchase order to which it is a party that is required to be listed
on the Disclosure Schedule, or, (d) to its knowledge, of any provision of federal or state statute,
rule or regulation materially applicable to the Company. The execution, delivery and performance
of the Transaction Agreements and the consummation of the transactions contemplated by the
Transaction Agreements will not result in any such violation or default, or constitute, with or
without the passage of time and giving of notice, either (i) a default under any such judgment,
order, writ, decree, agreement, instrument, contract, lease, note, indenture, mortgage or purchase
order or (ii) an event which results in the creation of any lien, charge or encumbrance upon any
assets of the Company or the suspension, revocation, forfeiture or nonrenewal of any material
permit or license applicable to the Company.

2.10 Title to Property and Assets. The Company owns its properties and assets
free and clear of all mortgages, deeds of trust, liens, encumbrances and security interests except
for statutory liens for the payment of current taxes that are not yet delinquent and liens,
encumbrances and security interests which arise in the ordinary course of business and which do
not affect material properties and assets of the Company. With respect to the property and assets
it leases, the Company is in material compliance with each such lease.

2.11 Agreements. Except for the Transaction Agreements, there are no
agreements, understandings, instruments, contracts or proposed transactions to which the
Company is a party that involve (a) obligations (contingent or otherwise) of, or payments to, the
Company in excess of $50,000, (b) the license of any Intellectual Property to or from the Company
other than licenses with respect to commercially available software products under standard end-
user object code license agreements or standard customer terms of service and privacy policies for
Internet sites, (c) the grant of rights to manufacture, produce, assemble, license, market or sell its
products to any other person, or that limit the Company’s exclusive right to develop, manufacture,
assemble, distribute, market or sell its products, or (d) indemnification by the Company with
respect to infringements of proprietary rights other than standard customer or channel agreements
(each, a “Material Agreement”). The Company is not in material breach of any Material
Agreement. Each Material Agreement is in full force and effect and is enforceable by the Company
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in accordance with its respective terms, except as may be limited by (i) applicable bankruptcy,
insolvency, reorganization or others laws of general application relating to or affecting the
enforcement of creditors’ rights generally, or (ii) the effect of rules of law governing the
availability of equitable remedies.

2.12 Liabilities. The Company has no liabilities or obligations, contingent or
otherwise, other than accounts payable in the ordinary course of business, that exceed $10,000
individually or $50,000 in the aggregate.

3. REPRESENTATIONS AND WARRANTIES OF THE PURCHASERS. Each
Purchaser hereby represents and warrants to the Company, severally and not jointly, as follows.

3.1  Authorization. The Purchaser has full power and authority to enter into the
Transaction Agreements. The Transaction Agreements to which such Purchaser is a party, when
executed and delivered by the Purchaser, will constitute valid and legally binding obligations of
the Purchaser, enforceable in accordance with their terms, except (a) as limited by applicable
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and any other laws of
general application relating to or affecting the enforcement of creditors’ rights generally, or (b) the
effect of rules of law governing the availability of equitable remedies.

3.2  Purchase Entirely for Own Account. This Agreement is made with the
Purchaser in reliance upon the Purchaser’s representation to the Company, which by the
Purchaser’s execution of this Agreement, the Purchaser hereby confirms, that the Shares to be
acquired by the Purchaser will be acquired for investment for the Purchaser’s own account, not as
a nominee or agent, and not with a view to the resale or distribution of any part thereof, and that
the Purchaser has no present intention of selling, granting any participation in, or otherwise
distributing the same. By executing this Agreement, the Purchaser further represents that the
Purchaser does not presently have any contract, undertaking, agreement or arrangement with any
person to sell, transfer or grant participations to such person or to any third person, with respect to
any of the Shares. The Purchaser has not been formed for the specific purpose of acquiring the
Shares.

3.3  Disclosure of Information. The Purchaser has had an opportunity to
discuss the Company’s business, management, financial affairs and the terms and conditions of
the offering of the Shares with the Company’s management. The Purchaser has also read this
Agreement and all related offering statements. Nothing in this Section 3, including the foregoing
sentence, limits or modifies the representations and warranties of the Company in Section 2 of this
Agreement or the right of the Purchasers to rely thereon.

34  Crowdfunding Investments. If the Purchaser’s annual income or net worth
is less than $107,000, the Purchaser has not, in the past twelve (12) months (including the date
hereof), invested more than the greater of (i) five percent (5%) of the lesser of such annual income
and net worth and (ii) $2,200 in all crowdfunding offerings (including the offering of Shares
pursuant to this Agreement), and will not, in the following twelve (12) months (including the date
hereof), invest more than the greater of (a) five percent (5%) of the lesser of such annual income
and net worth and (b) $2,200 in all crowdfunding offerings (including the offering of Shares
pursuant to this Agreement). If the Purchaser’s annual income and net worth are both equal to or
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greater than $107,000, the Purchaser has not, in the past twelve (12) months (including the date
hereof), invested more than ten percent (10%) of the lesser of such annual income and net worth
in all crowdfunding offerings (including the offering of Shares pursuant to this Agreement), and
will not, in the following twelve (12) months (including the date hereof), invest more than ten
percent (10%) of the lesser of such annual income and net worth in all crowdfunding offerings
(including the offering of Shares pursuant to this Agreement). In no event has the Purchaser, in the
past twelve (12) months (including the date hereof), invested more than $107,000 in all
crowdfunding offerings (including the offering of Shares pursuant to this Agreement), and in no
event will the Purchaser, in the following twelve (12) months (including the date hereof), invest
more than $107,000 in all crowdfunding offerings (including the offering of Shares pursuant to
this Agreement).

3.5  Restricted Securities. The Purchaser understands that the Shares have not
been, and will not be, registered under the Securities Act, by reason of a specific exemption from
the registration provisions of the Securities Act which depends upon, among other things, the bona
fide nature of the investment intent and the accuracy of the Purchaser’s representations as
expressed herein. The Purchaser understands that the Shares are “restricted securities” under
applicable United States federal and state securities laws and that, pursuant to these laws, the
Purchaser must hold the Shares indefinitely unless they are registered with the Securities and
Exchange Commission and qualified by state authorities or an exemption from such registration
and qualification requirements is available. The Purchaser acknowledges that the Company has no
obligation to register or qualify the Shares, or the Common Stock into which the Shares may be
converted, for resale except as set forth in the Investors’ Rights Agreement. The Purchaser further
acknowledges that if an exemption from registration or qualification is available, it may be
conditioned on various requirements including, but not limited to, the time and manner of sale, the
holding period for the Shares, and on requirements relating to the Company which are outside of
the Purchaser’s control, and which the Company is under no obligation and may not be able to
satisfy.

3.6 No Public Market. The Purchaser understands that no public market now
exists for the Shares, and that the Company has made no assurances that a public market will ever
exist for the Shares.

3.7 Legends. The Purchaser understands that the Shares and any securities
issued in respect of or exchange for the Shares, may bear any one or more of the following legends:
(a) any legend set forth in, or required by, the other Transaction Agreements; (b) any legend
required by the securities laws of any state to the extent such laws are applicable to the Shares
represented by the certificate so legended; and (c) the following legend:

“THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
AND HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A
VIEW TO, OR IN CONNECTION WITH, THE SALE OR DISTRIBUTION
THEREOF. NO TRANSFER MAY BE EFFECTED WITHOUT AN EFFECTIVE
REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF
COUNSEL IN A FORM REASONABLY SATISFACTORY TO THE
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COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED.”

3.8  Sophisticated Investor. The Purchaser is an investor in securities of
companies in the development stage and acknowledges that Purchaser is able to fend for itself, can
bear the economic risk of its investment, and has such knowledge and experience in financial or
business matters that it is capable of evaluating the merits and risks of the investment in the Shares.
If other than an individual, Purchaser also represents it has not been organized for the purpose of
acquiring the Shares.

3.9 No General Solicitation. Neither the Purchaser nor any of its officers,
directors, employees, agents, stockholders or partners has either directly or indirectly, including
through a broker or finder (a) engaged in any general solicitation with respect to the offer and sale
of the Shares, or (b) published any advertisement in connection with the offer and sale of the
Shares.

3.10 Exculpation Among Purchasers. The Purchaser acknowledges that it is
not relying upon any person, other than the Company and its officers and directors, in making its
investment or decision to invest in the Company. The Purchaser agrees that neither any Purchaser
nor the respective controlling persons, officers, directors, partners, agents or employees of any
Purchaser shall be liable to any other Purchaser for any action heretofore taken or omitted to be
taken by any of them in connection with the purchase of the Shares.

3.11 Residence. If the Purchaser is an individual, then the Purchaser resides in
the state identified in the address of the Purchaser set forth on the signature page hereto; if the
Purchaser is a partnership, corporation, limited liability company or other entity, then the office or
offices of the Purchaser in which its principal place of business is identified in the address or
addresses of the Purchaser set forth on the signature page hereto.

4. IRREVOCABLE PROXY.

4.1  Appointment. Each Purchaser hereby appoints, and shall appoint in the
future upon request, the President of the Company (the “President”) as such Purchaser’s true and
lawful proxy and attorney, with the power to act alone and full power of substitution, to, consistent
with this instrument and on behalf of such Purchaser, (i) give and receive notices and
communications, (ii) execute any instrument or document that the President determines is
necessary or appropriate in the exercise of its authority under this instrument, (iii) take all actions
necessary or appropriate in the judgment of the President for the accomplishment of the foregoing,
and (iv) vote all of the Shares in his or her sole discretion on any and all matters for which such
Shares are entitled to vote, including, without limitation, all amendments to and waivers of the
provisions of the Restated Charter or the Investors’ Rights Agreement, and consents to any
corporate actions requiring the consent of the stockholders of the Company. The proxy and power
granted by each Purchaser pursuant to this Section 4.1 are coupled with an interest. Such proxy
and power will be irrevocable. The proxy and power, so long as a Purchaser is an individual, will
survive the death, incompetency and disability of such Purchaser and, so long as a Purchaser is an
entity, will survive the merger or reorganization of such Purchaser or any other entity holding this
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instrument. The President is an intended third-party beneficiary of this Section 4 and has the right,
power and authority to enforce the provisions hereof as though party hereto.

4.2 Limitation of Liability. Other than with respect to the gross negligence or
willful misconduct of the President, in his or her capacity as each Purchaser’s true and lawful
proxy and attorney pursuant to Section 4.1 (collectively, the “Proxy”), the Proxy will not be liable
for any act done or omitted in his or her capacity as each Purchaser’s representative pursuant to
this instrument while acting in good faith, and any written advice of outside counsel to do or omit
any act will be conclusive evidence of such good faith. The Proxy has no duties or responsibilities
except those expressly set forth in this instrument, and no implied covenants, functions,
responsibilities, duties, obligations or liabilities on behalf of any Purchaser otherwise exist against
the Proxy. Each Purchaser shall indemnify, defend and hold harmless the Proxy from and against
any and all losses, liabilities, damages, claims, penalties, fines, forfeitures, actions, fees, costs and
expenses (including, without limitation, the fees and expenses of counsel and experts and their
staffs, and all expense of document location, duplication and shipment) (collectively, “Proxy
Losses”) arising out of or in connection with any act done or omitted in the Proxy’s capacity as
representative of each Purchaser pursuant to this instrument, in each case as such Proxy Losses are
suffered or incurred; provided that, in the event that any such Proxy Losses are finally adjudicated
to have been directly caused by the gross negligence or willful misconduct of the Proxy, the
Company shall reimburse each Purchaser the amount of such indemnified Proxy Losses to the
extent attributable to such gross negligence or willful misconduct (provided that the Proxy’s
aggregate liability hereunder shall in no event exceed the Purchase Amount). In no event will the
Proxy be required to advance his or her own funds on behalf of any Purchaser or Purchasers or
otherwise. Each Purchaser acknowledges and agrees that the foregoing indemnities will survive
the resignation or removal of the Proxy or the termination of this instrument. A decision, act,
consent or instruction of the Proxy constitutes a decision of any applicable Purchaser or Purchasers
and is final, binding and conclusive upon such Purchaser or Purchasers. The Company,
stockholders of the Company and any other third party may rely upon any decision, act, consent
or instruction of the Proxy as being the decision, act, consent or instruction of any applicable
Purchaser or Purchasers. The Company, stockholders of the Company and any other third party
are hereby relieved from any liability to any person for any acts done by them in accordance with
such decision, act, consent or instruction of the Proxy.

43  Conflicts with Other Agreements. To the extent that any provision of this
Section 4 conflicts in any manner with any provision of the Investors’ Rights Agreement, as such
agreement may be amended from time to time, such provision of the Investors’ Rights Agreement
shall govern.

5. GENERAL PROVISIONS.

51  Compliance with Regulation Crowdfunding. The obligation of the
Company to sell Shares to any Purchaser at any applicable Closing is subject to such Purchaser’s

completion of such documents and certificates and acceptance of such terms and conditions as the
Company and/or Wefunder Portal LLC requires in connection with such Closing in order for such
sale to comply with the provision of Regulation Crowdfunding under the Securities Act.
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5.2  Successors and Assigns. The terms and conditions of this Agreement shall
inure to the benefit of and be binding upon the respective successors and assigns of the parties.
Nothing in this Agreement, express or implied, is intended to confer upon any party other than the
parties hereto or their respective successors and assigns any rights, remedies, obligations
or liabilities under or by reason of this Agreement, except as expressly provided in this Agreement.

5.3  Governing Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Delaware, regardless of the laws that might otherwise
govern under applicable principles of conflicts of law.

5.4  Counterparts; Facsimile. This Agreement may be executed and delivered
by facsimile or electronically in PDF format with electronic signature and in two or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument.

5.5 Titles and Subtitles. The titles and subtitles used in this Agreement are
used for convenience only and are not to be considered in construing or interpreting this
Agreement.

5.6  Notices. All notices and other communications given or made pursuant to
this Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual
receipt or: (a) personal delivery to the party to be notified, (b) when sent, if sent by facsimile during
normal business hours of the recipient, and if not sent during normal business hours, then on the
recipient’s next business day, (c) five (5) days after having been sent by registered or certified
mail, return receipt requested, postage prepaid, or (d) one (1) business day after deposit with a
nationally recognized overnight courier, freight prepaid, specifying next business day delivery,
with written verification of receipt. All communications shall be sent to the respective parties at
their address as set forth on the signature page hereto, or to such address or facsimile number as
subsequently modified by written notice given in accordance with this Section 5.6. If notice is
given to the Company, it shall be sent to Airing Inc. c/o President, 1 North Avenue, Burlington,
MA 01803; and a copy (which shall not constitute notice) shall also be sent to Goodwin Procter
LLP, The New York Times Building, 620 8th Avenue, New York, NY 10018, Attention: John J.
Egan and Juan B. Soto.

