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- - e » . !
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iﬁ/\(c_(j: Rt Z HEE I D EIC KD ZAET D o et oo
Participation 16 0.12
EWSHEA GEIPOSFT v ) DHEVSNSHAIN—EMFE “ -

For those, level

[IPO ratchet r 20 0.15]
5 o For those, level 115 100 100 133
Any major protection 75 0.56

Preferences given to at least one Investor

Seniority s 64 047
Liquidation multiple > 1 m 21 016
Participation P 27 | 0.20
Cumulative dividends d 4 010

For thase level Q08 0.06 008 0.08
[IPO ratchet r 23 017

For those, level 132 100 125 163
Any major protection 92 0.68

Automatic conversion exemptions
Any exemption 92 0.68

For those, valuation needed ($m) 912 200 400 1,225

For those, valuation / PMV 0.53 0.1 025 087
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For those, valuation needed ($m) 1,806 750 1,590 2,235

012 Q22 02 22 [l B e 23 023 For those, valuation / PMV 106 057 1.00 150
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Exemption binds in <0.5X TPOs o 32 0.24

I Biocking Right: PO price must be at least as high as firancing price

o FEEICKDE. ENDHKAFEIT CHE I DRatchet TIFRIGE
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CERTIFICATE OF INCORPORATION2,4,B,3.3 3.3.6 [sell, issue, sponsor, create or distribute, or cause or permit any
3.3 Preferred Stock Protective Provisions. At any time when at least of its subsidiaries to sell, issue, sponsor, create or distribute, any digital

[ 1 shares of Preferred Stock [(subject to appropriate adjustment in the
event of any stock dividend, stock split, combination or other similar
recapitalization with respect to the Preferred Stock)] are outstanding, the
Corporation shall not, either directly or indirectly by amendment, merger,
consolidation, domestication, transfer, continuance, reorganization,
recapitalization, reclassification, waiver, statutory conversion, or otherwise,
effect any of the following acts or transactions without (in addition to any other
vote required by law or this Certificate of Incorporation) the written consent or
affirmative vote of the Requisite Holders, [and any such act or transaction that
has not been approved by such consent or vote prior to such act or transaction
being effected shall be null and void ab initio, and of no force or effect].

3.3.1 liquidate, dissolve or wind-up the business and affairs of the
Corporation or effect any Deemed Liquidation Event;
3.3.2 amend, alter or repeal any provision of this Certificate of

Incorporation or Bylaws of the Corporation [in @ manner that adversely affects
the special rights, powers and preferences of the Preferred Stock (or any series
thereof)];

3.3.3 [effect any merger, consolidation, reorganization, statutory
conversion, transfer, domestication, or continuance pursuant to which the
holders of the Corporation’s Preferred Stock immediately prior to such
transaction are issued securities in such transaction in lieu of such shares of
Preferred Stock that have special rights, powers and preferences that are
materially less favorable than the special rights, powers and preferences of such
Preferred Stock immediately prior to such transaction];

3.3.4 create any capital stock unless the same ranks junior to [or pari
passu with] the Preferred Stock with respect to its special rights, powers and
preferences;

3.3.5 increase [or decrease] the authorized number of shares of

Common Stock, Preferred Stock, or any series thereof;

tokens, cryptocurrency or other blockchain-based assets (collectively,
“Tokens”), including through a pre-sale, initial coin offering, token distribution
event or crowdfunding, or through the issuance of any instrument convertible
into or exchangeable for Tokens; ]

3.3.7 purchase or redeem (or permit any subsidiary to purchase or
redeem) or pay or declare any dividend or make any distribution on, any
shares of capital stock of the Corporation other than (i) redemptions of or
dividends or distributions on the Preferred Stock as expressly authorized
herein, (ii) dividends or other distributions payable on the Common Stock
solely in the form of additional shares of Common Stock, (iii) repurchases of
stock from former employees, officers, directors, consultants or other persons
who performed services for the Corporation or any subsidiary in connection
with the cessation of such employment or service at no greater than the
original purchase price thereof and (iv) redemptions, dividends or repurchases
approved by the Requisite Directors;

