Offering Memorandum: Part II of Offering Document (Exhibit A to Form
©)

MF Fire, Inc.
3031 Washington Blvd, G
BALTIMORE, MD 21230
mffire.com

Up to $1,069,999.10 in Common Stock at $1.15
Minimum Target Amount: $9,999.25

A crowdfunding investment involves risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment.

In making an investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved. These
securities have not been recommended or approved by any federal or state securities
commission or regulatory authority. Furthermore, these authorities have not passed
upon the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upon the merits of any
securities offered or the terms of the offering, nor does it pass upon the accuracy or
completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.S.
Securities and Exchange Commission has not made an independent determination
that these securities are exempt from registration.



Company:

Company: MF Fire, Inc.

Address: 3031 Washington Blvd, G, BALTIMORE, MD 21230
State of Incorporation: DE

Date Incorporated: April 23, 2014

Terms:
Equity

Offering Minimum: $9,999.25 | 8,695 shares of Common Stock
Offering Maximum: $1,069,999.10 | 930,434 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $1.15

Minimum Investment Amount (per investor): $287.50

COVID Relief

This offering is being conducted on an expedited basis due to circumstances relating
to COVID-19 and pursuant to the SEC’s temporary regulatory COVID-19 relief set out
in Regulation Crowdfunding §227.201(z).

Launching without financial statements.

In reliance on this relief, this offering has been launched without the required
financial information. The financial information required by this offering that has
been omitted is not currently available and will be provided by an amendment to the
offering materials;

Once the required financial information has been made available by amendment, each
investor should review the complete set of offering materials, including previously
omitted financial information, prior to making an investment decision;

Furthermore, no investment commitments will be accepted until after such financial
information has been provided.

Expedited closing sooner than 21 days

Further, in reliance on Regulation Crowdfunding §227.303(g)(2) A funding portal that
is an intermediary in a transaction involving the offer or sale of securities initiated
between May 4, 2020, and August 31, 2020, in reliance on section 4(a)(6) of the
Securities Act (15 U.S.C. 77d(a)(6)) by an issuer that is conducting an offering on an
expedited basis due to circumstances relating to COVID-19 shall not be required to
comply with the requirement in paragraph (e)(3)(i) of this section that a funding portal
not direct a transmission of funds earlier than 21 days after the date on which the
intermediary makes publicly available on its platform the information required to be
provided by the issuer under §§227.201 and 227.203(a).



Voting Rights of iti Id in this Offerin;

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEQ”), or his or her successor, as the Subscriber’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However,
the Proxy will terminate upon the closing of a firm-commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Common Stock.

*MEF Fire retains the right to not select individuals for Beta programs and trials it
believes are affiliated with organizations it considers to be competitors

*Maximum Number of Shares Offered subject to adjustment for bonus shares. See
Bonus info below.

Company Perks*
All Investor Owners Club
All investors get a one-time 15% discount on any order, product or accessory

Investors get to hear about new products before they are publicly available and have
the opportunity to pre-buy any product, ensuring they are first in line!

Early Bird

Friends and Family - First 72 hours | 15% bonus shares
Super Early Bird - Next 72 hours | 10% bonus

Early Bird Bonus - Next 7 days | 5% bonus shares
Volume

Tier 1 perk - $500 | 10% perpetual discount on all products + access to online MF Fire
Master Class sessions on topics such as How to Make a Fire Last All Night, How to
Make a Fire Tornado, The Art of Fire



Tier 2 perk - $1000+ |Investors will get unique access and opportunities to test drive
new technology and products™ | All previous tier perks

Tier 3 perk - $2,500+, + 5% bonus shares | All previous tier perks

Tier 4 perk - $5,000+, + 5% bonus shares | All previous tier perks + free Delta firepit in
your choice of finish + 1 on 1 session with Taylor Myer or Ryan Fisher, co-founders of
MF Fire. (Learn from the masters via a personal zoom or phone session. Burning
questions? High schooler’s science project or interview for class? It’s your call!)

Tier 5 perk - $10,000+, + 5% bonus shares | All previous tier perks + 20% lifetime
discount on all products

Tier 6 perk - $25,000+, + 10% bonus shares | All previous tier perks
Tier 7 perk - $50,000+, + 15% bonus shares | All previous tier perks

*MF Fire retains the right to not select individuals for Beta programs and trials it
believes are affiliated with organizations it considers to be competitors.

*All perks occur when the offering is completed.

The 10% Bonus for iny hol

MF Fire, Inc. will offer 10% additional bonus shares for all investments that are
committed by investors that are eligible for the StartEngine Crowdfunding Inc.
OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 100 shares of common stock at
$1.15/ share, you will receive and own 110 shares for $115. Fractional shares will not
be distributed and share bonuses will be determined by rounding down to the nearest
whole share.

This 10% Bonus is only valid during the investors eligibility period. Investors eligible
for this bonus will also have priority if they are on a waitlist to invest and the company
surpasses its maximum funding goal. They will have the first opportunity to invest
should room in the offering become available if prior investments are cancelled or fail.

Investors will only receive a single bonus, which will be the highest bonus rate they
are eligible for.

The Company and its Business

Company Overview

MF Fire is a clean tech company that created groundbreaking wood stove technology
that eliminates critical air pollution. Based on extensive internal research and public
data, wood stoves are used in a 100 million homes to warm half a billion people, but
produce massive amounts of harmful air pollution, creating a global problem. MF Fire



used Ph.D level fire science and engineering to solve this fundamental problem. Our
innovative solutions won the prestigious MIT Clean Energy Prize and enable our
customers to save up to 50% on heating bills, while reducing climate change and air
pollution on a massive scale. We believe our patent portfolio delivers a defensible
competitive advantage.

We officially started MF Fire in 2014 and have been generating revenue since 2016.
We sell our products (smart wood stoves) across North America through multiple sales
channels, including retail, distributors, ecommerce sites including Wayfair, and direct
to consumers. Despite covid, we recorded our first quarterly profit in Q2 2020 and
doubled our fulltime staff.

The US Department of Energy saw MF Fire’s potential and recently awarded $2M to
MF Fire to create additional transformative products, helping us expand from North
America into the $7.5B global market (market figure based on extensive internal
research and public data).

Competitors and Industry

The wood stove industry changed dramataically in 2020. Based on public data and
internal research, new EPA regulations cut the number of competitors in half creating
a growth opportunity for those that remain.

The largest US competitors include Hearth & Homes Technology (part of HNI
Corporation), Travis, Blaze King and Pacific Energy. Canadian competitors include
Stove Builders International and Napoleon, while Jotul, Stuv and Morso are the
European competitors.

Current Stage and Roadmap

We started in 2014 as MF Fire, Benefit LLC, a Maryland Limited Liability Company and
started selling commercial products in 2016 after we converted to MF Fire, Inc., a
Delaware Corporation.

We have grown our wood stove line to 7 current EPA certified models including free
standing stoves, fireplace inserts, and pedestal forms. We have 3 additional models
currently in development and we expanded last year into the outdoor market with a
line of firepits and accessories. We are currently developing two new technologies
funded by he US Department of Energy. The first technology involves artificially
creating and sustaining a fire tornado inside a wood stove to deliver a cleaner burning
wood stove than currently exists. The second technology is creating a smart
thermostat and control system for wood stoves that can retrofitted to any of the 100
million wood stoves worldwide to reduce emissions for stoves already in use.

We sell our products across North America through a multi-sales channel network that
includes retailer stores, distributors, online retailers, and direct to consumers. One of
our top focuses for the next two years is growing the number of retailers and
distributors that sell our products. Growing the number of sales outlets will enable us



to grow revenue and reach profitability faster. MF Fire has reached an operational
maturity with a full product line and proven process to support sales channel
partners.

The Team
Officers and Directors

Name: Paul LaPorte
Paul LaPorte's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: CEO
Dates of Service: April 01, 2015 - Present
Responsibilities: Lead the company's growth, business strategy, fundraising.
Salary: $200,000

e Position: Board Member
Dates of Service: April 01, 2015 - Present
Responsibilities: Provide guidance and leadership to the Board on behalf of the

company

Name: Ryan Fisher
Ryan Fisher's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: COO
Dates of Service: April 26, 2014 - Present
Responsibilities: Manage operations, finance, and customer support. Salary:
$200,000

e Position: Board Member
Dates of Service: April 26, 2014 - Present
Responsibilities: Provide guidance and oversight for the company

Name: Taylor Myers
Taylor Myers's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Board Member
Dates of Service: April 26, 2014 - Present



Responsibilities: Provide guidance and oversight as a board member. Salary:
$113,500

e Position: Lead Scientist
Dates of Service: April 26, 2014 - Present
Responsibilities: Provide fire science and engineering expertise and leadership

Other business experience in the past three years:

e Employer: University of Maryland
Title: Lecturer
Dates of Service: August 01, 2018 - Present
Responsibilities: Teach college courses

Other business experience in the past three years:

e Employer: Biomass Controls, LLC
Title: Head of Engineering
Dates of Service: July 01, 2018 - October 01, 2019
Responsibilities: Manage engineers on clean energy projects

Name: Matt Zuga

Matt Zuga's current primary role is with HighCape Partners. Matt Zuga currently
services 2 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board Member
Dates of Service: April 26, 2016 - Present
Responsibilities: Provide outside guidance and oversight to company operations.
Matt does not take a Salary.

