MPANY SERI D PREFERRED COMPANY SERIE! THE SMART TIRE COMPANY SERIES SEED PREFERRED STOCK INVESTMENT
AGREEMENT Al AGREEMENT
( (lhis “Agreement”) is d as of Lhe This Series Seed Prefe k Tnvestmer - ueng™) is dated as of the
55 and (e Koy Llolders (as sel forlh on Agreement Dile and is between the s (s sl forth on
Schedule 1).

nedule 1),
The parties agree The parties agree as follows,
I DEFINITIO! s wise de and ol otherwise defined in this Agro DEFINITIONS. Cupilali (orr
the Exhibits and Schedulcs o s c - lorth in Lx A the Exhibits and Schedules thereto have the meani
NVESTMENT. Sub NVESTMEN
« Agroement Terms sol forth in aser shall purchase al Lhe applicable Clos
the Company shall sell and issue 1o wmber of shares of Series Seed-3
Sur wd-6 Prefurred Stock

r at such Closing that
Stoc el fortl opposite such Puchuser’s num
. st price per share cqual Lo the s Price and e Serivs Seed-6 Puse
the obli
T

ereement Terms sct forth in

ot Terms sel forth
ompemy shall sell and
X

shall scll and iss o
n med § =
ul 1o the Series Scad-5 ndd rice p v S
Price: and (i) each Purchaser, the Company. and each

be
Fant 1o Lhe other pa

bounc
s hieroto the rights sel forth in s Agrecment set forth in this Agreement and

A TENT. This Agreemeni (includin cment (including the Fxhi d Schedul T This Agresment {including the Dnbibils nd Schedules
th the Restated Charter constitule the full and entire wlan with the the full and entire understanding aree hereto) gether with the Restated Charler constitute the full and entire understanding and agreement
subject matter hereol, and any other written cn the partics with rospe }~ £, and any other v an the purtics will Lo the { muller hervot, and any other writken or oral agrecment

n the parti - relating to the subject matter heree flod. o the subject matier hereof existing between Lhe parlic pressly canceled.

hereio) together

between the parties

relating to the subject matler hereor existing
InrinvionaLy Livt
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EXHIBIT

DEFINITION:

“Company” mear

s of the state af Delaware, “Governing Law

“Dispute Resolution Turisdietion” means the federal ar state courts located in the siate of Delawa ‘Dispute Resolution Jurisdiction” means the
State of Tncorporation™ means Delaware. “State of Incorporation” means Delawarc
“Stock Plan* means 271 Liquity Incentive Plan e Tlan.

2. BOARD COWI TION DEFINITIONS

Desip: mans any member of

“Governing Lan”

vard dusipmated pursuant o Scetion 7 of this Arecnnt,

‘Commeon Board Member Count” means two.

Key Lulders who are then providing oupuny s

s $4.60 por share with
Preferre

hase Price” mcans $4.60 per share
Series Seed-6 Purchase P
‘Total Series Seed Invesiment Aoy

llacated Post-Maney Option Paal Percent™ m

4. RESULTING CAPTABLE D

B16.60

“Number of Issned And Qutstanding Options™ me.

“Unallocated Post-Money Option Pool Shares” mcans 9

arts Jovated in (he slate of Dy

[Runtasikg oF Pak INuesionassy Livr Blask]

[Restamore ar Pagr TvmsTiovaty Leer Bask]

EXHIBITA

DEFINITIONS

1. OVERVIEW DEFINITIONS
‘Agreement Date™ mcans [EFFECTIVE
“Compam” means The Smart Tire C
“Governing Luw means the Laws of the stale of Delaware.
ute Resoln urisdiction” means the feder
State of lucorporation” means Delaware
‘Stock Plan” means 2021 Equily Incenlive Plan.

2. BUARD COMPOSITION DEFINITION!

“Board Designee” means any member of the Board desigmated pursuant Lo

non Control Hold:
sultant or cmpl

3. TERM SHEET DEFINITIONS.

‘Scrics Sced-S Purclise Price” means $4.60 per sharc

ries Seed-6 Purchase Price” means §5.00 per share
“Lotal Serics Sced Lnvestment Amount” means 4,921
Unallocated Post-Monev Option Pool Percent” means

4. RESULTING CAP TABLE DEFINITIONS.

816,60

or state courts located in he siate of Del

cotion 7 of this

wviding services to the €

precment.

mpany




SCHEDULE 1
SCUEDULE OF PURCILASERS & KEY LLOLDERS SC DERS

R’ PURCHASERS:
2 Name, e
Adaress and Total
P ¢ Li=Mail of Shares E-Mail of Shar, Purchase
Amount Purchaser | Purenased | v a0 v er Amount

Sehedule 1-1
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SCHEDLLE 1. Cor
¥ HOLD

Name, Address and E-Mail of Key Holder Shares of Commen Stock Held R c [ Ko ¢ Shares of Common Stuck Lcld Name, Address and E-Mail of Shares of Common Stock Held
o C: .50

Cole 3 10,000

i &

Schedu Sehedule 13




EXHIBIT B
AGREEMENT TERMS.

PURCHASE AND SALE OF SERTES SEED PREFERRED STOCK.

The Company shall adop!
Restated Curti lom, in L.ullm“ [
(he some may be

‘Restated

all purchase at the applicable
ch Closing that musher of shar
red tocther, the
Purchaser’s name on Schodule 1. at a purchase pris
Price will cqual $4.60 per sharc wntil the Co
rics Soed Profemmd-5 Stock for tolal cor
00 per sharc until

Closing: Delivery

The iniial purchase and sale of he shar
ocun 1

share purchase p m..l w et of
tock that is equal to 108,69 share m.mmmpn by
he Series Seed-3 Purchase Price plus K236 Se ock muliplied by the

-6 Purchase Price (the “Total sh. o5 Authorize 1] Sale”) less the number of share
I 1 "

ed Pr:\:ﬂed Ind actual the w|h~ \mw
Additional ¢ vew Purcha

will, upon delvery by such New Purchaser and secepiance by the Company of such New Purchs

nature page and delivery of the apgr uch \e burch
hecome a party 10, and bound by, thi rsuch New Purch
Purchaser a1 the Tnilial Clos

purposes under th

EXIUBIT B
GREEMENT TERMS
( 3 S
le and Tssuance of Series Secd Preferred Sto
111 The Company shall adopt and fTle the Company’s
nifigate o Tncorporation, in subsiantially the form o Exhibit C i d 10 thi
i

v be amended, restated, supplemented or other odified fro
) with the Secretary of State of the State of I

Subjeet w the
listed us o “Puschaser” nu_m.\hl\_h
the Company o d 10 cach Purchaser al such Cl
Seed Preferred-5 Stack ‘m.l Series Seed Prelerred- Stock of the C
Proferred Stock”) sl s mmm sor's o oo S
wqual 1o 1 Purchse }’IJLLIJIA Purchuse Price will cqual $4.60
mulatnely sold o least 10843 of Series §

