Draft 11/7/17

DOG PARKER, INC.

SERIES SEED-2 PREFERRED STOCK PURCHASE AGREEMENT (CROWDUNDING)

THIS SERIES SEED-2 PREFERRED STOCK PURCHASE AGREEMENT (CROWDFUNDING)
(the “Agreement”) is made and entered into as of [EFFECTIVE DATE] by and among
DoG PARKER, INC., a Delaware corporation (the “Company”), and each of those persons and
entities, severally and notjointly, whose names are set forth on the Schedule of Purchasers attached
hereto as Exhibit A (which persons and entities are hereinafter collectively referred to as
“Purchasers” and each individually as a “Purchaser”).

RECITALS

WHEREAS, the Company has authorized the sale and issuance of an aggregate of up to
2,566,560 shares of its Series Seed-2 Preferred Stock, par value $0.00001 per share (the
“Authorized Shares”);

WHEREAS, concurrent with the offering pursuant to this Agreement, the Company is also
conducting an offering of up to the Authorized Shares pursuant to Rule 506(d) of Regulation D of
the Securities Act of 1933, as amended (the “Securities Act”), pursuant to that certain Series Seed-
2 Preferred Stock Purchase Agreement, dated as of September 5, 2017 (such offering, the “Reg D
Offering” and such agreement, the “Reg D Purchase Agreement”);

WHEREAS, any Authorized Shares purchased in the Reg D Offering pursuant to the Reg D
Purchase Agreement will reduce the number of Shares (as defined below) which may sold pursuant
to this Agreement;

WHEREAS, Purchasers desire to purchase the Shares on the terms and conditions set forth
herein; and

WHEREAS, the Company desires to issue and sell the Shares to Purchasers on the terms
and conditions set forth herein.

AGREEMENT

Now, THEREFORE, in consideration of the foregoing recitals and the mutual promises,
representations, warranties, and covenants hereinafter set forth and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agree as follows:

1. AGREEMENT TO SELL AND PURCHASE.

1.1  Authorization of Shares. The Company has authorized (a) the sale and
issuance to Purchasers of up to 2,566,560 Authorized Shares and (b) the issuance of such shares
of common stock, par value $0.00001 per share (“Common Stock™), to be issued upon conversion
of the Authorized Shares (the “Conversion Shares”). The Authorized Shares and the Conversion
Shares have the rights, preferences, privileges and restrictions set forth in the Amended and
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Restated Certificate of Incorporation of the Company, in the form attached hereto as Exhibit B
(the “Charter”).

1.2 Sale and Purchase. Subject to the terms and conditions hereof, at the
Closing (as hereinafter defined), the Company hereby agrees to issue and sell to each Purchaser,
and each Purchaser agrees to purchase from the Company, severally and not jointly, the number
of Authorized Shares (such shares, the “Shares”) set forth opposite such Purchaser’s name on
Exhibit A, at a purchase price of $0.58655 per share. Notwithstanding the foregoing, in no event
shall the Company offer, sell or issue an aggregate number of Shares pursuant to this Agreement
that would violate the provisions of Regulation Crowdfunding under the Securities Act.

1.3  Use of Proceeds. The proceeds of the sale of Shares hereunder shall be
used by the Company for general corporate purposes.

2. CLOSING, DELIVERY AND PAYMENT.

2.1  Closing. The initial closing of the sale and purchase of Shares under this
Agreement shall take place remotely via the exchange of documents and signatures on the date
hereof or at such other time or place as the Company and Purchasers may mutually agree (such
date is hereinafter referred to as the “Initial Closing”). In the event there is more than one closing
within ninety (90) days of the Initial Closing, the term “Closing” shall apply to each such closing
unless otherwise specified.

2.2 Delivery. At the Closing, subject to the terms and conditions hereof, the
Company will deliver to each Purchaser a certificate representing the number of Shares to be
purchased at the Closing by such Purchaser, against payment of the purchase price therefor by
check or wire transfer made payable to the order of the Company, or any combination of the
foregoing.

2.3 Sale of Additional Shares. If fewer than all Authorized Shares are sold at
the Initial Closing or pursuant to the Reg D Purchase Agreement, the Company shall have the
right, any time within ninety (90) days of the Initial Closing, to sell such remaining shares of Series
Seed-2 Preferred Stock to one or more additional purchasers as determined by the Company at the
price and on the terms set forth herein; provided, however, that any such additional purchaser shall
become a party to this Agreement and the Related Agreements (as defined below) by signing an
additional counterpart signature page to each of the other Related Agreements. Any additional
purchaser so acquiring shares of Series Seed-2 Preferred Stock shall be considered a “Purchaser”
for purposes of this Agreement, and any Series Seed Preferred Stock so acquired by such additional
purchaser shall be considered “Shares” for purposes of this Agreement and all other agreements
contemplated hereby.

3. REPRESENTATIONS AND WARRANTIES OF THE COMPANY.

Except as set forth on a Schedule of Exceptions delivered by the Company to
Purchasers at the Initial Closing, the Company hereby represents and warrants to each Purchaser
as of the date of the Initial Closing as set forth below.
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3.1 Organization, Good Standing and Qualification. The Company is a
corporation duly organized, validly existing and in good standing under the laws of the State of
Delaware. The Company has all requisite corporate power and authority to own and operate its
properties and assets, to execute and deliver this Agreement and the Investors’ Rights Agreement
in the form attached hereto as Exhibit C (the “Investors’ Rights Agreement”), the Right of First
Refusal and Co-Sale Agreement in the form attached hereto as Exhibit D (the “ROFR and Co-
Sale Agreement”), the Voting Agreement in the form attached hereto as Exhibit E (the “Voting
Agreement” and, together with the Investors’ Rights Agreement, the ROFR and Co-Sale
Agreement, the “Related Agreements”), to issue and sell the Shares and the Conversion Shares,
to carry out the provisions of this Agreement, the Related Agreements and the Charter, and to carry
on its business as presently conducted and as presently proposed to be conducted. The Company
is duly qualified to do business and is in good standing as a foreign corporation in all jurisdictions
in which the nature of its activities and of its properties (both owned and leased) makes such
qualification necessary, except for those jurisdictions in which failure to do so would not have a
material adverse effect on the Company or the business, assets (including intangible assets),
liabilities, financial condition, property or results of operations of the Company (a “Material
Adverse Effect”).

3.2  Subsidiaries. The Company does not own or control any equity security or
other interest of any other corporation, partnership, limited liability company or other business
entity. The Company is not a participant in any joint venture, partnership, limited liability
company or similar arrangement.

3.3 Capitalization; Voting Rights.

(a) The authorized capital stock of the Company, immediately prior to
the Initial Closing, consists of 19,600,000, shares of Common Stock, 9,723,668 of which are issued
and outstanding, 3,201,524 shares of Series Seed Preferred Stock, all of which are issued and
outstanding, and 2,566,560 shares of Series Seed-2 Preferred Stock, 989,785 of which are issued
and outstanding.

(b)  The Company has reserved an aggregate of 1,833,021 shares of
Common Stock for purchase upon exercise of options or other equity awards granted pursuant to
the Company’s 2016 Equity Incentive Plan (the “Plan”). Of such reserved shares of Common
Stock, 50,000 shares have been issued pursuant to restricted stock purchase agreements and/or the
exercise of options, and no shares are subject to currently outstanding options approved by the
Board of Directors of the Company (the “Board”). As a result, 1,783,021 shares of Common
Stock remain available for future issuance to officers, directors, employees and consultants of the
Company under the Plan. In addition to the shares reserved under the Plan, the Company has
agreed to issue Financing Warrants pursuant to the Reg D Purchase Agreement, which provide the
lead investor in such financing and certain other purchasers thereto the right to acquire up to
221,731 shares of Common Stock as advisor shares in the aggregate. Except as set forth in Section
3.3(b) of the Schedule of Exceptions, the Company has not made any representations regarding
equity incentives to any officer, employee, director, consultant or other party that are inconsistent
with the share amounts and terms set forth in the minutes of the Board.
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(c) Except as set forth in Section 3.3(c) of the Schedule of Exceptions,
other than the shares reserved for issuance under the Plan and except as may be granted pursuant
to this Agreement and the Related Agreements, there are no outstanding options, warrants, rights
(including conversion or preemptive rights and rights of first refusal), proxy or stockholder
agreements or agreements of any kind for the purchase or acquisition from the Company of any of
its securities.

(d)  Allissued and outstanding shares of the Company’s Common Stock,
(i) have been duly authorized, validly issued and are fully paid and nonassessable, (ii) were issued
in compliance with all applicable state and federal laws concerning the issuance of securities, and
(ii1) are subject to a right of first refusal in favor of the Company upon transfer (other than transfers
(x) by beneficiary designation, will or intestate succession, (y) to one or more members of the
immediate family of the transferor of Common Stock or to a trust established by the tranferor of
Common Stock for the benefit of such transferor and/or one or more members of such transferor’s
immediate family, or (z) with respect to holders of Common Stock who are entities, to a subsidiary,
parent, member, manager, partner, limited partner, retired partner, stockholder, predecessor or
successor fund or to another entity under common investment management with such entity).

(e) The rights, preferences, privileges and restrictions of the Shares are
as stated in the Charter. The Conversion Shares have been duly and validly reserved for issuance.
When issued in compliance with the provisions of this Agreement and the Charter, the Shares and
the Conversion Shares will be validly issued, fully paid and nonassessable, and will be free of any
liens or encumbrances other than (i) liens and encumbrances created by or imposed upon
Purchasers and (ii) any other encumbrances set forth in the Related Agreements; provided,
however, that the Shares and the Conversion Shares may be subject to restrictions on transfer under
state and/or federal securities laws as set forth herein or as otherwise required by such laws at the
time a transfer is proposed. The sale of the Shares and the subsequent conversion of the Shares
into Conversion Shares are not and will not be subject to any preemptive rights or rights of first
refusal that have not been properly waived or complied with.

® Except as set forth in Section 3.3(f) of the Schedule of Exceptions,
all options granted and Common Stock issued under the Plan vest as follows: twenty-five percent
(25%) of the shares vest one (1) year following the vesting commencement date, with the
remaining seventy-five percent (75%) vesting in equal monthly installments over the next three
(3) years. Except as set forth in Section 3.3(f) of the Schedule of Exceptions, no stock plan, stock
purchase, stock option or other agreement or understanding between the Company and any holder
of any equity securities or rights to purchase equity securities provides for acceleration or other
changes in the vesting provisions or other terms of such agreement or understanding as the result
of: (1) termination of employment or consulting services (whether actual or constructive); (ii) any
merger, consolidation sale of stock or assets, change of control or any other transaction(s) by the
Company; or (iii) the occurrence of any other event of combination of events.

(2) All outstanding shares of Common Stock, and all shares of Common
Stock issuable upon the exercise or conversion of outstanding options, warrants or other
exercisable or convertible securities, are subject to a right of first refusal in favor of the Company
upon any proposed transfer (other than for estate planning purposes) and a market standoff or
“lockup” agreement of not less than 180 days following the Company’s initial public offering.
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3.4  Authorization; Binding Obligations. All corporate action on the part of
the Company, its officers, directors and stockholders necessary for the authorization of this
Agreement and the Related Agreements, the performance of all obligations of the Company
hereunder and thereunder at each Closing and the authorization, sale, issuance and delivery of the
Shares pursuant hereto and the Conversion Shares pursuant to the Charter has been validly taken.
This Agreement and the Related Agreements, when executed and delivered, will be valid and
binding obligations of the Company enforceable in accordance with their terms, except (a) as
limited by applicable bankruptcy, insolvency, reorganization, moratorium or other laws of general
application affecting enforcement of creditors’ rights, (b) general principles of equity that restrict
the availability of equitable remedies, and (c) to the extent that the enforceability of the
indemnification provisions in the Investors’ Rights Agreement may be limited by applicable laws.

3.5  Material Liabilities. The Company has no liability or obligation, absolute
or contingent (individually or in the aggregate), except (1) obligations and liabilities incurred after
the date of incorporation in the ordinary course of business that are not material, individually or in
the aggregate, and (ii) obligations under contracts made in the ordinary course of business that
would not be required to be reflected in financial statements prepared in accordance with generally
accepted accounting principles.

3.6  Agreements; Action.

(a) Except as set forth in Section 3.6(a) of the Schedule of Exceptions,
and except for agreements explicitly contemplated hereby and agreements between the Company
and its employees with respect to the sale of the Company’s outstanding Common Stock, there are
no agreements, understandings or proposed transactions between the Company and any of its
officers, directors, employees, affiliates or any affiliate thereof.

