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

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

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

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

IN WITNESS WHEREOF, this Restated Certificate of Incorporation has been executed
by a duly authorized officer of this corporation on this [ |nd day of December, 2023.

By:/s/ David Colleen
David Colleen, CEO
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places both within and without the State of Delaware as the Board of Directors may from time to
time determine or the business of the Corporation may require.

ARTICLE I1I: DEFINITIONS.

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

“Board Composition” means that for so long as at least 25% percent of the initially issued
shares of Preferred Stock remain outstanding:

(a) the holders of record of the shares of Common Stock, exclusively and as a
separate class, shall be entitled to elect four director(s) of the Corporation;

(b) the stockholders shall elect, by the affirmative vote of a majority of the
Preferred Stock and Common Stock, voting together as a single class on an as-converted basis,
ong independent director (i.e., an individual who at the time of his first election as a director is not
(1) an employee or a holder of Common Stock of the Company, (i1) a Family Member or Personal
Friend of an employee or a holder of Common Stock of the Company, or (iii) an employee of a
Person Controlled by an employee or a holder of Common Stock of the Company); and

©) any additional directors shall be clected by the affirmative vote of a majority
of the Preferred Stock and Common Stock, voting together as a single class on an as-converted
basis.

“Family Member” means, with respect to any individual, such individual’s parents,
spouse, and descendants (whether natural or adopted) and any trust or other vehicle formed for the
benefit of, and controlled by, such individual and/or any one or more of them.

“Personal Friend” means, with respect to any individual, an individual with whom such

individual has a pre-existing relationship extending beyond a relationship related to that
individual’s business or professional activities.
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“Requisite Holders” means the holders of at least a majority of the outstanding shares of
Preferred Stock (voting as a single class on an as-converted basis).

ARTICLE IV: PURPOSE.

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

ARTICLE V: AUTHORIZED SHARES.

The total number of shares of all classes of stock that the Corporation has authority to issue
is twenty-five million four hundred nineteen thousand six hundred fifty-seven (25,419,657)
consisting of (a) nineteen million (19,000,000) shares of Common Stock, par value $0.0001 per
share and (b) six million four hundred nineteen thousand six hundred fifty-seven (6,419,657)
shares of Preferred Stock, par value $0.0001 per share. The Preferred Stock may be issued from
time to time in one or more series, each of such series to consist of such number of shares and to
have such terms, rights, powers and preferences, and the qualifications and limitations with respect
thereto, as stated or expressed herein. As of the effective date of this Restated Certificate, eight
hundred fifteen thousand seven hundred fifty (815,750) shares of the Preferred Stock of the
Corporation are hereby designated “Series Seed Preferred Stock,” ninety thousand (90,000) shares
of the Preferred Stock of the Corporation are hereby designated “Series Seed-1 Preferred Stock,”
one million two hundred eighty thousand nine hundred ninety-eight (1,280,998) shares of
Preferred Stock of the Corporation are hereby designated “Series Seed-2 Preferred Stock.” three
million two hundred eighty-two thousand one hundred forty (3,282,140) shares of Preferred Stock
of the Corporation are hereby designated “Series Seed-3 Preferred Stock™ and nine hundred fifty
thousand seven hundred sixty-nine (950,769) shares of Preferred Stock of the Corporation are
hereby designated “Series Seed-4 Preferred Stock”, and together with the Series Seed Preferred
Stock, Series Seed-1 Preferred Stock, Series Seed-2 Preferred Stock and Series Seed-3 Preferred
Stock, the “Preferred Stock.”
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may be required by the terms of the Kestated Certiticate) the attirmative vote ot the holders ot
shares of capital stock of the Corporation representing a majority of the votes represented by all
outstanding shares of capital stock of the Corporation entitled to vote, irrespective of the provisions
of Section 242(b)(2) of the General Corporation Law.

B. PREFERRED STOCK

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

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

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

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