100160 and will increase 10 S3.00 per share

s of Series Seed Preferred-6 Stock for a total of

i the
h onc or more Purchasers cxcoute
¢ Price o the Compa

any fime and from rime to ime doring the one hundred Twenty
w,\mU]h lnitial Closing (the “Additional Closing Period”). the
losings {cach an “Additional Closing” and together with the
Closing”) without ghisining
or any prior Additional Closing, o
share purchase price equal to the Pu
k that is cqual to
Price plus §54.3

Shares J

red Stock actually issuce sold by npany Jnh Initial ¢
Closings. New Turchasers or i who 2
'menl. Each of (he N

‘wruvm\ mended and

AGREEMENT TERMS

le and Issuance

111 The Company shall adopt and file the Company’s Second An

Restared Certificate n substantially Exibit C attached to this Agreement (as
the same may be or otherwise modificd from  tims

Restated ¢ with the St

Subject to the
on Sehedule | (each, a

g
iy e —— counterpen
Price yu the an which date i

om time 1o Gme durin
day perio i

may, at o more additional clo ‘Additional Closing
Closing ing

r
Serics Sevd Preforred Stacl
the Serics Sced-5 Purchase Price E
\mu Sovd6 Puschuse Pricw (o Authoriz ale’) loss o number of sharcs of
Soed Preferrod S d by the Lum}hmy at the Initial Closing and any prior
include pers wh i P d

mpany of such Now Purcl
P o New Purchascr Lo (he €

become & putty to, and b aent o Y sl Now Purd |m

Purchisce i the Latal Chosioy s cach sueh Nosw Puselses 3 e 1o be o

purposes u the date of the




Promglly folloing cach, Clsin, i ropired
o h

st 1 3 bank accoun d
other convrtible se ol ;nnmnh for capial ruising purposcs (c.g. simple

1ich method:

2 AND WARRANTIES OF THE COMPANY. The
hereby Tepr
the date of the gt
2 008 The
Company is a corporation duly organed, validly cxisting and n aood standing under 1he laws of the
tate of Tncorparafion and has all carpor cr and corarate authority required (3) fo carry an its

ign corporation and is in go
or be in good stnding
.

Lhe aulbosized
noted), of the fo

Common stock of the Company (ihe “Commen Stock™), of which thal
mmon Stock vqual to (a) the Common Sharcs Jssucd und Outs mmm Pre-Moncy
2 Tsucd and puistanding g of smEnedincl prior 10 e il Closiag. (o) the Toral Post-Money Shan
Reserved for Option P c s pursiant 10 he Stock P, and of such Toal
Post-Money Shares R or O vol, that number of shares of Common Stock wqual (o the
Number of lssuce uistnding options mmd thl number
N on Pool Sk
o b i {5
Shar Number (as defined belo il o e Unalloca
oulstanding sharcs of Common Stock arc duly authorized, v fully puid and nomasscssabl
il wns s i staial complane with all apsli a cuilivs laws. The §
Plan has been duly adopled by of th 5 ‘Board” Amm;}m ed by th
ockholders,  Lor purposes of this Agvonscal, 1o v "l i
sl o, it b O sk of. ths Cormpany”s il stouk cual o s sum of ) ]
xumm s capital stock (on un asconvesled basis) issucd and nukwmmﬂu\_. ussun
lions, warrants and olhe a

pany, par value
shares have heen designated Serie

ed and outstanding immediately prior to the
n| Serics S 2 ]’n.l\.wul Stack. 691,026 of
the Initial Closing; 173,72 have

e representin

such Closing ugains! p:

Lollow wach L'lu.:m

Il deliver 10 each P

any
such Purchaser or by .u.uwmmu.. or's

S OF TUE COMPANY. The Company

wsenls .u.nl arrands Lo cach Purchuser that \In llowing represcatations ars rue and on

2t o e e o 1o Aggoement Dute,

sxeepl us ol

X od s mudlm, Cder e s of e
o mjwrpm.. authorily roquired () Lo camry om ils
ducted and (b} o execute, deliver md.

duly qualificd to ransact by

atherized capital o

unless otherise noted), of the foll

Common stock of the Company mmon Stwck”), of v\]n\h lh.n
Stock equal 1o (a) the C d and Outstandi
< nrmm..»mw- prior ia the 5, (b) the Total P

Company’s capital
conversion ol all int

f . and of such
equal 1o the
nd that number

oyees and umwhmh|w|n-mn| 10 M\:.\\u(\ Plas
» Option Pool Shares by (3) the Fully-Dilut
Unallocated Po r
re duly authorized, validly

1 applicable federal and state securifies laws. The Soet
of the Company (U ) and approved by m:

eement, the term - Share Nuni
capital stock cqual to m of (3 all s of the
5-con “ch-! “basis) issued and oul , assuming eaercise or
and other conventible securilies and ares of the Company’s

able for fstur  under any equity incentive or similar plan.

shaes of the prefured stock of the Compuny, par value
destymatod S

prior to the

L

wily following each Closin

Company

mpany shall deliver 1o each Purchaser participating in such Closing o

s Seed Preferr
Price therzfor

me‘m the Compang, by cancellation
L primarly for capital

ENTATIONS AND WARRANTIES O
P

e
ute of the ‘uugmenlﬁ ate, except a

Company is a

T Co Ihe Company
ations are true and comple

ood standing under (e

tng
ale o Ingorp has al porale autharily required () |

business s proscatly conducted wad s proscaly pro

onducied and (b) o cxecuic,

parform ils obligations under mu Agrovment. The Compuny is duly qualificd W trunsact business as a

Toreign corporation and is in anding under the laws of eacl
qualily or be in

The suthorized eapital of the Comps

rwisc noted), of the following

stock of the Co
-qual to (a) the Com,
outstanding as of immcdiatcly prior o the Tnitial

h jurisdiction in which the Rilure (0 0
effect on the business. assels (including

erations uf the Company.

eonsisls, immediately prior o e

‘Common Stock™). of which that
and Outstanding Pre-Moncy

Tosing, (b} the Total Post-Moncy Shares

d for Opion Taol have been r d for issuance pursuant 1o the Stock Plan, and of such Toral

ed for Option Pool, that mumber of shares

for future issuance o officers, dircetors, employecs and consultanis pursuant o the Stoc

determined by dividing (x) the Unall

mmon Stock equal o T
ar

ol Shares by (y) the Ful

Share Nunber (as dofined below) s cqual 0 the Unallocared Post-Money Option Pool Pereent. 7
owrstanding, sharcs of Common St a alidly s

and were sssued in matcrial compliance with all WJ.
nin'\v adoptad by the Boardof D
mpany olders. For ¢
Sl (i b of shares of B