(b)  Except for the agreements set forth in Section 3.6(b) of the Schedule
of Exceptions and agreements explicitly contemplated hereby, there are no agreements,
understandings, instruments, contracts, proposed transactions, judgments, orders, writs or decrees
to which the Company is a party or by which it is bound which may involve (i) future obligations
(contingent or otherwise) of, or payments to, the Company in excess of $25,000 individually or
$50,000 in the aggregate (other than employment agreements, offer letters or consulting
agreements), or (ii) the material transfer or license of any patent, copyright, trade secret or other
proprietary right to or from the Company (other than (A) licenses by the Company of “off the
shelf” or other standard products or (B) the nonexclusive license of the Company’s software and
products in object code form in the ordinary course of business pursuant to standard end-user
agreements), or (iii) provisions restricting the development, manufacture or distribution of the
Company’s products or services or (iv) indemnification by the Company with respect to
infringements of proprietary rights (each, a “Material Agreement”). To the Company’s
knowledge, the Company is not in breach of or default under any Material Agreement and there is
no current claim or threat that the Company is or has been in breach of or default under any
Material Agreement. Each Material Agreement is in full force and effect and is enforceable by the
Company in accordance with its respective terms. To the Company’s knowledge, no other party
to a Material Agreement is in breach of or default under any Material Agreement. The Company
has furnished to the Purchasers true and complete copies of all Material Agreements.
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(c) The Company has not (i) accrued, declared or paid any dividends,
or authorized or made any distribution upon or with respect to any class or series of its capital
stock, (ii) incurred or guaranteed any indebtedness for money borrowed or any other liabilities
(other than trade payables incurred in the ordinary course of business) individually in excess of
$50,000 or, in the case of indebtedness and/or liabilities less than $50,000 individually, in excess
of $100,000 in the aggregate, (iii) made any loans or advances to any person, other than ordinary
advances for travel expenses, or (iv) sold, exchanged or otherwise disposed of any of its assets or
rights, other than the sale of its inventory in the ordinary course of business.

(d)  For the purposes of subsections (b) and (c) above, all indebtedness,
liabilities, agreements, understandings, instruments, contracts and proposed transactions involving
the same person or entity (including persons or entities the Company has reason to believe are
affiliated therewith) shall be aggregated for the purpose of meeting the individual minimum dollar
amounts of such subsections.

3.7 Obligations to Related Parties. There are no obligations of the Company
to officers, directors, stockholders, or employees of the Company, or their affiliates, other than
(a) for current payment of salary for services rendered, (b) reimbursement for reasonable expenses
incurred on behalf of the Company in the ordinary course of business and (c) for other standard
employee benefits made generally available to all employees (including stock option agreements
outstanding under any stock option plan approved by the Board of Directors of the Company).
None of the officers, directors, key employees or stockholders of the Company or, to the best of
the Company’s knowledge, any members of their immediate families, is indebted to the Company
or has any direct or indirect ownership interest in any firm or corporation with which the Company
is affiliated or with which the Company has a business relationship, or any firm or corporation that
competes with the Company, other than (i) passive investments in publicly traded companies
(representing less than 1% of such company) which may compete with the Company and (ii)
investments by venture capital funds or other institutional investors with which directors of the
Company may be affiliated and service as a board member of a company in connection therewith
due to a person’s affiliation with a venture capital fund or other institutional investor in such
company. No officer, director or stockholder, or any member of their immediate families, is,
directly or indirectly, interested in any material contract with the Company (other than such
contracts as relate to any such person’s ownership of capital stock or other securities of the
Company).

3.8  Title to Properties and Assets; Liens, Etc. The Company has good and
marketable title to its properties and assets and good title to its leasehold estates, in each case
subject to no mortgage, pledge, lien, lease, encumbrance or charge, other than (a) those resulting
from taxes which have not yet become delinquent, (b) minor liens and encumbrances which do not
materially detract from the value of the property subject thereto or materially impair the operations
of the Company, and (c) those that have otherwise arisen in the ordinary course of business. The
Company does not own any real property.

3.9 Intellectual Property.

(a) To its knowledge (but without having conducted any special
investigation or patent or trademark search), the Company owns or possesses sufficient legal rights
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to all patents, trademarks, service marks, trade names, copyrights, trade secrets, licenses,
information and other proprietary rights and processes (collectively, the “Company Intellectual
Property”) necessary for its business as now conducted and as presently proposed to be conducted,
without any known infringement of the rights of others, except for such items as have yet to be
conceived or developed or that are reasonably expected to be available for licensing on reasonable
terms from third parties. To the Company’s knowledge, no product or service marketed or sold
(or proposed to be marketed or sold) by the Company violates or will violate any license or
infringes or will infringe any intellectual property rights of any other party. There are no
outstanding options, licenses, agreements, claims, encumbrances or shared ownership of interests
of any kind relating to the Company Intellectual Property that is owned by or exclusively licensed
to the Company, nor is the Company bound by or a party to any options, licenses or agreements
of any kind with respect to the patents, trademarks, service marks, trade names, copyrights, trade
secrets, licenses, information and other proprietary rights and processes of any other person or
entity other than such licenses or agreements arising from the purchase of “off the shelf” or
standard products.

(b) The Company has not received any communications alleging that
the Company has violated or, by conducting its business as presently proposed to be conducted,
would violate any of the patents, trademarks, service marks, trade names, copyrights, trade secrets,
privacy or data rights or other proprietary rights of any other person or entity.

() To the Company’s knowledge (after reasonably inquiry), none of
the Company’s employees are obligated under any contract (including licenses, covenants or
commitments of any nature) or other agreement, or subject to any judgment, decree or order of
any court or administrative agency, that would interfere with their duties to the Company or that
would conflict with the Company’s business as presently conducted or proposed to be conducted.
Each former and current employee, officer and consultant of the Company has executed a
proprietary information and inventions agreement in a form made available to the Purchasers. No
former or current employee, officer or consultant of the Company has excluded works or
inventions made prior to his or her employment with the Company from his or her assignment of
inventions pursuant to such employee, officer or consultant’s proprietary information and
inventions agreement. The Company does not believe it is or will be necessary to utilize any
inventions, trade secrets or proprietary information of any of its employees made prior to their
employment by the Company, except for inventions, trade secrets or proprietary information that
have been assigned to the Company.

(d) The Company will establish and maintain appropriate and
reasonable procedures, in consultation with the Board, for developing software and using any
“free”, “open source”, copyleft or community software or source code, including any libraries or
code licensed under any General Public License, Lesser General Public License or similar license
arrangement or other distribution model described by the Open Source Initiative at
www.opensource.org, collectively “Open Source Software”). Neither the Company, the
Company’s products, nor any software or technology developed or under development by or for
the Company is subject to any obligation or condition that would materially restrict the ability of
the Company to protect its proprietary interests in any such products, software or technology or
would require or purport to require that any of the Company’s products or any other software or
other technology developed or under development by or for the Company: (i) be disclosed,
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distributed, or made available in source code form; (ii) be licensed with the permission to create
derivative works; (iii) be subject to any restriction on the consideration to be charged for such
product, software or technology; or (iv) be subject to any other limitation, restriction or condition
on the right of the Company with respect to its use or distribution of such product, software or
technology.

3.10 Compliance with Other Instruments. The Company is not in violation or
default of any term of its charter documents, each as amended, or of any provision of any mortgage,
indenture, contract, lease, agreement, instrument or contract to which it is party or by which it is
bound or of any judgment, decree, order or writ other than any such violation that would not have
a Material Adverse Effect on the Company. The execution, delivery, and performance of and
compliance with this Agreement, and the Related Agreements, and the issuance and sale of the
Shares pursuant hereto and of the Conversion Shares pursuant to the Charter, will not, with or
without the passage of time or giving of notice, result in any such violation, or be in conflict with
or constitute a default under any such term or provision, or result in the creation of any mortgage,
pledge, lien, encumbrance or charge upon any of the properties or assets of the Company or the
suspension, revocation, impairment, forfeiture or nonrenewal of any permit, license, authorization
or approval applicable to the Company, its business or operations or any of its assets or properties.

3.11 Litigation. There is no action, suit, proceeding or investigation pending or,
to the Company’s knowledge, currently threatened against the Company that would reasonably be
expected to result, either individually or in the aggregate, in a Material Adverse Effect, or any
change in the current equity ownership of the Company or that questions the validity of this
Agreement or the Related Agreements or the right of the Company to enter into any of such
agreements, or to consummate the transactions contemplated hereby or thereby, nor is the
Company aware that there is any basis for any of the foregoing. The foregoing includes, without
limitation, actions pending or, to the Company’s knowledge, threatened or any basis therefore
known by the Company involving the prior employment of any of the Company’s employees, their
use in connection with the Company’s business of any information or techniques allegedly
proprietary to any of their former employers, or their obligations under any agreements with prior
employers. The Company is not a party or to its knowledge subject to the provisions of any order,
writ, injunction, judgment or decree of any court or government agency or instrumentality. There
is no action, suit, proceeding or investigation by the Company currently pending or which the
Company intends to initiate.

3.12 Tax Returns and Payments. The Company is and always has been a
subchapter C corporation. The Company has timely filed all tax returns (federal, state and local)
required to be filed by it. All taxes shown to be due and payable on such returns, any assessments
imposed, and to the Company’s knowledge all other taxes due and payable by the Company on or
before the Initial Closing, have been paid or will be paid prior to the time they become delinquent.
The Company has not been advised (a) that any of its returns, federal, state or other, have been or
are being audited as of the date hereof, or (b) of any deficiency in assessment or proposed judgment
to its federal, state or other taxes. There is no liability of any tax to be imposed upon the
Company’s properties or assets as of the date of this Agreement that is not adequately provided
for.
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3.13 Employees. The Company has no collective bargaining agreements with
any of its employees. There is no labor union organizing activity pending or, to the Company’s
knowledge, threatened with respect to the Company. Except as set forth in Section 3.13 of the
Schedule of Exceptions, the Company is not a party to or bound by any currently effective
employment contract, deferred compensation arrangement, bonus plan, incentive plan, profit
sharing plan, retirement agreement or other employee compensation plan or agreement. No
employee of the Company has been granted the right to continued employment by the Company
or to any compensation following termination of employment with the Company. To the
Company’s knowledge, no employee of the Company, nor any consultant with whom the
Company has contracted, is in violation of any term of any employment contract, proprietary
information agreement or any other agreement relating to the right of any such individual to be
employed by, or to contract with, the Company; and the continued employment by the Company
of its present employees, and the performance of the Company’s contracts with its independent
contractors, will not result in any such violation. The Company has not received any notice
alleging that any such violation has occurred. The Company is not aware that any officer, key
employee or group of employees intends to terminate his, her or its employment with the
Company, nor does the Company have a present intention to terminate the employment of any
officer, key employee or group of employees. There are no actions pending or, to the Company’s
knowledge, threatened by any former or current employee concerning such person’s employment
by the Company.

3.14 Obligations of Management. Except as set forth in Section 3.14 of the
Schedule of Exceptions, each officer and key employee of the Company is currently devoting
substantially all of his or her business time to the conduct of the business of the Company. The
Company is not aware that any officer or key employee of the Company is planning to work less
than full time at the Company in the future. No officer or key employee is currently working or,
to the Company’s knowledge, plans to work for a competitive enterprise, whether or not such
officer or key employee is or will be compensated by such enterprise.

3.15 Registration Rights and Voting Rights. Except as may be required
pursuant to the Investors’ Rights Agreement, the Company is presently not under any obligation,
and has not granted any rights, to register under the Securities Act of 1933, as amended (the
“Securities Act”), any of the Company’s presently outstanding securities or any of its securities
that may hereafter be issued. To the Company’s knowledge, except as contemplated in the Voting
Agreement, no stockholder of the Company has entered into any agreement with respect to the
voting of equity securities of the Company.

3.16 Compliance with Laws; Permits. The Company is not in violation of any
applicable statute, rule, regulation, order or restriction of any domestic or, to the knowledge of the
Company, foreign government or any instrumentality or agency thereof in respect of the conduct
of its business or the ownership of its properties, which violation would materially and adversely
affect the business, assets, liabilities, financial condition, operations or prospects of the Company.
No governmental orders, permissions, consents, approvals or authorizations are required to be
obtained and no registrations or declarations are required to be filed in connection with the
execution and delivery of this Agreement or the issuance of the Shares or the Conversion Shares,
except such as have been duly and validly obtained or filed, or with respect to any filings that must
be made after each Closing, as will be filed in a timely manner. The Company has all franchises,

153525364 v1



permits, licenses and any similar authority necessary for the conduct of its business as now being
conducted by it, the lack of which could materially and adversely affect the business, assets,
properties or financial condition of the Company and reasonably believes it can obtain, without
undue burden or expense, any similar authority for the conduct of its business as planned to be
conducted.