57 No Finder’s Fees. Each party represents that it neither is nor will be
obligated for any finder’s fee or commission in connection with this transaction. Each Purchaser
agrees to indemnify and to hold harmless the Company from any liability for any commission or
compensation in the nature of a finder’s or broker’s fee arising out of this transaction (and the costs
and expenses of defending against such liability or asserted liability) for which each Purchaser or
any of its officers, employees or representatives is responsible. The Company agrees to indemnify
and hold harmless each Purchaser from any liability for any commission or compensation in the
nature of a finder’s or broker’s fee arising out of this transaction (and the costs and expenses of
defending against such liability or asserted liability) for which the Company or any of its officers,
employees or representatives is responsible.

5.8  Attorneys’ Fees. If any action at law or in equity (including arbitration) is

necessary to enforce or interpret the terms of any of the Transaction Agreements, the prevailing
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party shall be entitled to reasonable attorneys’ fees, costs and necessary disbursements in addition
to any other relief to which such party may be entitled. Each party shall pay all costs and expenses
that it incurs with respect to the negotiation, execution, delivery and performance of the
Agreement.

5.9 Amendments and Waivers. Except as specified in Section 1.2.2, any term
of this Agreement may be amended, terminated or waived only with the written consent of the
Company and the holders of a majority of the then-outstanding Shares (or Common Stock issued
on conversion thereof). Any amendment or waiver effected in accordance with this Section 5.9
shall be binding upon the Purchasers and each transferee of the Shares (or the Common Stock
issuable upon conversion thereof), each future holder of all such securities, and the Company.

5.10 Severability. The invalidity or unenforceability of any provision hereof
shall in no way affect the validity or enforceability of any other provision.

5.11 Delays or Omissions. No delay or omission to exercise any right, power or
remedy accruing to any party under this Agreement, upon any breach or default of any other party
under this Agreement, shall impair any such right, power or remedy of such non-breaching or non-
defaulting party nor shall it be construed to be a waiver of any such breach or default, or an
acquiescence therein, or of or in any similar breach or default thereafter occurring; nor shall any
waiver of any single breach or default be deemed a waiver of any other breach or default
theretofore or thereafter occurring. Any waiver, permit, consent or approval of any kind or
character on the part of any party of any breach or default under this Agreement, or any waiver on
the part of any party of any provisions or conditions of this Agreement, must be in writing and
shall be effective only to the extent specifically set forth in such writing.. All remedies, either
under this Agreement or by law or otherwise afforded to any party, shall be cumulative and not
alternative.

5.12 [Entire Agreement. This Agreement (including the Exhibits hereto), the
Restated Charter and the other Transaction Agreements constitute the full and entire understanding
and agreement between the parties with respect to the subject matter hereof, and any other written
or oral agreement relating to the subject matter hereof existing between the parties are expressly
canceled.

[Remainder of page intentionally left blank]
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Final 10/27/17

EXHIBIT A

Charter and Amendment



EXECUTION VERISON

AIRING INC.
CERTIFICATE OF INCORPORATION
ARTICLE I: NAME.
The name of this corporation is Airing Inc. (the “Corporation”).
ARTICLE 1I: REGISTERED OFFICE.

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

ARTICLE III: DEFINITIONS.

As used in this Certificate of Incorporation (this “Charter”), the following terms have the
meanings set forth below:

“Board Composition” means that for so long as at least 450,000 shares of Series Seed
Preferred Stock (subject to adjustment for any stock splits, stock dividends, reverse stock splits,
stock recombinations and other similar capitalization changes with respect to such shares) remain
outstanding, the holders of record of the shares of Series Seed Preferred Stock exclusively and as
a separate class, are entitled to elect one (1) director of the Corporation (the “Series Seed
Director”), the holders of record of the shares of Common Stock, exclusively and as a separate
class, shall be entitled to elect four (4) directors of the Corporation, and any additional directors
will be elected by the affirmative vote of a majority of the outstanding Preferred Stock and
Common Stock, voting together as a single class on an as-converted basis. For administrative
convenience, the initial Series Seed Director may also be appointed by the Board of the Directors
of the Corporation (the “Beoard”) in connection with the approval of the initial issuance of Series
Seed Preferred Stock without a separate action by the holders of a majority of Series Seed
Preferred Stock.

“Original Issue Price” means $1.00 per share for the Series Seed Preferred Stock.

“Requisite Holders” means the holders of at least a majority of the outstanding shares of
Preferred Stock (voting as a single class on an as-converted basis).

ARTICLE IV: PURPOSE.

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

ARTICLE V: AUTHORIZED SHARES.

The total number of shares of all classes of stock that the Corporation has authority to
issue is 16,000,000, consisting of (a) 13,500,000 shares of Common Stock, $0.001 par value per
share and (b) 2,500,000 shares of Preferred Stock, $0.001 par value per share. The Preferred
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Stock may be issued from time to time in one or more series, each of such series to consist of
such number of shares and to have such terms, rights, powers and preferences, and the
qualifications and limitations with respect thereto, as stated or expressed herein. As of the
effective date of this Charter, all 2,500,000 shares of the Preferred Stock of the Corporation are
hereby designated “Series Seed Preferred Stock”.

A. COMMON STOCK

The following rights, powers privileges and restrictions, qualifications, and limitations apply to
the Common Stock.

1. General. The voting, dividend and liquidation rights of the holders of the Com-
mon Stock are subject to and qualified by the rights, powers and privileges of the holders of the
Preferred Stock set forth in this Charter.

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).
Unless required by law, 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 this Charter) 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, irrespective of the
provisions of Section 242(b)(2) of the General Corporation Law.

B. PREFERRED STOCK

The following rights, powers and privileges, and restrictions, qualifications and
limitations, shall apply to the Preferred Stock. Unless otherwise indicated, references to
“Sections” in this Part B of this Article V refer to sections of this Part B.

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

1.1 Payments to Holders of Preferred Stock. In the event of any voluntary or
involuntary liquidation, dissolution, or winding up of the Corporation or any Deemed
Liquidation Event (as defined below), before any payment shall be made to the holders of
Common Stock by reason of their ownership thereof, the holders of shares of Preferred Stock
then outstanding must be paid out of the funds and assets available for distribution to its
stockholders, an amount per share equal to the greater of (a) the Original Issue Price for such
share of Preferred Stock, plus any dividends declared but unpaid thereon, or (b) such amount per
share as would have been payable had all shares of Preferred Stock been converted into Common
Stock pursuant to Section 3 immediately prior to such liquidation, dissolution or winding up or
Deemed Liquidation Event. If upon any such liquidation, dissolution, or winding up or Deemed
Liquidation Event of the Corporation, the funds and assets available for distribution to the
stockholders of the Corporation are insufficient to pay the holders of shares of Preferred Stock
the full amount to which they are entitled under this Section 1.1, the holders of shares of
Preferred Stock will share ratably in any distribution of the funds and assets available for
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distribution in proportion to the respective amounts that would otherwise be payable in respect of
the shares of Preferred Stock held by them upon such distribution if all amounts payable on or
with respect to such shares were paid in full.

1.2  Payments to Holders of Common Stock. In the event of any voluntary or
involuntary liquidation, dissolution, or winding up or Deemed Liquidation Event of the
Corporation, after the payment of all preferential amounts required to be paid to the holders of
shares of Preferred Stock as provided in Section 1.1, the remaining funds and assets available for
distribution to the stockholders of the Corporation will be distributed among the holders of
shares of Common Stock, pro rata based on the number of shares of Common Stock held by each
such holder.

1.3 Deemed Liquidation Events.

1.3.1 Definition. = Each of the following events is a “Deemed
Liquidation Event’ unless the Requisite Holders elect otherwise by written notice received by
the Corporation at least five (5) days prior to the effective date of any such event:

(a) a merger or consolidation in which (i) the Corporation is a
constituent party or (ii) a subsidiary of the Corporation is a constituent party and the Cor-
poration 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 equity
securities that represent, immediately following such merger or consolidation, at least a
majority, by voting power, of the equity securities of (1) the surviving or resulting party
or (2) if the surviving or resulting party is a wholly owned subsidiary of another party
immediately following such merger or consolidation, the parent of such surviving or
resulting party; provided that, for the purpose of this Section 1.3.1, all shares of Common
Stock issuable upon exercise of options outstanding immediately prior to such merger or
consolidation or upon conversion of Convertible Securities (as defined below)
outstanding immediately prior to such merger or consolidation shall be deemed to be
outstanding immediately prior to such merger or consolidation and, if applicable, deemed
to be converted or exchanged in such merger or consolidation on the same terms as the
actual outstanding shares of Common Stock are converted or exchanged; 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, or, if substantially all of the assets of the
Corporation and its subsidiaries taken as a whole are held by such subsidiary or
subsidiaries, the sale or disposition (whether by merger or otherwise) of one or more
subsidiaries of the Corporation, except where such sale, lease, transfer or other
disposition is to the Corporation or one or more wholly owned subsidiaries of the
Corporation.

1.3.2 Allocation of Escrow and Contingent Consideration. In the event
of a Deemed Liquidation Event pursuant to Section 1.3.1, if any portion of the consideration

-3 -
ACTIVE/84438467.9



payable to the stockholders of the Corporation is payable only upon satisfaction of contingencies
(the “Additional Consideration™), the definitive 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 Sections 1.1 and 1.2 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
accordance with Sections 1.1 and 1.2 after taking into account the previous payment of the Initial
Consideration as part of the same transaction. For the purposes of this Section 1.3.2,
consideration placed into escrow or retained as holdback to be available for satisfaction of
indemnification or similar obligations in connection with such Deemed Liquidation Event shall
be deemed to be Additional Consideration.

1.3.3 Amount Deemed Paid or Distributed. The funds and assets
deemed paid or distributed to the holders of capital stock of the Corporation upon any such
merger, consolidation, sale, transfer or other disposition described in this Section 1.3 will 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 shall be determined in good faith by the Board.

2. Voting.

2.1  General. On any matter presented to the stockholders of the Corporation
for their action or consideration at any meeting of stockholders of the Corporation (or by written
consent of stockholders in lieu of meeting), each holder of outstanding shares of Preferred Stock
may cast the number of votes equal to the number of whole shares of Common Stock into which
the shares of Preferred Stock held by such holder are convertible as of the record date for
determining stockholders entitled to vote on such matter. Fractional votes shall not be permitted
and any fractional voting rights available on an as-converted basis (after aggregating all shares
into which shares of Preferred stock held by each holder could be converted) will be rounded to
the nearest whole number (with one-half being rounded upward). Except as provided by law or
by the other provisions of this Charter, holders of Preferred Stock shall vote together with the
holders of Common Stock as a single class on an as-converted basis, shall have full voting rights
and powers equal to the voting rights and powers of the holders of Common Stock, and shall be
entitled, notwithstanding any provision of this Charter, to notice of any stockholder meeting in
accordance with the bylaws of the Corporation (the “Bylaws™).

2.2 Election of Directors. The holders of record of the Company’s capital
stock are entitled to elect directors as described in the Board Composition. Any director elected
as provided in the preceding sentence may be removed without cause by the affirmative vote of
the holders of the shares of the class, classes, or series of capital stock entitled to elect the
director or directors, given either at a special meeting of the stockholders duly called for that
purpose or pursuant to a written consent of stockholders. At any meeting held for the purpose of
electing a director, the presence in person or by proxy of the holders of a majority of the
outstanding shares of the class, classes, or series entitled to elect the director constitutes a
quorum for the purpose of electing the director.
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2.3  Series Seed Preferred Stock Protective Provisions. At any time when at
least 450,000 shares of Series Seed Preferred Stock (subject to adjustment for any stock splits,
stock dividends, reverse stock splits, stock recombinations and other similar capitalization
changes with respect to such shares) remain outstanding, the Corporation shall not, either
directly or indirectly by amendment, merger, consolidation or otherwise, do any of the following
without (in addition to any other vote required by law or this Charter) the written consent or
affirmative vote of the holders of a majority of the outstanding shares of Series Seed Preferred
Stock (voting as a single class on an as-converted basis), given in writing or by vote at a meeting,
consenting, or voting (as the case may be) separately as a single class:

(@) amend or change this Charter in 2 manner that materially
adversely and disproportionally affects the rights, powers or privileges of the Series Seed
Preferred Stock as compared to the effect of such amendment or change on the rights,
powers or privileges of the other series of Preferred Stock, if any;

(b) increase or decrease the authorized number of shares of
Series Seed Preferred Stock; or

(c) declare or pay any dividend or otherwise make a
distribution to holders of Preferred Stock or Common Stock.

3. Conversion. The holders of the Preferred Stock have the following conversion
rights (the “Conversion Rights™):

3.1 Right to Convert.

3.1.1 Conversion Ratio. Each share of Preferred Stock is convertible, at
the option of the holder thereof, at any time, and without the payment of additional consideration
by the holder thereof, into such number of fully paid and nonassessable shares of Common Stock
as is determined by dividing the Original Issue Price for the series of Preferred Stock by the
Conversion Price for that series of Preferred Stock in effect at the time of conversion. The
“Conversion Price” for each series of Preferred Stock means the Original Issue Price for such
series of Preferred Stock, which initial Conversion Price, and the rate at which shares of
Preferred Stock may be converted into shares of Common Stock, is subject to adjustment as
provided in this Charter.

3.1.2 Termination of Conversion Rights. Subject to Section 3.3.1 in the
case of a Contingency Event herein, in the event of a liquidation, dissolution, or winding up of
the Corporation or a Deemed Liquidation Event, the Conversion Rights will terminate at the
close of business on the last full day preceding the date fixed for the first payment of any funds
and assets distributable on such event to the holders of Preferred Stock.

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

-5-
ACTIVE/84438467.9



Common Stock and the aggregate number of shares of Common Stock issuable upon such
conversion.