Other business experience in the past three years:

e Employer: HighCape Partners
Title: Partner
Dates of Service: October 01, 2013 - Present
Responsibilities: Evaluating and making investments in companies for his
investment firm

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its



financial condition. The company is still subject to all the same risks that all
companies in its business, and all companies in the economy, are exposed to. These
include risks relating to economic downturns, political and economic events and
technological developments (such as hacking and the ability to prevent hacking).
Additionally, early-stage companies are inherently more risky than more developed
companies. You should consider general risks as well as specific risks when deciding
whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, “us”, “our”, or “Company”)
involves a high degree of risk and should only be considered by those who can afford
the loss of their entire investment. Furthermore, the purchase of any of the Common
Stock should only be undertaken by persons whose financial resources are sufficient to
enable them to indefinitely retain an illiquid investment. Each investor in the
Company should consider all of the information provided to such potential investor
regarding the Company as well as the following risk factors, in addition to the other
information listed in the Company’s Form C. The following risk factors are not
intended, and shall not be deemed to be, a complete description of the commercial
and other risks inherent in the investment in the Company.

»

Our business projections are only projections

There can be no assurance that the Company will meet our projections. There can be
no assurance that the Company will be able to find sufficient demand for our product,
that people think it’s a better option than a competing product, or that we will able to
provide the service at a level that allows the Company to make a profit and still attract
business.

Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed
companies that are valued publicly through market-driven stock prices, the valuation
of private companies, especially startups, is difficult to assess and you may risk
overpaying for your investment.

The transferability of the Securities you are buying is limited

Any Common Stock purchased through this crowdfunding campaign is subject to SEC
limitations of transfer. This means that the stock/note that you purchase cannot be
resold for a period of one year. The exception to this rule is if you are transferring the
stock back to the Company, to an “accredited investor,” as part of an offering
registered with the Commission, to a member of your family, trust created for the
benefit of your family, or in connection with your death or divorce.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if you decide to sell these securities



in the future, you may not be able to find a buyer. The Company may be acquired by
an existing player in the furniture industry. However, that may never happen or it may
happen at a price that results in you losing money on this investment.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering Common Stock in the amount of up to $1,070,000 in this
offering, and may close on any investments that are made. Even if the maximum
amount is raised, the Company is likely to need additional funds in the future in order
to grow, and if it cannot raise those funds for whatever reason, including reasons
relating to the Company itself or the broader economy, it may not survive. If the
Company manages to raise only the minimum amount of funds, sought, it will have to
find other sources of funding for some of the plans outlined in “Use of Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.
We anticipate needing access to credit in order to support our working capital
requirements as we grow. Although interest rates are low, it is still a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when
we need it, we could be forced to raise additional equity capital, modify our growth
plans, or take some other action. Issuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, your investment could lose value as a result of this
additional dilution. In addition, even if the equity is not priced lower, your ownership
percentage would be decreased with the addition of more investors. If we are unable
to find additional investors willing to provide capital, then it is possible that we will
choose to cease our sales activity. In that case, the only asset remaining to generate a
return on your investment could be our intellectual property. Even if we are not forced
to cease our sales activity, the unavailability of credit could result in the Company
performing below expectations, which could adversely impact the value of your
investment.

Terms of subsequent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock financings in
the future, which may reduce the value of your investment in the Common Stock.
Interest on debt securities could increase costs and negatively impact operating
results. Preferred stock could be issued in series from time to time with such
designation, rights, preferences, and limitations as needed to raise capital. The terms
of preferred stock could be more advantageous to those investors than to the holders
of Common Stock. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to
be more favorable than the terms of your investment, and possibly a lower purchase
price per share.

Management Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of our
management team with respect to the application and allocation of the proceeds of
this Offering. The use of proceeds described below is an estimate based on our current
business plan. We, however, may find it necessary or advisable to re-allocate portions



of the net proceeds reserved for one category to another, and we will have broad
discretion in doing so.

Projections: Forward Looking Information

Any projections or forward looking statements regarding our anticipated financial or
operational performance are hypothetical and are based on management's best
estimate of the probable results of our operations and will not have been reviewed by
our independent accountants. These projections will be based on assumptions which
management believes are reasonable. Some assumptions invariably will not
materialize due to unanticipated events and circumstances beyond management's
control. Therefore, actual results of operations will vary from such projections, and
such variances may be material. Any projected results cannot be guaranteed.

Some of our products are still in prototype phase and might never be operational
products

It is possible that there may never be an operational product or that the product may
never be used to engage in transactions. It is possible that the failure to release the
product is the result of a change in business model upon the Company’s making a
determination that the business model, or some other factor, will not be in the best
interest of the Company and its stockholders.

Minority Holder; Securities with Voting Rights

The common stock that you are buying has voting rights attached to them. However,
you are granting the right to vote, by proxy, to the CEO and his or her successor. You
will be part of the minority shareholders of the Company and therefore will have a
limited ability to influence management's decisions on how to run the business. You
are trusting in management discretion in making good business decisions that will
grow your investments. Furthermore, in the event of a liquidation of our company,
you will only be paid out if there is any cash remaining after all of the creditors of our
company have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management discretion. You are buying securities as a minority
holder, and therefore must trust the management of the Company to make good
business decisions that grow your investment.

Insufficient Funds

The company might not sell enough securities in this offering to meet its operating
needs and fulfill its plans, in which case it will cease operating and you will get
nothing. Even if we sell all the common stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we will fail.
Even if we do make a successful offering in the future, the terms of that offering might
result in your investment in the company being worth less, because later investors
might get better terms.

This offering involves “rolling closings,” which may mean that earlier investors may
not have the benefit of information that later investors have.
Once we meet our target amount for this offering, we may request that StartEngine



instruct the escrow agent to disburse offering funds to us. At that point, investors
whose subscription agreements have been accepted will become our investors. All
early-stage companies are subject to a number of risks and uncertainties, and it is not
uncommon for material changes to be made to the offering terms, or to companies’
businesses, plans or prospects, sometimes on short notice. When such changes
happen during the course of an offering, we must file an amended to our Form C with
the SEC, and investors whose subscriptions have not yet been accepted will have the
right to withdraw their subscriptions and get their money back. Investors whose
subscriptions have already been accepted, however, will already be our investors and
will have no such right.

Our new product could fail to achieve the sales projections we expected

Our growth projections are based on an assumption that with an increased advertising
and marketing budget our products will be able to gain traction in the marketplace at
a faster rate than our current products have. It is possible that our new products will
fail to gain market acceptance for any number of reasons. If the new products fail to
achieve significant sales and acceptance in the marketplace, this could materially and
adversely impact the value of your investment.

We face significant market competition

We will compete with larger, established companies who currently have products on
the market and/or various respective product development programs. They may have
much better financial means and marketing/sales and human resources than us. They
may succeed in developing and marketing competing equivalent products earlier than
us, or superior products than those developed by us. There can be no assurance that
competitors will render our technology or products obsolete or that the products
developed by us will be preferred to any existing or newly developed technologies. It
should further be assumed that competition will intensify.

We are an early stage company and have not yet generated any profits

MF Fire was formed on 04/23/2014. Accordingly, the Company has a limited history
upon which an evaluation of its performance and future prospects can be made. Our
current and proposed operations are subject to all business risks associated with new
enterprises. These include likely fluctuations in operating results as the Company
reacts to developments in its market, managing its growth and the entry of
competitors into the market. We will only be able to pay dividends on any shares once
our directors determine that we are financially able to do so. MF Fire has incurred a
net loss and has had limited revenues generated since inception. There is no assurance
that we will be profitable in the next 3 years or generate sufficient revenues to pay
dividends to the holders of the shares.

We are an early stage company and have limited revenue and operating history

The Company has a short history, few customers, and effectively no revenue. If you
are investing in this company, it’s because you think that our clean burning
technology is a good idea, that the team will be able to successfully market, and sell
the product or service, that we can price them right and sell them to enough peoples
so that the Company will succeed. Further, we have never turned a profit and there is



no assurance that we will ever be profitable.