3.17 Environmental and Safety Laws. The Company is not in violation of any
applicable statute, law or regulation relating to the environment or occupational health and safety,
and to its knowledge, no material expenditures are or will be required in order to comply with any
such existing statute, law or regulation.

3.18 Offering Valid.

(a) Assuming the accuracy of the representations and warranties of
Purchasers contained in Section 4.2 hereof, the offer, sale and issuance of the Shares and the
Conversion Shares will be exempt from the registration requirements of the Securities Act, and
will have been registered or qualified (or are exempt from registration and qualification) under the
registration, permit or qualification requirements of all applicable state securities laws. Neither
the Company nor any agent on its behalf has solicited or will solicit any offers to sell or has offered
to sell or will offer to sell all or any part of the Shares to any person or persons so as to bring the
sale of such Shares by the Company within the registration provisions of the Securities Act or any
state securities laws.

(b)  No “bad actor” disqualifying event described in Rule 506(d)(1)(1)-
(viii) of the Securities Act (a “Disqualification Event”) is applicable to the Company or, to the
Company’s knowledge, any Company Covered Person, except for a Disqualification Event as to
which Rule 506(d)(2)(ii—iv) or (d)(3), is applicable. “Company Covered Person” means, with
respect to the Company as an “issuer” for purposes of Rule 506 promulgated under the Securities
Act, any Person listed in the first paragraph of Rule 506(d)(1).

3.19 Section 83(b) Elections. All elections and notices permitted by
Section 83(b) of the Code and any analogous provisions of applicable state tax laws have been
timely filed by all employees who have purchased shares of the Company’s common stock under
agreements that provide for the vesting of such shares.

3.20 Qualified Small Business. The Company represents and warrants to
Purchasers that the Company is a “qualified small business” within the meaning of Section 1202(d)
of the Internal Revenue Code of 1986, as amended (the “Code”), as of the date hereof and the
Shares should qualify as “qualified small business stock” as defined in Section 1202(c) of the Code
as of the date hereof.

3.21 Real Property Holding Corporation. The Company is not a real property
holding corporation within the meaning of Code Section 897(c)(2) and any regulations
promulgated thereunder.

3.22 Data Privacy. In connection with its collection, storage, transfer
(including, without limitation, any transfer across national borders) and/or use of any personally
identifiable information from any individuals, including, without limitation, any customers,

10. \
153525364 v1



prospective customers, employees and/or other third parties (collectively “Personal
Information”), the Company is and has been in material compliance with all applicable laws in
all relevant jurisdictions, the Company’s privacy policies and the requirements of any contract or
codes of conduct to which the Company is a party. The Company has commercially reasonable
physical, technical, organizational and administrative security measures and policies in place to
protect all Personal Information collected by it or on its behalf from and against unauthorized
access, use and/or disclosure. The Company is and has been in compliance in all material respects
with all laws relating to data loss, theft and breach of security notification obligations.

4, REPRESENTATIONS, WARRANTIES AND COVENANTS OF PURCHASERS.

Each Purchaser hereby represents and warrants to the Company, severally and not
jointly, as follows (provided that such representations and warranties do not lessen or obviate the
representations and warranties of the Company set forth in this Agreement):

4.1  Requisite Power and Authority. Purchaser has all necessary power and
authority to execute and deliver this Agreement and the Related Agreements and to carry out their
provisions. All action on Purchaser’s part required for the lawful execution and delivery of this
Agreement and the Related Agreements has been taken. Upon their execution and delivery, this
Agreement and the Related Agreements will be valid and binding obligations of Purchaser,
enforceable in accordance with their terms, except (a) as limited by applicable bankruptcy,
insolvency, reorganization, moratorium or other laws of general application affecting enforcement
of creditors’ rights, (b) as limited by general principles of equity that restrict the availability of
equitable remedies, and (c) to the extent that the enforceability of the indemnification provisions
of the Investors’ Rights Agreement may be limited by applicable laws.

4.2  Crowdfunding Investments. If the Purchaser's annual income or net worth
is less than $107,000, the Purchaser has not, in the past twelve (12) months (including the date
hereof), invested more than the greater of (i) five percent (5%) of the lesser of such annual income
and net worth and (ii) $2,200 in all crowdfunding offerings (including the offering of Shares
pursuant to this Agreement), and will not, in the following twelve (12) months (including the date
hereof), invest more than the greater of (a) five percent (5%) of the lesser of such annual income
and net worth and (b) $2,200 in all crowd funding offerings (including the offering of Shares
pursuant to this Agreement). If the Purchaser's annual income and net worth are both equal to or
greater than $107,000, the Purchaser has not, in the past twelve (12) months (including the date
hereof), invested more than ten percent (10%) of the lesser of such annual income and net worth
in all crowdfunding offerings (including the offering of Shares pursuant to this Agreement), and
will not, in the following twelve (12) months (including the date hereof), invest more than ten
percent (10%) of the lesser of such annual income and net worth in all crowdfunding offerings
(including the offering of Shares pursuant to this Agreement). In no event has the Purchaser, in the
past twelve (12) months (including the date hereof), invested more than $107,000 in all
crowdfunding offerings (including the offering of Shares pursuant to this Agreement), and in no
event will the Purchaser, in the following twelve (12) months (including the date hereof), invest
more than $107,000 in all crowdfunding offerings (including the offering of Shares pursuant to
this Agreement).
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4.3  Investment Representations. Purchaser understands that neither the
Shares nor the Conversion Shares have been registered under the Securities Act. Purchaser also
understands that the Shares are being offered and sold pursuant to an exemption from registration
contained in the Securities Act based in part upon Purchaser’s representations contained in the
Agreement. Purchaser hereby represents and warrants as follows:

(a) Purchaser Bears Economic Risk. Purchaser has substantial
experience in evaluating and investing in private placement transactions of securities in companies
similar to the Company so that it is capable of evaluating the merits and risks of its investment in
the Company and has the capacity to protect its own interests. Purchaser must bear the economic
risk of this investment indefinitely unless the Shares (or the Conversion Shares) are registered
pursuant to the Securities Act, or an exemption from registration is available. Purchaser
understands that the Company has no present intention of registering the Shares, the Conversion
Shares or any shares of its Common Stock. Purchaser also understands that there is no assurance
that any exemption from registration under the Securities Act will be available and that, even if
available, such exemption may not allow Purchaser to transfer all or any portion of the Shares or
the Conversion Shares under the circumstances, in the amounts or at the times Purchaser might
propose.

(b)  Acquisition for Own Account. Purchaser is acquiring the Shares
and, if issued, the Conversion Shares for Purchaser’s own account for investment only, and not
with a view towards their distribution.

() Purchaser Can Protect Its Interest. Purchaser represents that by
reason of its, or of its management’s, business or financial experience, Purchaser has the capacity
to protect its own interests in connection with the transactions contemplated in this Agreement,
and the Related Agreements. Further, Purchaser is aware of no publication of any advertisement
in connection with the transactions contemplated in the Agreement.

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

(e) Company Information. Purchaser has had an opportunity to
discuss the Company’s business, management and financial affairs with directors, officers and
management of the Company and has had the opportunity to review the Company’s operations
and facilities. Purchaser has also had the opportunity to ask questions of and receive answers from
the Company and its management regarding the terms and conditions of this investment.

® Rule 144. Purchaser acknowledges and agrees that the Shares, and,
if issued, the Conversion Shares are “restricted securities” as defined in Rule 144 promulgated
under the Securities Act as in effect from time to time and must be held indefinitely unless they
are subsequently registered under the Securities Act or an exemption from such registration is
available. Purchaser has been advised or is aware of the provisions of Rule 144, which permits
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limited resale of shares purchased in a private placement subject to the satisfaction of certain
conditions, including, among other things, the availability of certain current public information
about the Company, the resale occurring following the required holding period under Rule 144
and the number of shares being sold during any three-month period not exceeding specified
limitations.

(2 Residence. If Purchaser is an individual, then Purchaser resides in
the state or province identified in the address of Purchaser set forth on Exhibit A; if Purchaser is a
partnership, corporation, limited liability company or other entity, then the office or offices of
Purchaser in which its investment decision was made is located at the address or addresses of
Purchaser set forth on Exhibit A.

4.4  Transfer Restrictions. Each Purchaser acknowledges and agrees that the
Shares and, if issued, the Conversion Shares are subject to restrictions on transfer as set forth in
the Investors’ Rights Agreement.

4.5 Irrevocable Proxy.

(a) Appointment. Each Purchaser that is purchasing less than 42,622
Shares (i.e. $25,000 of Shares) hereby appoints, and shall appoint in the future upon request, the
President and/or Chief Executive Officer of the Company (the "Subject Officers”) as such
Purchaser's true and lawful proxy and attorney, with the power to act alone and full power of
substitution, to, consistent with this instrument and on behalf of such Purchaser, (i) give and
receive notices and communications, (ii) execute any instrument or document that any Subject
Officer determines is necessary or appropriate in the exercise of its authority under this instrument,
(ii1) take all actions necessary or appropriate in the judgment of any Subject Officer for the
accomplishment of the foregoing, and (iv) vote all of the Shares in his or her sole discretion on
any and all matters for which such Shares are entitled to vote, including, without limitation, all
amendments to and waivers of the provisions of the Charter, and consents to any corporate actions
requiring the consent of the stockholders of the Company. The proxy and power granted by each
Purchaser pursuant to this Section 4.5 are coupled with an interest. Such proxy and power will be
irrevocable. The proxy and power, so long as a Purchaser is an individual, will survive the death,
incompetency and disability of such Purchaser and, so long as a Purchaser is an entity, will survive
the merger or reorganization of such Purchaser or any other entity holding this instrument. Each
Subject Officer is an intended third-party beneficiary of this Section 4.5 and has the right, power
and authority to enforce the provisions hereof as though party hereto.

(b)  Limitation of Liability. Other than with respect to the gross
negligence or willful misconduct of a Subject Officer, in his or her capacity as each Purchaser's
true and lawful proxy and attorney pursuant to Section 4.5 (collectively, the "Proxy"), the Proxy
will not be liable for any act done or omitted in his or her capacity as each Purchaser's
representative pursuant to this instrument while acting in good faith, and any written advice of
outside counsel to do or omit any act will be conclusive evidence of such good faith. The Proxy
has no duties or responsibilities except those expressly set forth in this instrument, and no implied
covenants, functions, responsibilities, duties, obligations or liabilities on behalf of any Purchaser
otherwise exist against the Proxy. Each Purchaser shall indemnify, defend and hold harmless the
Proxy from and against any and all losses, liabilities, damages, claims, penalties, fines, forfeitures,
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actions, fees, costs and expenses (including, without limitation, the fees and expenses of counsel
and experts and their staffs, and all expense of document location, duplication and shipment)
(collectively, "Proxy Losses") arising out of or in connection with any act done or omitted in the
Proxy's capacity as representative of each Purchaser pursuant to this instrument, in each case as
such Proxy Losses are suffered or incurred; provided that, in the event that any such Proxy Losses
are finally adjudicated to have been directly caused by the gross negligence or willful misconduct
of the Proxy, the Company shall reimburse each Purchaser the amount of such indemnified Proxy
Losses to the extent attributable to such gross negligence or willful misconduct (provided that the
Proxy's aggregate liability hereunder shall in no event exceed the purchase amount for the Shares).
In no event will the Proxy be required to advance his or her own funds on behalf of any Purchaser
or Purchasers or otherwise. Each Purchaser acknowledges and agrees that the foregoing
indemnities will survive the resignation or removal of the Proxy or the termination of this
instrument. A decision, act, consent or instruction of the Proxy constitutes a decision of any
applicable Purchaser or Purchasers and is final, binding and conclusive upon such Purchaser or
Purchasers. The Company, stockholders of the Company and any other third party may rely upon
any decision, act, consent or instruction of the Proxy as being the decision, act, consent or
instruction of any applicable Purchaser or Purchasers. The Company, stockholders of the Company
and any other third party are hereby relieved from any liability to any person for any acts done by
them in accordance with such decision, act, consent or instruction of the Proxy.

4.6 Company Repurchase Right. With respect to each Purchaser that is
purchasing less than 42,622 Shares (i.e. $25,000 of Shares), the Company may repurchase the
Shares held by such Purchaser prior to a Deemed Liquidation Event (as defined in the Charter) for
the greater of (1) the amount paid for such Shares by the Purchaser and (ii) the fair market value of
the Shares held by such Purchaser, as determined by an independent appraiser of securities chosen
by the Company (such repurchase, the “Repurchase,” and such greater value, the “Repurchase
Value”). Such independent appraiser shall be regularly engaged in the valuation of securities.