3.3.8 create, or hold capital stock in, any subsidiary that is not wholly
owned (either directly or through one or more other subsidiaries) by the
Corporation (or substantially wholly owned other than de minimis holdings of
a second holder required by non-U.S. law), or permit any subsidiary to create,
or issue or obligate itself to issue, any shares of any class or series of capital
stock, or sell, transfer or otherwise dispose of any capital stock of any direct
or indirect subsidiary of the Corporation, or permit any direct or indirect
subsidiary to sell, lease, transfer, exclusively license or otherwise dispose (in a
single transaction or series of related transactions) of all or substantially all of
the assets of such subsidiary; [or]

3.3.9 [increase or decrease the authorized number of directors
constituting the Board of Directors, or change the number of votes entitled to
be cast by any director or directors on any matter [; or][.]
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CERTIFICATE OF INCORPORATION2,4,B,3.3 (e) [hire, terminate, or change the compensation of, approve or
3.3.10 [unless otherwise approved by the Requisite Directors : amend any stock or option awards to, or enter into any non-employment
(a) [unless the aggregate indebtedness of the Corporation and its related transaction with, the Chief Executive Officer, any individual reporting
subsidiaries for borrowed money following such action would not exceed directly to the Board of Directors, or executive-level individual reporting
$[ ]/already included in the annual budget approved by the Requisite directly to the Chief Executive Officer, or any immediate family member of any

Directors and] other than equipment leases, bank lines of credit or trade
payables incurred in the ordinary course of business, create, or issue, any debt
security, create any lien or security interest (except for purchase money liens or
statutory liens of landlords, mechanics, materialmen, workmen, warehousemen
and other similar persons arising or incurred in the ordinary course of business),
or incur other indebtedness for borrowed money, including but not limited to
obligations and contingent obligations under guarantees, or permit any
subsidiary to take any such action with respect to any debt security lien,
security interest or other indebtedness for borrowed money; ]

(b) [ (i) create or adopt, any equity (or equity-linked) compensation
plan; [or] (ii) amend any such plan to increase the number of shares authorized
for issuance thereunder; ]

(©) [unless already included in the annual budget approved by the
Requisite Directors, make, or permit any subsidiary to make, any loan or
advance to any entity or individual, including, without limitation, any employee
or director of the Corporation or any subsidiary, except advances and similar
expenditures in the ordinary course of business;]

(d) [guarantee, directly or indirectly, or permit any subsidiary to
guarantee, directly or indirectly, any indebtedness except for trade accounts of
the Corporation or any subsidiary arising in the ordinary course of business;]

such individual; ]

() [approve the annual operating budget or any amendment to the
annual budget];
(9) [approve any equity grant to any employee who holds at least

1% of the capital stock of the Corporation (on an as-converted basis) that (i)
vests other than on a 4 year schedule with a one-year cliff; (ii) provides for
acceleration of vesting; or (iii) is not subject to a right of first refusal in favor
of the Corporation;]

(h) [enter into any commercial contract outside the ordinary course
of business involving the payment, contribution, or assignment by the
Corporation of money or assets having a value (as determined by the Board of
Directors in a manner consistent with the agreements governing such
relationship) greater than $[ 11; [or]

() [enter into a real estate lease having a term longer than, or
extend a real estate lease to result in a term longer than, three years, unless
[either (i)] the aggregate annual cost to the Corporation is less than
$[ 1lor (ii) it is included in an annual operating budget or any
amendment to the annual budget approved in accordance with Section
3.3.10([f]) above].]
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SERIES A PREFERRED STOCK PURCHASE AGREEMENT

2. Representations and Warranties of the Company. The
Company hereby represents and warrants to each Purchaser
that, except as set forth on the Disclosure Schedule
attached as Exhibit C to this Agreement, which exceptions
shall be deemed to be part of the representations and
warranties made hereunder, the following representations
are true and complete as of the date of the
[Initial][applicable] Closing, except as otherwise indicated.
The Disclosure Schedule shall be arranged in sections
corresponding to the numbered and lettered sections
contained in this Section 2, and the disclosures in any
section of the Disclosure Schedule shall qualify other
sections in this Section 2 only to the extent it is readily
apparent from a reading of the disclosure that such
disclosure is applicable to such other sections.