, es of the prefe
Stock”). of which 16.996
1699 of wh
26 \h\r-h have

e “Board™) and approved by d
Fully-Diluted Share ‘lumm-
of (i) all sharcs of I
assuming excicisc or
the Company
n

d stock of the Compar
shiares have been desi




'k, 173,728 of which are is
;11,956 shares have been designated Series Seed-4
wed and outstanding immediately prior to the Initial
me.i Series Sa k, nonc of which are

eed-6 Preferred &
Closing

Scries Scud Prefid §
described in this Agr

nirol, dircetly or
indir other corp £ nu a o
stotaiim o ol bos G ‘ ip 0
similur amungement

ompany and 1
v s of ihe datc
all
bligation of the Company,
limiled by appliv o1 ek
ther laws of general .q-phulum nuunL oo .\m- i «, nn maur::n ont
(b) as limited by laws relating to the availability of sp .‘..-»unm

er and aul
Agregment, This when ¢ and e ser, will !
ally bindi on of the Parchase, enforecabl in sccordnee with thir 6ims Eacept (aya
limited by a,y,m.,.mr bankrupicy, insolvency, r X fraudulent ¢
any other laws of general application relating ecting ( of creditors” rights
b performance, injunctive reli
equitable remadies

ies Seed-

Preferred Stock. 17

cdiately prior to the Initial Closing:
1

Pmrn d Stack, | af wh

are issued an

shares have been designated Series
i ot o Iy prior 1o the In
designated Series Seed-6 Preferred Stock, none of which are issued and outstamding immediately

prior to the Tnitial Closing

erc
snversion privil vights (inclod
or in writing, 1o purchase or acquire any

sharcs of ¢
lc for

for 0 thi Wr.n'l
mll:, none of which are

Series Seed Preferred Nm.,l pursuant to the terms of the Restated €

deseribed in this

applicable Closing
execution and del

(1 TP
pplicable
otber laws of yeneral applic
1) us Limitod by Laws relaling
2 remedies

b Compuny
able against the Company

The share

currently own , direetly or
1 joint venture, limited liability company,
vinl venture, partnership or

s of Seri

okl st delivered B secordance with the tams and for the

L, will be duly auh

aud non;

iz
o eafir ol then rositioms o tumsto v s A cal,
d by or imposcd by a Purchaser

laws and licns or cocumbrances or

“relating
equitsble remedi

W

-

NANTS
amunts (o the Company, severally and not

full power and avthority to cnter into this

2 by the Purchaser, will constitute a valid and.

ordance widh their tems, cxeept {2) as

tion, moratarium, fraudulent eon

to the availability

forcement of creditors” Tights
performance, injunctive relic

been desi ries i Stock, of which are issued and outstanding
immediately prior to the lmml C 11,956 shares have been designated Series Seed-4
Preferred St 11956 prioe o (he Il
C \n.m,_ 108,696 share: S Seed 5 rad Stock, none of which are
wed fiatcly prior o o the Tl |
ul Proferrod Stock, none of which arc issucd and out

St
exereisable for shares of Common St o
s Seed Preformod Slock pursuiant (o (he ferms of (e Restated Charter and (5) the
tibed in this Agreement
Company does not currcntly o
crest in any other corporation. parnership. trust
nrity. The Campany is nat a

e that is neces
del he Cormpany ad the prfomance b the Comany of
ohlzations 1o be performed by he Corpany 2% f he creof’ under this Agrecment.  This
when executed and delivered by the slld and legally binding

s applicable bankrpte cney anization, martorit
f general applicarion relaring 0 cting the enforcement of creditors” rights
(b} as limited by laws relating io ¢ of spesific performance, injunctive reliel, or other

Xa Issuance of Shares I'he shares of Se eed Preferred Stock, when
sued. sold and delivered in accordance with the terms and for the consideration set forth in (his
Agreement, will he duly autharized, validly issued, fully paid and nonassessable and (ree of resiriclions
on transfer ather than restrictians on transfer under this Agreement, appl and federal securities

it liens or encumbrances created by or imposed by

3 NLALIO!
IRCHASERS  liach Purchaser hereby represents and warrants 1o the Company, severally and nol
joinily, as follow

31 Astimciatin, The Poctmcr bas Gl o ud it o cnker fla i
cement. This Agrecment, culed und deli the will e u valid und
oding abligaion of the Puschaser, ca contance Silh s s, excepl (tyas
limited by appliceble bankaupicy, msolvency. o alorium, frmudulent conveyanes, wd
cr laws of generad application relating
(b} as limiled by laws relating Lo the availa
cquitable remedics




chaser has such knowled,
14 Purchas s capable o n ks o
ment in be Serics Scod Proferred Stock. Witk (he assistanco of Purch
h £l Prrcingr b s ity Psh b
the merits and risks of an invesiment in the S
coment, Purchaser has considered the suitabil s
e circumstaness and finsneial condition and Purchas
Lin the Serics Seed Prefirmed Stock and its auth

Own Account.

ement i made with he Purchaser in_relisnce upo
excution of this Agreemen, th

w nve
v & 11 teslo o ARGHbANOR of 437
pati

dRnl\mmlunwhmhw (or purs
filies pursant (o Regulation

er acknowledges that neither the Company nor any other pe
1 by mears of any Rorm of general saliit
Welundercom, ineluding but not limil
communication published in any newspaper,
radio o (%)
al acbveatising.

H RISK INVESTMENT. THE UNDERSIGNED UNDERSTANDS THAT

AN INVESTMENT IN TUL SECURLIILS n« VOLYES A IIGH DEGREE OF RISK. The undsasigacd
c or vstimales a5 may have been provided 1o th
st be seied upon (o indhcate actual resulls thal may be

I an wd upon

et
P ontrol of ihe: Company
s () ho e Bets ich ey be mvestment arc n0l ul

ion, and aew do cvenue Service (the "
adjuslamcl, . i bave an advessy offvct om one or more of (he tax
conscquentes of his investment; and (¢) the undersigod b been sdvised  consull wilh his own
adhiser zal malters o (o conscquences involving this iavestment

36 Restricted Securities The Purchascr under
are restrieted from (rans: f (i under applicable
Sceuritics Act and (F f provide in substar

32 Purc 4.“.,“ ch kaowloduee, skill und Au!u.ub\.:m.
cial 2 atter haser is capable of evaluating the merits and

ment in the Series With the assistance of Purchaser’s own um(.

. Purcliaser bus mude i

nd financial condition and Purchase:
d Prefirred Stock and its authosity
Seed Profered S

Purchase Entirely for Own Account

1 This Agrecment is made with the aser in reliance upon the
Purchascr’s represcn c ¢. which by the Purchaser’s exceution of this Agreement, the
Purchaser hereby confi al (b sharvs of Series Seed Profervd sequircd by the Purchaser
will be acquired for investment for the Purchascr’s own account, not as a nemince of agent, and noL with a
fisirbution of any par thercof, and that the Purch 0 pres on of
e n i, or otherwise distributing the same
e Purchaser ferher epréscnis (ha (e Purchaner docs mol presently

agreement or arrangement witl any person Lo scill, transfer or yrant participations Lo su
i m, wilh respect Lo amy of the shares of Serics Seed Prefurmed Slock. ‘e Purchaser s ao bect

res of Serivs Seed Proforred Stock.

or or artempt 1
M wding (or pursuani to

Ture
Seenrifics o it ©
i :
milar media. or
e invited by any

NGH RISK INVESIMENT. TH1E UN
AN TNVESTMENT TN THE SECURITIES INVOTVES A HIGH DEGREF, OF RISK, The ynder
have been provided Lo the
ed eculaive and cannl be vv“n\ upon 10 indicate actual re
obiained though this investment; any such projec forecasts and cstimatcs. arc
amptions which are c and wh Lh are hmm the control of the Company or its
) the to s @ expevied by this inve: epiible o
prediction, and new r svenue Service (the "IRS").
justment
consequer
d