S. CoNDITIONS To CLOSING.

5.1 Conditions to Obligations of the Company. The Company’s obligation
to issue and sell the Shares to the applicable Purchasers at each Closing is subject to the
satisfaction, on or prior to the applicable Closing, of the following conditions:

(a) Compliance with Regulation Crowdfunding. The obligation of
the Company to sell Shares to any Purchaser at any applicable Closing is subject to such
Purchaser's completion of such documents and certificates and acceptance of such terms and
conditions as the Company and/or Wefunder Portal LLC requires in connection with such Closing
in order for such sale to comply with the provision of Regulation Crowdfunding under the
Securities Act

(b) Representations and Warranties True. The representations and
warranties in Section 4 made by each Purchaser acquiring Shares at such Closing shall be true and
correct in all respects at the date of such Closing, with the same force and effect as if they had been
made on and as of said date.
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(c) Performance of Obligations. Each Purchaser acquiring Shares at
such Closing shall have performed and complied with all agreements and conditions herein
required to be performed or complied with by such Purchasers on or before such Closing.

(d) Investors’ Rights Agreement. The Investors’ Rights Agreement
substantially in the form attached hereto as Exhibit C shall have been executed and delivered by
each Purchaser acquiring Shares at such Closing.

(e) ROFR and Co-Sale Agreement. The ROFR and Co-Sale
Agreement substantially in the form attached hereto as Exhibit D shall have been executed and
delivered by each Purchaser acquiring Shares at such Closing.

(3] Voting Agreement. The Voting Agreement substantially in the
form attached hereto as Exhibit E shall have been executed and delivered by each Purchaser
acquiring Shares at such Closing.

(2 Consents, Permits, and Waivers. The Company shall have
obtained any and all consents, permits and waivers necessary or appropriate for consummation of
the transactions contemplated by the Agreement and the Related Agreements (including any filing
required to comply with the Hart Scott Rodino Antitrust Improvements Act of 1976, and except
for such as may be properly obtained subsequent to such Closing).

6. MISCELLANEOUS.

6.1 Governing Law. This Agreement and any controversy arising out of or
relating to this Agreement shall be governed by and construed in accordance with the General
Corporation Law of the State of Delaware as to matters within the scope thereof, and as to all other
matters shall be governed by and construed in accordance with the internal laws of the State of
New York, without regard to conflict of law principles that would result in the application of any
law other than the law of the State of New York.

6.2  Survival. The representations, warranties, covenants and agreements made
herein shall survive the closing of the transactions contemplated hereby. All statements as to
factual matters contained in any certificate or other instrument delivered by or on behalf of the
Company pursuant hereto in connection with the transactions contemplated hereby shall be
deemed to be representations and warranties by the Company hereunder solely as of the date of
such certificate or instrument. The representations, warranties, covenants and obligations of the
Company, and the rights and remedies that may be exercised by Purchasers, shall not be limited
or otherwise affected by or as a result of any information furnished to, or any investigation made
by or knowledge of, Purchasers or any of its representatives.

6.3  Successors and Assigns. Except as otherwise expressly provided herein,
the provisions hereof shall inure to the benefit of, and be binding upon, the parties hereto and their
respective successors, assigns, heirs, executors and administrators and shall inure to the benefit of
and be enforceable by each person who shall be a holder of the Shares from time to time; provided,
however, that prior to the receipt by the Company of adequate written notice of the transfer of any
Shares specifying the full name and address of the transferee, the Company may deem and treat
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the person listed as the holder of such Shares in its records as the absolute owner and holder of
such Shares for all purposes.

6.4  Entire Agreement. This Agreement, the exhibits and schedules hereto, the
Related Agreements, the Charter and the other documents delivered pursuant hereto constitute the
full and entire understanding and agreement between the parties with regard to the subjects hereof
and no party shall be liable for or bound to any other in any manner by any oral or written
representations, warranties, covenants and agreements except as specifically set forth herein and
therein.

6.5 Severability. In the event one or more of the provisions of this Agreement
should, for any reason, be held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any other provisions of this Agreement,
and this Agreement shall be construed as if such invalid, illegal or unenforceable provision had
never been contained herein.

6.6 Amendment and Waiver. This Agreement may be amended or modified,
and the obligations of the Company and the rights of the holders of the Shares and the Conversion
Shares under the Agreement may be waived, only upon the written consent of the Company and
holders of a majority of the Shares purchased pursuant to this Agreement (treated as if converted
and including any Conversion Shares into which the then outstanding Shares have been converted),
including Benslie. Notwithstanding the foregoing, this Agreement may not be amended or
modified and the observance of any term hereof may not be waived with respect to any holder of
Shares or Conversion Shares without the written consent of such holder, unless such amendment,
modification or waiver applies to all holders of Shares and Conversion Shares in the same fashion.
Any amendment or waiver effected in accordance with this section shall be binding upon each
holder of any Shares purchased under this Agreement (or of any Conversion Shares issued upon
conversion of any Shares) at the time outstanding, each future holder of all such securities, and the
Company.

6.7  Delays or Omissions. It is agreed that no delay or omission to exercise any
right, power or remedy accruing to any party, upon any breach, default or noncompliance by
another party under this Agreement, the Related Agreements or the Charter, shall impair any such
right, power or remedy, nor shall it be construed to be a waiver of any such breach, default or
noncompliance, or any acquiescence therein, or of or in any similar breach, default or
noncompliance thereafter occurring. It is further agreed that any waiver, permit, consent or
approval of any kind or character on any party’s part of any breach, default or noncompliance
under this Agreement, the Related Agreements or under the Charter or any waiver on such party’s
part of any provisions or conditions of the Agreement, the Related Agreements, or the Charter
must be in writing and shall be effective only to the extent specifically set forth in such writing.
All remedies, either under this Agreement, the Related Agreements, the Related Charter, by law,
or otherwise afforded to any party, shall be cumulative and not alternative.

6.8  Notices. All notices and other communications given or made pursuant to
this Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual
receipt or: (a) personal delivery to the party to be notified; (b) when sent, if sent by electronic mail
during normal business hours of the recipient, and if not sent during normal business hours, then
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on the recipient’s next business day; (c) five (5) days after having been sent by registered or
certified mail, return receipt requested, postage prepaid; or (d) one (1) business day after the
business day of deposit with a nationally recognized overnight courier, freight prepaid, specifying
next business day delivery, with written verification of receipt. All communications shall be sent
to the respective parties at their address as set forth on Exhibit A hereto, or to the principal office
of the Company and to the attention of the Chief Executive Officer, in the case of the Company,
or to such email address or address as subsequently modified by written notice given in accordance
with this Section 6.8.

6.9  Expenses. Each party shall pay all costs and expenses that it incurs with
respect to the negotiation, execution, delivery and performance of the Agreement.

6.10 Titles and Subtitles. The titles of the sections and subsections of the
Agreement are for convenience of reference only and are not to be considered in construing this
Agreement.

6.11 Counterparts. This Agreement may be executed in two (2) or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument. Counterparts may be delivered via facsimile, electronic mail
(including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000,
e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be
deemed to have been duly and validly delivered and be valid and effective for all purposes.

6.12 Broker’s Fees. Each party hereto represents and warrants that no agent,
broker, investment banker, person or firm acting on behalf of or under the authority of such party
hereto is or will be entitled to any broker’s or finder’s fee or any other commission directly or
indirectly in connection with the transactions contemplated herein. Each party hereto further
agrees to indemnify each other party for any claims, losses or expenses incurred by such other
party as a result of the representation in this Section 6.12 being untrue.

6.13 Exculpation Among Purchasers. Each Purchaser acknowledges that it is
not relying upon any person, firm, or corporation, other than the Company and its officers and
directors, in making its investment or decision to invest in the Company. Each Purchaser agrees
that no Purchaser nor the respective controlling persons, officers, directors, partners, agents, or
employees of any Purchaser shall be liable to any other Purchaser for any action heretofore taken
or omitted to be taken by any of them in connection with the purchase of the Shares and Conversion
Shares.

6.14 Attorneys’ Fees. If any action at law or in equity (including, arbitration) is
necessary to enforce or interpret the terms of this Agreement or any of the Related Agreements,
the prevailing party shall be entitled to reasonable attorneys’ fees, costs and necessary
disbursements in addition to any other relief to which such party may be entitled.

6.15 Pronouns. All pronouns contained herein, and any variations thereof, shall
be deemed to refer to the masculine, feminine or neutral, singular or plural, as to the identity of
the parties hereto may require.
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6.16 Dispute Resolution. The parties hereby irrevocably and unconditionally
submit to the jurisdiction of the federal and state courts located within the geographic boundaries
of the United States District Court for the Southern District of New York for the purpose of any
suit, action or other proceeding arising out of or based upon this Agreement. Each of the parties
to this Agreement consents to personal jurisdiction for any equitable action sought in the U.S.
District Court for the Southern District of New York or any court of the State of New York having
subject matter jurisdiction.

6.17 WAIVER OF JURY TRIAL. EACH PARTY HEREBY WAIVES ITS
RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR
ARISING OUT OF THIS AGREEMENT, THE OTHER DOCUMENTS EXECUTED IN
CONNECTION WITH THIS AGREEMENT, THE SECURITIES OR THE SUBJECT MATTER
HEREOF OR THEREOF. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-
ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT
AND THAT RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION, INCLUDING,
WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS (INCLUDING
NEGLIGENCE), BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW AND
STATUTORY CLAIMS. THIS SECTION HAS BEEN FULLY DISCUSSED BY EACH OF
THE PARTIES HERETO AND THESE PROVISIONS WILL NOT BE SUBJECT TO ANY
EXCEPTIONS. EACH PARTY HERETO HEREBY FURTHER WARRANTS AND
REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER WITH ITS LEGAL
COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND VOLUNTARILY WAIVES ITS
JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL.

[Signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have executed the SERIES SEED-2 PREFERRED
STOCK PURCHASE AGREEMENT (CROWDFUNDING) as of the date set forth in the first paragraph
hereof.

COMPANY:

DoOG PARKER, INC.

By: Founder Siguature
Name: Chelsea Brownridge
Title: Chief Executive Officer

Address: 586 Vanderbilt Avenue #1
Brooklyn, NY 11238

DOG PARKER, INC. — SERIES SEED-2 FINANCING — STOCK PURCHASE AGREEMENT (CROWDFUNDING)
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IN WITNESS WHEREOF, the parties hereto have executed the SERIES SEED-2 PREFERRED
STOCK PURCHASE AGREEMENT (CROWDFUNDING) as of the date set forth in the first paragraph
hereof.

1. The Purchaser hereby certifies that such Purchaser has read and understands: (a)
the Purchase Agreement; (b) the Charter; (c) the Related Agreements; and (d) the Company's Form
C filed with the Securities and Exchange Commission (the "Form C").

2. The Purchaser hereby agrees that, as a condition precedent to and effective upon
the issuance of the Shares to the Purchaser at the applicable Closing, (a) the Purchaser shall become
a party to and bound by the Purchase Agreement as a "Purchaser,” (b) the Purchaser shall become
a party to and bound by the Investors' Rights Agreement as an "Investor," (c) the Purchaser shall
become a party to and bound by the Voting Agreement as an "Investor," and (d) (b) the Purchaser
shall become a party to and bound by the ROFR and Co-Sale Agreement as an "Investor." The
Purchaser has read and agrees to the provisions regarding cancellation of the Purchase Agreement
set forth in the Form C including under the provisions relating to the Company's right to cancel

3. The Purchaser hereby confirms that the representations and warranties of the
Purchasers contained in Section 4 of the Purchase Agreement are true and correct with respect to
the New Purchaser as of the date hereof

PURCHASER:

(Print Name of Purchaser)

by Tnvestor Scgnatune

Name: [INVESTOR NAME]
(print)

Title: [INVESTOR TITLE]

DOG PARKER, INC. — SERIES SEED-2 FINANCING — STOCK PURCHASE AGREEMENT (CROWDFUNDING)
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EXHIBIT A

SCHEDULE OF PURCHASERS

NAME SHARES PURCHASE PRICE

[Investor Name] [SHARES] $[AMOUNT]

1. COMPLETE SCHEDULE OF PURCHASERS WILL BE PROVIDED
UPON CLOSING.

DOG PARKER, INC. — SERIES SEED-2 FINANCING — STOCK PURCHASE AGREEMENT (CROWDFUNDING)
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ExHIBIT B

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION



Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF “DOG PARKER, INC.”, FILED
IN THIS OFFICE ON THE TWENTY-EIGHTH DAY OF AUGUST, A.D. 2017,
AT 5:33 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

W =
Qa-nr“ W. Bullock, Secretary of State 3

Authentication: 203133326
Date: 08-28-17

6011623 8100
SR# 20175919822

You may verify this certificate online at corp.delaware.gov/authver.shtml




State of Delaware
Secretary of State
Division of Corporations
Delivered 05:33 PM 08/28/2017

FILED 05:33 PM 08/28/2017
CER’?;\I/?I‘IE&D'I?E? (%ggg?)ﬂl ON SR 20175919822 - File Number 6011623
OF
DOG PARKER, INC.