33 Mechanics of Conversion.

3.3.1 Notice of Conversion. To voluntarily convert shares of Preferred
Stock into shares of Common Stock, a holder of Preferred Stock shall surrender the certificate or
certificates for the shares of Preferred Stock (or, if such registered holder alleges that any 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), at
the office of the transfer agent for the Preferred Stock (or at the principal office of the
Corporation if the Corporation serves as its own transfer agent), together with written notice that
the holder elects to convert all or any number of the shares of the Preferred Stock represented by
the certificate or certificates and, if applicable, any event on which the conversion is contingent
(a “Contingency Event’). The conversion notice must state the holder’s name or the names of
the nominees in which such holder wishes the certificate or certificates for shares of Common
Stock to be issued. If required by the Corporation, certificates surrendered for conversion shall
be endorsed or accompanied by a written instrument or instruments of transfer, in form
reasonably satisfactory to the Corporation, duly executed by the registered holder or such
holder’s attorney duly authorized in writing. The close of business on the date of receipt by the
transfer agent (or by the Corporation if the Corporation serves as its own transfer agent) of the
certificates (or lost certificate affidavit and agreement) and notice (or, if later, the date on which
all Contingency Events have occurred) will be the time of conversion (the “Conversion Time”),
and the shares of Common Stock issuable upon conversion of the shares represented by such
certificate shall be deemed to be outstanding of record as of such time. The Corporation shall, as
soon as practicable after the Conversion Time, (a) issue and deliver to the holder, or to the
holder’s nominees, a certificate or certificates for the number of full shares of Common Stock
issuable upon the conversion in accordance with the provisions of this Charter and a certificate
for the number (if any) of the shares of Preferred Stock represented by the surrendered certificate
that were not converted into Common Stock, (b) pay in cash such amount as provided in
Section 3.2 in lieu of any fraction of a share of Common Stock otherwise issuable upon such
conversion and (c) pay all declared but unpaid dividends on the shares of Preferred Stock
converted.

3.3.2 Reservation of Shares. For the purpose of effecting the conversion
of the Preferred Stock, the Corporation shall at all times while any share of Preferred Stock is
outstanding, reserve and keep available out of its authorized but unissued capital stock, , that
number of its duly authorized shares of Common Stock as may from time to time be sufficient to
effect the conversion of all outstanding Preferred Stock; and if at any time the number of
authorized but unissued shares of Common Stock is not be sufficient to effect the conversion of
all then-outstanding shares of the Preferred Stock, the Corporation shall use its best efforts to
cause such corporate action to be taken as may be necessary to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, engaging in best efforts to obtain the requisite
stockholder approval of any necessary amendment to this Charter. Before taking any action that
would cause an adjustment reducing the Conversion Price of a series of Preferred Stock below
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the then-par value of the shares of Common Stock issuable upon conversion of such series of
Preferred Stock, the Corporation shall take any corporate action that may be necessary so that the
Corporation may validly and legally issue fully paid and nonassessable shares of Common Stock
at such adjusted Conversion Price.

3.3.3 Effect of Conversion. All shares of Preferred Stock that shall have
been surrendered for conversion as provided in this Charter shall no longer be deemed to be
outstanding and all rights with respect to such shares will immediately cease and terminate at the
Conversion Time, except only the right of the holders thereof to receive shares of Common
Stock in exchange therefor, to receive payment in lieu of any fraction of a share otherwise
issuable upon such conversion as provided in Section 3.2, and to receive payment of any
dividends declared but unpaid thereon. Any shares of Preferred Stock so converted shall be
retired and cancelled and may not be reissued.

3.3.4 No Further Adjustment. Upon any conversion of shares of Pre-
ferred Stock, no adjustment to the Conversion Price of the applicable series of Preferred Stock
will be made with respect to the converted shares for any declared but unpaid dividends on such
series of Preferred Stock or on the Common Stock delivered upon conversion.

3.4  Adjustment for Stock Splits and Combinations. If the Corporation at any
time or from time to time after the date on which the first share of a series of Preferred Stock is
issued by the Corporation (such date referred to herein as the “Original Issue Date” for such
series of Preferred Stock) effects a subdivision of the outstanding Common Stock, the
Conversion Price for each series of Preferred Stock in effect immediately before that subdivision
shall be proportionately decreased so that the number of shares of Common Stock issuable on
conversion of each share of that series will be increased in proportion to the increase in the
aggregate number of shares of Common Stock outstanding. If the Corporation at any time or
from time to time after the Original Issue Date for a series of Preferred Stock combines the
outstanding shares of Common Stock, the Conversion Price for each series of Preferred Stock in
effect immediately before the combination will be proportionately increased so that the number
of shares of Common Stock issuable on conversion of each share of such series shall be
decreased in proportion to such decrease in the aggregate number of shares of Common Stock
outstanding. Any adjustment under this Section 3.4 becomes effective at the close of business on
the date the subdivision or combination becomes effective.

3.5  Adjustment for Certain Dividends and Distributions. If the Corporation at
any time or from time to time after the Original Issue Date for a series of Preferred Stock makes
or issues, or fixes a record date for the determination of holders of Common Stock entitled to
receive, a dividend or other distribution payable on the Common Stock in additional shares of
Common Stock, then and in each such event the Conversion Price for such series of Preferred
Stock in effect immediately before the event will be decreased as of the time of such issuance or,
in the event a record date has been fixed, as of the close of business on such record date, by
multiplying such Conversion Price then in effect by a fraction:

(a) the numerator of which is the total number of shares of Common

Stock issued and outstanding immediately prior to the time of the issuance or the close of
business on the record date, and
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(b)  the denominator of which is the total number of shares of Common
Stock issued and outstanding immediately before the time of such issuance or the close of
business on the record date plus the number of shares of Common Stock issuable in
payment of such dividend or distribution.

Notwithstanding the foregoing, (i) if such record date has have been fixed and the dividend is not
fully paid or if such distribution is not fully made on the date fixed therefor, such Conversion
Price shall be recomputed accordingly as of the close of business on such record date and there-
after such Conversion Price shall be adjusted pursuant to this Section 3.5 as of the time of actual
payment of such dividends or distributions; and (ii) no such adjustment shall be made if the
holders of such series of Preferred Stock simultaneously receive a dividend or other distribution
of shares of Common Stock in a number equal to the number of shares of Common Stock that
they would have received if all outstanding shares of such series of Preferred Stock had been
converted into Common Stock on the date of the event.

3.6  Adjustments for Other Dividends and Distributions. If the Corporation at
any time or from time to time after the Original Issue Date for a series of Preferred Stock shall
makes or issues, or fixes a record date for the determination of holders of Common Stock
entitled to receive, a dividend or other distribution payable in securities of the Corporation (other
than a distribution of shares of Common Stock in respect of outstanding shares of Common
Stock), then and in each such event the Corporation shall make, simultaneously with the
distribution to the holders of Common Stock, a dividend or other distribution to the holders of
the series of Preferred Stock in an amount equal to the amount of securities as the holders would
have received if all outstanding shares of such series of Preferred Stock had been converted into
Common Stock on the date of such event.

3.7  Adjustment for Reclassification, Exchange and Substitution. If at any
time or from time to time after the Original Issue Date for a series of Preferred Stock the

Common Stock issuable upon the conversion of such series of Preferred Stock is changed into
the same or a different number of shares of any class or classes of stock of the Corporation,
whether by recapitalization, reclassification, or otherwise (other than by a stock split or
combination, dividend, distribution, merger or consolidation covered by Sections 3.4, 3.5, 3.6 or
3.8 or by Section 1.3 regarding a Deemed Liquidation Event), then in any such event each holder
of such series of Preferred Stock may thereafter convert such stock into the kind and amount of
stock and other securities and property receivable upon such recapitalization, reclassification or
other change by holders of the number of shares of Common Stock into which such shares of
Preferred Stock could have been converted immediately prior to such recapitalization,
reclassification or change.

3.8  Adjustment for Merger or Consolidation. Subject to the provisions of
Section 1.3, if any consolidation or merger occurs involving the Corporation in which the
Common Stock (but not a series of Preferred Stock) is converted into or exchanged for securities,
cash, or other property (other than a transaction covered by Sections 3.5, 3.6 or 3.7), then,
following any such consolidation or merger, the Corporation shall provide that each share of
such series of Preferred Stock will thereafter be convertible, in lieu of the Common Stock into
which it was convertible prior to the event, into the kind and amount of securities, cash, or other
property which a holder of the number of shares of Common Stock of the Corporation issuable
upon conversion of one share of such series of Preferred Stock immediately prior to the
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consolidation or merger would have been entitled to receive pursuant to the transaction; and, in
such case, the Corporation shall make appropriate adjustment (as determined in good faith by the
Board) in the application of the provisions in this Section 3 with respect to the rights and
interests thereafter of the holders of such series of Preferred Stock, to the end that the provisions
set forth in this Section 3 (including provisions with respect to changes in and other adjustments
of the Conversion Price of such series of Preferred Stock) shall thereafter be applicable, as nearly
as reasonably may be, in relation to any securities or other property thereafter deliverable upon
the conversion of such series of Preferred Stock.

3.9  Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price of a series of Preferred Stock pursuant to this Section 3, the
Corporation at its expense shall, as promptly as reasonably practicable but in any event not later
than 15 days thereafter, compute such adjustment or readjustment in accordance with the terms
of this Charter and furnish to each holder of such series of Preferred Stock a certificate setting
forth the adjustment or readjustment (including the kind and amount of securities, cash, or other
property into which such series of Preferred Stock is convertible) and showing in detail the facts
upon which such adjustment or readjustment is based. The Corporation shall, as promptly as
reasonably practicable after the written request at any time of any holder of any series of
Preferred Stock (but in any event not later than 10 days thereafter), furnish or cause to be
furnished to such holder a certificate setting forth (a) the Conversion Price of such series of
Preferred Stock then in effect and (b) the number of shares of Common Stock and the amount, if
any, of other securities, cash, or property which then would be received upon the conversion of
such series of Preferred Stock.

3.10 Mandatory Conversion. Upon either (a) the closing of the sale of shares of
Common Stock to the public in a firm-commitment underwritten public offering pursuant to an
effective registration statement under the Securities Act of 1933, as amended or (b) the date and
time, or the occurrence of an event, specified by vote or written consent of the Requisite Holders
at the time of such vote or consent, voting as a single class on an as-converted basis (the time of
such closing or the date and time specified or the time of the event specified in such vote or
written consent, the “Mandatory Conversion Time”), (i) all outstanding shares of Preferred
Stock will automatically convert into shares of Common Stock, at the applicable ratio described
in Section 3.1.1 as the same may be adjusted from time to time in accordance with Section 3 and
(ii) such shares may not be reissued by the Corporation.

3.11 Procedural Requirements. The Corporation shall notify in writing all
holders of record of shares of Preferred Stock of the Mandatory Conversion Time and the place
designated for mandatory conversion of all such shares of Preferred Stock pursuant to Section
3.10. Unless otherwise provided in this Charter, the notice need not be sent in advance of the
occurrence of the Mandatory Conversion Time. Upon receipt of the notice, each holder of shares
of Preferred Stock shall surrender such holder’s certificate or certificates for all such shares (or,
if such 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 at the place designated in such notice, and
shall thereafter receive certificates for the number of shares of Common Stock to which such
holder is entitled pursuant to this Section 3. If so required by the Corporation, certificates
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surrendered for conversion shall be endorsed or accompanied by written instrument or
instruments of transfer, in form reasonably satisfactory to the Corporation, duly executed by the
registered holder or such holder’s attorney duly authorized in writing. All rights with respect to
the Preferred Stock converted pursuant to Section 3.10, including the rights, if any, to receive
notices and vote (other than as a holder of Common Stock), will terminate at the Mandatory
Conversion Time (notwithstanding the failure of the holder or holders thereof to surrender the
certificates at or prior to such time), except only the rights of the holders thereof, upon surrender
of their certificate or certificates (or lost certificate affidavit and agreement) therefor, to receive
the items provided for in the next sentence of this Section 3.11. As soon a$ practicable after the
Mandatory Conversion Time and the surrender of the certificate or certificates (or lost certificate
affidavit and agreement) for Preferred Stock, the Corporation shall issue and deliver to such
holder, or to such holder’s nominee(s), a certificate or certificates for the number of full shares of
Common Stock issuable on such conversion in accordance with the provisions hereof, together
with cash as provided in Section 3.2 in lieu of any fraction of a share of Common Stock
otherwise issuable upon such conversion and the payment of any declared but unpaid dividends
on the shares of Preferred Stock converted. Such converted Preferred Stock shall be retired and
cancelled and may not be reissued as shares of such series, and the Corporation may thereafter
take such appropriate action (without the need for stockholder action) as may be necessary to
reduce the authorized number of shares of Preferred Stock (and the applicable series thereof)
accordingly.

4. Dividends. The Corporation shall declare all dividends pro rata on the Common
Stock and the Preferred Stock on a pari passu basis according to the number of shares of
Common Stock held by such holders. For this purpose each holder of shares of Preferred Stock
will be treated as holding the greatest whole number of shares of Common Stock then issuable
upon conversion of all shares of Preferred Stock held by such holder pursuant to Section 3.

S. Redeemed or Otherwise Acquired Shares. Any shares of Preferred Stock that
are redeemed or otherwise acquired by the Corporation or any of its subsidiaries will be auto-
matically and immediately cancelled and retired and shall not be reissued, sold or transferred.
Neither the Corporation nor any of its subsidiaries may exercise any voting or other rights
granted to the holders of Preferred Stock following any such redemption.

6. Waiver. Any of the rights, powers, privileges and other terms of the Preferred
Stock set forth herein may be waived prospectively or retrospectively on behalf of all holders of
Preferred Stock by the affirmative written consent or vote of the holders of the Requisite
Holders.

7. Notice of Record Date. In the event:

(a) the Corporation takes a record of the holders of its Common Stock (or
other capital stock or securities at the time issuable upon conversion of the Preferred
Stock) for the purpose of entitling or enabling them to receive any dividend or other
distribution, or to receive any right to subscribe for or purchase any shares of capital
stock of any class or any other securities, or to receive any other security; or

(b)  ofany capital reorganization of the Corporation, any reclassification of the

Common Stock of the Corporation, or any Deemed Liquidation Event; or
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(¢)  of the voluntary or involuntary dissolution, liquidation or winding-up of
the Corporation,

then, and in each such case, the Corporation shall send or cause to be sent to the holders of the
Preferred Stock a written notice specifying, as the case may be, (i) the record date for such
dividend, distribution, or right, and the amount and character of such dividend, distribution or
right, or (ii) the effective date on which such reorganization, reclassification, consolidation,
merger, transfer, dissolution, liquidation or winding-up is proposed to take place, and the time, if
any is to be fixed, as of which the holders of record of Common Stock (or such other capital
stock or securities at the time issuable upon the conversion of the Preferred Stock) will be
entitled to exchange their shares of Common Stock (or such other capital stock or securities) for
securities or other property deliverable upon such reorganization, reclassification, consolidation,
merger, transfer, dissolution, liquidation or winding-up, and the amount per share and character
of such exchange applicable to the Preferred Stock and the Common Stock. The Corporation
shall send the notice at least 20 days before the earlier of the record date or effective date for the
event specified in the notice.