Stock are restricted from teansfer for period of um-..m
Act and the rules of the SEC provide in sub

h know
apable of cvaluati
stment in the Series Sced Preferred Stock.
t P has decmed apprapri
sluation of the merits and risks of an inesment in the Series S

321 This Apreement i made wilh the Purchuser in relianee u
s representation o the Company, which by the user's excoution of s Aureement. e
ereby sonfirms, that | S 1 ¢ 5 >be acquire by the Purchy
i f i

il ol un.l tht e Purchaser bes no present intention of
selling. pranting any participation in, or otherwise disributing the same. Iy execuling this Agreement,
the Purchaser [ that the Purch iy haxe any contmct. undenaking,
syreement or urrngement with any pe sel u panticipalions o such person of 1o iy
third person, with respect fo any of the m: of “Series Seed Preferred Siock. he Purchaserh
Tormed Tor the sp E I

give, ransfer or olhenw;

2 any of the [orepeing, excepl pursuanl to S
Rule 11 if Lhe Purcha n scored s
)

offered (0 sell (he Seeuritics Lo it by means of any form of g n ot advertising, cx
sement through the WeFunder.com, imcluding but rot lirmiled fo: (4) any sdverisement,
aumication pub n izine or smiler media o
ere invited by

Purchaser acknow any nor any olher person
L

and camnot be relicd \\pnll o indicate acrual results that may be
any such projections, forccasts and cstimates arc based l]um
e ange and which arc beyond the control of the
nagement, (b the fax of Dy this e cptiblc o absoute
prediction, and clopmer c e Service (the "TRS"),
Jﬂ|u.\mm| wm'hl Ja

s and that the




3 e hmlu
pursuant
that the
fake a

able,
. the mderizned undsiands tht fre un
P

7 x chedr
Parchaser ha i forth in Rule 1
vdfunding,

under

res of Series Seed Preferred
Stock and sect 3 Seed Preferred Swock,
s bear an r o s + forth in, o required

IUL SHARLS RLPRUSUNILD BY TLUS CERIFICAIL LIAVL NOT BELN
REGISTIRID UNDIR TSI P MIN
LLAVE BLEN AC
CONNLCTION WITLL 111
NAY W RICLCTED Wi
RELATED THERITTQ
HL.»-L }UUL lLul\H\All N LN N
171933, AS AMENDIEL

rchasers. The Purchascr acknowledges that it is not

the ( and its officers and dircetors, in making its invesment

or decision 10 inv hat

controlling person: celors, pa genls, or employees of any Purchaser shall be li

any f 7 or omittcd to be taken by any ef them in conne
crred Stock.

+ is an individnal, then the Purchaser resides in th
1 set forth on the
if th ru.m.m a parershi, somporation, imited iy company
fic Pure Iy its principal p f business is identif
e Parbasr ot e page hecto andior o
is not a res

§ i Stock vnly L‘.uwxmnl o an el
an exempl sm or as further desc vw in
Rule 144 i

Srics
ant 1o the Securil il and when i
kel in the Series Seed Preferred Stock may

dule 1, in the past
b in Rl 10

ar any onc or mort
Agreem:

applicable fo e

the following |

SENTED BY THIS CERIIFICATE HAYE NOT BEEN
T OF 1933, A

THE COMPANY THAT §
REQUIRED UNDER THE SECURITIES ACT OF 19

Exculoution Amone Purchusers. The Purchuser avknowlodgos thal it is nol
m_ other than (he Company and 115 officers and dir in making s invesoment
The Purchaser ag
chaser shull
of them in comncetion

311 Residence If he Puchaser is an inc
of the Purchascr sel f

s mol & resident of m\ \ml:d Stal

represcalations u d uch Purchasc
oason any and fo ¢

iss Seed Pre ily pussuant 10 an
an exemption therefiom or as further deseribed in §
Rulc 144 if the Parchaser is an aceredited investor
pursoant 10 Reg

Company has no abl

sks of the inve inthe

37 Tncluding the amount set forth on Sehedule 1, in the past 12
has not exceeded the invesiment limit as set forth in Rule 100(a)(?)

3% No Pu
for the shares of Scries Seed Pre 3 ‘ompuany has made no assur
Swud Proford Stog

any onc or morc of the f 1 forlh i, or required
(b) uny legend requis s of any stale 1o the exteal such laws
it o cyended: and (c)

“THE SHARES REPRESENTED BY THIS CE
REGISTERED UUNDER THE SEC UF!T\E\

H, VIEW TO, OR IN
CONNECTION WITH, THE §, s R R
MAY BU ELFECTED ou SCIIVL R RATION STATEMENT
RELATED THERETO OR NIO : vmcEL IN A FORM REASONABLY
3 E UCH REGISTRATION 1S NOT

AS AMENDLD,

ul mong rs. The Purchaser m.lmw.lr\ es hat if s nal
. other than the Company and its officers and direct
The Pur h:llmvlhum rw

the shares o

L1 Residen
d in the address o . rth on th md r on Schedule 1
I worporation, limited lia ompany her enlity, then the offics o
e i which is princ ess is identified in the address or add e
n.\m on Schedule | lmhr event that the Purcha

i
representations and waitanties relating 10 such 'Puu,lm ser’s siatu
e bly may be requesled by the




o 2 4 condition 10 (he purchase and sale of

ENS haser has the right to designate or
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(and the costs and expenses of defending against such liability or asserted liability) for which the
Purchaser or any of its officers, employees, or representatives is responsible. The Company shall
indemnify, defend, and hold harmless each Purchaser from any liability for any commission or
compcnsation in the naturc of a finder’s or broker’s fee arising out of this transaction (and the costs and
expenses of defending against such liability or asserted liability) for which the Company or any of its
officers, employees or representatives is responsible.

8.7 Attorneys’ Fees. If any action at law or in equity (including arbitration) is
necessary to enforce or interpret the terms of this Agreement, the prevailing party will be entitled to
reasonable atlorneys’ fees, costs, and necessary disbursements in addition to any other relief to which the
party may be entitled. Each party shall pay all costs and expenses that it incurs with respect to the
negotiation, execution, delivery, and performance of the Agreement.

8.8 Amendments and Waivers. Except as specified in Section 1.2.2, any term of
this Agreement may be amended, terminated or waived (either generally or in a particular instance and
cither retroactively or prospectively) only with the written consent of the Company and the Purchascrs
holding a majority of the then-outstanding shares of Series Seed Preferred Stock (or Common Stock
issued on conversion thereof); provided, however, that any amendment to Section 7.1(a) or Section 7.1(c)
will also require the additional written consent of the holders of a majority of the outstanding shares of the
Company’s Common Stock then held by all of the Common Control Holders. Notwithstanding the
foregoing, the addition of a party to this Agreement pursuant to a transfer of Shares in accordance with
Section 8.1 will not require any further consent. Any amendment or waiver effected in accordance with
this Section 8.8 will be binding upon the Purchasers, the Key Holders, each transferee of the shares of
Series Seed Preferred Stock (or the Common Stock issuable upon conversion thereof) or Common Stock
from a Purchaser or Key Holders, as applicable, and each future holder of all such securities, and the
Company. It is specifically intended that entering into the Next Financing Agreements in a form
substantially similar to the form agrecements sct as forth as Model Legal Documents on
http:/www.nvea.org shall be considered an amendment to this Agreement provided that it is done in
accordance with this Section 8.8.