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

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

DOES HEREBY CERTIFY:

I That the original name of this corporation is Dog Parker, Inc., and that this
corporation filed its original Certificate of Incorporation with the Secretary of State of the State
of Delaware on April 8, 2016 and its Amended and Restated Certificate of Incorporation on
November 17, 2016 (the “Prior Certificate”).

2. Pursuant to Sections 242 and 245 of the General Corporation Law, this
Amended and Restated Certificate of Incorporation (the “Restated Certificate”) restates and
integrates and further amends the provisions of the Prior Certificate in its entirety, to read as
follows:

FIRST: The name of this corporation is Dog Parker, Inc. (the “Corporation™).

SECOND: The address of the registered office of the Corporation in the State of
Delaware is 874 Walker Road Suite C Dover, DE 19904. The name of the registered agent of
the Corporation located at this address is United Corporate Services, Inc.

THIRD: 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,

FOURTH: The Corporation is authorized to issue two classes of stock to be
designated, respectively, “Common Stock” and “Preferred Stock.” The total number of shares of
each such class which the Corporation shall have authority to issue is 19,600,000 shares of
Common Stock, par value $0.00001 per share (the “Common Stock”™), and 5,768,084 shares of
Preferred Stock, par value $0.00001 per share (the “Preferred Stock”).

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



A. COMMON STOCK

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

2. Voting. The holders of the Common Stock are entitled to one vote for each share
of Common Stock held at all meetings of stockholders (and written actions in lieu of meetings);
provided, however, that, except as otherwise required by law, holders of Common Stock, as such,
shall not be entitled to vote on any amendment to this Restated Certificate that relates solely to
the terms of one or more outstanding series of Preferred Stock if the holders of such affected
series are entitled, either separately or together with the holders of one or more other such series,
to vote thereon pursuant to this Restated Certificate or pursuant to the General Corporation Law.
There shall be no cumulative voting. The number of authorized shares of Common Stock may
be increased or decreased (but not below the number of shares thereof then outstanding) by (in
addition to any vote of the holders of one or more series of Preferred Stock that may be required
by the terms of this Restated Certificate or any contractual rights of the holders of Common
Stock or Preferred Stock) 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 and without a separate vote of the holders of Common Stock.

B. PREFERRED STOCK

Preferred Stock may be issued from time to time in one or more series, each of such
series to consist of such number of shares and to have such terms, rights, powers and
preferences, and the qualifications and limitations with respect thereto, as stated or expressed
herein.

C. SERIES SEED PREFERRED STOCK AND SERIES SEED-2 PREFERRED STOCK

3,201,524 shares of the authorized Preferred Stock of the Corporation are hereby
designated “Series Seed Preferred Stock” and such series shall have the rights, preferences,
powers, privileges and restrictions, qualifications and limitations set forth herein. 2,566,560
shares of the authorized Preferred Stock of the Corporation are hereby designated “Series Seed-2
Preferred Stock” and such series shall have the rights, preferences, powers, privileges and
restrictions, qualifications and limitations set forth herein. Unless otherwise indicated,
references to “Sections” or “Subsections” in this Part C of this Article Fourth refer to sections
and subsections of Part C of this Article Fourth.

1. Dividends. The holders of Preferred Stock shall be entitled to receive dividends,
out of any assets legally available therefor, prior and in preference to any declaration or payment
of any dividend (payable other than in Common Stock or other securities and rights convertible
into or entitling the holder thereof to receive, directly or indirectly, additional shares of Common
Stock of this Corporation) on the Common Stock of this Corporation, dividends at the rate of
$0.02928 per annum on each outstanding share of Series Seed Preferred Stock and $0.03519 per
annum on each outstanding share of Series Seed-2 Preferred Stock (in each case, subject to



appropriate adjustment in the event of any stock dividend, stock split, combination or other
similar recapitalization with respect to such class or series), payable when, as and if declared by
the Board of Directors of the Corporation (the “Board”) and shall not be cumulative. The
Corporation shall not declare, pay or set aside any dividends on shares of any other class or
series of capital stock of the Corporation (other than dividends on shares of Common Stock
payable in shares of Common Stock) unless (in addition to the obtaining of any consents
required elsewhere in this Restated Certificate) the holders of the Preferred Stock then
outstanding shall first receive, or simultaneously receive, a dividend on each outstanding share of
Preferred Stock in an amount at least equal to (i) in the case of a dividend on Common Stock or
any class or series that is convertible into Common Stock, that dividend per share of Preferred
Stock as would equal the product of (A) the dividend payable on each share of such class or
series determined, if applicable, as if all shares of such class or series had been converted into
Common Stock and (B) the number of shares of Common Stock issuable upon conversion of a
share of Preferred Stock, in each case calculated on the record date for determination of holders
entitled to receive such dividend or (ii) in the case of a dividend on any class or series that is not
convertible into Common Stock, at a rate per share of Preferred Stock determined by (A)
dividing the amount of the dividend payable on each share of such class or series of capital stock
by the original issuance price of such class or series of capital stock (subject to appropriate
adjustment in the event of any stock dividend, stock split, combination or other similar
recapitalization with respect to such class or series) and (B) multiplying such fraction by an
amount equal to the applicable Original Issue Price (as defined below); provided, however, that,
if the Corporation declares, pays or sets aside, on the same date, a dividend on shares of more
than one class or series of capital stock of the Corporation, the dividend payable to the holders of
Preferred Stock pursuant to this Section 1 shall be calculated based upon the dividend on the
class or series of capital stock that would result in the highest Series Seed-2 Preferred Stock
dividend. The “Series Seed Original Issue Price” is equal to $0.48797 per share, and the
“Series Seed-2 Original Issue Price” is equal to $0.58655 per share (in each case, subject to
appropriate adjustment in the event of any stock dividend, stock split, combination or other
similar recapitalization affecting the Series Seed Preferred Stock or Series Seed-2 Preferred
Stock). The Series Seed Original Issue Price and Series Seed-2 Original Issue Price are
sometimes referred to herein as the “Original Issue Price,” as applicable. Notwithstanding
anything to the contrary set forth herein, payment of any dividends or distributions on capital
stock of the Corporation shall be subject to Subsection 3(c).

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

(a) Preferential Payments to Holders of Series Seed-2 Preferred Stock. In the
event of a voluntary or involuntary liquidation, dissolution or winding up of the Corporation
(including a Deemed Liquidation Event (as defined below)), the holders of each share of Series
Seed-2 Preferred Stock shall be entitled to be paid out of the assets available for distribution to
the Corporation’s stockholders, before any payment shall be made to the holders of Series Seed
Preferred Stock or Common Stock by reason of their ownership thereof, a per share amount
equal to the greater of: (i) the Series Seed-2 Original Issue Price plus any dividends declared but
unpaid thereon or (ii) such amount per share as would have been payable had all the shares of
such series of Preferred Stock been converted into Common Stock pursuant to Section 4
immediately prior to such liquidation, dissolution or winding up of the Corporation or Deemed
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Liquidation Event (the “Series Seed-2 Liquidation Preference”). If upon any such liquidation,
dissolution or winding up of the Corporation or Deemed Liquidation Event, the assets available
for distribution to its stockholders shall be insufficient to pay the holders of shares of Series
Seed-2 Preferred Stock the entire aggregate Series Seed-2 Liquidation Preference for all
outstanding shares thereof, the holders of shares of the Series Seed-2 Preferred Stock shall share
ratably in any distribution of the assets available for distribution in proportion to the respective
amounts which would otherwise be payable in respect of the shares of Series Seed-2 Preferred
Stock held by them upon such distribution if such aggregate Series Seed-2 Liquidation
Preference were paid in full.

(b)  Preferential Payments to Holders of Series Seed Preferred Stock. In the
event of a voluntary or involuntary liquidation, dissolution or winding up of the Corporation
(including a Deemed Liquidation Event (as defined below)), after the payment in full of all
preferential amounts required to be paid to the holders of Series Seed-2 Preferred Stock pursuant
to Subsection 2(a), the holders of each share of Series Seed Preferred Stock shall be entitled to be
paid out of the assets available for distribution to the Corporation’s stockholders, before any
payment shall be made to the holders of Common Stock by reason of their ownership thereof, a
per share amount equal to the greater of: (i) the Series Seed Original Issue Price plus any
dividends declared but unpaid thereon or (ii) such amount per share as would have been payable
had all the shares of such series of Preferred Stock been converted into Common Stock pursuant
to Section 4 immediately prior to such liquidation, dissolution or winding up of the Corporation
or Deemed Liquidation Event (the “Series Seed Liquidation Preference,” and together with the
Series Seed-2 Liquidation Preference, the “Preferred Liquidation Preference”). If upon any
such liquidation, dissolution or winding up of the Corporation or Deemed Liquidation Event, the
assets available for distribution to its stockholders shall be insufficient to pay the holders of
shares of Series Seed Preferred Stock the entire aggregate Series Seed Liquidation Preference for
all outstanding shares thereof, the holders of shares of the Series Seed Preferred Stock shall share
ratably in any distribution of the assets available for distribution in proportion to the respective
amounts which would otherwise be payable in respect of the shares of Series Seed Preferred
Stock held by them upon such distribution if such aggregate Series Seed Liquidation Preference
were paid in full.

(c) Payment of Remaining Assets. After the payment in full of all preferential
amounts required to be paid to the holders of Preferred Stock pursuant to Subsection 2(a) and
2(b) the holders of shares of Common Stock then outstanding shall be entitled to receive the
remaining assets available for distribution to the Corporation’s stockholders pro rata as
otherwise set forth in this Restated Certificate.

(d Deemed Liquidation Events.

(1) The following events shall be deemed to be a liquidation of the
Corporation for purposes of this Section 2 (a “Deemed Liquidation Event”), unless
stockholders holding a majority of the outstanding shares of the Preferred Stock voting
exclusively, as a separate class from the Common Stock and on an as-converted to Common
Stock basis (the “Requisite Investors”), including Benslie International Limited (the “Lead
Investor”), provided that the Lead Investor holds at least the threshold amount, which, for
purposes of this Restated Certificate, shall equal 6.20% of the Corporation on a fully diluted, as
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converted basis, including any authorized but unissued shares of Common Stock under the
Corporation’s 2016 Equity Incentive Plan (the “Threshold Amount”), elect otherwise by written
notice given to the Corporation at least five (5) days prior to the effective date of any such event:

(A)  amerger or consolidation in which
4y the Corporation is a constituent party or

(I)  asubsidiary of the Corporation is a constituent party
and the Corporation issues shares of its capital stock
pursuant to such merger or consolidation,

except any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger or
consolidation continue to represent, or are converted into or exchanged for shares of capital stock
that represent, immediately following such merger or consolidation a majority, by voting power,
of the capital stock of (1) the surviving or resulting corporation or (2) if the surviving or resulting
corporation is a wholly owned subsidiary of another corporation immediately following such
merger or consolidation, the parent corporation of such surviving or resulting corporation, in
each case in substantially the same proportions (as determined by comparison to the other
stockholders immediately prior to such merger or consolidation), and with all of their same
respective rights, powers, preferences, privileges, restrictions, qualifications and limitations, as in
effect immediately prior to such merger or consolidation (provided, however, that, for the
purpose of this Subsection 2(d)(i), all shares of Common Stock issuable upon exercise of
Options (as defined below) 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, 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 (including technology assets or intellectual property), or the sale or
disposition (whether by merger or otherwise) of one or more subsidiaries of the Corporation if
substantially all of the assets of the Corporation and its subsidiaries taken as a whole are held by
such subsidiary or subsidiaries, except where such sale, lease, transfer, exclusive license or other
disposition is to a wholly owned subsidiary of the Corporation (an “Asset Sale”).

(i)  The Corporation shall not have the power to effect any transaction
constituting a Deemed Liquidation Event pursuant to Subsection 2(d)(i)(A)(I) above unless the
acquisition, sale or merger agreement provides that the consideration payable to the stockholders
of the Corporation shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsections 2(a)-(c) above.