8. Notices. Except as otherwise provided herein, any notice required or permitted
by the provisions of this Article V to be given to a holder of shares of Preferred Stock must be
mailed, postage prepaid, to the post office address last shown on the records of the Corporation,
or given by electronic communication in compliance with the provisions of the General
Corporation Law, and will be deemed sent upon such mailing or electronic transmission.

ARTICLE VI: PREEMPTIVE RIGHTS.

No stockholder of the Corporation has a right to purchase shares of capital stock of the
Corporation sold or issued by the Corporation except to the extent that such a right may from
time to time be set forth in a written agreement between the Corporation and the stockholder.

ARTICLE VII: BYLAW PROVISIONS.

A. AMENDMENT OF BYLAWS. Subject to any additional vote required by this Charter or
the Bylaws, in furtherance and not in limitation of the powers conferred by statute, the Board is
expressly authorized to make, repeal, alter, amend and rescind any or all of the Bylaws.

B. NUMBER OF DIRECTORS. Subject to any additional vote required by this Charter, the
number of directors of the Corporation will be determined in the manner set forth in the Bylaws.

C. BALLOT. Elections of directors need not be by written ballot unless the Bylaws so
provide.

D. MEETINGS AND BOOKS. Meetings of stockholders may be held within or without the
State of Delaware, as the Bylaws may provide. The books of the Corporation may be kept
outside the State of Delaware at such place or places as may be designated from time to time by
the Board or in the Bylaws.

ARTICLE VIII: DIRECTOR LIABILITY.
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A. LIMITATION. To the fullest extent permitted by law, a director of the Corporation shall
not be personally liable to the Corporation or its stockholders for monetary damages for breach
of fiduciary duty as a director. If the General Corporation Law or any other law of the State of
Delaware is amended after approval by the stockholders of this Article VIII to authorize
corporate action further eliminating or limiting the personal liability of directors, then the
liability of a director of the Corporation shall be eliminated or limited to the fullest extent
permitted by the General Corporation Law as so amended. Any repeal or modification of the
foregoing provisions of this Article VIII by the stockholders will not adversely affect any right or
protection of a director of the Corporation existing at the time of, or increase the liability of any
director of the Corporation with respect to any acts or omissions of such director occurring prior
to, such repeal or modification.

B. INDEMNIFICATION. To the fullest extent permitted by applicable law, the Corporation
is authorized to provide indemnification of (and advancement of expenses to) directors, officers
and agents of the Corporation (and any other persons to which General Corporation Law permits
the Corporation to provide indemnification) through Bylaw provisions, agreements with such
agents or other persons, vote of stockholders or disinterested directors or otherwise, in excess of
the indemnification and advancement otherwise permitted by Section 145 of the General
Corporation Law.

C. MODIFICATION. Any amendment, repeal, or modification of the foregoing provisions
of this Article VIII will not adversely affect any right or protection of any director, officer or
other agent of the Corporation existing at the time of such amendment, repeal or modification.

ARTICLE IX: CORPORATE OPPORTUNITIES.

The Corporation renounces any interest or expectancy of the Corporation in, or in being offered
an opportunity to participate in, or in being informed about, an Excluded Opportunity.
“Excluded Opportunity” means any matter, transaction or interest that is presented to, or
acquired, created or developed by, or which otherwise comes into the possession of, (i) any
director of the Corporation who is not an employee of the Corporation or any of its subsidiaries,
or (ii) any holder of Preferred Stock or any affiliate, partner, member, director, stockholder,
employee, agent or other related person of any such holder, other than someone who is an
employee of the Corporation or any of its subsidiaries (a “Covered Person™), unless such matter,
transaction or interest is presented to, or acquired, created or developed by, or otherwise comes
into the possession of, a Covered Person expressly and solely in such Covered Person’s capacity
as a director of the Corporation.
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ARTICLE X: SOLE INCORPORATOR.

The name and mailing address of the sole incorporator is as follows:

NAME MAILING ADDRESS
Stephen Marsh Airing Inc.
1 North Avenue

Burlington, MA 01803

* * * * *

[Signature Page Follows]
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IN WITNESS WHERFOF. this Certiticate of Incorporation has been executed by the
undersigned on December 17, 201 5,

3yv:

Stephen Marsh, Sole Incorporator

[Sigmature Page o Contiticate of Incerperativn)
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State of Delaware
Secretarv of State
Division of Corporatlons
Delivered 02:03 PM 1012 2017
FILED 02:03 P\ 10122017
SR 20176593998 - FileNumber 3524826 AIRING INC.

AMENDMENT NO.1TO
CERTIFICATE OF INCORPORATION

Airing Inc., a corporation organized and existing under and by virtue of the provisions of
the General Corporation Law of the State of Delaware (such law, the “DGCL”) (such
corporation, the “Corperation™), does hereby certify:

1. That the Board of Directors of the Corporation duly adopted resolutions
proposing to amend the Certificate of Incorporation of the Corporation (the “Charter”),
declaring said amendments to be advisable and in the best interests of the Corporation and its
stockholders, and authorizing the appropriate officers of the Corporation to solicit the consent of
the stockholders therefor, which resolutions setting forth the proposed amendments are as
follows:

RESOLVED, that the Article V of the Charter be amended and restated in its
entirety to read as follows:

“The total number of shares of all classes of stock that the Corporation has
authority to issue is 20,000,000, consisting of (a) 15,500,000 shares of Common
Stock, $0.001 par value per share, and (b) 4,500,000 shares of Preferred Stock,
$0.001 par value per share. The Preferred Stock may be issued from time to time
in one or more series, each of such series to consist of such number of shares and
to have such terms, rights, powers and preferences, and the qualifications and
limitations with respect thereto, as stated or expressed herein. As of the effective
date of this Charter, all 4,500,000 shares of the Preferred Stock of the Corporation
are hereby designated “Series Seed Preferred Stock™.”

2. That the foregoing amendment was approved by the holders of the requisite
number of shares of the Corporation in accordance with Section 228 of the DGCL.

3. That said amendment has been duly adopted in accordance with Section 242 of
the DGCL.

[Signature Page Follows]



IN WITNESS WHEREOF, this Amendment No. 1 to Certificate of Incorporation has
been executed by the undersigned on October 12, 2017.

O, Coe—

-

Arthur I. Anderson, Secretary

SIGNATURE PAGE TO AIRING INC.
AMENDMENT NO. 1 TO CERTIFICATE OF INCORPORATION



EXHIBIT B

Investors’ Rights Agreement



EXECUTION VERSION

INVESTORS’ RIGHTS AGREEMENT

This INVESTORS’ RIGHTS AGREEMENT (this “Agreement’) is made and entered
into as of December 17, 2015, by and among Airing Inc., a Delaware corporation (the
“Company”), the parties listed on Exhibit A attached hereto (the “Investors™) and the parties
listed on Exhibit B attached hereto (the “Key Holders,” and, together with the Investors, the
“Stockholders.”

RECITALS

A. The Investors have agreed to purchase from the Company, and the Company has
agreed to sell to the Investors, shares of the Company’s Series Seed Preferred Stock (the
“Shares’) on the terms and conditions set forth in that certain Series Seed Preferred Stock
Purchase Agreement dated of even date herewith by and among the Company and the Investors,
as amended from time to time (the “Series Seed Agreement”).

B. In order to induce the Company and the Investors to enter into the Series Seed
Agreement, the parties hereto execute and deliver this Agreement.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual promises
hereinafter set forth, the parties hereto agree as follows:

1. COVENANTS OF THE COMPANY.

1.1 Information Rights.

(a) Basic Financial Information. The Company will furnish to each
Investor holding more than 200,000 shares of Preferred Stock (subject to adjustment for any
stock splits, stock dividends, reverse stock splits, stock recombinations and other similar
capitalization changes with respect to such shares) (a “Major Investor”) and any entity which
requires such information pursuant to its organizational documents when available (1) annual
unaudited financial statements for each fiscal year of the Company, including an unaudited
balance sheet as of the end of such fiscal year, an unaudited statement of operations and an
unaudited statement of cash flows of the Company for such year, all prepared in accordance with
generally accepted accounting principles and practices; and (2) quarterly unaudited financial
statements for each fiscal quarter of the Company (except the last quarter of the Company’s
fiscal year), including an unaudited balance sheet as of the end of such quarter, an unaudited
statement of operations and an unaudited statement of cash flows of the Company for such
quarter, all prepared in accordance with generally accepted accounting principles and practices,
subject to changes resulting from normal year-end audit adjustments. If the Company has
audited records of any of the foregoing, it shall provide those in lieu of the unaudited versions.

(b) Confidentiality. Anything in this Agreement to the contrary
notwithstanding, no Investor by reason of this Agreement shall have access to any trade secrets
or confidential information of the Company. The Company shall not be required to comply with
any information rights in respect of any Investor whom the Company reasonably determines to
be a competitor or an officer, employee, director or holder of ten percent (10%) or more of the
outstanding equity securities of a competitor. Each Investor agrees that such Investor will keep
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confidential and will not disclose, divulge, or use for any purpose (other than to monitor its
investment in the Company) any confidential information obtained from the Company pursuant
to the terms of this Agreement other than to any of the Investor’s attorneys, accountants,
consultants, and other professionals, to the extent necessary to obtain their services in connection
with monitoring the Investor’s investment in the Company.

(c) Inspection Rights. The Company shall permit each Major Investor
to visit and inspect the Company’s properties, to examine its books of account and records and to
discuss the Company’s affairs, finances and accounts with its officers, all at such reasonable
times as may be requested by such Investor.

1.2  Additional Rights. In the event that the Company issues securities in its
next equity financing after the date hereof (the “Next Financing”) which have (a) rights,
preferences or privileges that are more favorable than the terms of the Shares, such as price
based anti-dilution protection or (b) provides all such future investors other contractual terms
such as preemptive rights or registration rights, the Company shall provide substantially
equivalent rights to the Investors with respect to the Shares (with appropriate adjustment for
economic terms or other contractual rights, subject to such Investor’s execution of any
documents, including, if applicable, investors’ rights, co-sale, voting and other agreements,
executed by the investors purchasing securities in the Next Financing (such documents referred
to herein as the “Next Financing Documents”)). Any Major Investor will remain a Major
Investor for all purposes in the Next Financing Documents to the extent such concept exists. The
Company shall pay the reasonable fees and expenses, not to exceed $5,000 in the aggregate, of
one counsel for the Investors in connection with the Investors’ review, execution and delivery of
the Next Financing Documents. Notwithstanding anything herein to the contrary, upon the
execution and delivery of the Next Financing Documents by Investors holding a majority of the
then outstanding Shares held by all Investors, this Agreement (excluding any then-existing
obligations) shall be amended and restated by and into such Next Financing Documents.

1.3 Assignment of Company’s Preemptive Rights. Pursuant to the right of
first refusal set forth in the Company’s Bylaws (the “Bylaws™), or restricted stock purchase
agreement entered into with an employee of the Company, the Company has a right of first
refusal with respect to certain proposed transfers of the Company’s outstanding securities by the
Key Holders. In the event the Company elects not to exercise its right of first refusal pursuant to
the Bylaws, by contract or otherwise with respect to a proposed transfer of the Company’s
outstanding securities, the Company shall assign such right of first refusal to each Major
Investor. In the event of such assignment, each Major Investor shall have a right to purchase that
portion of the securities proposed to be transferred equal to the ratio of (a) the number of shares
of the Company’s Common Stock issued or issuable upon conversion of the Shares owned by
such Major Investor, to (b) the number of shares of the Company’s Common Stock issued or
issuable upon conversion of the Shares owned by all Major Investors.

1.4  Bad Actor Status. The Company will notify the Investors promptly in
writing in the event a “Bad Actor” disqualifying event (a “Disqualification Event”) described in
Rule 506(d)(1)(i) to (viii) of the Securities Act of 1933, as amended (the “Securities Act”),
becomes applicable to the Company, except for a Disqualification Event as to which Rule
506(d)(2)(ii-iv) or (d)(3) is applicable.
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2e RESTRICTIONS ON TRANSFER; DRAG ALONG.

2.1  Limitations on Disposition. Each person owning of record shares of
Common Stock of the Company issued or issuable pursuant to the conversion of the Shares and
any shares of Common Stock of the Company issued as a dividend or other distribution with
respect thereto or in exchange therefor or in replacement thereof (collectively, the “Securities’™)
or any assignee of record of Securities (each such person, a “Holder) hereby agrees not to make
any disposition of all or any portion of any Securities unless and until:

(a) there is then in effect a registration statement under the Securities
Act covering such proposed disposition and such disposition is made in accordance with such
registration statement; or

(b) such Holder shall have notified the Company of the proposed
disposition and shall have furnished the Company with a statement of the circumstances
surrounding the proposed disposition, and, at the expense of such Holder or its transferee, with
an opinion of counsel, reasonably satisfactory to the Company, that such disposition will not
require registration of such securities under the Securities Act.

Notwithstanding the provisions of Sections 2.1(a) and (b) above, no such
registration statement or opinion of counsel shall be required: (i) for any transfer of any
Securities in compliance with the Securities and Exchange Commission’s Rule 144 or Rule
144A, or (ii) for any transfer of any Securities by a Holder that is a partnership, limited liability
company, a corporation or a venture capital fund to (A) a partner of such partnership, a member
of such limited liability company or stockholder of such corporation, (B) an affiliate of such
partnership, limited liability company or corporation (including, without limitation, any affiliated
investment fund of such Holder), (C) a retired partner of such partnership or a retired member of
such limited liability company, (D) the estate of any such partner, member or stockholder, or (iii)
for the transfer by gift, will or intestate succession by any Holder to his or her spouse or lineal
descendants or ancestors or any trust for any of the foregoing; provided that in the case of
clauses (ii) and (iii) the transferee agrees in writing to be subject to the terms of this Agreement
to the same extent as if the transferee were an original Investor hereunder and in the case of
clause (iii) the transfer was without additional consideration or at no greater than cost.

2.2  “Market Stand-Off” Agreement. Each Holder hereby agrees that it shall
not, to the extent requested by the Company or an underwriter of securities of the Company, in
connection with the Company’s initial public offering, sell or otherwise transfer or dispose of
any Securities or other shares of stock of the Company then owned by such Holder (other than to
donees or partners of the Holder who agree to be similarly bound) for up to one hundred eighty
(180) days following the effective date of any registration statement of the Company filed under
the Securities Act; provided however that, if during the last seventeen (17) days of the restricted
period the Company issues an earnings release or material news or a material event relating to
the Company occurs, or prior to the expiration of the restricted period the Company announces
that it will release earnings results during the 16-day period beginning on the last day of the
restricted period, and if the Company’s securities are listed on the Nasdaq Stock Market and
Rule 2711 thereof applies, then the restrictions imposed by this Section 2.2 shall continue to
apply until the expiration of the 18-day period beginning on the issuance of the earnings release
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or the occurrence of the material news or material event; provided, further, that such automatic
extension will not apply to the extent that the Financial Industry Regulatory Authority has
amended or repealed NASD Rule 2711(f)(4), or has otherwise provided written interpretive
guidance regarding such rule, in each case, so as to eliminate the prohibition of any broker,
dealer, or member of a national securities association from publishing or distributing any
research report, with respect to the securities of an “emerging growth company” (as defined in
the Jumpstart Our Business Startups Act of 2012) before or after the expiration of any agreement
between the broker, dealer, or member of a national securities association and the emerging
growth company or its stockholders that restricts or prohibits the sale of securities held by the
emerging growth company or its stockholders after the initial public offering date. In no event
will the restricted period extend beyond two hundred fifteen (215) days after the effective date of
the registration statement.