8.9 Severability. The invalidity or unenforceability of any provision of this
Agreement will in no way affect the validity or enforceability of any other provision.

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

8.11  Termination. Unless terminated earlier pursuant to the terms of this Agreement,
(x) the rights, duties and obligations under Sections 4, 6 and 7 will terminate immediately prior to the
closing of the TPO, (y) notwithstanding anything to the contrary herein, this Agreement (cxcluding any
then-gxisling obligations) will terminale upon the closing of a Deemed Liquidation Event as defined in
the Company’s Restated Charter, as amended from time to time and (z) notwithstanding anything to the
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State of Delaware
Secretary of State
Division of Corporations
Delivered 11:20 AM 01/18/2023
FILED 11:20 AM 01/18/2023

SR 20230171540 - File Number 3429158
THE SMART TIRE COMPANY INC.

SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

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

The Smart Tire Company 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 as follows.

1 The name of this corporation is The Smart Tire Company Inc. and that this corporation
was originally incorporated pursuant to the General Corporation Law on March 12, 2021 under the name
The Smart Tire Company Inc..

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

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

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

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

IN WITNESS WHEREQF, this Second Amended and Restated Certificate of Incorporation has
been executed by a duly authorized officer of this corporation on January 17 , 2023.

C.IPC

EARL COLE
PRESIDENT
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mon Stock eld at all

required by law,
may be increased or b
o &ny voto of the holders of uno or more seri Profemed Stock that may b s
Restated Certificate) the affim: te of the holders of shares of capital stock of the Corporation
represcnting amijority of the votes represented by all outstanding shares of capital stock of the Corp

10 vole, imespective of : of Seclion 242(b)2) of the General Corporation Law.

PREFERRED STOCK

In e cvent of any velumtary or
involuntary liguidation, dissolution, Corporation or any Deemed Liquidation Event
(as defined below), befe ayi £ oy reason of their
ownership thereof, the holders of shares of Preferred Stock then ing must be paid out of the fands
maa i  distribution to its stockhoiders, an amount per share equal (o the greater of (2) the
szplimin g e Prion ok ey o Rsded Skl dividat il bt i
th ould all shares of Preferred Stock been
comverted iato Cornmon Stock puasuat o Secion 3 ot tcly prio 0 such Hidvion, dissclation of
winding up or Decmed Liguidation Evenl. 1f upon any such liquidation, dissolution, or winding up or
Decmed Liguidation Event of the rurpuuuun, the funds and assels available for distribution to the
stockholde uff

lable for Jl*.anth in proportion to the respective

)y g
amounts that would off be payzble in respect of the shar red Stock held by them upon
such distribution i all amounts pay

ares of the Preferred Stoc
63 shares of the P

are i
Prlired Sk, Seves Seed-3 Pasfrzed Sk, Sien ScedA Pefrred Stk Serie S0 Profred
Stock and Series Seed-6 Preferred Stock are referred ke “Seriee Seed eferred Stock-

(COMMON STOCK

s apply to the

1. General fividend and liquidation ri alders of the Comn
biect to and g y the rights, a leges of the holders of the Preferred
forth in this R

2. Veling. The holders of the Common Stock are entitled 10 one vote for each

Common Stock held at all meetin Kholders (and writien actions in Teew of meetings
required by lav, there shall by oo cumlafive voting, Thy rized shares of Comm

sy be increased or decreased (but not belaw the number of shares thereaf then outstanding) by (i
1o any volc of U bolders of one or more seriss of Preforred Slock that may be requircd by the terms of the
Restated Centificate) the af alive vole of the lmh‘r
representing amajority .n the vores represenied by
entitled: r\l tive of the prov of §

B.  PREFERRED STOCK

< fulloving rihis, powers and priv

}‘1‘ mew to Holders of Preferred In the event of an
involuntary figuids ion, or winding up of the Con
{as defined below, before an |1anem shall be
erbipreof, e boldesof shaes of Prstered Stock then outstending must be puid out ofthe fumds
d assets available for distribus iolders, an amount per share equal to the greater of (s) the
nhll:HJg:u.d Issue Price for such serics of Preforred Stock, plus any dividends declared bul unpaid
wre s would have been payable had all K
erted imto Common Srock pursuant to Section 3 immediaely prior fo such fiquidation,
winding up o Deemed 1. ‘.Wl Fvent. I upon any such liquidation, dissolution, o
Deemed Liguidation Event of the Corporation, the funds and asse d
ders of the Corporation are insufficient to pay the bolders of shires of Préforrod Stk the &l
h they are entif under this Section 1.1, the holders hares Preferred Stock will share
und nssels available u-:.daumm.-.. i proportion o e espetine
e payable in respect of the sha referred Stock held by them upon
ble on or with respeot 1o such \}lma\ oeo pald s B




payment of all preferen quired 10 be paid to the holders of sh Preferred Sto
provided i Secion ||, e romaining s s st bl for ittt ool
Corporation will beddistrib of shares of Common Stock, prorata b

of shares of Common Sto

Deemed Liquidation [vents.

131 Definifion. Esch of the following events is a “Deemed Liquidation
E.-m"unlr“r‘:muumunuldcm ot otherwise by written notice received by the Corporation at least
five (5) days prior to the effective date ofany such event:

(@ merger ot consolidation in which (i)
ar (i) a subsidiary of the Corporation is a constituent party and the Corporati
apital stock pursuant 10 such merger or cons pt any such merger
o Corporaion or 2 s
Carporation oussanding immediat

e, o ar comered i o exchang
et

surviving or T
Common Stock h-ptm:unu[sﬂmunmm m,«xv prior o e
up ihle Securtes (as defincd below) oustanding
diately pum tosuchm
prior to g if applicable, deemed
such merger ar consalidation on the seme (erms as the actual outstandin

e, lease, For, 152 o
‘o8 of relad mansacions. by he Corporatio o any s
o

set
all of the asses of the Corporation and ts subsidiaries a

archeld by such subsidiarics, the sale

of one or mare H\d\\:[e~ of the Corporation,

disposition is to the Carporation ar ane or more whally own

k mount Deemed Paid or Distribut

tributed to the holders of capital stock of the Corporation upon

e o ather disposition described i his Section 1.3 vill bethee
buicd o such holders

standing shares of Preferred Stoch
;\ mlu '\‘M‘n ‘the share
hels Cl by such hold ate for def ning holders entitled to v
such m: shall not be pvrmm\n nd 2 1 voting right
converted bas ' ayryregating all shares into which shares. Stock held by each holder could

the payment of all preferential amounts required to be paid fo the holders of shares of Preferred Stock as
s wvailible for distribution to the sockholders
Corporation will be distributed amo arcs of Common Stock, pro rata bescd
25 of Commen Stock held b