(iii)  In the event of a Deemed Liquidation Event pursuant to Subsection
2d(OAYI) or 2(d)(i)XB) above, if the Corporation does not effect a dissolution of the
Corporation under the General Corporation Law within ninety (90) days after such Deemed
Liquidation Event, then (A) the Corporation shall deliver a written notice to each holder of
shares of each series of Preferred Stock no later than the ninetieth (90th) day after the Deemed
Liquidation Event advising such holders of their right (and the requirements to be met to secure
such right) pursuant to the terms of the following clause (B) to require the redemption of such
shares of each series of Preferred Stock, and (B) if the Requisite Investors (including the Lead
Investor, provided that the Lead Investor holds at least the Threshold Amount) so request in a
written instrument delivered to the Corporation not later than one hundred and twenty (120) days
after such Deemed Liquidation Event, the Corporation shall use the consideration received by the
Corporation for such Deemed Liquidation Event (net of any retained liabilities associated with
the assets sold or exclusively licensed, as determined in good faith by the Board (the “Net
Proceeds”™)) to redeem, to the extent legally available therefor, on the one hundred and fiftieth
(150th) day after such Deemed Liquidation Event (the “Liquidation Redemption Date”), all
outstanding shares of Preferred Stock at a price per share equal to the applicable Preferred
Liquidation Preference. If the Net Proceeds are not sufficient to redeem all outstanding shares of
Preferred Stock or if the Corporation does not have sufficient lawfully available funds to effect
such redemption, the Corporation shall redeem a pro rata portion (based upon the total amount
of proceeds to which each holder would be entitled if sufficient funds were available to fully
redeem such shares) of each holder’s shares of Preferred Stock to the fullest extent of such Net
Proceeds or such lawfully available funds, as the case may be, and, where such redemption is
limited by the amount of lawfully available funds, the Corporation shall redeem the remaining
shares to have been redeemed as soon as practicable after the Corporation has funds legally
available therefor. Prior to the distribution or redemption provided for in this Subsection
2(d)(iii), the Corporation shall not expend or dissipate the consideration received for such
Deemed Liquidation Event, except to discharge expenses incurred in the ordinary course of
business.

(iv)  In the event of any redemption of the Preferred Stock pursuant to
Subsection 2(d)(iii), the Corporation shall send written notice of such redemption (the
“Redemption Notice”) to each holder of record of Preferred Stock promptly following the
receipt of request for such redemption. Each Redemption Notice shall state: (A) the number of
shares of Preferred Stock held by the holder that the Corporation shall redeem on the
Redemption Date specified in the Redemption Notice; (B) the Redemption Date and the amount
of the Net Proceeds such holder is entitled to receive pursuant to such redemption (the
“Redemption Price”); (C) the date upon which the holder’s right to convert such shares
terminates (as determined in accordance with Subsection 4(a)); and (D) that the holder is to
surrender to the Corporation, in the manner and at the place designated, his, her or its certificate
or certificates representing the shares of Preferred Stock to be redeemed.

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

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

(vit) Any shares of Preferred Stock which are redeemed or otherwise
acquired by the Corporation or any of its subsidiaries shall be automatically and immediately
canceled 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 redemption.

(e) Value of Liquidation Proceeds. The amount deemed paid or distributed to
the holders of capital stock of the Corporation upon any such voluntary or involuntary
liquidation, dissolution or winding up of the Corporation, Deemed Liquidation Event or
redemption shall be the cash or the value of the property, rights or securities paid or distributed
to such holders by the Corporation or the acquiring person, firm or other entity. The value of
such property, rights or securities shall be determined in good faith by the Board, except that any
securities to be distributed to the stockholders shall be valued as follows: (i) unless otherwise
specified in a definitive agreement for the acquisition of the Corporation, if traded on a
nationally recognized securities exchange or inter-dealer quotation system, the value of such
securities shall be deemed to be the average of the closing prices of the securities on such
exchange or system over the twenty-one (21) trading days (or all such trading days on which
such securities have been traded if fewer than twenty-one (21) days) preceding the
consummation of such voluntary or involuntary liquidation, dissolution or winding up of the
Corporation, Deemed Liquidation Event or liquidation redemption; (ii) if clause (i) does not
apply but the securities are traded over-the-counter, then, unless otherwise specified in a
definitive agreement for the acquisition of the Corporation, the value shall be deemed to be the
average of the closing bid prices over the twenty-one (21) trading days (or all such trading days
on which such securities have been traded if fewer than twenty-one (21) days) preceding such
transaction; and (iii) if there is no active public market, the value of such securities shall be the
fair market value thereof, as determined in good faith by resolution of the Board.

() Allocation of Escrow and Contingent Consideration. If, in connection
with a Deemed Liquidation Event, any portion of the consideration payable to the stockholders
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of the Corporation is payable to the stockholders of the Corporation subject to contingencies (the
“Additional Consideration”), the sale, acquisition or merger agreement shall provide that
(a) the portion of such consideration that is not subject to any contingencies (the “Imitial
Consideration”) shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsections 2(a) and 2(b) above as if the Initial Consideration were the only
consideration payable in connection with such Deemed Liquidation Event and (b) any Additional
Consideration which becomes payable to the stockholders of the Corporation upon satisfaction of
contingencies shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsections 2(a) and 2(b) above after taking into account the previous payment
of the Initial Consideration as part of the same transaction. For the purposes of this Subsection
2(e), consideration placed into escrow or retained as holdback to be available for satisfaction of
indemnification or similar obligations in connection with such Deemed Liquidation Event shall
be deemed to be Initial Consideration.

3, Voting.

() Number of Votes. 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 a
series of Preferred Stock shall be entitled to cast the number of votes equal to the number of
whole shares of Common Stock into which the shares of such series of Preferred Stock held by
such holder are convertiblie as of the record date for determining stockholders entitled to vote on
such matter. Except as provided by law or as provided in this Restated Certificate (including, but
not limited to, Subsections 3(b) and 3(c) below), the holders of each series of Preferred Stock
shall vote together with the holders of Common Stock as a single class.

(b)  Election of Directors. The holders of Series Seed Preferred Stock, voting
exclusively and as a separate class, shall be entitled to elect one (1) director of the Corporation
(the “Series Seed Director”), the holders of Series Seed-2 Preferred Stock, voting exclusively
and as a separate class, shall be entitled to elect one (1) director of the Corporation (the “Series
Seed-2 Director,” and together with the Series Seed Director, the “Preferred Directors”), the
holders of record of the shares of Common Stock, voting exclusively and as a separate class,
shall be entitled to elect two (2) directors of the Corporation (each, a “Common Director”), and
the holders of the Common Stock and Preferred Stock, voting together as a single class and onan
as-converted to Common Stock basis, shall be entitled to elect one (1) director of the
Corporation. Any director elected as provided in the preceding sentence may be removed without
cause by, and only by, the affirmative vote of the holders of a majority of the shares of the class
or series of capital stock entitled to elect such director or directors, given either at a special
meeting of such stockholders duly called for that purpose or pursuant to a written consent of such
stockholders. If the holders of shares of Preferred Stock or Common Stock, as the case may be,
fail to elect a sufficient number of directors to fill all directorships for which they are entitled to
elect directors pursuant to the first sentence of this Subsection 3(b), then any directorship not so
filled shall remain vacant until such time as the holders of the applicable series of Preferred
Stock or Common Stock, as the case may be, elect a person to fill such directorship by vote or
written consent in lieu of a meeting; and no such directorship may be filled by stockholders of
the Corporation other than by the stockholders of the Corporation that are entitled to elect a
person to fill such directorship, voting exclusively and as a separate class, if applicable. The
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holders of record of the shares of Common Stock and of any other class or series of voting stock
(including the Preferred Stock), voting together as a single class and on an as-converted to
Common Stock basis, shall be entitled to elect the balance of the total number of directors of the
Corporation. At any meeting held for the purpose of electing a director, the presence in person
or by proxy of the holders of a majority of the outstanding shares of the class or series entitled to
elect such director shall constitute a quorum for the purpose of electing such director. A vacancy
in any directorship filled by the holders of any class or series shall be filled only by vote or
written consent in lieu of a meeting of the holders of such class or series or by any remaining
director or directors elected by the holders of such class or series pursuant to this

Subsection 3(b).

{©) Preferred Stock Protective Provisions. For so long as at least 1,922,695
shares of Preferred Stock (subject to appropriate adjustment in the event of any stock dividend,
stock split, combination or other similar recapitalization affecting the Preferred Stock) remain
outstanding, neither the Corporation nor any subsidiary of the Corporation shall, either directly
or indirectly by amendment, merger, consolidation or otherwise, do any of the following without
(in addition to any other vote required by law or this Restated Certificate) the written consent or
affirmative vote of the Requisite Investors, including the Lead Investor, provided that the Lead
Investor holds at least the Threshold Amount, given in writing or by vote at a meeting (and any
such act or transaction entered into without such consent or vote shall be null and void ab initio,
and of no force or effect):

() create or authorize (by reclassification or otherwise, other than
share splits, share dividends and other technical changes in the Corporation’s capitalization) any
additional class or series of stock of the Corporation, or issue shares of such class or series of
stock, that is either (A) pari passu with, and has substantially equivalent rights as, any existing
series of Preferred Stock with respect to the distribution of assets on the liquidation, dissolution
or winding up of the Corporation, the payment of dividends, redemption rights and voting rights,
unless such additional class or series of stock is created with and issued at an original issue price
equal to or greater than the Series Seed Original Issue Price, or (B) senior to the Series Seed-2
Preferred Stock with respect to the distribution of assets on the liquidation, dissolution or
winding up of the Corporation, the payment of dividends, redemption rights and voting rights
(any equity financing in which shares are authorized and issued not in violation of this
Subsection 3(c)(i), an “Exempted Financing”);

(i1))  liquidate, dissolve or wind-up the business and affairs of the
Corporation or any subsidiary of the Corporation, or effect any merger, consolidation,
recapitalization, reorganization or Deemed Liquidation Event of the Corporation or any
subsidiary of the Corporation, other than any such transaction that results in holders of the
Preferred Stock receiving a price per share equal to at least three times the Series Seed Original
Issue Price (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization affecting the Preferred Stock) (any such transaction,
an “Excluded Sale”);

(iii)  reclassify or recapitalize (other than share splits, share dividends

and other technical changes in the Corporation’s capitalization) the authorized shares of
Common Stock or Preferred Stock (or any series thereof);
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(iv) increase or decrease the authorized number of directors
constituting the Board, other than in connection with an Exempted Financing;

W) amend, alter, waive or repeal any provision of this Restated
Certificate of the Corporation in a manner that adversely affects the powers, preferences or
special rights of any series of Preferred Stock;

(vi)  create or authorize the creation of any mortgage, pledge or other
security interest in all or substantially all of the property of the Corporation with respect to
incurrence by the Corporation of any indebtedness for borrowed money, if the aggregate
indebtedness of the Corporation and its subsidiaries for borrowed money following such action
would exceed $500,000;

(vii) declare or pay any dividend on any share of Common Stock or
Preferred Stock;

(viii)) transfer or grant an unlimited exclusive license to all or
substantially all of the Corporation’s intellectual property other than in the Company’s ordinary
course of business or an Excluded Sale; or

(ix) permit any subsidiary of the Corporation to do any of the
foregoing.

4, Optional Conversion of Preferred Stock into Common Stock.

The holders of Preferred Stock shall have rights to convert their shares of Preferred Stock
into shares of Common Stock as follows (the “Common Stock Conversion Rights”):

(a) Right to Convert. Each share of Preferred Stock shall be convertible, at
the option of the holder thereof, at any time and from time to 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 applicable Original Issue Price by the
Conversion Price (as defined below) for the relevant series of Preferred Stock in effect at the
time of conversion. As of the date of filing of this Restated Certificate, the “Conversion Price”
applicable (i) to the Series Seed Preferred Stock shall initially be equal to the Series Seed
Original Issue Price per share and (ii) to the Series Seed-2 Preferred Stock shall initially be equal
to the Series Seed-2 Original Issue Price per share. The applicable Conversion Price, and the
rate at which shares of each series of Preferred Stock may be converted into shares of Common
Stock, shall be subject to adjustment as provided below. In the event of a notice of redemption
of any shares of Preferred Stock pursuant to Section 2(d)(iii) hereof, the Common Stock
Conversion Rights of the shares designated for redemption shall terminate at the close of
business on the last full day preceding the date fixed for redemption, unless the redemption price
is not fully paid on such redemption date, in which case the Common Stock Conversion Rights
for such shares shall continue until such price is paid in full. In the event of a liquidation,
dissolution or winding up of the Corporation or a Deemed Liquidation Event, the Common Stock
Conversion Rights shall terminate at the close of business on the last full day preceding the date
fixed for the payment of any such amounts distributable on such event to the holders of Preferred
Stock.
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(b)  Fractional Shares. No fractional shares of Common Stock shall be issued
upon conversion of shares of any series of Preferred Stock. In lieu of any fractional shares of
Common Stock 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 shall be determined on the basis of the total number of shares of Preferred Stock
the holder is at the time converting into Common Stock and the aggregate number of shares of
Common Stock issuable upon such conversion.