For purposes of this Section 2.2, the term “Company” shall include any
wholly-owned subsidiary of the Company into which the Company merges or consolidates. To
enforce the foregoing covenant, the Company shall have the right to place restrictive legends on
the certificates representing the shares subject to this Section 2.2 and to impose stop transfer
instructions with respect to the Securities and such other shares of stock of each Holder (and the
shares or securities of every other person subject to the foregoing restriction) until the end of
such period. Each Holder further agrees to enter into any agreement reasonably required by the
underwriters to implement the foregoing within any reasonable timeframe so requested.

2.3  Drag Along Right. In the event that each of (i) the holders of a majority
of the shares of Common Stock and Series Seed Preferred Stock, voting together as a single class
on an as-converted basis, and (ii) the Board of Directors of the Company (the “Board’) approve
a Deemed Liquidation Event (as defined in the Company’s Certificate of Incorporation, in effect
as amended from time to time), then each Holder and Key Holder hereby agrees to vote (in
person, by proxy or by action by written consent, as applicable) all shares of capital stock of the
Company now or hereafter directly or indirectly owned of record or beneficially by such Holder
or Key Holder in favor of, and adopt, such Deemed Liquidation Event and to execute and deliver
all related documentation and take such other action in support of the Deemed Liquidation Event
as shall reasonably be requested by the Company in order to carry out the terms and provision of
this Section 2.3, including without limitation executing and delivering instruments of convey-
ance and transfer, and any purchase agreement, merger agreement, indemnity agreement, escrow
agreement, consent, waiver, governmental filing, share certificates duly endorsed for transfer
(free and clear of impermissible liens, claims and encumbrances) and any similar or related
documents.

3. PARTICIPATION RIGHT.

3.1  General. Each Major Investor has the right of first refusal to purchase
such Major Investor’s Pro Rata Share (as defined below) of all (or any part) of any New
Securities (as defined in Section 3.2 below) that the Company may from time to time issue after
the date of this Agreement, provided, however, such Major Investor shall have no right to
purchase any such New Securities if such Major Investor cannot demonstrate to the Company’s
reasonable satisfaction that such Major Investor is at the time of the proposed issuance of such
New Securities an “accredited investor” as such term is defined in Regulation D under the
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Securities Act. A Major Investor’s “Pro Rata Share” for purposes of this right of first refusal is
the ratio of (a) the number of shares of the Company’s Common Stock issued or issuable upon
conversion of the Shares owned by such Major Investor, to (b) a number of shares of Common
Stock of the Company equal to the sum of (1) the total number of shares of Common Stock of
the Company then outstanding plus (2) the total number of shares of Common Stock of the
Company into which all then outstanding shares of Preferred Stock of the Company are then
convertible plus (3) the total number of shares of Common Stock of the Company reserved for
issuance under any stock purchase and stock option plans of the Company plus (4) the total
number of shares of capital stock of the Company into which all then outstanding warrants are
then convertible.

3.2 New Securities. “New Securities” shall mean any Common Stock or
Preferred Stock of the Company, whether now authorized or not, and rights, options or warrants
to purchase such Common Stock or Preferred Stock, and securities of any type whatsoever that
are, or may become, convertible or exchangeable into such Common Stock or Preferred Stock;
provided, however, that the term “New Securities” does not include: (a) shares of Common
Stock issued or issuable upon conversion of the outstanding shares of all the series of the
Preferred Stock; (b) shares of Common Stock or Preferred Stock issuable upon exercise of any
options, warrants or rights to purchase any securities of the Company outstanding as of the date
of this Agreement and any securities issuable upon the conversion thereof; (c) shares of Common
Stock or Preferred Stock issued in connection with any stock split or stock dividend or
recapitalization; (d) shares of Common Stock (or options, warrants or rights therefor) granted or
issued hereafter to employees, officers, directors, contractors, consultants or advisers to, the
Company or any subsidiary of the Company pursuant to incentive agreements, stock purchase or
stock option plans, stock bonuses or awards, warrants, contracts or other arrangements that are
approved by the Board; (e) shares of the Company’s Series Seed Preferred Stock issued pursuant
to the Series Seed Agreement; (f) any other shares of Common Stock or Preferred Stock (and/or
options or warrants therefor) issued or issuable primarily for other than equity financing
purposes and approved by the Board; and (g) shares of Common Stock issued or issuable by the
Company to the public pursuant to a registration statement filed under the Securities Act.

3.3  Procedures. In the event that the Company proposes to undertake an
issuance of New Securities, it shall give to each Major Investor a written notice of its intention to
issue New Securities (the “Notice”), describing the type of New Securities and the price and the
general terms upon which the Company proposes to issue such New Securities given in
accordance with Section 5.2. Each Major Investor shall have ten (10) days from the date such
Notice is effective, as determined pursuant to Section 5.2 based upon the manner or method of
notice, to agree in writing to purchase such Major Investor’s Pro Rata Share of such New
Securities for the price and upon the general terms specified in the Notice by giving written
notice to the Company and stating therein the quantity of New Securities to be purchased (not to
exceed such Major Investor’s Pro Rata Share).

3.4  Failure to Exercise. In the event that the Major Investors fail to exercise
in full the right of first refusal within such ten (10) day period, then the Company shall have one
hundred twenty (120) days thereafter to sell the New Securities with respect to which the Major
Investors’ rights of first refusal hereunder were not exercised, at a price and upon general terms
not materially more favorable to the purchasers thereof than specified in the Company’s Notice
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to the Major Investors. In the event that the Company has not issued and sold the New Securities
within such one hundred twenty (120) day period, then the Company shall not thereafter issue or
sell any New Securities without again first offering such New Securities to the Major Investors
pursuant to this Section 3.

4. ELECTION OF BOARD OF DIRECTORS.

4.1 Voting; Board Composition. Subject to the rights of the stockholders to
remove a director for cause in accordance with applicable law, during the term of this
Agreement, each Stockholder shall vote (or consent pursuant to an action by written consent of
the stockholders) all shares of capital stock of the Company now or hereafter directly or
indirectly owned of record or beneficially by the Stockholder (the “Voting Shares™), or to cause
the Voting Shares to be voted, in such manner as may be necessary to elect (and maintain in
office) as the members of the Board:

(€))] Up to four (4) individuals (collectively, the “Common Board
Designees™) designated from time to time in a writing delivered to the Company and signed by
Key Holders (“Common Control Holders”) who then hold shares of issued and outstanding
Common Stock of the Company representing a majority of the voting power of all issued and
outstanding shares of Common Stock then held by all Common Control Holders, which
individuals shall initially be Stephen Marsh, Phil Huyck, Aaron Kleiner and Arthur Anderson;
and

(b) One (1) individual (the “Series Seed Board Designee” and,
together with any Common Board Designee, each a “Board Designee™) designated from time to
time in a writing delivered to the Company and signed by Investors who then hold a majority of
the then-outstanding shares of Series Seed Preferred Stock issued pursuant to the Series Seed
Agreement.

Subject to the rights of the stockholders of the Company to remove a director for cause in
accordance with applicable law, during the term of this Agreement, a Stockholder shall not take
any action to remove an incumbent Board Designee or to designate a new Board Designee unless
such removal or designation of a Board Designee is approved in a writing signed by the parties
entitled to designate the Board Designee. Each Stockholder hereby appoints, and shall appoint,
the then-current Chief Executive Officer of the Company, as the Stockholder’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to vote all
shares of the Company’s capital stock held by the Stockholder as set forth in this Agreement and
to execute all appropriate instruments consistent with this Agreement on behalf of the
Stockholder if, and only if, the Stockholder (a) fails to vote or (b) attempts to vote (whether by
proxy, in person or by written consent), in a manner which is inconsistent with the terms of this
Agreement, all of the Stockholder’s Voting Shares or execute such other instruments in
accordance with the provisions of this Agreement within five days of the Company’s or any
other party’s written request for the Stockholder’s written consent or signature. The proxy and
power granted by each Stockholder pursuant to this Section are coupled with an interest and are
given to secure the performance of the Stockholder’s duties under this Agreement. Each such
proxy and power will be irrevocable for the term of this Agreement. The proxy and power, so
long as any Stockholder is an individual, will survive the death, incompetency and disability of
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such Stockholder and, so long as any Stockholder is an entity, will survive the merger or
reorganization of the Stockholder or any other entity holding Voting Shares.

5. GENERAL PROVISIONS.

5.1 Amendment and Waiver of Rights. Any provision of this Agreement
may be amended and the observance thereof may be waived (either generally or in a particular
instance and either retroactively or prospectively), only with the written consent of (i) the
Company, (ii) Investors (and/or any of their permitted successors or assigns) holding Shares
representing and/or convertible into a majority of all the Investors’ Shares (as defined below),
and (iii) the holders of a majority of the outstanding shares of the Company’s Common Stock
then held by all of the Common Control Holders. As used herein, the term “Investors’ Shares”
shall mean the shares of Common Stock then issuable upon conversion of all then outstanding
Shares issued under the Series Seed Agreement plus all then outstanding shares issued upon the
conversion of any Shares issued under the Series Seed Agreement. Any amendment or waiver
effected in accordance with this Section 5.1 shall be binding upon each Investor, each Holder,
each permitted successor or assignee of such Investor or Holder and the Company.

5.2  Notices. All notices and other communications given or made pursuant to
this Agreement shall be in writing and shall be deemed effectively given upon the earlier of
actual receipt or: (a) personal delivery to the party to be notified, (b) when sent, if sent by
facsimile during normal business hours of the recipient, and if not sent during normal business
hours, then on the recipient’s next business day, (c) five (5) days after having been sent by
registered or certified mail, return receipt requested, postage prepaid, or (d) one (1) business day
after deposit with a nationally recognized overnight courier, freight prepaid, specifying next
business day delivery, with written verification of receipt. All communications shall be sent to
the respective parties at their address as set forth on the signature page hereto, or to such address
or facsimile number as subsequently modified by written notice given in accordance with this
Section 5.2. If notice is given to the Company, it shall be sent to Airing Inc. c/o President, 1
North Avenue, Burlington, MA 01803; and a copy (which shall not constitute notice) shall also
be sent to Goodwin Procter LLP, Exchange Place, Boston, MA 02109, Attention: Ryan Sansom,
Esq.

5.3 Entire Agreement. This Agreement and the documents referred to
herein, together with all the Exhibits hereto, constitute the entire agreement and understanding of
the parties with respect to the subject matter of this Agreement, and supersede any and all prior
understandings and agreements, whether oral or written, between or among the parties hereto
with respect to the specific subject matter hereof.

54  Governing Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Delaware, regardless of the laws that might otherwise
govern under applicable principles of conflicts of law.

5.5  Severability The invalidity or unenforceability of any provision hereof
shall in no way affect the validity or enforceability of any other provision.

ACTIVE/84438292.10



5.6  Third Parties. Nothing in this Agreement, express or implied, is intended
to confer upon any person, other than the parties hereto and their successors and assigns, any
rights or remedies under or by reason of this Agreement.

5.7  Successors and Assigns. This Agreement, and any and all rights, duties
and obligations hereunder, shall not be assigned, transferred, delegated or sublicensed by an
Investors without the prior written consent of the Company. Any attempt by an Investor without
such permission to assign, transfer, delegate or sublicense any rights, duties or obligations that
arise under this Agreement shall be void. Subject to the foregoing, and except as otherwise
provided herein, this Agreement, and the rights and obligations of the parties hereunder, will be
binding upon and inure to the benefit of their respective successors, assigns, heirs, executors,
administrators and legal representatives.

58 Titles and Headings. The titles, captions and headings of this Agreement
are included for ease of reference only and will be disregarded in interpreting or construing this
Agreement. Unless otherwise specifically stated, all references herein to “sections” and
“exhibits” will mean “sections” and “exhibits” to this Agreement.

59  Counterparts. This Agreement may be executed in any number of
counterparts, each of which when so executed and delivered will be deemed an original, and all
of which together shall constitute one and the same agreement.

5.10 Costs and Attorneys’ Fees. In the event that any action, suit or other
proceeding is instituted concerning or arising out of this Agreement or any transaction
contemplated hereunder, the prevailing party shall recover all of such party’s costs and attorneys’
fees incurred in each such action, suit or other proceeding, including any and all appeals or
petitions therefrom.

5.11 Adjustments for Stock Splits, Etc. Wherever in this Agreement there is
a reference to a specific number of shares of Common Stock or Preferred Stock of the Company
of any class or series, then, upon the occurrence of any subdivision, combination or stock
dividend of such class or series of stock, the specific number of shares so referenced in this
Agreement shall automatically be proportionally adjusted to reflect the effect on the outstanding
shares of such class or series of stock by such subdivision, combination or stock dividend.

5.12 Further Assurances. The parties agree to execute such further
documents and instruments and to take such further actions as may be reasonably necessary to
carry out the purposes and intent of this Agreement.

5.13 Facsimile; Electronic Signatures. This Agreement may be executed and
delivered by facsimile or electronically in PDF format and upon such delivery the facsimile or

the electronic signature, as applicable, will be deemed to have the same effect as if the original
signature had been delivered to the other party.

5.14 Termination. The rights, duties and obligations under Sections 1, 3 and 4
of this Agreement shall terminate immediately prior to the closing of the Company’s initial
public offering of Common Stock pursuant to an effective registration statement filed under the
Securities Act. Notwithstanding anything to the contrary herein, this Agreement (excluding any
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then-existing obligations) shall terminate upon the closing of a Deemed Liquidation Event.
Section 1.1(b) shall survive any such termination of this Agreement.