We have existing patents that we might not be able to protect properly

One of the Company's most valuable assets is its intellectual property. The Company's
owns multiple trademarks, copyrights, Internet domain names, and trade secrets. We
believe one of the most valuable components of the Company is our intellectual
property portfolio. Due to the value, competitors may misappropriate or violate the
rights owned by the Company. The Company intends to continue to protect its
intellectual property portfolio from such violations. It is important to note that
unforeseeable costs associated with such practices may invade the capital of the
Company.

We have pending patent approval’s that might be vulnerable

One of the Company's most valuable assets is its intellectual property. The Company's
intellectual property such as patents, trademarks, copyrights, Internet domain names,
and trade secrets may not be registered with the proper authorities. We believe one of
the most valuable components of the Company is our intellectual property portfolio.
Due to the value, competitors may misappropriate or violate the rights owned by the
Company. The Company intends to continue to protect its intellectual property
portfolio from such violations. It is important to note that unforeseeable costs
associated with such practices may invade the capital of the Company due to its
unregistered intellectual property.

Our trademarks, copyrights and other intellectual property could be unenforceable or
ineffective

Intellectual property is a complex field of law in which few things are certain. It is
possible that competitors will be able to design around our intellectual property, find
prior art to invalidate it, or render the patents unenforceable through some other
mechanism. If competitors are able to bypass our trademark and copyright protection
without obtaining a sublicense, it is likely that the Company’s value will be materially
and adversely impacted. This could also impair the Company’s ability to compete in
the marketplace. Moreover, if our trademarks and copyrights are deemed
unenforceable, the Company will almost certainly lose any potential revenue it might
be able to raise by entering into sublicenses. This would cut off a significant potential
revenue stream for the Company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing
them

Trademark and copyright litigation has become extremely expensive. Even if we
believe that a competitor is infringing on one or more of our trademarks or copyrights,
we might choose not to file suit because we lack the cash to successfully prosecute a
multi-year litigation with an uncertain outcome; or because we believe that the cost of
enforcing our trademark(s) or copyright(s) outweighs the value of winning the suit in
light of the risks and consequences of losing it; or for some other reason. Choosing not
to enforce our trademark(s) or copyright(s) could have adverse consequences for the
Company, including undermining the credibility of our intellectual property, reducing
our ability to enter into sublicenses, and weakening our attempts to prevent



competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, your investment in
the Company could be significantly and adversely affected.

The loss of one or more of our key personnel, or our failure to attract and retain other
highly qualified personnel in the future, could harm our business

To be successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We may also make hiring mistakes, which can
be costly in terms of resources spent in recruiting, hiring and investing in the
incorrect individual and in the time delay in locating the right employee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time. This would likely adversely impact the value of your
investment.

Our ability to sell our product or service is dependent on outside government
regulation which can be subject to change at any time

Our ability to sell product is dependent on the outside government regulation such as
the EPA (Environmental Protection Agency), DOE (Department of Energy) and other
relevant government laws and regulations. The laws and regulations concerning the
selling of product may be subject to change and if they do then the selling of product
may no longer be in the best interest of the Company. At such point the Company may
no longer want to sell product and therefore your investment in the Company may be
affected.

We rely on third parties to provide services essential to the success of our business
We rely on third parties to provide a variety of essential business functions for us,
including manufacturing, shipping, accounting, legal work, public relations,
advertising, retailing, and distribution. It is possible that some of these third parties
will fail to perform their services or will perform them in an unacceptable manner. It is
possible that we will experience delays, defects, errors, or other problems with their
work that will materially impact our operations and we may have little or no recourse
to recover damages for these losses. A disruption in these key or other suppliers’
operations could materially and adversely affect our business. As a result, your
investment could be adversely impacted by our reliance on third parties and their
performance.

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may be vulnerable to hackers who may access the
data of our investors and the issuer companies that utilize our platform. Further, any
significant disruption in service on MF Fire or in its computer systems could reduce
the attractiveness of the platform and result in a loss of investors and companies
interested in using our platform. Further, we rely on a third-party technology provider



to provide some of our back-up technology. Any disruptions of services or cyber-
attacks either on our technology provider or on MF Fire could harm our reputation and
materially negatively impact our financial condition and business.



Ownership and Capital Structure; Rights of the Securities

Ownership

The following table sets forth information regarding beneficial ownership of the
company’s holders of 20% or more of any class of voting securities as of the date of
this Offering Statement filing.

Stockholder Name[Number of Securities Owned|Type of Security 0wned|Percentage
Ryan Fisher 3,074,302 Common Stock 27.93

The Company's Securities

The Company has authorized Common Stock, Series Seed Preferred Stock, and Series
Seed-2 Preferred Stock. As part of the Regulation Crowdfunding raise, the Company
will be offering up to 930,434 of Common Stock.

Common Stock

The amount of security authorized is 13,000,000 with a total of 7,131,121 outstanding.
Voting Rights

1 vote per share
Material Rights

The total shares outstanding includes: 2,068,604 shares to be issued pursuant to
outstanding options.

Voting Rights of iti Id in this Offerin

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEQ”), or his or her successor, as the Subscriber’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However,
the Proxy will terminate upon the closing of a firm-commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the



Common Stock.
Series Seed Preferred Stock

The amount of security authorized is 4,098,361 with a total of 2,917,207 outstanding.
Voting Rights

One vote per share; votes along side common share
Material Rights

Specific Liquidation Preference.

The total shares outstanding includes: 950,000 shares to be issued pursuant to
outstanding warrants.

Series Seed-2 Preferred Stock

The amount of security authorized is 2,167,841 with a total of 959,838 outstanding.
Voting Rights

One vote per share; votes along side common share
Material Rights

Specific Liquidation Preference.

What it means to be a minority holder

As a minority holder of Common Stock of this offering, you have granted your votes
by proxy to the CEO of the Company. Even if you were to receive control of your
voting rights, as a minority holder, you will have limited rights in regards to the
corporate actions of the company, including additional issuances of securities,
company repurchases of securities, a sale of the company or its significant assets, or
company transactions with related parties. Further, investors in this offering may
have rights less than those of other investors, and will have limited influence on the
corporate actions of the company.

Dilution

Investors should understand the potential for dilution. The investor’s stake in a
company could be diluted due to the company issuing additional shares. In other
words, when the company issues more shares, the percentage of the company that you
own will go down, even though the value of the company may go up. You will own a
smaller piece of a larger company. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g. convertible



bonds, preferred shares or warrants) into stock.

If the company decides to issue more shares, an investor could experience value
dilution, with each share being worth less than before, and control dilution, with the
total percentage an investor owns being less than before. There may also be earnings
dilution, with a reduction in the amount earned per share (though this typically occurs
only if the company offers dividends, and most early stage companies are unlikely to
offer dividends, preferring to invest any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:
e InanIPO;
e To the company;
e To an accredited investor; and

e To a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the
family of the purchaser or the equivalent, or in connection with the death or
divorce of the purchaser or other similar circumstance.

Recent Offerings of Securities

We have made the following issuances of securities within the last three years:

e Name: Series Seed-2 Preferred Stock
Type of security sold: Equity
Final amount sold: $758,761.00
Number of Securities Sold: 959,837
Use of proceeds: growth, sales expansion
Date: January 31, 2020
Offering exemption relied upon: Section 4(a)(2)

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and
results of our operations together with our financial statements and related notes
appearing at the end of this Offering Memorandum. This discussion contains forward-
looking statements reflecting our current expectations that involve risks and
uncertainties. Actual results and the timing of events may differ materially from those
contained in these forward-looking statements due to a number of factors, including
those discussed in the section entitled “Risk Factors” and elsewhere in this Offering
Memorandum.



Results of Operations

Circumstances which led to the performance of financial statements:
Year ended December 31, 2018 compared to year ended December 31, 2017

The following discussion is based on our unaudited operating data from our
consolidated financial statements used for investor communications and tax
preparation.

Revenue

Revenue for fiscal year 2018 was $146,641.91, about flat compared to fiscal year 2017
revenue of $143,970.90. The company reduced online advertising spending in 2018
from 2017 and spent considerable time and effort to upgrade its manufacturing
partner ecosystem allowing for greater margins moving forward. The company also
spent time developing and certifying a new EPA 2020 certified wood stove, which was
launched in Q4 of 2018. We believe this new product will have a strong positive impact
on 2019 revenues.

Cost of sales

Cost of sales in 2018 was $71,183.54, compared to $102,916.98 in fiscal year 2017. The
decrease in cost of sales was attributable to a recognition that more consumer buying
behavior was occurring in the retail stores and less online than originally believed.
The company began scaling back online advertising and focusing on creating
additional product margin in preparation to move more into a multi-sales channel
distribution model in 2019.

Gross profit

2018 gross profit decreased by $28,073.16 over 2017 gross profit. This decrease was
attributable to the cost of goods for 2017 products showing up primarily in 2016
financials due to when products and components were paid for.