©) Mechanics of Conversion.

(1) In order for a holder of any series of Preferred Stock to voluntarily
convert such shares of Preferred Stock into shares of Common Stock, such holder shall surrender
the certificate or certificates for such shares of Preferred Stock (or, if such registered holder
alleges that such certificate has been lost, stolen or destroyed, a lost certificate affidavit and
agreement reasonably acceptable to the Corporation to indemnify the Corporation against any
claim that may be made against the Corporation on account of the alleged loss, theft or
destruction of such certificate), 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 such holder elects to convert all or any number of the shares of the
Preferred Stock represented by such certificate or certificates and, if applicable, any event on
which such conversion is contingent. Such notice shall state such 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
satisfactory to the Corporation, duly executed by the registered holder or his, her or its 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 such certificates (or lost
certificate affidavit and agreement) and notice (or such later date, which may be contingent upon
an event, as may be specified in such notice) shall be the time of conversion (the “Common
Stock 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
date. The Corporation shall, as soon as practicable after the Common Stock Conversion Time,
issue and deliver at such office to such holder of Preferred Stock, or to his, her or its nominees, a
certificate or certificates for the number of shares of Common Stock to which such holder shall
be entitled, together with cash in lieu of any fraction of a share.

(i)  The Corporation shall at all times when shares of any series of
Preferred Stock shall be outstanding, reserve and keep available out of its authorized but
unissued stock, for the purpose of effecting the conversion of the Preferred Stock, such number
of its duly authorized shares of Common Stock as shall from time to time be sufficient to effect
the conversion of all outstanding shares of Preferred Stock; and if at any time the number of
authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion
of all then outstanding shares of Preferred Stock, the Corporation shall take such corporate action
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

.



Restated Certificate. Before taking any action which would cause an adjustment reducing the
Conversion Price applicable to any series of Preferred Stock below the then par value of the
shares of Common Stock issuable upon conversion of such series of Preferred Stock, the
Corporation will take any corporate action which may, in the opinion of its counsel, be necessary
in order that the Corporation may validly and legally issue fully paid and nonassessable shares of
Common Stock at such adjusted Conversion Price.

(ii)  All shares of Preferred Stock which shall have been surrendered
for conversion as herein provided shall no longer be deemed to be outstanding and all rights with
respect to such shares, including the rights, if any, to receive notices and to vote, shall
immediately cease and terminate at the Common Stock 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 fractional shares otherwise issuable upon conversion as provided in
Subsection 4(b), and to receive payment of any dividends declared but unpaid thereon. Any
shares of Preferred Stock so converted shall be retired and cancelled and shall not be reissued as
shares of such series, and the Corporation (without the need for stockholder action) may from
time to time take such appropriate action as may be necessary to reduce the authorized number of
shares of any series of Preferred Stock accordingly.

(iv)  The Corporation shall pay any and all issue and other similar taxes
that may be payable in respect of any issuance or delivery of shares of Common Stock upon
conversion of shares of Preferred Stock pursuant to this Section 4, The Corporation shall not,
however, be required to pay any tax which may be payable in respect of any transfer involved in
the issuance and delivery of shares of Common Stock in a name other than that in which the
shares of Preferred Stock so converted were registered, and no such issuance or delivery shall be
made unless and until the person or entity requesting such issuance has paid to the Corporation
the amount of any such tax or has established, to the satisfaction of the Corporation, that such tax
has been paid.

(v)  Upon any such conversion, no adjustment to the Conversion Price
applicable to any series of Preferred Stock shall be made for any declared but unpaid dividends
on any series of Preferred Stock surrendered for conversion or on the Common Stock delivered
upon conversion.

(d)  Adjustments to Conversion Price for Dilutive Issues.

(i) Special Definitions. For purposes of this Restated Certificate, the
following definitions shall apply:

(A) “Additional Shares of Common Stock” shall mean all
shares of Common Stock issued (or, pursuant to Subsection 4(d)(iii) below, deemed to be issued)
by the Corporation after the Series Seed-2 Original Issue Date, other than the following
(“Exempted Securities”):

@ shares of Common Stock, Options or Convertible
Securities issued as a dividend or distribution on the
Preferred Stock;
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(IIT)

av)

(VD

(Vi)

shares of Common Stock issued or issuable by
reason of a dividend, stock split, split-up or other
distribution on shares of Common Stock that is
covered by Subsection 4(e), 4(f), 4(g) or 4(h)
below;

shares of Common Stock issued or deemed issued
to employees or directors of, or consultants to, the
Corporation or any of its subsidiaries pursuant to
the Corporation’s 2016 Equity Incentive Plan, as
may be amended by approval of the Board, or
another plan, agreement or arrangement approved
by the Board;

shares of Common Stock or Convertible Securities
actually issued upon the exercise of Options, or
shares of Common Stock actually issued upon the
conversion or exchange of Convertible Securities,
in each case; provided, however, that (i) such
issuance is pursuant to the terms of such Option or
Convertible Security and (ii) all adjustments to the
Conversion Price applicable to each series of
Preferred Stock resulting from the issuance of such
Options or Convertible Securities have been made
in accordance with Subsection 4(d)(iii);

shares of Common Stock (or Options therefor)
issued or issuable in connection with equipment
leasing, real property leasing, loans, credit lines,
guarantees of indebtedness, cash price reductions or
similar financing arrangements that have been
approved by the Board;

shares of Common Stock, Options or Convertible
Securities issued in connection with an investment
by a strategic investor approved by the Board; and

shares of Common Stock issued in connection with
a Qualifying Public Offering.

B) “Convertible Securities” shall mean any evidences of
indebtedness, shares or other securities directly or indirectly convertible into or exchangeable for
Common Stock, including the Preferred Stock, but excluding Options.

(C) “Option” shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securities.
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(D) “Series Seed-2 Original Issue Date” shall mean the date
on which the first share of Series Seed-2 Preferred Stock was issued.

(i1)) No Adjustment of Conversion Price. No adjustment in the
Conversion Price applicable to any series of Preferred Stock shall be made as the result of the
issuance or deemed issuance of Additional Shares of Common Stock if prior to such issuance or
deemed issuance, the Corporation receives written notice from the Requisite Investors (including
the Lead Investor, provided that the Lead Investor holds at least the Threshold Amount),
specifically stating that no such adjustment shall be made as the result of the issuance or deemed
issuance of such Additional Shares of Common Stock.

(ii1) Deemed Issue of Additional Shares of Common Stock.

(A)  If the Corporation at any time or from time to time afier the
Series Seed-2 Original Issue Date shall issue any Options or Convertible Securities (excluding
Options or Convertible Securities which are themselves Exempted Securities) or shall fix a
record date for the determination of holders of any class of securities entitled to receive any such
Options or Convertible Securities, then the maximum number of shares of Common Stock (as set
forth in the instrument relating thereto, assuming the satisfaction of any conditions to
exercisability, convertibility or exchangeability but without regard to any provision contained
therein for a subsequent adjustment of such number) issuable upon the exercise of such Options
or, in the case of Convertible Securities and Options therefor, the conversion or exchange of such
Convertible Securities, shall be deemed to be Additional Shares of Common Stock issued as of
the time of such issue or, in case such a record date shall have been fixed, as of the close of
business on such record date.

(B) If the terms of any Option or Convertible Security, the
issuance of which resulted in an adjustment to the Conversion Price applicable to any series of
Preferred Stock pursuant to the terms of Subsection 4(d)(iv) below, are revised as a result of an
amendment to such terms or any other adjustment pursuant to the provisions of such Option or
Convertible Security (but excluding automatic adjustments to such terms pursuant to anti-
dilution or similar provisions of such Option or Convertible Security) to provide for either (1)
any increase in the number of shares of Common Stock issuable upon the exercise, conversion or
exchange of any such Option or Convertible Security or (2) any decrease in the consideration
payable to the Corporation upon such exercise, conversion or exchange, then, effective upon
such increase or decrease becoming effective, the Conversion Price computed upon the original
issue of such Option or Convertible Security (or upon the occurrence of a record date with
respect thereto) shall be readjusted to such Conversion Price as would have obtained had such
revised terms been in effect upon the original date of issuance of such Option or Convertible
Security. Notwithstanding the foregoing, no readjustment pursuant to this clause (B) shall have
the effect of increasing the Conversion Price applicable to any series of Preferred Stock to an
amount which exceeds the lower of (i) the Conversion Price of such series of Preferred Stock on
the original adjustment date, or (ii) the Conversion Price with respect to such series of Preferred
Stock that would have resulted from any issuances of Additional Shares of Common Stock (other
than deemed issuances of Additional Shares of Common Stock as a result of the issuance of such
Option or Convertible Security) between the original adjustment date and such readjustment
date.
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(C) If the terms of any Option or Convertible Security
(excluding Options or Convertible Securities which are themselves Exempted Securities), the
issuance of which did not result in an adjustment to the Conversion Price applicable to a series of
Preferred Stock pursuant to the terms of Subsection 4(d)(iv) below (either because the
consideration per share (determined pursuant to Subsection 4(d)(v) hereof) of the Additional
Shares of Common Stock subject thereto was equal to or greater than the Conversion Price then
in effect for such series of Preferred Stock, or because such Option or Convertible Security was
issued before the original issue date of such series of Preferred Stock), are revised after the
Series Seed-2 Original Issue Date as a result of an amendment to such terms or any other
adjustment pursuant to the provisions of such Option or Convertible Security (but excluding
automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such
Option or Convertible Security) to provide for either (1) any increase or decrease in the number
of shares of Common Stock issuable upon the exercise, conversion or exchange of any such
Option or Convertible Security or (2) any increase or decrease in the consideration payable to the
Corporation upon such exercise, conversion or exchange, then such Option or Convertible
Security, as so amended or adjusted, and the Additional Shares of Common Stock subject thereto
(determined in the manner provided in Subsection 4(d)(iii)(A) above) shall be deemed to have
been issued effective upon such increase or decrease becoming effective.

(D) Upon the expiration or termination of any unexercised
Option or unconverted or unexchanged Convertible Security (or portion thereof) which resulted
(either upon its original issuance or upon a revision of its terms) in an adjustment to the
Conversion Price applicable to a series of Preferred Stock pursuant to the terms of Subsection
4(d)(iv) below, such Conversion Price shall be readjusted to the Conversion Price as would have
obtained had such Option or Convertible Security (or portion thereof) never been issued.

(E)  If the number of shares of Common Stock issuable upon
the exercise, conversion and/or exchange of any Option or Convertible Security, or the
consideration payable to the Corporation upon such exercise, conversion and/or exchange, is
calculable at the time such Option or Convertible Security is issued or amended but is subject to
adjustment based upon subsequent events, any adjustment to the Conversion Price applicable to
any series of Preferred Stock provided for in this Subsection 4(d)(iii) shall be effected at the time
of such issuance or amendment based on such number of shares or amount of consideration
without regard to any provisions for subsequent adjustments (and any subsequent adjustments
shall be treated as provided in clauses (B) and (C) of this Subsection 4(d)(iii)). If the number of
shares of Common Stock issuable upon the exercise, conversion and/or exchange of any Option
or Convertible Security, or the consideration payable to the Corporation upon such exercise,
conversion and/or exchange, cannot be calculated at the time such Option or Convertible
Security is issued or amended, any adjustment to the Conversion Price applicable to any series of
Preferred Stock that would result under the terms of this Subsection 4(d)(iii) at the time of such
issuance or amendment shall instead be effected at the time such number of shares and/or
amount of consideration is first calculable (even if subject to subsequent adjustments), assuming
for purposes of calculating such adjustment to the Conversion Price that such issuance or
amendment took place at the time such calculation can first be made.