5.15 Dispute_ Resolution. Each party (a) hereby irrevocably and
unconditionally submits to the jurisdiction of the federal or state courts located in the
Commonwealth of Massachusetts for the purpose of any suit, action or other proceeding arising
out of or based upon this Agreement or the Transaction Agreements (as defined in the Series
Seed Preferred Stock Purchase Agreement, dated of even date herewith), (b) agree not to
commence any suit, action or other proceeding arising out of or based upon this Agreement or
the Transaction Agreements except in the federal or state courts located in the Commonwealth of
Massachusetts, and (c) hereby waive, and agree not to assert, by way of motion, as a defense, or
otherwise, in any such suit, action or proceeding, any claim that it is not subject personally to the
jurisdiction of the above-named courts, that its property is exempt or immune from attachment or
execution, that the suit, action or proceeding is brought in an inconvenient forum, that the venue
of the suit, action or proceeding is improper or that this Agreement, the Transaction Agreements
or the subject matter hereof and thereof may not be enforced in or by such court.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF. the parties herew have exeeuted this Investors” Rights
Agreement as of the Jate and year 1irst writlen ahove,

AIRING INC.

Bs: o
Name: Stephen Marsh
Litle:  Presidem

car ST



IN WITNESS WHEREOF, the parties hereto have executed this Investors’ Rights
Agreement as of the date and year first written above.

KEY HOLDERS:
Individual Key Holder: Entity Key Holder:
s/ Encite LI.C
Signature Signature
Encite LLC
Printed Name of Individual Printed Name of Entity
/s/ Stephen Marsh
(Signature of joint owner, if applicable) Stephen Marsh
Stephen Marsh
(Printed Name of joint owner, if President
applicable)

Address: I North Ave
Burlington, MA 01803

[Signature Page to Airing Investors' Rights Agreement



EXHIBIT A

List of Investors
Number of
Name of Investor Shares
Regional Home Care, Inc. 500,000




EXHIBIT B

List of Key Holders

Number of
Name of Key Holder Shares of
Common
Stock Held
Encite 7,824,905
Jeffrey Bass 19,246
Sharon Sisskind 19,246
Geoffrey Gilmartin 19,246
Dan Greenwald 41,802
Michael Cima 19,246
Stephen Marsh 192,458
Aaron Kleiner 38,492
Tom Keeler 38,492
Arthur Anderson 38,492
Jeff Dayton 19,246




EXHIBIT C

Disclosure Schedule



AIRING INC.
DISCLOSURE SCHEDULES
AS OF OCTOBER 12, 2017

The contents of the attached disclosure schedules are exceptions to the representations
and warranties of the Company as set forth in the Series Seed Preferred Stock Purchase
Agreement (the “Agreement”) dated as of October 12, 2017 among the Company and the
Purchasers. Capitalized terms used but not defined herein have the respective meanings ascribed
to them in the Agreement.

Section and subsection references in the attached disclosure schedules are references to
the corresponding sections and subsections of the Agreement to which the disclosed exception
relates. Any information disclosed in the attached disclosure schedules under any section
reference or heading shall be deemed to be disclosed and incorporated into any other section
reference or heading in the attached disclosure schedules where it is readily apparent from a
reading of the disclosure that such disclosure is applicable to such other sections and subsections.

The attached disclosure schedules and the information and disclosures contained therein
are intended only to qualify and limit the representations and warranties of the Company to the
extent provided in the Agreement and shall not be deemed to modify in any way the scope or
effect of any of such representations and warranties. To the extent that any representation or
warranty contained in the Agreement is limited or qualified by the materiality of the matters to
which the representation or warranty is given, the inclusion of any matter in the attached
disclosure schedules does not constitute a determination by the Company that such matters are
material. Nor in such cases where a representation or warranty is limited or qualified by the
materiality of the matters to which the representation or warranty is given shall the disclosure of
any matter in the attached disclosure schedules imply that any other undisclosed matter having a
greater value or other significance is material.

The inclusion in the attached disclosure schedules of any matter or document shall not
imply any representation or warranty not expressly given in the Agreement nor shall such
disclosure be taken as extending the scope of any representation or warranty. Nothing in the
attached disclosure schedules constitutes an admission of liability or obligation of the Company
to any third party, nor an admission to any third parties against the Company’s interest.

Whenever a disclosure summarizes an agreement or other document, such summary is

qualified in its entirety by the terms, provisions and conditions of such agreement or other
document.
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Section 2.2.2

As of October 12, 2017, 2,150,001 shares of Series Seed Preferred Stock are issued and
outstanding.



Section 2.2.3

As of July 28, 2017, options to purchase 638,822 shares of Common Stock are issued and
outstanding.



Section 2.2.4

As of Jul28, 2017, options to purchase 638,822 shares of Common Stock are issued and
outstanding.



Section 2.7

Product Transfer and License Agreement by and between the Company and Encite LLC dated
December 17, 2015, which grants the Company a license to use Licensor Technology.

Domain names:

www.fundairing.com



Section 2.11
(@)

Consulting Agreement by and between the Company and White Rhino Productions, Inc. dated
April 18, 2015.

Equipment Usage Agreement dated May 5, 2017 by and between [redacted] and the Company

At fune 30, 2017. the Company owes kncite LLI.C $688.435.00.

(b

Product Transfer and License Agreement by and between the Company and Encite LLC dated
December 17, 2015.

Services Agreement by and between the Company and Encite LLC, dated December 17, 2015.

©

Side Letter regarding Preferred Service Provider Rights dated September 8, 2016 between [redacted] and
the Company.



Section 2.12

Consulting Agreement by and between the Company and White Rhino Productions, Inc. dated
April 18, 2015.

Product Transfer and License Agreement by and between the Company and Encite LLC dated
December 17, 2015.

Services Agreement by and between the Company and Encite LLC, dated December 17, 2015.

Equipment Usage Agreement dated May 5, 2017 by and between [redacted] and the Company.

At Scptember 30, 2017 Airing Inc. owes Lncite LLC $ 888.073.

As of September 30. 2017. the Company has accounts payable of $122,564 with $66,849 over 30
days.



FINAL VERSION

BYLAWS
of
AIRING INC.

(the “Corporation”)

1. Stockholders

(a) Annual Meeting. The annual meeting of stockholders shall be held for the
election of directors each year at such place, date and time as shall be designated by the Board of
Directors of the Corporation (the “Board of Directors”). Any other proper business may be
transacted at the annual meeting. If no date for the annual meeting is established or said meeting
is not held on the date established as provided above, a special meeting in lieu thereof may be
held or there may be action by written consent of the stockholders on matters to be voted on at
the annual meeting, and such special meeting or written consent shall have for the purposes of
these Bylaws or otherwise all the force and effect of an annual meeting.

b) Special Meetings. Special meetings of stockholders may be called by the
Chief Executive Officer, if one is elected, or, if there is no Chief Executive Officer, a President,
or by the Board of Directors, but such special meetings may not be called by any other person or
persons. The call for the meeting shall state the place, date, hour and purposes of the meeting.
Only the purposes specified in the notice of special meeting shall be considered or dealt with at
such special meeting.

(¢)  Notice of Meetings. Whenever stockholders are required or permitted to
take any action at a meeting, a notice stating the place, if any, date and hour of the meeting, the
means of remote communications, if any, by which stockholders and proxyholders may be
deemed to be present and vote at such meeting, and, in the case of a special meeting, the purpose
or purposes of the meeting, shall be given by the Secretary (or other person authorized by these
Bylaws or bylaw) not less than ten (10) nor more than sixty (60) days before the meeting to each
stockholder entitled to vote thereat and to each stockholder who, under the Certificate of
Incorporation or under these Bylaws is entitled to such notice. If mailed, notice is given when
deposited in the mail, postage prepaid, directed to such stockholder at such stockholder’s address
as it appears in the records of the Corporation. Without limiting the manner by which notice
otherwise may be effectively given to stockholders, any notice to stockholders may be given by
electronic transmission in the manner provided in Section 232 of the Delaware General
Corporation Law (the “DGCL”).

If a meeting is adjourned to another time or place, notice need not be given of the
adjourned meeting if the time and place, if any, and the means of remote communications, if any,
by which stockholders and proxyholders may be deemed to be present in person and vote at such
adjourned meeting are announced at the meeting at which the adjournment is taken, except that if
the adjournment is for more than thirty (30) days, or if after the adjournment a new record date is
fixed for the adjourned meeting, notice of the adjourned meeting shall be given to each
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stockholder of record entitled to vote at the meeting.

(d)  Quorum. The holders of a majority in interest of all stock issued,
outstanding and entitled to vote at a meeting, present in person or represented by proxy, shall
constitute a quorum. Any meeting may be adjourned from time to time by a majority of the
votes properly cast upon the question, whether or not a quorum is present. The stockholders
present at a duly constituted meeting may continue to transact business until adjournment
notwithstanding the withdrawal of enough stockholders to reduce the voting shares below a
quorum.

(e) Voting and Proxies. Except as otherwise provided by the Certificate of
Incorporation or by law, each stockholder entitled to vote at any meeting of stockholders shall be
entitled to one vote for each share of stock held by such stockholder which has voting power
upon the matter in question. Each stockholder entitled to vote at a meeting of stockholders or to
express consent or dissent to corporate action in writing without a meeting may authorize another
person or persons to act for such stockholder by either written proxy or by a transmission
permitted by Section 212(c) of the DGCL, but no proxy shall be voted or acted upon after three
years from its date, unless the proxy provides for a longer period or is irrevocable and coupled
with an interest. Proxies shall be filed with the Secretary of the meeting, or of any adjournment
thereof. Except as otherwise limited therein, proxies shall entitle the persons authorized thereby
to vote at any adjournment of such meeting.

® Action at Meeting. When a quorum is present, any matter before the
meeting shall be decided by vote of the holders of a majority of the shares of stock voting on
such matter except where a larger vote is required by law, by the Certificate of Incorporation or
by these Bylaws. Any election of directors by stockholders shall be determined by a plurality of
the votes cast, except where a larger vote is required by law, by the Certificate of Incorporation
or by these Bylaws. The Corporation shall not directly or indirectly vote any share of its own
stock; provided, however, that the Corporation may vote shares which it holds in a fiduciary
capacity to the extent permitted by law.

(g)  Presiding Officer. Meetings of stockholders shall be presided over by the
Chairman of the Board of Directors, if one is elected, or in his or her absence, the Vice Chairman
of the Board of Directors, if one is elected, or if neither is elected or in their absence, a President.
The Board of Directors shall have the authority to appoint a temporary presiding officer to serve
at any meeting of the stockholders if the Chairman of the Board of Directors, the Vice Chairman
of the Board of Directors or a President is unable to do so for any reason.

(h)  Conduct of Meetings. The Board of Directors may adopt by resolution
such rules and regulations for the conduct of the meeting of stockholders as it shall deem
appropriate. Except to the extent inconsistent with such rules and regulations as adopted by the
Board of Directors, the presiding officer of any meeting of stockholders shall have the right and
authority to prescribe such rules, regulations and procedures and to do all such acts as, in the
Jjudgment of such chairman, are appropriate for the proper conduct of the meeting. Such rules,
regulations or procedures, whether adopted by the Board of Directors or prescribed by the
presiding officer of the meeting, may include, without limitation, the following: (i) the
establishment of an agenda or order of business for the meeting; (ii) rules and procedures for
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maintaining order at the meeting and the safety of those present; (iii) limitations on attendance at
or participation in the meeting to stockholders of record of the Corporation, their duly authorized
and constituted proxies or such other persons as the chairman of the meeting shall determine; (iv)
restrictions on entry to the meeting after the time fixed for the commencement thereof; and (v)
limitations on the time allotted to questions or comments by participants. Unless and to the
extent determined by the Board of Directors or the presiding officer of the meeting, meetings of
stockholders shall not be required to be held in accordance with the rules of parliamentary
procedure.

(@) Action without a Meeting. Unless otherwise provided in the Certificate of
Incorporation, any action required or permitted by law to be taken at any annual or special
meeting of stockholders, may be taken without a meeting, without prior notice and without a
vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the
holders of outstanding stock having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon
were present and voted and shall be delivered to the Corporation by delivery to its registered
office, by hand or by certified mail, return receipt requested, or to the Corporation's principal
place of business or to the officer of the Corporation having custody of the minute book. Every
written consent shall bear the date of signature and no written consent shall be effective unless,
within sixty (60) days of the earliest dated consent delivered pursuant to these Bylaws, written
consents signed by a sufficient number of stockholders entitled to take action are delivered to the
Corporation in the manner set forth in these Bylaws. Prompt notice of the taking of the corporate
action without a meeting by less than unanimous written consent shall be given to those
stockholders who have not consented in writing.

@ Stockholder Lists. The officer who has charge of the stock ledger of the
Corporation shall prepare and make, at least ten (10) days before every meeting of stockholders,
a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order,
and showing the address of each stockholder and the number of shares registered in the name of
each stockholder. Nothing contained in this Section 1(j) shall require the Corporation to include
electronic mail addresses or other electronic contact information on such list. Such list shall be
open to the examination of any stockholder, for any purpose germane to the meeting, for a period
of at least ten (10) days prior to the meeting in the manner provided by law. The list shall also be
open to the examination of any stockholder during the whole time of the meeting as provided by
law.

2. Directors

(@  Powers. The business of the Corporation shall be managed by or under
the direction of a Board of Directors who may exercise all the powers of the Corporation except
as otherwise provided by law, by the Certificate of Incorporation or by these Bylaws. In the
event of a vacancy in the Board of Directors, the remaining directors, except as otherwise

provided by law, may exercise the powers of the full Board of Directors until the vacancy is
filled.

(b)  Number and Qualification. Unless otherwise provided in the Certificate of
Incorporation or in these Bylaws, the number of directors which shall constitute the whole board
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shall be determined from time to time by resolution of the Board of Directors. Directors need
not be stockholders.

(¢)  Vacancies: Reduction of Board. A majority of the directors then in office,
although less than a quorum, or a sole remaining Director, may fill vacancies in the Board of
Directors occurring for any reason and newly created directorships resulting from any increase in
the authorized number of directors. In lieu of filling any vacancy, the Board of Directors may
reduce the number of directors.

(d)  Tenure. Except as otherwise provided by law, by the Certificate of
Incorporation or by these Bylaws, directors shall hold office until their successors are elected and
qualified or until their earlier resignation or removal. Any director may resign at any time upon
notice given in writing or by electronic transmission to the Corporation. Such resignation shall
be effective upon receipt unless it is specified to be effective at some other time or upon the
happening of some other event.

(e) Removal. To the extent permitted by law, a director may be removed
from office with or without cause by vote of the holders of a majority of the shares of stock
entitled to vote in the election of directors.

® Meetings. Regular meetings of the Board of Directors may be held
without notice at such time, date and place as the Board of Directors may from time to time
determine. Special meetings of the Board of Directors may be called, orally or in writing, by the
Chief Executive Officer, if one is elected, or, if there is no Chief Executive Officer, the
President, or by two or more Directors, designating the time, date and place thereof. Directors
may participate in meetings of the Board of Directors by means of conference telephone or other
communications equipment by means of which all directors participating in the meeting can hear
each other, and participation in a meeting in accordance herewith shall constitute presence in
person at such meeting.