13 Deemedli

x “Deemed Liguidation

Eve ¢ ise by writlen um.u: rEceive orporation at least
ve (5) days prior 10 the effective date of any such event:

(2} merger or consolidation in which (i) the Corpon isa
onstcn paty or (i) subsidiary of the Corpurat s purty and the Copuntion
I stock pursuant to such merger or onsol
or comsolidaion nvolvin the Corporation or a subsidiary i
immediately prior o such
e converted into or cxchanged for cquity =
Following such mergerar onsolidation, o
of (1) the surviving or resulting pirty or (
subsidiary of another par

ed below) ousanding
i immediately

i osition, in
5. by the Corporation or any subsidiary o the
Comoration of all ar sul 15 of the Corporation and ts subsidiaries taken as 3
whole, or, if subsiantially alf of the asscts of the Corporation and its subsidiarics taken #s a whole
arc held by such subsidiax salcor disposition (whether by merger or otherwi

of one or more ries of the Corporation, except where such sale, lease, transfer or other
disposition s o the Corporation ur onc o mors wholly owned subsidiaries of the- Corporation.

single trnsaction or serics of related

132 Amount Decemed Paid or Dissrbuted. The fands and assets eemed puid
or distributed to the haldzrs of capital stoc!
wransfer or other disposition described in th
securities paid or distributed to such holders by the Corporation
The value of such property, rights or securities shall be determined in good faith by the Boar

Voting.

nctal. On any matter prosenied to the stockholders of the Corporution for thoir
anmy mecting of stockholders of the Corporation (or by written consent of
. iy cast be number
shares uf Common Sto the shares of Proferred S|
e b 'y such holder src convertible as of the record date for Seermising stockboldors catad 1o v o
such matter. Fractionsl rmitted ,xm any fractional voing rights available o0
onverled basis (afler ay share ol o ach holder e mhl

pr E
Corporation vml be dmn buted. nmnuuhr‘ holde

Stock a5
he stockhalders of the
of sm res of Com: a based on the number

of shases of Common Stock beld by cach such holder,

tion. Each of the fullow eemed Liguidation

¢ the Corporation at least

in which ()

(@ "
cituent party or (i @ subsdiary of he Corporaton is & constituent party and the Corporstion
(m such m

of (1) the survi
subsidiary of another p
surviving or resulting

[ nwhd.d i, €%

represeat, nunediately

¢ all shares of
immediately prior to such merger or
crible Securfies (a5 defined helow) outstanding

immediately prior to ruch merger o consalicarion <nanhemmm. e ourstanding immediatel

prior (0 such merger or c
er,

1 and, if applicable, deemed 10 be converted

e
Mn\ldvmr on the same terms a5 the actral uv"w‘.&mc shares of Common Stack

Co rrp e afall o substilly 1
s ially all of

g isive license or other disposition, in
ncians. by 1he Comporation of any sabaidiry of he
1 of s Coporsin und i
1 and

or disposition ( mh:lhu

of one or more subsidiaries of the Corporation, except wh s
dispusition is Lo the Corporalion or one or more whelly ownsd subsidi

r sceuritios paid or distributod to such holdsrs by the Corporation or U avquiring persen, firm or olher
entity. The value of such properdy, rights or securities shall be determined in good faith by the Board.

con .
stockholders in Ivm of n:‘,e:mu each holider
of votes equal to the nymber ul whole shares of
Held by such
uch matter,
e




be converted) will be rounded o the nearest whole umber (with one-hlf being rounded upward). Except
s provided by law ar hy the other pravisioms of this Restated Cortificate, hold o
er with the holders of Common Stod asi ‘1288 ON AN AS-CONVETT shall
s of the holders of Common sw. and shall
ice of any stocd

capital stock are
as provided in the
the halders of the

Chares ofthe cass eloscs, o7 ser

al tig of ¢
Cholders. At any meeting held for the purpose of electing a director,the presence in person or by
ﬁt lh—‘ holders of a majority of the outstanding shas I atvtitled m elect the
diseutor constitutes & quonuin for the purpase of electing the direv

Wision !ﬂ'l\\ when at least 35% of the
initially i all not, either directly or
indircatly by emendment, merger, consolidition or otherwise, do any i iz withoul (in addition
d Certficate) the v of the

ofe at a meeting, co m

@ lter the
forth in the Restared Certificate or By
Preferred Stock:

an or repuschuse way sbases of Common Slovk or Prefemed
or consultant agrecmens givinyg the Corporation the right
o ible

directons of the Corporatior

@ liguidat business and affuirs of the

ect any Deemed Liquidation Event, or consens, agree o commit to do any of the

ng without conditioning such consent, eament or commitmert upon obraiting the
approval reguired by this Seetion 2.3.

mvested) will be rounded to the nearest whole number (with one-hilf being rounded upward). Except

us provided by L or by the other provisions of this Restated Cerlificats, bolders of Preferred Stock shall

vole: luurlinr witls the bulders of Common $tock a le class on s ws-converted busis, stull bave full

and pawers equal to the voting righ fihe mmon Stock, and shall

entiied nu(\udhmm‘mvun provision of this Re any stockholder meeting
in sccordance with the Bylaws of the Carporation.

Election of Directors. Ti 5 capital stock are
cribed in the Board Composition. Any dire od as provided in the
.ding senience may be removed with or without cause by the affirmative vote of the holders of the
hares ofth clase, clasacs, or s of capial sk eniled o coet the circetor or dirsctoms, given sither
i lders duly called fi P e of
: held for the purpose of clecting a dir orby
:lm:l;mr of the outstanding shares of the class, cl:
the purpose of clecting the director.

3 Preferred Stock Protective Provisions
mdwivmh of| l’yaene.( Stock remain outstandin

wany mher vote req redb
Requisite Holders, givi
sepa as

alter the rights, pawers or privileges of the Preferred Stock set
cate or Bylaws, as then in effoct. in a way that adversely affects the

increase or decrease the authorized number of shares of any class

authorize or ereate (hy reclassification or otherwise) any newelass
or series naving rights, pawers. or privileges set forth in the certificate of
incarporation of the Corperation, as then in effect, that arc senior to ar on a parity with any sries
of Preferred Stock;

(d)  redserm or repurchase any shar n r Preferred
Stock (oiber than pursusnt 1o cmployee or cons: : e Corporation the right
t0 repurchase shares upo o Ty to the terms of the applicable
agreement);

() declare or pey any dividend or otherw « distribution to
of Preferred Stock or Common Stock.