Expenses

The Company’s expenses consist of, among other things, compensation and benefits,
marketing and sales expenses, fees for professional services and patents, research and
development expenses. Expenses in 2018 decreased by $199,786.62 from 2017.
Primarily due to due to a decrease in compensation and benefits costs, and marketing
related costs. The Company scaled back to 2 people for most of 2018 while it made
important changes to manufacturing and developed a second core product.

Year ended December 31, 2019 compared to year ended December 31, 2018

The following discussion is based on our unaudited operating data from our
consolidated financial statements used for investor communications and tax
preparation.



Revenue

2019 revenue grew 66% to $243,807.24 from 2018 revenue of $146,641.91. The
company more than doubled unit sales from 2018 to 2019 as we started developing
and selling through new sales channels, including distributors, retailers and online
retailers. Selling through various retail channels reduced revenue per unit as margin is
now shared with one and sometimes two partners, but the new sales channels
strengthened the company’s reach and we believe puts the company on a stronger and
more sustainable growth curve. The company’s goal in year 1 of creating the new sales
channels was to validate the company could support new sales partners and develop
the core processes necessary to continue growing a diversified set of sales channels.

Cost of sales

Cost of sales in 2019 were $30,634.01, down more than half from $71,183.54 in 2018,
as the company started to realize cost of sales benefits from selling through multiple
sales channel partners. The company expects to continue to see lower relative cost of
sales continue as we continue to grow sales channels by adding more retailers and
distributors. Sales channel growth in 2020 is expected to be a major focus for the
company.

Gross profit

Gross profit in 2019 was $120,550.57, up from a 2018 gross profit of $105,171.56. This
is due to higher unit volume sales combined with lower channel margins. As the
company added a third product late in 2019 and proved out multiple new sales
channels as a distribution strategy, we expect gross profits to increase proportional to
revenue growth as sales partners start to have more products to sell and more sales
partners come on line in 2020.

Expenses

Expenses continued a declining trend as the company learned to operate leaner and
payroll expenses remained low due to shifting some sales effort to new sales partners.
Total expenses in 2019 were $532,323.28, down from $706,352.54 in 2018.

Historical results and cash flows:

Historical results and cash flows are not representative of what investors should
expect in the future. The company has transitioned from a low volume, direct-only
sales model to a higher volume multi-sales channel model, while moving from a single
EPA certified model to 7 certified EPA models in 2020. As more retail partners and
distributors are added to our sales network, each partner will have more products
spanning more consumer segment needs, which are anticipated to increase revenue
accordingly. Additionally, the company benefits in 2020-2022 from $2 million in DOE
grant funding that has enabled the company to continue, and will likely continue to
help, to add revenue-producing products at marginal company expense.



Liquidity and Capital Resources

What capital resources are currently available to the Company? (Cash on hand,
existing lines of credit, shareholder loans, etc...)

The company currently has $67,000 cash on hand and short term AR of $200,000 due
from DOE reimbursements. The company has a revolving Line of Credit for $250,000
with Fulton Bank, with an outstanding balance of $75,000 drawn down to cover
expenses while waiting on DOE AR reimbursement.

How do the funds of this campaign factor into your financial resources? (Are these
funds critical to your company operations? Or do you have other funds or capital
resources available?)

The funds of this campaign provide growth capital. While they are not critical for core
operations, the funds will enable us to accelerate sales and revenue growth. The funds
provide flexibility for the business to add sales resources, increase inventory of new
products, and go after new growth opportunities such as licensing, partnering, or new
patent and [P development.

Are the funds from this campaign necessary to the viability of the company? (Of the
total funds that your company has, how much of that will be made up of funds raised
from the crowdfunding campaign?)

The funds raised from this offering enhance and strengthen the company's financial
position, but are not required for the viability of the business. The funds are
anticipated to be used as growth capital.

How long will you be able to operate the company if you raise your minimum? What
expenses is this estimate based on?

If the company raises the minimum in this offering and assuming current revenue
streams were to disappear entirely, the company has funding for approximately 6
months of operations. This includes maintaining full employment, rent, insurance,
and other essential expenditures.

How long will you be able to operate the company if you raise your maximum funding
goal?

If the company raises the maximum funding goal and based on current revenues and
forecasted growth, we anticipate that the company will reach profitability and become
self-supporting.

Are there any additional future sources of capital available to your company?



(Required capital contributions, lines of credit, contemplated future capital raises,
etc...)

The company has had discussion with current investors and our current bank to
extend the current Line of Credit to grow with the company to cover cash flow needs
related to inventory and growth.

Indebtedness

e Creditor: TEDCO
Amount Owed: $100,000.00
Interest Rate: 8.0%
Maturity Date: January 19, 2021

e Creditor: Fulton Bank
Amount Owed: $75,000.00
Interest Rate: 5.5%
This is a revolving line of credit for $250,000 to provide float capital to cover lag
time for DOE project reimbursements.

e Creditor: Payroll Protection Program
Amount Owed: $59,998.00
Interest Rate: 0.0%
FORGIVENESS GUIDELINES MET. No interest due, no payments due, waiting for
forgiveness paperwork

e Creditor: Small Business Administration (SBA) — Economic Injury Disaster Loan
(EIDL)
Amount Owed: $60,200.00
Interest Rate: 3.75%
1 year payment deferral

e Creditor: Maryland Small Business
Amount Owed: $50,000.00
Interest Rate: 2.0%

1 year payment deferral

Related Party Transactions
The Company has not conducted any related party transactions
Valuation

Pre-Money Valuation: $12,659,390.90



Valuation Details:

MF Fire has been in business since 2014. During that time the company has progressed
from a research and development organization to a revenue producing company with
a full product line of regulated EPA products and growing sales channels. During this
time, MF Fire has raised approximately $2M in investment capital to continuously
grow and mature the company. We recently secured an additional $2M in DOE funding
to develop new products, which will further enhance and broaden our market
opportunity.

MF Fire started generating revenue at the end of 2016 and has progressively sold more
products across more sales channels, increasing revenue every year. The company
believes 2020 will be an accelerating growth year for revenue, units sold and
geographic reach as new EPA regulations have created an unprecedently market
opportunity for growth by eliminating the majority of competitors and competing
wood stove models.

The company was last valued by our current investors who invested more money in
January 2020 at an $8M pre-money valuation. In the past 8 months, the company has
more than doubled its product line, doubled employees to keep up with demand,
posted its first quarterly profit in Q2 2020, and began 2 DOE projects that infuse the
company with substantial operating capital for new product development and related
expenses.

Based on these factors, the maturity of the company, our ability to continuously and
successfully develop and bring regulated products to market, and our growing IP
portfolio, the company established a pre-money valuation of approximately $12.6+
million.

Company set its valuation internally, without a formal-third party independent
evaluation.

Use of Proceeds

If we raise the Target Offering Amount of $9,999.25 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

e Working Capital
90.0%
Sales and marketing growth capital

e DOE product development
6.5%

Misc spending to support DOE grant awards

If we raise the over allotment amount of $1,069,999.10, we plan to use these proceeds



as follows:

StartEngine Platform Fees
3.5%

DOE product development
10.0%
Product development spending to support DOE projects

Inventory

30.0%

Purchase inventory of new product to ensure stable availability during the
primary sales season.

Company Employment
20.0%
Increase spending to grow sales and sales support staff

Working Capital
20.0%
Working capital to cover core operations and equipment as the company grows.

Marketing

10.0%

Increased spending to accelerate the number of retailer partners. Increase peak
season SEM spending to create additional sales leads.

Research & Development
6.5%
Additional research and development. Expansion of patent portfolio.

The Company may change the intended use of proceeds if our officers believe it is in
the best interests of the company.

Regulatory Information

Disqualification

No disqualifying event has been recorded in respect to the company or its officers or
directors.

Compliance Failure

The company has not previously failed to comply with the requirements of Regulation
Crowdfunding.

Ongoing Reporting



The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 30 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at mffire.com
(https://mffire.com/resources/).

The Company must continue to comply with the ongoing reporting requirements
until:

(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange
Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and
has fewer than three hundred (300) holders of record and has total assets that do not
exceed $10,000,000;

(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

(4) it or another party repurchases all of the securities issued in reliance on Section
4(a)(6) of the Securities Act, including any payment in full of debt securities or any
complete redemption of redeemable securities; or

(5) it liquidates or dissolves its business in accordance with state law.

Updates

Updates on the status of this Offering may be found at: www.startengine.com/mf-fire
Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.



EXHIBIT B TO FORM C
FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR MF Fire, Inc.

[See attached]
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[See attached]



| ; :
en%[?({éo Q Start Investing Get Funding Blog Sign In
This offering is not live or open to the public at this moment.

¢ MF Fire

FIRF Transforming Wood Heat into Clean Energy

$0.00 ...