(g) Notice of Meetings. Notice of the time, date and place of all special
meetings of the Board of Directors shall be given to each director by the Secretary, or Assistant
Secretary, or in case of the death, absence, incapacity or refusal of such persons, by the officer or
one of the directors calling the meeting. Notice shall be given to each director in person, by
telephone, or by facsimile, electronic mail or other form of electronic communications, sent to
such director’s business or home address at least twenty-four (24) hours in advance of the
meeting, or by written notice mailed to such director’s business or home address at least
forty-eight (48) hours in advance of the meeting.

(h)  Quorum. At any meeting of the Board of Directors, a majority of the total
number of directors shall constitute a quorum for the transaction of business. Less than a
quorum may adjourn any meeting from time to time and the meeting may be held as adjourned
without further notice.

@) Action at Meeting. At any meeting of the Board of Directors at which a

quorum is present, unless otherwise provided in the following sentence, a majority of the
directors present may take any action on behalf of the Board of Directors, unless a larger number
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is required by law, by the Certificate of Incorporation or by these Bylaws. So long as there are
two (2) or fewer Directors, any action to be taken by the Board of Directors shall require the
approval of all Directors.

) Action by Consent. Any action required or permitted to be taken at any
meeting of the Board of Directors may be taken without a meeting if all members of the Board of
Directors consent thereto in writing or by electronic transmission, and the writing or writings or
electronic transmission or transmissions are filed with the records of the meetings of the Board
of Directors. Such filing shall be in paper form if the minutes are maintained in paper form and
shall be in electronic form if the minutes are maintained in electronic form.

(k) Committees. The Board of Directors may, by resolution passed by a
majority of the whole Board of Directors, establish one or more committees, each committee to
consist of one or more directors. The Board of Directors may designate one or more directors as
alternate members of any committee, who may replace any absent or disqualified member at any
meeting of the committee. In the absence or disqualification of a member of a committee, the
member or members thereof present at any meeting and not disqualified from voting, whether or
not such member or members constitute a quorum, may unanimously appoint another member of
the Board of Directors to act at the meeting in the place of any such absent or disqualified
member.

Any such committee, to the extent permitted by law and to the extent provided in the
resolution of the Board of Directors, shall have and may exercise all the powers and authority of
the Board of Directors in the management of the business and affairs of the Corporation, and
may authorize the seal of the Corporation to be affixed to all papers which may require it; but no
such committee shall have the power or authority in reference to the following: (i) approving or
adopting, or recommending to the stockholders, any action or matter expressly required by the
DGCL to be submitted to stockholders for approval or (ii) adopting, amending or repealing any
provision of these Bylaws.

Except as the Board of Directors may otherwise determine, any such committee may
make rules for the conduct of its business, but in the absence of such rules its business shall be
conducted so far as possible in the same manner as is provided in these Bylaws for the Board of
Directors. All members of such committees shall hold their committee offices at the pleasure of
the Board of Directors, and the Board of Directors may abolish any committee at any time.

3. Officers

(@) Enumeration. The officers of the Corporation shall consist of one or more
Presidents (who, if there is more than one, shall be referred to as Co-Presidents), a Treasurer, a
Secretary, and such other officers, including, without limitation, a Chief Executive Officer and
one or more Vice Presidents (including Executive Vice Presidents or Senior Vice Presidents),
Assistant Vice Presidents, Assistant Treasurers and Assistant Secretaries, as the Board of
Directors may determine. The Board of Directors may elect from among its members a
Chairman of the Board of Directors and a Vice Chairman of the Board of Directors.
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(b) Election. The Presidents, Treasurer and Secretary shall be elected
annually by the Board of Directors at their first meeting following the annual meeting of
stockholders. Other officers may be chosen by the Board of Directors at such meeting or at any
other meeting.

(c)  Qualification. No officer need be a stockholder or Director. Any two or
more offices may be held by the same person. Any officer may be required by the Board of
Directors to give bond for the faithful performance of such officer’s duties in such amount and
with such sureties as the Board of Directors may determine.

(d)  Tenure. Except as otherwise provided by the Certificate of Incorporation
or by these Bylaws, each of the officers of the Corporation shall hold office until the first
meeting of the Board of Directors following the next annual meeting of stockholders and until
such officer’s successor is elected and qualified or until such officer’s earlier resignation or
removal. Any officer may resign by delivering his or her written resignation to the Corporation,
and such resignation shall be effective upon receipt unless it is specified to be effective at some
other time or upon the happening of some other event.

(e) Removal. The Board of Directors may remove any officer with or without
cause by a vote of a majority of the directors then in office.

® Vacancies. Any vacancy in any office may be filled for the unexpired
portion of the term by the Board of Directors.

(g)  Chairman of the Board and Vice Chairman. Unless otherwise provided by
the Board of Directors, the Chairman of the Board of Directors, if one is elected, shall preside,
when present, at all meetings of the stockholders and the Board of Directors. The Chairman of
the Board of Directors shall have such other powers and shall perform such duties as the Board
of Directors may from time to time designate.

Unless otherwise provided by the Board of Directors, in the absence of the Chairman of
the Board of Directors, the Vice Chairman of the Board of Directors, if one is elected, shall
preside, when present, at all meetings of the stockholders and the Board of Directors. The Vice
Chairman of the Board of Directors shall have such other powers and shall perform such duties
as the Board of Directors may from time to time designate.

(h)  Chief Executive Officer. The Chief Executive Officer, if one is elected,
shall have such powers and shall perform such duties as the Board of Directors may from time to
time designate.

(i) Presidents. The Presidents shall, subject to the direction of the Board of
Directors, each have general supervision and control of the Corporation’s business and any
action that would typically be taken by a President may be taken by any Co-President. If there is
no Chairman of the Board of Directors or Vice Chairman of the Board of Directors, a President
shall preside, when present, at all meetings of stockholders and the Board of Directors. The
Presidents shall have such other powers and shall perform such duties as the Board of Directors
may from time to time designate.
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G) Vice Presidents and Assistant Vice Presidents. Any Vice President
(including any Executive Vice President or Senior Vice President) and any Assistant Vice
President shall have such powers and shall perform such duties as the Board of Directors may
from time to time designate.

(k)  Treasurer and Assistant Treasurers. The Treasurer shall, subject to the
direction of the Board of Directors, have general charge of the financial affairs of the
Corporation and shall cause to be kept accurate books of account. The Treasurer shall have
custody of all funds, securities, and valuable documents of the Corporation, except as the Board
of Directors may otherwise provide. The Treasurer shall have such other powers and shall
perform such duties as the Board of Directors may from time to time designate.

Any Assistant Treasurer shall have such powers and perform such duties as the Board of
Directors may from time to time designate.

() Secretary and Assistant Secretaries. The Secretary shall record the
proceedings of all meetings of the stockholders and the Board of Directors (including
committees of the Board of Directors) in books kept for that purpose. In the absence of the
Secretary from any such meeting an Assistant Secretary, or if such person is absent, a temporary
secretary chosen at the meeting, shall record the proceedings thereof. The Secretary shall have
charge of the stock ledger (which may, however, be kept by any transfer or other agent of the
Corporation) and shall have such other duties and powers as may be designated from time to
time by the Board of Directors.

Any Assistant Secretary shall have such powers and perform such duties as the Board of
Directors may from time to time designate.

(m)  Other Powers and Duties. Subject to these Bylaws, each officer of the
Corporation shall have in addition to the duties and powers specifically set forth in these Bylaws,
such duties and powers as are customarily incident to such officer’s office, and such duties and
powers as may be designated from time to time by the Board of Directors.

4, Capital Stock

(a) Certificates of Stock. Each stockholder shall be entitled to a certificate of
the capital stock of the Corporation in such form as may from time to time be prescribed by the
Board of Directors. Such certificate shall be signed by a President or a Vice President, and by
the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary. Such
signatures may be a facsimile. In case any officer, transfer agent or registrar who has signed or
whose facsimile signature has been placed on such certificate shall have ceased to be such
officer, transfer agent or registrar before such certificate is issued, it may be issued by the
Corporation with the same effect as if such person were such officer, transfer agent or registrar at
the time of its issue. Every certificate for shares of stock which are subject to any restriction on
transfer and every certificate issued when the Corporation is authorized to issue more than one
class or series of stock shall contain such legend with respect thereto as is required by law. The
Corporation shall be permitted to issue fractional shares.

ACTIVE/84448898.6 7



(b)  Transfers. Subject to any restrictions on transfer, shares of stock may be
transferred on the books of the Corporation by the surrender to the Corporation or its transfer
agent of the certificate therefor properly endorsed or accompanied by a written assignment or
power of attorney properly executed, with transfer stamps (if necessary) affixed, and with such
proof of the authenticity of signature as the Corporation or its transfer agent may reasonably
require.

() Record Holders. Except as may otherwise be required by law, by the
Certificate of Incorporation or by these Bylaws, the Corporation shall be entitled to treat the
record holder of stock as shown on its books as the owner of such stock for all purposes,
including the payment of dividends and the right to vote with respect thereto, regardless of any
transfer, pledge or other disposition of such stock, until the shares have been transferred on the
books of the Corporation in accordance with the requirements of these Bylaws.

It shall be the duty of each stockholder to notify the Corporation of such stockholder’s
post office address.

(d) Record Date. In order that the Corporation may determine the
stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment
thereof, or to consent to corporate action in writing without a meeting, or entitled to receive
payment of any dividend or other distribution or allotment of any rights, or entitled to exercise
any rights in respect of any change, conversion or exchange of stock or for the purpose of any
other lawful action, the Board of Directors may fix, in advance, a record date, which shall not
precede the date on which it is established, and which shall not be more than sixty (60) nor less
than ten (10) days before the date of such meeting, more than ten (10) days after the date on
which the record date for stockholder consent without a meeting is established, nor more than
sixty (60) days prior to any other action. In such case only stockholders of record on such record
date shall be so entitled notwithstanding any transfer of stock on the books of the Corporation
after the record date.

If no record date is fixed, (i) the record date for determining stockholders entitled to
notice of or to vote at a meeting of stockholders shall be at the close of business on the day next
preceding the day on which notice is given, or, if notice is waived, at the close of business on the
day next preceding the day on which the meeting is held, (ii) the record date for determining
stockholders entitled to consent to corporate action in writing without a meeting, when no prior
action by the Board of Directors is necessary, shall be the first date on which a signed written
consent setting forth the action taken or proposed to be taken is delivered to the Corporation by
delivery to its registered office in this state, to its principal place of business, or to an officer or
agent of the Corporation having custody of the book in which proceedings of meetings of
stockholders are recorded, and (iii) the record date for determining stockholders for any other
purpose shall be at the close of business on the day on which the Board of Directors adopts the
resolution relating thereto.

()  Lost Certificates. The Corporation may issue a new certificate of stock in
the place of any certificate theretofore issued by it, alleged to have been lost, stolen or destroyed,
and the Corporation may require the owner of the lost, stolen or destroyed certificate, or his legal
representative, to give the Corporation a bond sufficient to indemnify it against any claim that
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may be made against it on account of the alleged loss, theft or destruction of any such certificate
or the issuance of such new certificate.

5. Indemnification
(@  Definitions. For purposes of this Section 5:

@) “Corporate Status” describes the status of a person who is serving
or has served (A) as a Director of the Corporation, (B) as an Officer of the Corporation,
(C) as a Non-Officer Employee of the Corporation, or (D) as a director, partner, trustee,
officer, employee or agent of any other corporation, partnership, limited liability
company, joint venture, trust, employee benefit plan, foundation, association,
organization or other legal entity for which such person is or was serving at the request of
the Corporation. For purposes of this Section 5(a)(i), a Director, Officer or Non-Officer
Employee of the Corporation who is serving or has served as a director, partner, trustee,
officer, employee or agent of a Subsidiary shall be deemed to be serving at the request of
the Corporation. Notwithstanding the foregoing, “Corporate Status” shall not include the
status of a person who is serving or has served as a director, officer, employee or agent of
a constituent corporation absorbed in a merger or consolidation transaction with the
Corporation with respect to such person’s activities prior to said transaction, unless
specifically authorized by the Board of Directors or the stockholders of the Corporation;

(i)  “Director” means any person who serves or has served the
Corporation as a director on the Board of Directors of the Corporation;

(iii)  “Disinterested Director” means, with respect to each Proceeding in
respect of which indemnification is sought hereunder, a Director of the Corporation who
is not and was not a party to such Proceeding;

(iv)  “Expenses” means all reasonable attorneys fees, retainers, court
costs, transcript costs, fees of expert witnesses, private investigators and professional
advisors (including, without limitation, accountants and investment bankers), travel
expenses, duplicating costs, printing and binding costs, costs of preparation of
demonstrative evidence and other courtroom presentation aids and devices, costs incurred
in connection with document review, organization, imaging and computerization,
telephone charges, postage, delivery service fees, and all other disbursements, costs or
expenses of the type customarily incurred in connection with prosecuting, defending,
preparing to prosecute or defend, investigating, being or preparing to be a witness in,
settling or otherwise participating in, a Proceeding;

V) “Liabilities” means judgments, damages, liabilities, losses,
penalties, excise taxes, fines and amounts paid in settlement;

(vi)  “Non-Officer Employee” means any person who serves or has

served as an employee or agent of the Corporation, but who is not or was not a Director
or Officer;
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(vii) “Officer” means any person who serves or has served the
Corporation as an officer of the Corporation appointed by the Board of Directors of the
Corporation;

(viii) “Proceeding” means any threatened, pending or completed action,
suit, arbitration, alternate dispute resolution mechanism, inquiry, investigation,
administrative hearing or other proceeding, whether civil, criminal, administrative,
arbitrative or investigative; and

(ix)  “Subsidiary” shall mean any corporation, partnership, limited
liability company, joint venture, trust or other entity of which the Corporation owns
(either directly or through or together with another Subsidiary of the Corporation) either
(i) a general partner, managing member or other similar interest or (ii) (A) 50% or more
of the voting power of the voting capital equity interests of such corporation, partnership,
limited liability company, joint venture or other entity, or (B) 50% or more of the
outstanding voting capital stock or other voting equity interests of such corporation,
partnership, limited liability company, joint venture or other entity.

(b)  Indemnification of Directors and Officers. Subject to the operation of
Section 5(d) of these Bylaws, each Director and Officer shall be indemnified and held harmless
by the Corporation to the fullest extent authorized by the DGCL, as the same exists or may
hereafter be amended (but, in the case of any such amendment, only to the extent that such
amendment permits the Corporation to provide broader indemnification rights than such law
permitted the Corporation to provide prior to such amendment), and to the extent authorized in
subsections (i) through (iv) of this Section 5(b).