(Omitted below)

= NVCATFl (B:R)
S U—XABEHRRERELZN

2. WREHDFRBERIE : MNRE(E, AZHIDAHBECEL
Tt E=N=RIfERI-REIA (Disclosure Schedule) (CIRESN
femezEE ((BEUZNSOFIINIERIA N TMREED —BB & 74
SNBEDETSD) . UTOXRPMNFIFERESNBGEZRE[=
YDER]VO->>JHRETCEENDRE THDICEEE
RALCKHUTERKBURIET D, BlI#EHARFIE (Disclosure
Schedule) (. RE2ZICEFEFNDXRIEOES KUOKRENMTE
NEZFBEICHWIGLULTEENDIEDODEL., EHREIR

(Disclosure Schedule) MWIMNHDERD(CH T DHRNARSE
2EDTDMDOEIB(CEAND C ENRRNS—R U THSH
THIDEHLHEICHVNTDH. KE2ZDZDMOEIE(CHBBEATN
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(AT &)

35



83E2 BfFOXRIA

@ WMIEREOEE

® BEEEY-LY-bH

IBRIR22, EHERESOI DR
- (PBg)

(2) HERIE. RITHNRVEIERENEETRZHIER U,
BEZHMOEHE. RITHNRURIERE(CH UIEEREZ

AR CTED

O VLFET )

BRoIZERNEE7.15% me)

RBUEE(D, AEZWICED<KHSOEBEOREBITIIRBR
MREIAEEN FER TR SIS EICREAXIZBEEL T, b
DHEEN., BFK. 1BXL. BE, 5. 2. EAKUOXZH
(BENRAELTRUNRESHTOERZSD., UT MBE
Z] LUVD, ) EEOLEES. URMOYUEEICH L., &4 1E
BIC, M RIEZELEXEEXIWETIEDET R,

BHERBZEHEES. 155 mE)

BHEEHI, REYICED<LBSDEBOAEBITICERX(E
BEL T, MMHAFEEN, 553K, 185k, 8. S1F. =%, &
ARV (BENRAELTRUVSHTOERAZSD., UT
[IEEZE] EUVD, ) ZHROIEBES. UZMMOHEBEE (T L.
BRERIC., MHhRIEEEZEEX IWETIEDET B,

36



822 BEORE .
B EFEIRRIIED G

® BESFEEI-LY-b O VLFEF)
1ISEZ212. RRIIEDELDEL KNI Z OB 1 (EREEER. FO£D3 (BRHEEDH

1RREED [ 1 H (1REEDAREECHU [ 1 %) & i) ) / BEGKNRITEIRI. BRIIEDHE

BRI (CEE. [ ] BESRN(CX U T [ES/E5E] &£U. (1) S=ttE. BRMEDODDEZ I DIGE. ABREBIEKREN(FA

[SINBY/IEENNEE] &9 BELEHERNBIER (CH L. EBEREXFIERSHRRTNEE
BHICHKIIB., ABBIERRIKREZD., RIBCESHDATEILAE
KE(CHH= I 2%E (LUIF [ARBREERMEDERE] &U0VD, ) &
NDBLT D, BLU. BEHNEKRMEZ DO T DR TDATEI A
EREICATEEIERNORITERINE ( [RBITERAR] & o
DIEBEFADKRINC DOV THEITEDIAXIBADKINDREN S5 HS
HMRE T DIHZBADODKANDODAZRRWZEZWND ., UTHE
U, ) ZRUCEENERRUEDREEZER D55 . ABEBITIK
RAEDACKA(L. TRRIAEDILEEZ AR EBSTHRTNDREITEIRTVE
TRRUTZRE (IaH. FTEORER. 1AXREDmSHNE U IEHZES.
1AXRFEDIRERITIDIETD, ) £TD,