(f)  inerease or decrense the mumber of directors of the Corporation;

(g)  Tquidate, dissolve, or windup the s and affaiss of the
rporation, effict any Decined Liuidation Event, or conseat, agrec or commit 10 do any of the
ut. conditioning such <onsent, agreement or commitment upon obtaining the

al required by this Section 2.

e converted) will e rounded t0 the nearcst whale numbor (with one-alheing rounded upward). Fixcept
ovided by law or by the nﬂy-rpr 5 0 ate, holders of Prefermed Stoc

voting ri
< entited, ot

‘record of the Corporation’s capital stock arc:
position, Any direator clected as provided in the
ote of the holders of he
s, clisucs, or sories of capitl atock ontitled 6 sloct the dirvetor or direstory, iven silher
csting of the stockholders duly called for that purpose or pursuant to en consent of
 any meering held for the purpose of electing a director, the presence in person or by proxy
£a majority of the outstanding £ the class, clas:
for conslilules 2 quorum for the purpose of e

Preferred Stock Protective Prov
inifally issued shares of Preferred Stock romain outsand
amendm conselidation or otherwise,
10 any other ired by lw or the Restated Certificate)
uisite Holders, given in writing or by vole at & m
asa single ck

alter the righ
ate ar Bylaws
Preferred Stock

series of capital stoct

a crate (
o srics of cupital stock having rights, powers, or privileges s
incorperation of (he Corporation, as then in offect, thil sz scmior o or ona
of Prefemred Stock

smmon Stock or Prefer
s giving the Corporation the right
1o the terms of the applicabl

(e)  declare or pay an
or Commen Stock

ease the number of directo poration

g e, or windup the business and affairs of the

urnuu:unn ef m.‘m»h:.—mun iquidation Event, or consent, agree or commit to do any of the

ng without condifioning such conscat, dgreeTent o commitnenl upon obhITIng (e
m\]im".ﬂ required by this Se




. The holders of the Preferred St the following

3 Com
“Conversion Rights'

io. E: ertible, at the
option of the hol o y tin vi  payment of additional consideration by the holder
therea, into such num! ily paid a assessabls Common Stock as is determined b
idiog the Orighml Tasus i s . s Conversion P
 §

3.2 Tenmination of Conversion Rights, Subject to Saction 3.3.1 in th
a Contingency Event (as defined below), in the event of 2 liquidation, dissolution, or w
Comoration ar a Decmed Liguidation Event, the Canversion Rights will tminate at the

on (e st full day proceding the date | ent of any fimds and as

. res of Common Stock
fricliona] shares lo which the holder would ] ol be
ation sl pay cash equat 10 8uch facton ulipied by the fu market value of a shure
determined in good faith by the Board,
J\EK\WI\ will be determined on ﬂn- hagis of 1 n‘r'\l rmmber of hares

into Conmmon Stock and. he agsrogate mumber of shares af

cnversian,
onvers
atice of Conversion. To voluntarily comvert shares of

ch registered holder alleges that an
e ate affidavit and agresment reasonzbly ac
mify the Corporation against iy claim thal may be made ayainst the Corporation on
eft or destruction of such certificate), at the office of the transfer agent for the Prefired
at the principal office of the Corporation if the Corporation serves as its own irnsfer agent),
¢ with written notice that the holder elects to convertall or any mumber of the shares of the Preferred
5t on which the conversion is
name or the name

nt (or by the Comoration if the Corporasi
s fur lost eetifivate affidevil und surocment) and nolice
have occurred) will be the time of conversion HI\L
ion of the shares repre
by such certificate shall be deemed to be outst .m.imgo\ Tecond s of such time. The Corporation shall, as
soum s practiable wler fhe Cc n Ti suc and deliver to the holder, or to the hold
‘nominees, n certificate ates for (he number of full shares of Commen Stock issusble upon the

ve the following conversion rights (the

Each share of Preferred Stock is convertible, at the
it any time, and without the payment of additional conside the holder
nio such mumber of fully paid and no sable shares of Common Stock as is defermined by
the Original Issue Price for the scric ferred Stock by the C
= Stock I effect i the time of <o The "Consersion Pri

ien of any fractional Shares v whch the hder would ohérs
rporation shall pay cash equal to such fraction multiplied by the fair market value of
n § ined in good faith by the Board. Whether or not fractional
Sl upon such conversion will be determined on the hasis 0f the total numher of shares
Stock the holder is at the time converting into Common Stock and th
suable upon &

Mechanics of Conversion,

3, 1 Notice of C

its own transter
of the .\h.m s of the Pre

..u:ku )
u.ix )..mcr W IO

o conversion shall be cadorsed or

i form reasonably satisfaciory o the

attorney ithorized in writing.

e C tion

uered) will be he e of comversion (i
“Conversion Time™), and the shares of t lic upon convession of the shares represented
by such certificale Ju i Xv' Ah‘l‘mrﬂ 1w be outst: wnhnul Frecord as of such time. The Corporation shall, as

on Time., (@) issue and deliver to the holder, or o the holder's
vmmmea:‘ a certificate u-.,emnum  the number of full shares of Common Stock issuable upon the

ck have the following conversion rights (the

option of the holder thereof, at any
into such number of
e Ps

means the Original Tssue Price for such serie:
the rate &t vhich shares of Preferred Stock may be c
adjustment as provided in this Restated Certificate

Event
ora Deemed Liquidar
t full day preceding U i ¢ first payment of

etional shares of Comman Stock will be issned upon
conversion i u.»m shares o which the holder would otherwise be
i, thc yo <k iplicd by the fiir market valuc of a sharc
non Stock #s detérmined . ngH ith b uc Bourd, Whether o ot clional sharts wold be
upon such conversion will rminied on the basis of the total mumber of shares of Preferred
Stock |hr lmhk is al the lime \umcm into Common Slock and ths opals o
issusble upon suc

To v
A-smm F Common Stock rof Preferred Stock shall
e shares of Prefered Stoc alleg te
\h_.lem or destroyed, 2 and acceptab an‘\e(nm-rnmm
lai n of the

for at the pnnup:l affice of the ¢
ogether with written norice that the holder elects to convert all or any number
by the certificate or cartifieates and, if applicable, any event on wiich
m the

agent) of the certif
G, T Tater, w dee on which all €

ificate shall be deemed t0 be outstanding ofre
able after the Conversion Time, (a) i
nominees, 2 certificate or certificates for the number of full shares




rdance with the provisions of this Restated Certificate and a certificate for the n o ith the provisions of this Restated Certificate and a certificate for the number in accordance with the provi this Restated Certificate and a certificate for the nomber
of Proferd Sk rprost by he srncierd enifele ot e ot o he shires of Prefirred Slock represented by (be surmendered cortificate (hal were not converted of v med 4 by the surrendered centificate that were not converted
P ey I i o ol i Seceon 5.2 e of g on o : (1) puy in cash such amount as provided in Section 3.2 in lieu of any fraction of a Stack, (b) pay in cash such amount as provided in Section 3.2 In liew of any fraction
erwise fssuable upon such conv share of Common Stock otherwise issuable upon such comversion and (c) pay all declared but unpaid of Commmon Stoek ofberwiv issuabls upon suchs comversion and (¢) ey ll declared bul. s
shares of f’ruuued Stock converted. dividends on the shares of Preferred Stock converted. m dl Sty
332 vl I s of effix i o : 332 Reservation of Shares. For the purpose of effecting the conversion nFthe For the purp
u Preferred Sto ion shall at all tims
and keep availablc out of orized but unis: . imber of its and keep available out of its auth
shares mon \nnl:.w ay fi B tand shares of Common Stoc
shares of Preferred Stock; and if at any time the number issued shares of Cor shares of Proferred S
Stick s not be sullicieat toeffect (he cony ng e Prefirred g 10
(m‘pnm'mr shall use s best ef as may m necessary 10
o utherized Bk missied shre 1o sichmuenber of s increase i
m .‘uuh purp for such purposes, including,
approval of ied ¢ Before taking a