0 $12.7m
Investors Valuation
$1.15 $287.50
Price per Share Min. Investment
Common Equity

Shares Offered Offering Type
$1.07M Reg CF
Offering Max Offering

@ Wwebsite 9 BALTIMORE. MD CLEAN TECHNOLOGY

INVEST NOW

burning technology and products that are efficient, safe, easy to use and good :h'ShOffe”"g Is eligible
or the StartEngine
for the environment. Owner's 10% Bor

MF Fire is transforming wood heat into clean energy. We create smart wood

ring is made avavlable

Overview Team Terms Updates Comments ) Follow

Reasons to Invest

@ We experienced substantial revenue growth, more than 100% YOY growth in
product line and employees, to keep up with the demand

@ Based on extensive internal research and public data analysis, there are well
over 100 million wood stove users worldwide and 1.5 million wood stoves are
sold annually.

® Due to new 2020 EPA emissions standards for wood stoves, we discovered
more than half our competitors have been taken off the market, while MF Fire
remains one of the very few companies to have met these requirements from
the beginning.



OVERVIEW

A true underdog story

MIT Clean Energy Prize Grand Prize for
Low Emissions Prize for Energy Efficiency Best Overall Stove
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It all started when a University of Maryland professor asked two grad students to
lead a team of students in a contest to create an innovative, low emissions wood
stove. They spent a year building the stove and arrived at the contest to discover
that they were the only college team, while the others were major stove
manufacturers from around the world. The students’ design scored the lowest
emissions ever recorded in a head to head competition, for which it won the Low
Emissions Prize, beating the biggest names in the industry.

MF Fire continued its success by winning the prestigious MIT Clean Energy Prize
for Energy Efficiency, providing strong validation and broader recognition for MF
Fire’s innovative technology when compared to other technologies across all
clean energy sectors. Following this award, the team returned to the international
competition at the Wood Stove Design Challenge and again received accolades as
the Low Emissions champion, also winning the Grand Prize for Best Overall
Stove.

The founders realized they had created something unique and special and
formed MF Fire to transform wood stoves into a clean, sustainable, and affordable
source of heat. The company has since revolutionized the industry, delivering
clean, highly efficient wood stoves for a modern world.

THE PROBLEM

Older wood stoves are hazardous to our



health and the environment

Traditional wood stoves release air pollution that is harmful to our health and the
environment. We believe wood stoves didn‘t change much for the last 40 years,
but things are beginning to change. Consumers are demanding better options for
themselves and for the planet.

To keep up with this demand, the EPA implemented long overdue revisions to
wood stove emissions standards. As of May of 2020, the EPA has mandated that
wood stoves produce 56% less air pollution than what was previously required.
Based on our research, these new requirements caused 60% of wood stove
manufacturers to exit that market while demand for safer, more sustainable

wood buming altematives has surged higher than ever.

THE SOLUTION

The most modern, clean, and efficient
wood stoves on the market

MF Fire takes a different approach than the rest of the industry, by starting with
innovation and hard fire science. Since 2016, our team of engineers and fire
scientists have used patented and proprietary know-how to produce stoves that
meet the stringent, newly-implemented 2020 EPA emissions standards.

MF Fire has created one of the first to market automated smart wood stoves, that
is 90% efficient with 50% savings on fuel costs, far cleaner than a traditional wood

stove and activelv helps nrevent chimnev fires. We have 7 wood stoves available.
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3 more in the pipeline, and a growing line of outdoor fire products. Our stoves are
available with 3 different sizes of fireboxes to warm homes of all sizes, and
multiple looks and form factors to suit any need or design aesthetic. By
leveraging a few certified fireboxes across multiple models, we simplify
engineering and inventory management, while creating economic advantage.

- Automated and easy to use

- Smart controls deliver maximum
efficiency and performance

- Control your fire with an app on
your smart phone

- 5 minutes to a roaring fire

- Ideal for room, cabin, or
small home

- Simple and easy to use

- Large glass viewing area

- Freestanding, tower and
insert models available

- Perfect for up to 2,500 ft2
- 50% larger firebox than Nova
- 30% larger viewing glass

- More heat, longer burn




- Stylish portable firepit

- Folds flat - less than 1 inch
- 30 second assembly

- Easy to transport & store

THE MARKET

100+ million wood stoves worldwide and
fewer competitors on the market than
before

* 1.5million wood stoves are sold per year
« 60 million homes in the US have fireplaces, half of which burn wood and can
use our products (US Census).

We discovered that the new EPA standard for wood stoves dramatically changed
the supply side of the industry, reducing our competitors by 60%, and eliminating
about 80% of wood stove models from the market. This disruption has created an
unprecedented opportunity for growth for MF Fire, as retailers require new stove
models and brands to fill inventory gaps.

60

15 million 100%+

million US homes

have fireplaces

Y)Y growth

wood stoves
‘ 3T year MF Fire

are sold per yea
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OUR TRACTION

Numerous awards for a product that
created a brand new market sector

We've experienced major growth since 2016, when we secured our first venture
capital investment and delivered the first automated smart wood stove to
consumers. We started out by creating a brand new industry category and have
since gone on to receive our first patent and create a product line of 7 different
wood stoves. Despite COVID setbacks, our employees have more than doubled in
2020, to keep up with demand.
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We have received numerous awards over the years:

e 2019 - 2 awards for ~$2M from the US Department of Energy (DOE) to
continue our transformation of the industry

e 2018 - Mtech Venture of the Year Award

e 2016 - Maryland Technology Development Corp.’s ICE Innovation Award

e 2014 - MIT Clean Energy Prize for Energy Efficiency

e 2014 - Wood Stove Design Competition - Grand Prize, Low Emissions Prize

* 2013 - Wood Stove Decathlon Low Emissions Prize - emitting fewer
particulates than any other stove. At 0.2 grams per hour, MF Fire's stove was
23 times cleaner than the then-current EPA emissions standards.

WHAT WE DO

Smart technology to eliminate air
pollution and health hazards

Our first product to market in 2016 was Catalyst, the world's first automated smart
wood stove, delivering high efficiency, safety and ease-of-use. Catalyst remains a

benchmark in innovation, providing users with a stove that automatically adjusts
the burn to meet the ever-changing conditions of the fire. Our mobile app
enables users to set their preference for room temperature and adjust the fire to
deliver the desired amount of heat, all while optimizing the fire for maximum
efficiency and low emissions.
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MF Fire has grown its product line to 7 wood stoves, including 4 new stove
models available this fall, and a line of outdoor fire pits and accessories. We use
only the finest quality materials and expert craftsmanship. Starting with welded
steel, our wood stoves employ large glass viewing windows, soapstone, and a
variety of color options. We produce wood stoves unlike any other in North

America that range from sleek and modern to sophisticated and high tech.

THE BUSINESS MODEL

Multiple sales channels and 3x growth in
units sales

MF Fire has a full line of certified products, defensible patents, and unique know-
how, and has been generating revenue since 2016. Over the past year, we have
expanded distribution to make our product available through multiple sales
channels across North America, including specialty retailers, distributors, online
ecommerce partners, and direct to consumer. Our current business model
focuses on revenue growth, expanding our sales channels and driving the
company to sustained profitability.

Ny



new stoves

World wide sold annually

We tripled our unit sales from 2018 to 2019, as our new sales channels started to
expand. We are expanding our sales and distribution while simultaneously
launching additional products to fill key market segments and maximize revenue
growth across our growing network of retail partners. Our sales and distribution
channels are young, having entered less than 2% of the specialty retail market,
providing a multi-year opportunity for continued expansion and growth.

i
2018 2019

HOW WE ARE DIFFERENT

Our smart burning technology relieves a
serious environmental burden

Our smart controller delivers a perfect bum every time directly from your
smartphone. By replacing traditional wood burning, we will eliminate 1,170,000
metric tons of CO2 per year. Over the stove's lifetime, replacing fossil fuel devices
with a catalyst wood burning stove will save 40,500,000 metric tons of CO2 from
being emitted. If we were to replace all wood stoves in the US overnight with MF
Fire stoves, we would cut PM2.5 air pollution, a most harmful form of particulate

matter hv iin tn ANGG
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Replacing
traditional

wood burning

Eliminating

1,170,000

perfect burn metric tons of
CO2 per year

MF Fire remains one of the very few companies to have always delivered 2020
EPA compliant stoves, a full 4 years before the standard was enacted. And now,
with 80% of stove models taken off the market, we are in a unique position to

capture a massive market share.

Pre-2020 2020 Retrofit Market

* Competitor data continues to evolve throughout 2020

THE VISION
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leadership, as innovators in the wood heat
industry

MF Fire will continue to transform the wood heat industry as an innovation leader,
using fire science, emerging technology, and ingenuity. We will remain focused
on turning wood heat into a clean, climate-friendly energy source as we continue
to create new Intellectual Property to add to our patent portfolio.