- (FRBg)

(3) ATBBSHE X (SABBERIRHREIES (X LT, $1IA(C
RNBRMEDODRE UL RBRRUEN S DB, Ua
A SATBEEHE X (SABEE SRR EIES (O U, Sl
RUBBSR R EES CRIBMIC T, ABESKR 1KC DS,
BT RS O DRI )88 C A SRR 2 5 U 1= 38
DEREDHEET B

37



822 BEORE -
B j=— T\ = — A =
©® LEEICHESEFXRINDERR (HiSSKIR)
® BEZBIAS-LY-b @ VLFEF)L

IERN14. BUSsRIE BRSIZERNBRA. 1 (enzEz. £0£07 (ZESRERES

- 2RtEmES PR (O U EIBRREEZITD C S ZBiFEa TEMELE) ) / BEFRARITEIALS. giEktedifisdsn
(CHWNWTRZE UG E(ICEUS O B&IA (GakFEmkR)

: [/E.]= AREART 1R L RSN S EBIRIDEL (1) YethYetom@Ekto gDz FEE R
[FEVSHREOAE CRRET D 5IFF (AAESCHBIFBEDESD. ) ([T LY i

DERFEITOEDMEREZITOIEBE T, D, HX%
FIBICEAITB3EREINSSANSATEEBLEKRR ZERIRT
BDRETEDEFBZXRITTEIHZEIC(E. B IEHES]
RICEDEDHDIHZED CAEEBEKAODETEYSH
DOE BRI (CEIRT D CENTEDRIEDET D, 'HhD
BRI (C KD ATERBERE (CH U TR I RS E BRI D
HEDMMDEHFICDNTIE, FOXKDSOEDHEERT
Do

38



83E2 BfFOXRIA

® LBCHSEBEENDRR (HSSIA)

= NvCcATTN

5. Mandatory Conversion.

5.1 Trigger Events. All outstanding shares of Preferred Stock shall

automatically be converted into shares of Common Stock, at the then effective

conversion rate as calculated pursuant to Sections 4.1.1 and 4.2, upon the

earliest to occur of (the time of such conversion is referred to herein as the

“Mandatory Conversion Time”):
(a) [(i)] immediately prior to the closing of the sale of shares of
Common Stock to the public [at a price of at least $[ ] per share
(subject to appropriate adjustment in the event of any stock dividend,
stock split, combination or other similar recapitalization with respect to the
Common Stock)], 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 $[ ] of [gross] proceeds|,
net of the underwriting discount and commissions, ] to the Corporation and
in connection with such offering the shares of Common Stock are listed for
trading on the Nasdaq Stock Market, the New York Stock Exchange or
another exchange or marketplace approved by the [Requisite Directors] (a
“Qualified IPO");

[(ii) immediately prior to the effectiveness of the registration
statement in connection with the initial listing of the Common Stock (or
other equity securities of the Corporation) on the Nasdaq Stock Market,
New York Stock Exchange or another exchange or marketplace approved
by the [Requisite Directors] by means of an effective registration
statement filed by the Corporation with the Securities and Exchange
Commission, without a related underwritten offering of such Common
Stock (or other equity securities)[, for which the Board of Directors, in its
sole discretion, determines that the Corporation is expected to have a
market capitalization equal to or greater than $[ ] at any time
on the first day of trading] (a “Qualified Direct Listing”);] and
(b) the date and time, or upon the occurrence of an event, specified
by vote or written consent of the Requisite Holders.
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