0) Actions. Suits and Proceedings Other than By or In the Right of
the Corporation. Each Director and Officer shall be indemnified and held harmless by

the Corporation against any and all Expenses and Liabilities that are incurred or paid by
such Director or Officer or on such Director’s or Officer’s behalf in connection with any
Proceeding or any claim, issue or matter therein (other than an action by or in the right of
the Corporation), which such Director or Officer is, or is threatened to be made, a party to
or participant in by reason of such Director’s or Officer’s Corporate Status, if such
Director or Officer acted in good faith and in a manner such Director or Officer
reasonably believed to be in or not opposed to the best interests of the Corporation and,
with respect to any criminal proceeding, had no reasonable cause to believe his or her
conduct was unlawful.

(ii)  Actions, Suits and Proceedings By or In the Right of the
Corporation. Each Director and Officer shall be indemnified and held harmless by the
Corporation against any and all Expenses that are incurred by such Director or Officer or
on such Director’s or Officer’s behalf in connection with any Proceeding or any claim,
issue or matter therein by or in the right of the Corporation, which such Director or
Officer is, or is threatened to be made, a party to or participant in by reason of such
Director’s or Officer’s Corporate Status, if such Director or Officer acted in good faith
and in a manner such Director or Officer reasonably believed to be in or not opposed to
the best interests of the Corporation; provided, however, that no indemnification shall be
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made under this Section 5(b)(ii) in respect of any claim, issue or matter as to which such
Director or Officer shall have been finally adjudged by a court of competent jurisdiction
to be liable to the Corporation, unless, and only to the extent that, the Court of Chancery
or another court in which such Proceeding was brought shall determine upon application
that, despite adjudication of liability, but in view of all the circumstances of the case,
such Director or Officer is fairly and reasonably entitled to indemnification for such
Expenses that such court deems proper.

(iii)  Survival of Rights. The rights of indemnification provided by this
Section 5(b) shall continue as to a Director or Officer after he or she has ceased to be a
Director or Officer and shall inure to the benefit of his or her heirs, executors,
administrators and personal representatives.

(iv)  Actions by Directors or Officers. Notwithstanding the foregoing,
the Corporation shall indemnify any Director or Officer seeking indemnification in
connection with a Proceeding initiated by such Director or Officer only if such
Proceeding (including any parts of such Proceeding not initiated by such Director or
Officer) was authorized in advance by the Board of Directors of the Corporation, unless
such Proceeding was brought to enforce such Officer’s or Director’s rights to
indemnification or, in the case of Directors, advancement of Expenses under these
Bylaws in accordance with the provisions set forth herein.

(¢)  Indemnification of Non-Officer Employees. Subject to the operation of
Section 5(d) of these Bylaws, each Non-Officer Employee may, in the discretion of the Board of
Directors of the Corporation, be indemnified by the Corporation to the fullest extent authorized
by the DGCL, as the same exists or may hereafter be amended, against any or all Expenses and
Liabilities that are incurred by such Non-Officer Employee or on such Non-Officer Employee’s
behalf in connection with any threatened, pending or completed Proceeding, or any claim, issue
or matter therein, which such Non-Officer Employee is, or is threatened to be made, a party to or
participant in by reason of such Non-Officer Employee’s Corporate Status, if such Non-Officer
Employee acted in good faith and in a manner such Non-Officer Employee reasonably believed
to be in or not opposed to the best interests of the Corporation and, with respect to any criminal
proceeding, had no reasonable cause to believe his or her conduct was unlawful. The rights of
indemnification provided by this Section 5(c) shall exist as to a Non-Officer Employee after he
or she has ceased to be a Non-Officer Employee and shall inure to the benefit of his or her heirs,
personal representatives, executors and administrators. Notwithstanding the foregoing, the
Corporation may indemnify any Non-Officer Employee seeking indemnification in connection
with a Proceeding initiated by such Non-Officer Employee only if such Proceeding was
authorized in advance by the Board of Directors of the Corporation.

(d)  Determination. Unless ordered by a court, no indemnification shall be
provided pursuant to this Section 5 to a Director, to an Officer or to a Non-Officer Employee
unless a determination shall have been made that such person acted in good faith and in a manner
such person reasonably believed to be in or not opposed to the best interests of the Corporation
and, with respect to any criminal Proceeding, such person had no reasonable cause to believe his
or her conduct was unlawful. Such determination shall be made by (i) a majority vote of the
Disinterested Directors, even though less than a quorum of the Board of Directors, (ii) a
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committee comprised of Disinterested Directors, such committee having been designated by a
majority vote of the Disinterested Directors (even though less than a quorum), (iii) if there are no
such Disinterested Directors, or if a majority of Disinterested Directors so directs, by
independent legal counsel in a written opinion, or (iv) by the stockholders of the Corporation.

(¢)  Advancement of Expenses to Directors Prior to Final Disposition.

0] The Corporation shall advance all Expenses incurred by or on
behalf of any Director in connection with any Proceeding in which such Director is
involved by reason of such Director’s Corporate Status within thirty (30) days after the
receipt by the Corporation of a written statement from such Director requesting such
advance or advances from time to time, whether prior to or after final disposition of such
Proceeding. Such statement or statements shall reasonably evidence the Expenses
incurred by such Director and shall be preceded or accompanied by an undertaking by or
on behalf of such Director to repay any Expenses so advanced if it shall ultimately be
determined that such Director is not entitled to be indemnified against such Expenses.
Notwithstanding the foregoing, the Corporation shall advance all Expenses incurred by or
on behalf of any Director seeking advancement of expenses hereunder in connection with
a Proceeding initiated by such Director only if such Proceeding (including any parts of
such Proceeding not initiated by such Director) was (A) authorized by the Board of
Directors of the Corporation, or (B) brought to enforce such Director’s rights to
indemnification or advancement of Expenses under these Bylaws.

(i)  If aclaim for advancement of Expenses hereunder by a Director is
not paid in full by the Corporation within thirty (30) days after receipt by the Corporation
of documentation of Expenses and the required undertaking, such Director may at any
time thereafter bring suit against the Corporation to recover the unpaid amount of the
claim and if successful in whole or in part, such Director shall also be entitled to be paid
the expenses of prosecuting such claim. The failure of the Corporation (including its
Board of Directors or any committee thereof, independent legal counsel, or stockholders)
to make a determination concerning the permissibility of such advancement of Expenses
under this Section 5 shall not be a defense to an action brought by a Director for recovery
of the unpaid amount of an advancement claim and shall not create a presumption that
such advancement is not permissible. The burden of proving that a Director is not entitled
to an advancement of expenses shall be on the Corporation.

(iii)  In any suit brought by the Corporation to recover an advancement
of expenses pursuant to the terms of an undertaking, the Corporation shall be entitled to
recover such expenses upon a final adjudication that the Director has not met any
applicable standard for indemnification set forth in the DGCL.

® Advancement of Expenses to Officers and Non-Officer Employees Prior
to Final Disposition.

@) The Corporation may, at the discretion of the Board of Directors of
the Corporation, advance any or all Expenses incurred by or on behalf of any Officer or
any Non-Officer Employee in connection with any Proceeding in which such person is
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involved by reason of his or her Corporate Status as an Officer or Non-Officer Employee
upon the receipt by the Corporation of a statement or statements from such Officer or
Non-Officer Employee requesting such advance or advances from time to time, whether
prior to or after final disposition of such Proceeding. Such statement or statements shall
reasonably evidence the Expenses incurred by such Officer or Non-Officer Employee and
shall be preceded or accompanied by an undertaking by or on behalf of such person to
repay any Expenses so advanced if it shall ultimately be determined that such Officer or
Non-Officer Employee is not entitled to be indemnified against such Expenses.

(ii)  In any suit brought by the Corporation to recover an advancement
of expenses pursuant to the terms of an undertaking, the Corporation shall be entitled to
recover such expenses upon a final adjudication that the Officer or Non-Officer
Employee has not met any applicable standard for indemnification set forth in the DGCL.

(g)  Contractual Nature of Rights.

@) The provisions of this Section 5 shall be deemed to be a contract
between the Corporation and each Director and Officer entitled to the benefits hereof at
any time while this Section 5 is in effect, in consideration of such person’s past or current
and any future performance of services for the Corporation. Neither amendment, repeal
or modification of any provision of this Section 5 nor the adoption of any provision of the
Certificate of Incorporation inconsistent with this Section 5 shall eliminate or reduce any
right conferred by this Section 5 in respect of any act or omission occurring, or any cause
of action or claim that accrues or arises or any state of facts existing, at the time of or
before such amendment, repeal, modification or adoption of an inconsistent provision
(even in the case of a proceeding based on such a state of facts that is commenced after
such time), and all rights to indemnification and advancement of Expenses granted herein
or arising out of any act or omission shall vest at the time of the act or omission in
question, regardless of when or if any proceeding with respect to such act or omission is
commenced. The rights to indemnification and to advancement of expenses provided by,
or granted pursuant to, this Section 5 shall continue notwithstanding that the person has
ceased to be a director or officer of the Corporation and shall inure to the benefit of the
estate, heirs, executors, administrators, legatees and distributees of such person.

(ii)  If a claim for indemnification hereunder by a Director or Officer is
not paid in full by the Corporation within sixty (60) days after receipt by the Corporation
of a written claim for indemnification, such Director or Officer may at any time thereafter
bring suit against the Corporation to recover the unpaid amount of the claim, and if
successful in whole or in part, such Director or Officer shall also be entitled to be paid the
expenses of prosecuting such claim. The failure of the Corporation (including its Board
of Directors or any committee thereof, independent legal counsel, or stockholders) to
make a determination concerning the permissibility of such indemnification under this
Section 5 shall not be a defense to an action brought by a Director or Officer for recovery
of the unpaid amount of an indemnification claim and shall not create a presumption that
such indemnification is not permissible. The burden of proving that a Director or Officer
is not entitled to indemnification shall be on the Corporation.
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(ili)  In any suit brought by a Director or Officer to enforce a right to
indemnification hereunder, it shall be a defense that such Director or Officer has not met
any applicable standard for indemnification set forth in the DGCL.

(h)  Non-Exclusivity of Rights. The rights to indemnification and
advancement of Expenses set forth in this Section 5 shall not be exclusive of any other right
which any Director, Officer, or Non-Officer Employee may have or hereafter acquire under any
statute, provision of the Certificate or these Bylaws, agreement, vote of stockholders or
Disinterested Directors or otherwise.

@) Insurance. The Corporation may maintain insurance, at its expense, to
protect itself and any Director, Officer or Non-Officer Employee against any liability of any
character asserted against or incurred by the Corporation or any such Director, Officer or Non-
Officer Employee, or arising out of any such person’s Corporate Status, whether or not the
Corporation would have the power to indemnify such person against such liability under the
DGCL or the provisions of this Section 5.

()] Other Indemnification. The Corporation’s obligation, if any, to indemnify
or provide advancement of Expenses to any person under this Section 5 as a result of such person
serving, at the request of the Corporation, as a director, partner, trustee, officer, employee or
agent of another corporation, partnership, joint venture, trust, employee benefit plan or other
enterprise shall be reduced by any amount such person may collect as indemnification or
advancement of Expenses from such other corporation, partnership, joint venture, trust,
employee benefit plan or enterprise (the “Primary Indemnitor”). Any indemnification or
advancement of Expenses under this Section S owed by the Corporation as a result of a person
serving, at the request of the Corporation, as a director, partner, trustee, officer, employee or
agent of another corporation, partnership, joint venture, trust, employee benefit plan or other
enterprise shall only be in excess of, and shall be secondary to, the indemnification or
advancement of Expenses available from the applicable Primary Indemnitor(s) and any
applicable insurance policies.

6. Miscellaneous Provisions

(a) Fiscal Year. Except as otherwise determined by the Board of Directors,
the fiscal year of the Corporation shall end on December 31 of each year.

(b)  Seal. The Board of Directors shall have power to adopt and alter the seal
of the Corporation.

(c) Execution of Instruments. Subject to any limitations which may be set
forth in a resolution of the Board of Directors, all deeds, leases, transfers, contracts, bonds, notes
and other obligations to be entered into by the Corporation in the ordinary course of its business
without director action may be executed on behalf of the Corporation by, a President, or by any
other officer, employee or agent of the Corporation as the Board of Directors may authorize.

(d)  Voting of Securities. Unless the Board of Directors otherwise provides, a

President, any Vice President or the Treasurer may waive notice of and act on behalf of this
Corporation, or appoint another person or persons to act as proxy or attorney in fact for this
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Corporation with or without discretionary power and/or power of substitution, at any meeting of
stockholders or shareholders of any other corporation or organization, any of whose securities
are held by this Corporation.

) Resident Agent. The Board of Directors may appoint a resident agent
upon whom legal process may be served in any action or proceeding against the Corporation.

® Corporate Records. The original or attested copies of the Certificate of
Incorporation, Bylaws and records of all meetings of the incorporators, stockholders and the
Board of Directors and the stock and transfer records, which shall contain the names of all
stockholders, their record addresses and the amount of stock held by each, shall be kept at the
principal office of the Corporation, at the office of its counsel, or at an office of its transfer agent.

(g) Certificate of Incorporation. All references in these Bylaws to the
Certificate of Incorporation shall be deemed to refer to the Certificate of Incorporation of the
Corporation, as amended and in effect from time to time.

(h)  Amendments. These Bylaws may be altered, amended or repealed, and
new Bylaws may be adopted, by the stockholders or by the Board of Directors; provided, that
(a) the Board of Directors may not alter, amend or repeal any provision of these Bylaws which
by law, by the Certificate of Incorporation or by these Bylaws requires action by the stockholders
and (b) any alteration, amendment or repeal of these Bylaws by the Board of Directors and any
new Bylaw adopted by the Board of Directors may be altered, amended or repealed by the
stockholders.

@) Waiver of Notice. Whenever notice is required to be given under any
provision of these Bylaws, a written waiver, signed by the person entitled to notice, or a waiver
by electronic transmission by the person entitled to notice, whether before or after the time of the
event for which notice is to be given, shall be deemed equivalent to notice. Attendance of a
person at a meeting shall constitute a waiver of notice of such meeting, except when the person
attends a meeting for the express purpose of objecting at the beginning of the meeting to the
transaction of any business because the meeting is not lawfully called or convened. Neither the
business to be transacted at, nor the purpose of, any meeting needs to be specified in any written
waiver or any waiver by electronic transmission.

Adopted: December 17,2015
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