(iv)  Adjustment of Conversion Price Upon Issuance of Additional
Shares of Common Stock. In the event the Corporation shall at any time after the Series Seed-2
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Original Issue Date issue Additional Shares of Common Stock (including Additional Shares of
Common Stock deemed to be issued pursuant to Subsection 4(d)(iii)), without consideration or
for a consideration per share less than the Conversion Price applicable to a series of Preferred
Stock in effect immediately prior to such issue, then the Conversion Price applicable to such
series of Preferred Stock shall be reduced, concurrently with such issue, to a price (calculated to
the nearest one-hundredth of a cent) determined in accordance with the following formula:

CP;=CPi *(A+B)+ (A+C)
For purposes of the foregoing formula, the following definitions shall apply:

(A)  CP; shall mean the Conversion Price of such series of
Preferred Stock in effect immediately after such issue of Additional Shares of Common Stock;

(B) CP; shall mean the Conversion Price of such series of
Preferred Stock in effect immediately prior to such issue of Additional Shares of Common Stock;

(C)  “A” shall mean the number of shares of Common Stock
outstanding and deemed outstanding immediately prior to such issue of Additional Shares of
Common Stock (treating for this purpose as outstanding all shares of Common Stock issuable
(1) upon exercise of Options outstanding immediately prior to such issue or (2) upon conversion
of Convertible Securities (including the Preferred Stock) outstanding (assuming exercise of any
outstanding Options therefor) immediately prior to the issuance of such Additional Shares of
Common Stock);

(D)  “B” shall mean the number of shares of Common Stock
that would have been issued if such Additional Shares of Common Stock had been issued at a
price per share equal to CP; (determined by dividing the aggregate consideration received by the
Corporation in respect of the issuance of such Additional Shares of Common Stock by CP;); and

(E)  “C” shall mean the number of such Additional Shares of
Common Stock issued in such transaction.

W) Determination of Consideration. For purposes of this
Subsection 4(d), the consideration received by the Corporation for the issue of any Additional
Shares of Common Stock shall be computed as follows:

(A)  Cash and Property: Such consideration shall:

) insofar as it consists of cash, be computed at the
aggregate amount of cash received by the
Corporation, excluding amounts paid or payable for
accrued interest;

(I)  insofar as it consists of property other than cash, be
computed at the fair market value thereof at the
time of such issue, as determined in good faith by
the Board; and
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(1)

in the event Additional Shares of Common Stock
are issued together with other shares or securities or
other assets of the Corporation for consideration
which covers both, be the proportion of such
consideration so received, computed as provided in
clauses (I) and (II) above, as determined in good
faith by the Board.

(B)  Options and Convertible Securities. The consideration per

share received by the Corporation for Additional Shares of Common Stock deemed to have been
issued pursuant to Subsection 4(d)(iii), relating to Options and Convertible Securities, shall be

determined by dividing:

v

@

an

the total amount, if any, received or receivable by
the Corporation as consideration for the issue of
such Options or Convertible Securities, plus the
minimum  aggregate amount of additional
consideration (as set forth in the instruments
relating thereto, without regard to any provision
contained therein for a subsequent adjustment of
such consideration) payable to the Corporation upon
the exercise of such Options or the conversion or
exchange of such Convertible Securities, or in the
case of Options for Convertible Securities, the
exercise of such Options for Convertible Securities
and the conversion or exchange of such Convertible
Securities, by

the maximum number of shares of Common Stock
(as set forth in the instruments relating thereto,
without regard to any provision contained therein
for a subsequent adjustment of such number)
issuable upon the exercise of such Options or the
conversion or exchange of such Convertible
Securities, or in the case of Options for Convertible
Securities, the exercise of such Options for
Convertible Securities and the conversion or
exchange of such Convertible Securities.

Multiple Closing Dates. In the event the Corporation shall issue on

more than one date Additional Shares of Common Stock that are a part of one transaction or a
series of related transactions and that would result in an adjustment to the Conversion Price
applicable to a series of Preferred Stock pursuant to the terms of Subsection 4(d)(iv) above, and
such issuance dates occur within a period of no more than ninety (90) days from the first such
issuance to the final such issuance, then upon the final such issuance, the Conversion Price shall
be readjusted to give effect to all such issuances as if they occurred on the date of the first such

issuance.
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(e) Adjustment to Conversion Price(s) for Stock Splits and Combinations. If
the Corporation shall at any time or from time to time after the Series Seed-2 Original Issue Date
effect a subdivision of the outstanding Common Stock, the Conversion Price in effect
immediately before that subdivision with respect to each series of Preferred Stock shall be
proportionately decreased so that the number of shares of Common Stock issuable on conversion
of each share of such series of Preferred Stock shall be increased in proportion to such increase
in the aggregate number of shares of Common Stock outstanding. If the Corporation shall at any
time or from time to time after the Series Seed-2 Original Issue Date combine the outstanding
shares of Common Stock, the Conversion Price in effect immediately before the combination
with respect to each series of Preferred Stock shall be proportionately increased so that the
number of shares of Common Stock issuable on conversion of each share of such series of
Preferred Stock shall be decreased in proportion to such decrease in the aggregate number of
shares of Common Stock outstanding. Any adjustment under this Subsection shall become
effective at the close of business on the date the subdivision or combination becomes effective.

® Adjustments to Conversion Price for Certain Dividends and Distributions.
In the event the Corporation at any time or from time to time after the Series Seed-2 Original
Issue Date shall make or issue, or fix 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 in effect
immediately before such event with respect to each series of Preferred Stock shall be decreased
as of the time of such issuance or, in the event such a record date shall have been fixed, as of the
close of business on such record date, by multiplying the applicable Conversion Price then in
effect by a fraction:

(1)  the numerator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date, and

(2)  the denominator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date plus the number of shares of Common Stock issuable in
payment of such dividend or distribution;

Provided, however, that (a) if such record date shall have been fixed and such dividend is not
fully paid or if such distribution is not fully made on the date fixed therefor, the Conversion Price
applicable to each series of Preferred Stock shall be recomputed accordingly as of the close of
business on such record date and thereafter the Conversion Price of each series of Preferred
Stock shall be adjusted pursuant to this subsection as of the time of actual payment of such
dividends or distributions and (b) no such adjustment to the Conversion Price applicable to a
series of Preferred Stock 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 as they 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.
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(2) Adjustments for Other Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Series Seed-2 Original Issue Date shall
make or issue, or fix a record date for the determination of holders of capital stock of the
Corporation 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) or in other property and the provisions of Section 1 do not apply to
such dividend or distribution, then and in each such event the holders of each series of Preferred
Stock shall receive, simultaneously with the distribution to the holders of such capital stock, a
dividend or other distribution of such securities or other property in an amount equal to the
amount of such securities or other property as they 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.

(h)  Adjustment for Merger or Reorganization, etc. Subject to the provisions
of Subsection 2(c), if there shall occur any reorganization, recapitalization, reclassification,
consolidation or merger involving the Corporation in which the Common Stock (but not the
Preferred Stock) is converted into or exchanged for securities, cash or other property (other than
a transaction covered by Subsections (e), (f) or (g) of this Section 4), then, following any such
reorganization, recapitalization, reclassification, consolidation or merger, each share of each
series of Preferred Stock shall thereafter be convertible in lieu of the Common Stock into which
it was convertible prior to such 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 such
reorganization, recapitalization, reclassification, consolidation or merger would have been
entitled to receive pursuant to such transaction; and, in such case, appropriate adjustment (as
determined in good faith by the Board) shall be made in the application of the provisions in this
Section 4 with respect to the rights and interests thereafter of the holders of Preferred Stock, to
the end that the provisions set forth in this Section 4 (including provisions with respect to
changes in and other adjustments of the Conversion Price applicable to each 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 shares of Preferred Stock. For the
avoidance of doubt, nothing in this Subsection 4(g) shall be construed as preventing the holders
of Preferred Stock from seeking any appraisal rights to which they are otherwise entitled under
the General Corporation Law in connection with a merger triggering an adjustment hereunder,
nor shall this Subsection 4(g) be deemed conclusive evidence of the fair value of the shares of
Preferred Stock in any such appraisal proceeding.

() Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price applicable to a series of Preferred Stock pursuant to this
Section 4, the Corporation at its expense shall, as promptly as reasonably practicable (but in any
event not later than twenty (20) days thereafter), compute such adjustment or readjustment in
accordance with the terms hereof and furnish to each holder of shares of such series of Preferred
Stock a certificate setting forth such adjustment or readjustment (including the kind and amount
of securities, cash or other property into which such shares of such series of Preferred Stock are
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 shares of Preferred Stock (but in any event not later than twenty (20)
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days thereafter), furnish or cause to be furnished to such holder a certificate setting forth (i) the
Conversion Price then in effect for each series of Preferred Stock owned and held by such
holder, and (ii) 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 shares of each
series of Preferred Stock owned and held by such holder.

t)) Notice of Record Date. In the event:

@) the Corporation shall take a record of the holders of its Common
Stock (or other 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 stock of any class or any other
securities, or to receive any other right; or

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

(iii)  of the voluntary or involuntary dissolution, liquidation or winding-
up of the Corporation,

then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Preferred Stock a 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 stock or securities at
the time issuable upon the conversion of the Preferred Stock) shall be entitled to exchange their
shares of Common Stock (or such other 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.

5. Mandatory Conversion.

(a) Upon 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, resulting in at least $30,000,000 of proceeds net of
underwriting discounts to the Corporation (such an offering, a “Qualifying Public Offering”) at
a price per share equal to at least three times the Series Seed Original Issue Price, (i) all
outstanding shares of Preferred Stock shall automatically be converted into shares of Common
Stock, at the then effective conversion rate and (ii) such shares may not be reissued by the
Corporation (a “QPO Mandatory Conversion”). Prior to a QPO Mandatory Conversion, at the
election of the Requisite Investors, including the Lead Investor, provided that the Lead Investor
holds at least the Threshold Amount, (i) all or a portion of the outstanding shares of Preferred
Stock shall automatically be converted into shares of Common Stock, at the then effective
conversion rate, and (ii) such shares may not be reissued by the Corporation (an “Elected
Mandatory Conversion”). In the event of an Elected Mandatory Conversion for less than all
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outstanding shares of Preferred Stock, the percentage of each holder’s shares of a series of
Preferred Stock converted into Common Stock in connection with the Elected Mandatory
Conversion shall be the same among all holders of such series of Preferred Stock, and the
percentage of outstanding shares of each series of Preferred Stock converted into Common Stock
in connection with such Elected Mandatory Conversion shall be the same across all such series
of Preferred Stock. The date on which the QPO Mandatory Conversion or any Elected
Mandatory Conversion occurs shall be referred to as a “Mandatory Conversion Date.”

) All holders of record of shares of Preferred Stock shall be given written
notice of a Mandatory Conversion Date and the place designated for mandatory conversion of all
or any portion of such shares of Preferred Stock pursuant to this Section 5. Such notice need not
be given in advance of the occurrence of a Mandatory Conversion Date. Such notice shall be
sent by mail or given by electronic communication in compliance with the provisions of the
General Corporation Law, to each record holder of Preferred Stock. Upon receipt of such notice,
each holder of shares of Preferred Stock shall surrender his, her or its certificate or certificates
for all or any portion of 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 5.
On a Mandatory Conversion Date, all (in the case of a full mandatory conversion), or the
appropriate number of (in the case of a partial mandatory conversion), outstanding shares of
Preferred Stock shall be deemed to have been converted into shares of Common Stock, which
shall be deemed to be outstanding of record, and all rights with respect to the Preferred Stock so
converted, including the rights, if any, to receive notices and vote (other than as a holder of
Common Stock), will terminate, except only the rights of the holders thereof, upon surrender of
their certificate or certificates therefor (or lost certificate affidavit and agreement), to receive the
items provided for in the last sentence of this Subsection 5(b). If so required by the Corporation,
certificates surrendered for conversion shall be endorsed or accompanied by written instrument
or instruments of transfer, in form satisfactory to the Corporation, duly executed by the
registered holder or by his, her or its attorney duly authorized in writing. As soon as practicable
after a Mandatory Conversion Date 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 his, her or its nominees, 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 Subsection 4(b) 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 and, in the case of a partial Elected Mandatory Conversion, a new certificate
evidencing any shares of Preferred Stock not so converted but evidenced by a surrendered
certificate.

©) All certificates evidencing shares of Preferred Stock which are required to
be surrendered for conversion in accordance with the provisions hereof shall, from and after a
Mandatory Conversion Date, in respect of the Preferred Stock converted, be deemed to have
been retired and cancelled and the shares of Preferred Stock represented thereby converted into
Common Stock for all purposes, notwithstanding the failure of the holder or holders thereof to
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surrender such certificates on or prior to such date. Such converted Preferred Stock may not be
reissued 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 each series
of Preferred Stock accordingly.

6. Redeemed or Otherwise Acquired Shares. Any shares of Preferred Stock that are
redeemed or otherwise acquired by the Corporation or any of its subsidiaries shall be
automatically 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 redemption or acquisition.

T Waiver. Any of the rights, powers, preferences and other terms of the holders of
Preferred Stock set forth herein may be waived on behalf of all holders of Preferred Stock by the
affirmative written consent or vote of the Requisite Investors (including the 