MF Fire is entering an extended period of potential revenue growth in our core
markets, as we transition from early product innovation to mature commercial
products. In 2020 and beyond, we are dedicated to leveraging our resources for
high velocity sales growth. Empowered by our DOE funding to bring new product
categories to market, we will be able to expand our geographic and solutions to
reach wood stove users worldwide.

2022 - DOE Products Open New Markets

2020 North American
Wood Stove Market

Annual Wood Stove

Market,
North America + Europe

OUR LEADERSHIP

A tight-knit team of experts backed by
world class advisors and investors who
believe in us

Our company is made up of a proven team of engineers, scientists, entrepreneurs
and business leaders. Our founders are engineering experts with multiple
advanced degrees in fire science, while our CEO is a veteran entrepreneur and
rocket scientist from MIT, who graduated a year after the famous Avenger Tony



Stark. The team has worked together for 6 years as a whole, and the founders
even longer.

From the beginning, we have focused on enlisting expert advisors to help guide
our company, including a veteran venture capitalist, 40-year veteran industry
distributor, retailer, and industry trade organization officer. We sought out legal
and manufacturing experts, and will continue to add seasoned advisors to help
grow the business

28-yr Entrepreneur Co-Founder Co-Founder

When we first entered the market, our success was deemed impossible by big
name competitors, but we introduced substantial innovation and secured more
DOE funding and awards to transform the industry than all other competitors. We
fought through the business challenges surrounding the current pandemic and
more than doubled the size of our team in the process, positioning ourselves for
sustained growth and success.




WHY INVEST

MF Fireis...well, on fire!

MF Fire now has a full product line of modern wood stoves exceeding new EPA
standards, and has created a multi-sales channel distribution and sales model to
take advantage of this growth opportunity. As we grow the company across sales
channels, geographies and product lines, we believe in the power of our
customers, just as they have believed in us. We wantyou to have the opportunity
to become an investor in our growth and we invite you to join us as a part owner,
as we continue to disrupt the industry and make wood stoves cleaner for the
environment and better for stove users worldwide!
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Meet Our Team

Ryan Fisher

CcO0

Ryan has led MF Fire company operations
for 6 years, including manufacturing finance,
and customer support. He is a combustion
engineering and science expert, and earned
a M.S. and B.S. in Fire Protection
Engineering from the University of Maryland.
He is @ named inventor on two wood stove
related patents. Ryan helped propel MF Fire
to win the MIT Clean Energy. Energy Efficiency
Prize, and the Grand Prize in the 2014 Wood
Stove Decathlon.
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Taylor Myers

Lead Scientist

Taylor was named 2014 Maryland innovator
of the Year and was the co-inventor of the
first automated smart wood stove. He
earned a Ph.D. in Mechanical Engineering
with a strong focus on combustion science, a
M.S. and B.S. in Fire Protection Engineering
and a B.S. in Astronomy, all from the
University of Maryland. Taylor co-captained
a team of engineers that developed a wood
stove that recorded the lowest ever
emissions for a wood stove during the 2013
Wood Stove Decathlon. He is a named
inventor on two wood stove related patents.
He is an experienced programmer and
innovator.
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Paul LaPorte
CEO

Technology entrepreneur,
business leader, and hands-on
innovator skilled at creating and
launching new businesses and
products. Expert at assessing
and identifying market shifts
with a focus on intersection of
technology and shifting macro
trends in business and
consumer behavior. Exceptional
record creating traction and
growth. Led multiple venture
backed startups. B.S. in
Engineering from MIT and MBA
Jfrom Georgetown.
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Matt Zuga

Director; a member of the
board.

Matt has been an investment
partner, managing director and
venture capitalist for 27 years,
including roles at Legg Mason,
Red Abbey Venture Partners,
Syngenta Ventures, and
HighCape Partners. Matt
graduated with an MBA in
Finance from the University of
North Carolina at Chape! Hill
and a BSBA in Finance from the
Ohio State University.
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Offering Summary

Company :

Corporate Address

MF Fire, Inc.
3031 Washington Blvd, G,

" BALTIMORE, MD 21230

Offering Minimum

Offering Maximum

: $9,999.25
: $1,069,999.10

Minimum Investment Amount _ $287.50
(per investor)
Terms
Offering Type : Equity

Security Name

Minimum Number of Shares
Offered

Maximum Number of Shares
Offered

Price per Share

Pre-Money Valuation

: Common Stock

: 8,695

: 930,434

: $1.15
: $12,659,390.90



COVID Relief

This offering is being conducted on an expedited basis due to circumstances relating to COVID-19
and pursuant to the SEC’s temporary regulatory COVID-19 relief set out in Regulation Crowdfunding
§227.201(2).

Launching without financial statements.

In reliance on this relief, this offering has been launched without the required financial information.
The financial information required by this offering that has been omitted is not currently available
and will be provided by an amendment to the offering materials:

Once the required financial information has been made available by amendment, each investor
should review the complete set of offering materials, including previously omitted financial
information, prior to making an investment decision;

Furthermore, no investment commitments will be accepted until after such financial information has
been provided.

Expedited closing sooner than 21 days

Further, in reliance on Regulation Crowdfunding §227.303(gX2) A funding portal that is an
intermediary in a transaction involving the offer or sale of securities initiated between May 4, 2020,
and August 31, 2020, in reliance on section 4(a)(6) of the Securities Act (15 U.S.C. 77d(a)6)) by an
issuer that is conducting an offering on an expedited basis due to circumstances relating to COVID-
19 shall not be required to comply with the requirement in paragraph (e)3)i) of this section that a
funding portal not direct a transmission of funds earlier than 21 days after the date on which the
intermediary makes publicly available on its platform the information required to be provided by
the issuer under §§227.201 and 227.203(a).

Voting Rights of Securities sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the “CEQ"),
or his or her successor, as the Subscriber's true and lawful proxy and attorney, with the power to act
alone and with full power of substitution, to, consistent with this instrument and on behalf of the
Subscriber, (i) vote all Securities, (ii) give and receive notices and communications, (iii) execute any
instrument or document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in the judgment of
the CEO for the accomplishment of the foregoing. The proxy and power granted by the Subscriber
pursuant to this Section are coupled with an interest. Such proxy and power will be irrevocable. The
proxy and power, so long as the Subscriber is an individual, will survive the death, incompetency
and disability of the Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However, the Proxy will
terminate upon the closing of a firm-commitment underwritten public offering pursuant to an
effective registration statement under the Securities Act of 1933 covering the offer and sale of
Common Stock or the effectiveness of a registration statement under the Securities Exchange Act of
1934 covering the Common Stock.

*MF Fire retains the right to not select individuals for Beta programs and trials it believes are
affiliated with organizations it considers to be competitors

*Maximum Number of Shares Offered subject to adjustment for bonus shares. See Bonus info below.
Company Perks*

All Investor Owners Club

All investors get a one-time 15% discount on any order, product or accessory

Investors get to hear about new products before they are publicly available and have the
opportunity to pre-buy any product, ensuring they are first in line!

Early Bird

Friends and Family - First 72 hours | 15% bonus shares
Super Early Bird - Next 72 hours | 10% bonus

Early Bird Bonus - Next 7 days | 5% bonus shares
Volume

Tier 1 perk - $500 | 10% perpetual discount on all products + access to online MF Fire Master Class
sessions on topics such as How to Make a Fire Last All Night, How to Make a Fire Tornado, The Art of
Fire

Tier 2 perk - $1000+ |Investors will get uniaue access and opportunities to test drive new technologv
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and products* | All previous tier perks
Tier 3 perk - $2,500+, + 5% bonus shares | All previous tier perks

Tier 4 perk - $5,000+, + 5% bonus shares | All previous tier perks + free Delta firepit in your cholce of
finish + 1 on 1 session with Taylor Myer or Ryan Fisher, co-founders of MF Fire. (Learn from the
masters via a personal zoom or phone session. Burning questions? High schooler’s science project
or interview for class? It's your call!)

Tier 5 perk - $10,000+, + 5% bonus shares | All previous tier perks + 20% lifetime discount on all
products

Tier 6 perk - $25,000+, + 10% bonus shares | All previous tier perks
Tier 7 perk - $50,000+, + 15% bonus shares | All previous tier perks

*MF Fire retains the right to not select individuals for Beta programs and trials it believes are affiliated
with organizations it considers to be competitors.

*All perks occur when the offering is completed.

The 10% Bonus for StartEngine Shareholders

MF Fire, Inc. will offer 10% additional bonus shares for all investments that are committed by
investors that are eligible for the StartEngine Crowdfunding Inc. OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase
in this offering. For example, if you buy 100 shares of common stock at $1.15/ share, you will receive
and own 110 shares for $115. Fractional shares will not be distributed and share bonuses will be
determined by rounding down to the nearest whole share.