whilc uny sure of Preferred St

feat toelfct theconversion ofll o
cd bul unissued sharcs of
is not be suf
orporaton shll e s hest frts 1o cose st corporats acion ¥
mervase its authoriz, missued shares of Comumon Stock tv such mumber of shares 45 shall be et
ging in ich purposcs, including, witkout Limifation, cngaging in best cfforts to obisin the requisite stockbolder
approval of sary amen . Before taking any acton that would “my nocessiry amendment (o this Restated Certificate. Before taking any action that
r.».me.md;uqmem redn 2 Conv faseries of l’rn?rrc:(\md' the then- ent reducing the Conver rice of a series of Preferred Stock below the then-per value an adjustment reducing the Conversion Price of a series of Prefe s ihe then-par value
of the shares of Comman of suc of Preferred Stack, the ¢ ofthe sharos of Comman Stock issuabl upon conversion of such series of Profored Stock, the Corporation shares of Commen Stock issusble up the Corporilion.
all ks dny corporate ug c mecessiry so thit (b Corporition muy validly sad fegally issue shall takee any corparate action that may be necessary so that the C dly sue hall take amy corporate action that may be not d issu
fully paid and nonassessable shares of Connnon Stock at such adjusted Cony 3 fully paid and nonass F 5 i v fully paid o blesh
i 3 that shall have b . Effect of Conversion. All s!
sumendered for conversion as provided in this Resiied Certificate shiall 1o longer be deenied 1o be sumendered for conversion as providsd in (his Reviated Certfiate. hall i Jonger b decmed fo be
outstanding and alf rights with respect t0 such shares will immediately cease and terminate at the Conver- utstanding and all rights with r(-w‘,ktnxllch—J‘:.re;wﬂi' e d ate at the C
" Tine excepc only th right of she | ich sharcs 10 reccive shares of Common on Time, excepe only e right
e for such shares, to recei able upon :u"h exchange for
on in Section 3. ive payment of s dreidands dacared butunpaid on such conversion zs provided in Scction ncocleegayonent of s
s Any spares of P Stock s co a Any shares of Preferred Stock so converted will be retired and cancelled by the Corporation and e, Ay shnpes o Brcformed Stk so Somverid wall b otired
‘may not be reissued b nay not be reissue

334 ) er_Adis on amy r 334 No Further Adjusmment, Upon any ¢ of £ Preferred

Stock, no adjustment to the Conversion Price pp es w Stock, 5o adiustment to the Conversion Price of the applicable scrics red Stock will be made with

: forany dy id dividends on s fespect 10 the converted shares for any declared but unpaid dividends on such series of Preferred Stock or
ed upon convers onthe Common Stock deli

3 C 34 ust
e aiter the date on w f s fom time o time sfter fhe date sh
date referred to herein as t 'g' such seri erred Sio Comporstion (such date eferced to hrein s the *Orig T Dt
cts 2 subdivision of the outstanding k. the Conversion Price of each series of effcets a subdivision of the outstanding shares of Common Stock, the €
ot immediately befo be proportionately decreased so that the Poferrd Stk inefft \m.nPdevl fore such subdivision wi
of Common Stock issuable upon conversion of each share of such series
in propartion to th

e ( ch series of | I‘ren—‘rre!
Tect immediately before snch combina 1At Creas: at the number 447
es af Common Stock ssuable upan conversion of e v
- proportion o (he deorses in the ugervgale number of shars
n 3.4 becomes effective at the clo: 5 n the date the subdivision or adjustment unds ‘e at the close of business on the date the subdivision or adjustment under this Section 3.4 becomes effective at the close of business on the date the
ective. combination ctive combination becomes effec

eac]
sch combinstion vl be propovtonzily naneased s thet he number of o cly e~ a
shares of Common Stock issusble upon conversion of cach share of such series will be decroa: suble upon conversion of ¢ e wll &
proportion to the decrease in the aggregate mumber of shares of Common Stock outsianding propurtion to the doc feste mmber of shares of Common Stock oubvanding, - Any




35 Adjsment for Cerain Dividerds and Distribitions. If the Corporation at
e or from time 10 time afier the Original Tssue Date for a serfes of Preferred Stock makes or issues, or
a record date for the determination ook entitled 10 receive, 3 dividend or
ther disbution rayable on the Common Stock in additional shares of Comman Stock. then and
such event the Conversion Price for such series of Preferred Stock in effect imntediat fore the event
vill b decreased a of e time of such issuance or, in ecord date has been fixed, a5 ofth
rd date, by multiplying such Conversion Price then in effect by a fraction:

(3 the numerator of which is the total number of shares of Common Sto
issued and owstanding immediately prior 10 the time of the issuance or the clase of business on the
record date. and

(b) the denominator of which i 'n"lulalnumhcrnl shares of Common Stock
issuedand outstanding immedinlely before the time of such lose of busizss on the
econd it plus the nemberof shares of Common Siock issable i gayment ofsich diidend or

tribitis

Bing 1he foregoing, () il such record dals has have been fixed and the dividend is not fully paid
or if such distribution is not fully made on the da! n hall be
recomputed accordingly as of the clos
Price shall be adjusted pursuant to this
distributions: znd (i) o such adjustment shal be mede 0 . erred Stoch

imullancously reeeive a dividvnd or olher distribution of shares of Stosk ix: a umber equal t
the number of shares of Common Stock that they would have received if all outstanding shares of such

Ferred Stock had b erted into Common Stock on the date of the event

36 Adjustments for O :nds and Distributions. Ifthe Corparation atany time

or from fime to time after the Origina e Date for & seies of Prefomred Stock shall makes at issuss, o

eterminasion of holders of Common Stock entiled to receive, s dividend or

urities of the Corporation (other than a distribution of s of
mon -mu; (hen and in cach such:
stribution to the holders of Common Srock, a dividend

1o e amotmt of secaties a the hoders

would have received if all outstanding shares of such ser ed Stack had been converted into
ke on the date of such event

stment for Reelassification, Lixchange and Substitution. 1fat any time or from
iginal st P rwuerm of Preferred Stock the Comman Stock issuable upon
it number of shares of
lization, reclassification, or othervr
it or combination. dividend, ibution, me ger o cansolid mered by
ection 1. wding a Deemed | \qmd n Event), then in any
Stock may thereafter conve k into the d
7at lassification or
.M\ shares of Preferred
ification or change.

\
series of Preferred Stock) is converte rities, cash, or other pmpu\v (other than
wotion covered by § any such const or 1, the

such series of Preferred Stock i

ssuance or, inthe
plying such Conversion hen in effect by a frostion:

the aumesator of which is the total number of shares of Comr
diately prior to the time of the issuance or the close of business on th

(b)  the denominator of which is the toral number of shares of Common Stnck

out ding immediately before the time of such issuance or the ¢lose ofbusiness on the

date phus the mumber of shares of Common Stock issuable in payment of such dividend or
d\'\rﬂ\unun
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