This 10% Bonus is only valid during the investors eligibility period. Investors eligible for this bonus
will also have priority if they are on a waitlist to invest and the company surpasses its maximum
funding goal. They will have the first opportunity to invest should room in the offering become
available if prior investments are cancelled or fail.

Investors will only receive a single bonus, which will be the highest bonus rate they are eligible for.

Irregular Use of Proceeds

The company will not incur any irregular use of proceeds.

} Offering Details ‘

\ Form C Filings ‘

Risks

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you
can afford to lose your entire investment. In making an investment decision, investors must rely on
their own examination of the issuer and the terms of the offering, including the merits and risks
involved. These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have not passed upon
the accuracy or adequacy of this document. The U.S. Securities and Exchange Commission does not
pass upon the merits of any securities offered or the terms of the offering, nor does it pass upon the
accuracy or completeness of any offering document or literature. These securities are offered under
an exemption from registration; however, the U.S. Securities and Exchange Commission has not
made an independent determination that these securities are exempt from registration.

I InAdarac
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Follow MF Fire to get notified of future updates!

Comments (0 total)

Add a public comment...
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Important Message

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE
MERITS AND RISKS INVOLVED. INVESTMENTS ON STARTENGINE ARE SPECULATIVE, ILLIQUID, AND INVOLVE A HIGH DEGREE OF RISK, INCLUDING THE POSSIBLE LOSS
OF YOUR ENTIRE INVESTMENT.

www.StartEngine com is a website owned and operated by StartEngine Crowdfunding, Inc. ("StartEngine®), which is neither a registered broker-dealer, investment advisor
nor funding portal.

Unless indicated otherwise with respect to a particular issuer, all secunties-related activity is conducted by regulated afiliates of StartEngine: StartEngine Capital, LLC, a
funding portal registered here with the US Securities and Exchange Commission (SEC) and here as a member of the Financial Industry Regulatory Authority (FINRA), or
StartEngine Primary, LLC, a broker-dealer registered with the SEC and EINRA/SIPC. You can review the background of our broker-dealer and our investment professionals
on FINRAS BrokerCheck here.

Investment opportunities posted and accessible through the site are of three types:
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1) H2gUIATION A OTTENNgS (JULS ACT 1T IV, KNOWN 35 Meguiation A+ ), Wnicn are o1rerea 1o non-ace ana acc INVESIONS alike. 1nese onenngs are maoe
through StartEngine Primary, LLC (unless otherwise indicated). 2) Regulation D offerings (Rule 506(c)), which are offered only to accredited investors. These offerings are
made through StartEngine Primary, LLC. 3) Regulation Crowdfunding offerings (JOBS Act Title IN), which are offered 1o non-accredited and accredited investors alike.
These offerings are made through StartEngine Capital, LLC. Some of these offerings are open to the general public, however there are important differences and risks.

Any securities offered on this website have not been recommended or approved by any federal or state securities commission or regulatory authornty. StartEngine and
its affiliates do not provide any investment advice or recommendation and do not provide any legal or tax advice with respect to any securities. All secunities listed on
this site are being offered by, and all information included on this site is the responsibility of, the applicable issuer of such securities. StartEngine does not verify the
adequacy, accuracy or completeness of any information. Nesther StartEngine nor any of its officers, directors, agents and employees makes any warranty, express or
implied, of any kind whatsoever related to the adequacy, accuracy, or completeness of any information on this site or the use of information on this site. See additional
general disclosures here.

By accessing this site and any pages on this site, you agree to be bound by our Terms of Use and Privacy Policy, as may be amended from time to time without notice or
liability.

Canadian Investors
Investment opportunities posted and accessible through the site will not be offered to Canadian resident investors.

Potential investors are strongly advised to consult their legal, tax and financial advisors before investing. The securities offered on this site are not offered in
jurisdictions where public solicitation for offerings is not permitted; it is solely your responsibility to comply with the laws and regulations of your country of
residence.

California Investor Only - Do Not Sell My Personal Information
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VIDEO TRANSCRIPT

Graphic Text:

The Future of Wood Heat Is. . .

Auomated, Modern, State-of-the-art, Efficient, Safe, Ultra-clean.

Paul LaPorte:

MF Fire creates simple, efficient, modern products that are transforming wood heat into clean
energy, and eliminating critical air pollution around the world. I'm Paul LaPorte, CEO at MF
Fire. There is a hundred million homes around the world with half a billion people who get their
heat from wood. And that's a great thing. However, those wood stoves produce a tremendous
amount of air pollution and create health issues all around the world. It's incredibly exciting
when we think about the impact that we can have. If we took all wood stoves and replaced them
overnight with our technology, our wood stoves, we could save up to 40% of the total particulate
air emission overnight. We created the first smart stove that you can control from the palm of
your hand on your smartphone. It allows you to actually set a target temperature and heat your
home to your desired level. This is groundbreaking.

Speaker 3:
MF Fire's catalyst stove disrupted a market that's been stagnant for four decades.

Just this year, thanks to new stricter EPA emissions guidelines, 60% of their competitors were
pushed out.

Paul LaPorte:

Smithsonian Magazine called our products a game changer. This is exciting stuff. You don't see
wood stoves mentioned and game changer used in the same sentence.

Speaker 3:

Their unique invention was awarded MIT's Clean Energy Prize, one of the largest and longest
running competitions for clean tech startups. And MF Fire continues to attract attention and
garner accolades. Their line of stoves have changed the user experience, all while drastically
cutting down on harmful emissions from soot and smoke, a major contributor to climate change
and health problems.

Ryan Fisher:

Our wood stove at MF Fire create the perfect burn. And what we mean by that is an efficient
burn that gets the most heat out of your wood. A burn that has low emissions. So really reducing
the pollutants that are put into the air from your wood stove. I'm Ryan Fisher, I'm the COO and
founder of MF Fire.



Taylor Myers:

And we're really passionate about our environmental impact. Air emissions from wood stoves
are a big problem across the United States. My name is Taylor Myers, and I'm one of the
founders and the lead scientist at MF Fire. We come in with a really unique perspective and an
understanding of the underlying science that goes into all of this. And when you couple that
with engineering and our growing experience in the industry, we're able to make unique
products that still deliver everything that the customers have come to expect from wood stoves,
but better.

Speaker 3:

MF Fire was born almost accidentally when founders Taylor Myers and Ryan Fisher were grad
students at the University of Maryland, they entered a wood stove decathlon, and to the shock of
industry professionals, walked away with the Low Emissions Prize. They won the prestigious
grand prize one year later.

Taylor Myers:
We knew that we were onto something special and something that was worth pursuing and
bringing to the world.

Speaker 3:

MF Fire has been successfully selling their wood stoves for four years, expanding to include
distributors and brick and mortar stores throughout North America. Customers rave about their
clean and modern designs and how easy they are to use.

Paul LaPorte:
We created the first turbo start feature, which dropped startup times from 30 minutes down to
five minutes in a hands off way.

Speaker 3:
MF Fire customers also love that their homes are warmer and their heating bills are lower, in
some cases, by as much as 50%. And they can keep that fire burning knowing they're safer too.

Taylor Myers:
So with catalyst, we're monitoring the conditions inside the stove by taking several different
measurements about what's going on.

Paul LaPorte:
We've got proactive over fire monitoring and prevention. We actually can shut your stove down
when we see those dangerous conditions happening. And that's a unique feature.

Speaker 3:

MF Fire's patent portfolio and impressive sales, which have rapidly grown, are poised to keep
this Baltimore, Maryland, based company ahead of the competition, now that 80% of competing
products are no longer being sold after a monumental shift in the market.



Graphic Text:

As a result of 2020 EPA regulations, MF Fire has discovered: 60% of competitors have left the
market.

80% of the competing products do not meet EPA standards and are off the market.

Ryan Fisher:

In May of 2020, the EPA instituted new emissions regulations that really restricted the amount
of air pollution that can come from a wood burning stove. As a result, other manufacturers that
could not meet these new standards had to exit the marketplace.

Paul LaPorte:

We knew this was coming, and we built to this new standard. Means that everything that we've
done from day one is still relevant and consistent. It didn't slow us down. If anything, it enabled
us to accelerate through this time period, when most of the other competitors either fell out of
the market or have many roadblocks in the way. This is a great time for MF Fire.

Speaker 3:

And they were recently awarded two Department of Energy investments to produce advanced
solutions for the industry. They have big plans and invite you to invest in their future and join
them on their exciting journey.

Ryan Fisher:

The future for MF Fire is to really grow our sales and footprint throughout the United States and
Canada as a start. So while we're continuing to grow our product line, one of our big focuses
now is getting our products into the hands of as many consumers as possible.

Taylor Myers:
We know that we're having a direct result, a direct impact on people's lives and making a big
difference there. And it's something that we take a lot of pride in.

Graphic Text:

MF Fire.



STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)

Platform Compensation

e As compensation for the services provided by StartEngine Capital, the issuer is required to
pay to StartEngine Capital a fee consisting of a 6-8% (six to eight percent) commission
based on the dollar amount of securities sold in the Offering and paid upon disbursement
of funds from escrow at the time of a closing. The commission is paid in cash and in
securities of the Issuer identical to those offered to the public in the Offering at the sole
discretion of StartEngine Capital. Additionally, the issuer must reimburse certain
expenses related to the Offering. The securities issued to StartEngine Capital, if any, will
be of the same class and have the same terms, conditions and rights as the securities being
offered and sold by the issuer on StartEngine Capital’s website.

Information Regarding Length of Time of Offering

e Investment Cancellations: Investors will have up to 48 hours prior to the end of the
offering period to change their minds and cancel their investment commitments for any
reason. Once within 48 hours of ending, investors will not be able to cancel for any reason,
even if they make a commitment during this period.

e Material Changes: Material changes to an offering include but are not limited to: A
change in minimum offering amount, change in security price, change in management,
material change to financial information, etc. If an issuer makes a material change to the
offering terms or other information disclosed, including a change to the offering deadline,
investors will be given five business days to reconfirm their investment commitment. If
investors do not reconfirm, their investment will be cancelled and the funds will be
returned.

Hitting The Tar oal Earl versubscriptions

e StartEngine Capital will notify investors by email when the target offering amount has hit
25%, 50% and 100% of the funding goal. If the issuer hits its goal early, the issuer can
create a new target deadline at least 5 business days out. Investors will be notified of the
new target deadline via email and will then have the opportunity to cancel up to 48 hours
before new deadline.

e Oversubscriptions: We require all issuers to accept oversubscriptions. This may not be
possible if: 1) it vaults an issuer into a different category for financial statement
requirements (and they do not have the requisite financial statements); or 2) they reach
$1.07M in investments. In the event of an oversubscription, shares will be allocated at the
discretion of the issuer.

e [f the sum of the investment commitments does not equal or exceed the target offering
amount at the offering deadline, no securities will be sold in the offering, investment
commitments will be cancelled and committed funds will be returned.

e If a StartEngine issuer reaches its target offering amount prior to the deadline, it may
conduct an initial closing of the offering early if they provide notice of the new offering
deadline at least five business days prior to the new offering deadline (absent a material
change that would require an extension of the offering and reconfirmation of the
investment commitment). StartEngine will notify investors when the issuer meets its



target offering amount. Thereafter, the issuer may conduct additional closings until the
offering deadline.

Mini | Maxi I

e In order to invest, to commit to an investment or to communicate on our platform, users
must open an account on StartEngine Capital and provide certain personal and non-
personal information including information related to income, net worth, and other
investments.

e Investor Limitations: Investors are limited in how much they can invest on all
crowdfunding offerings during any 12-month period. The limitation on how much they
can invest depends on their net worth (excluding the value of their primary residence) and
annual income. If either their annual income or net worth is less than $107,000, then
during any 12-month period, they can invest up to the greater of either $2,200 or 5% of the
lesser of their annual income or net worth. If both their annual income and net worth are
equal to or more than $107,000, then during any 12-month period, they can invest up to
10% of annual income or net worth, whichever is less, but their investments cannot exceed
$107,000.



EXHIBIT F TO FORM C
ADDITIONAL CORPORATE DOCUMENTS

[See attached]



State of Delaware
Secretary of State
Division of Corporations
Delivered (4:30 PM 01272020
FILED 04:30 PM 011272020
MF FIRE, INC. SR 20200383266 - File Number 6215201

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

MF Fire, Inc. a corporation organized and existing under and by the virtue of the
provisions of the General Corporation Law of the State of Delaware (the “General Corporation
Law”), does hereby certify as follows:

1 The name of this corporation is MF Fire, Inc. and that this corporation was
originally incorporated pursuant to the General Corporation Law on November 14, 2016 under
the name MF Fire, Inc.

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

RESOLVED, that the Certificate of Incorporation of this corporation be amended and
restated in its entirety to read as set forth on Exhibit A attached hereto and incorporated herein
by this reference.

3; Exhibit A referred to above is attached hereto as Exhibit A and is hereby
incorporated herein by this reference. This Restated Certificate of Incorporation was approved
by the holders of the requisite number of shares of this corporation in accordance with Section
228 of the General Corporation Law.

4. This Amended and Restated Certificate of Incorporation, which restates
and integrates and further amends the provisions of this corporation’s Certificate of
Incorporation, has been duly adopted in accordance with Sections 242 and 245 of the General
Corporation Law.

IN WITNESS WHEREOF, this Restated Certificate of Incorporation has been executed
by a duly authorized officer of this corporation on this 27th day of January, 2020.

MF FIRE, INC.

By: /s/ Paul LaPorte
Name: Paul LaPorte
Title: Chief Executive Officer

EAST\171441109.2



Exhibit A
MF FIRE, INC.
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
ARTICLE I: NAME.
The name of this corporation is MF Fire, Inc, (the “Corporation™).
ARTICLE II: REGISTERED OFFICE.

The address of the registered office of the Corporation in the State of Delaware is 251
Little Falls Drive, Wilmington, Delaware 19808, County of New Castle. The name of its
registered agent at such address is Corporation Service Company.

ARTICLE III: DEFINITIONS.

As used in this Certificate (the “Certificate™), the following terms have the meanings set
forth below:

“Board Composition” means that for so long as at least 25% percent of the initially
issued shares of Series Seed Preferred Stock 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 three
(3) directors of the Corporation, and any additional directors will be elected by the affirmative
vote of a majority of the Series Seed-2 Preferred Stock and Common Stock, voting together as a
single class on an as-converted basis.

“Original Issue Price” means $0.61 per share for the Series Seed Preferred Stock and
$0.76 for the Series Seed-2 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 1V: 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.

ARTICLE V: AUTHORIZED SHARES.

The total number of shares of all classes of stock that the Corporation has authority to
issue is 19,266,202, consisting of (a) 13,000,000 shares of Common Stock, $0.001 per share and
(b) 6,266,202 shares of Preferred Stock, $0.001 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
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with respect thereto, as stated or expressed herein. As of the effective date of this Certificate,
4,098,361 shares of the Preferred Stock of the Corporation are hereby designated “Series Seed
Preferred Stock™ and 2,167,841 shares of the Preferred Stock of the Corporation are hereby
designated “Series Seed-2 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 Certificate.

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 the Certificate) 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. Liquidation, Dissolution, or Windin : rtain Mer nsolidation
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
distribution in proportion to the respective amounts that would otherwise be payable in respect of
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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
Liguidation 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 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
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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 Certificate, 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 Certificate, to notice of any stockholder meeting
in accordance with the Bylaws of the Corporation.

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.

2.3 Preferred Stock Protective Provisions. At any time when at least 25% of
the initially issued shares of Preferred Stock 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 the Certificate) the written consent or
affirmative vote of the Requisite Holders, given in writing or by vote at a meeting, consenting, or
voting (as the case may be) separately as a single class:

(a) alter the rights, powers or privileges of the Preferred Stock
set forth in the Certificate or Bylaws, as then in effect, in a way that adversely affects the
Preferred Stock;

(b) increase or decrease the authorized number of shares of any
class or series of capital stock;

(c) authorize or create (by reclassification or otherwise) any
new class or series of capital stock having rights, powers, or privileges set forth in the
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certificate of incorporation of the Corporation, as then in effect, that are senior to or on a
parity with any series of Preferred Stock;

(d) redeem or repurchase any shares of Common Stock or Pre-
ferred Stock (other than pursuant to employee or consultant agreements giving the
Corporation the right to repurchase shares upon the termination of services pursuant to
the terms of the applicable agreement);

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

() increase or decrease the number of directors of the
Corporation;

(g)  liquidate, dissolve, or wind-up the business and affairs of
the Corporation, effect any Deemed Liquidation Event, including any change of control
of the Corporation that does not result in a payment to the holders of Preferred Stock of at
least two times (2x) the Original Issue Price, or consent, agree or commit to do any of the
foregoing without conditioning such consent, agreement or commitment upon obtaining
the approval required by this Section 2.3.

. 8 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 Certificate.

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

3.3 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 Certificate 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 Certificate. Before taking any action
that would cause an adjustment reducing the Conversion Price of a series of Preferred Stock
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below 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 Certificate shall no longer be deemed to be
outstanding and all rights with respect to such shares will inmediately 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.

34  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 at 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 Certificate 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 Certificate, 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 as 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.

5. 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)  of any capital reorganization of the Corporation, any reclassification of the
Common Stock of the Corporation, or any Deemed Liquidation Event; or

EAST\171441109.2



(c) 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 Certificate
or bylaws of the Corporation (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 Certificate,
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.
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ARTICLE VIII: DIRECTOR LIABILITY.

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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