
 
Explanatory Note
 
Knightscope, Inc. has prepared this Form 1-A/A solely for the purpose of filing Exhibits 2.1, 11 and 12
 
PART III
 
INDEX TO EXHIBITS
 
1 Issuer Agreement with SI Securities LLC**
2.1 Amended and Restated Certificate of Incorporation
2.2 Bylaws**
4 Form of Subscription Agreement**
6.1 2014 Equity Incentive Plan**
6.2 2016 Equity Incentive Plan**
6.3 Loan and Security Agreement, dated November 7, 2016**
11 Independent Auditor’s Consent
12 Form of Opinion of KHLK LLP
13 “Testing the waters” materials**
 
** previously filed
 
 

 



 

 
SIGNATURES
 
Pursuant to the requirements of Regulation A, the issuer certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on
Form 1-A and has duly caused this Offering Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Mountain View, California,
on December 21, 2016.
 
Knightscope, Inc.
/s/ William Santana Li
By William Santana Li, Chief Executive Officer 
 
This Offering Statement has been signed by the following person in the capacities and on the date indicated.
 
/s/ William Santana Li
By William Santana Li, as Chief Executive Officer, Principal Financial Officer, Principal Accounting Officer and Director
Date: December 21, 2016
 

 



 
Exhibit 2.1

 
AMENDED AND RESTATED

 
CERTIFICATE OF INCORPORATION OF

 
KNIGHTSCOPE, INC.

 
Knightscope, Inc., a corporation organized and existing under the laws of the State of Delaware (the “Corporation”), certifies that:
 
1.       The name of the Corporation is Knightscope, Inc. The Corporation’s original Certificate of Incorporation was filed with the Secretary of State

of the State of Delaware on April 4, 2013.
 
2.       This Amended and Restated Certificate of Incorporation was duly adopted in accordance with Sections 242 and 245 of the General

Corporation Law of the State of Delaware, and has been duly approved by the written consent of the stockholders of the Corporation in accordance with
Section 228 of the General Corporation Law of the State of Delaware.

 
3.       The text of the Certificate of Incorporation is amended and restated to read as set forth in EXHIBIT A attached hereto.
 
IN WITNESS WHEREOF, Knightscope, Inc. has caused this Amended and Restated Certificate of Incorporation to be signed by William Santana

Li, a duly authorized officer of the Corporation, on December 21, 2016.
 

 William Santana Li
 William Santana Li
 President
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EXHIBIT A

 
ARTICLE I

 
The name of the Corporation is Knightscope, Inc.
 

ARTICLE II
 

The purpose of this corporation is to engage in any lawful act or activity for which corporations may be organized under the General Corporation
Law of Delaware.

 
ARTICLE III

 
The address of the Company’s registered office in the State of Delaware is 2711 Centerville Road, Suite 400, in the City of Wilmington, County of

New Castle, Delaware 19808. The name of the registered agent at such address is Corporation Service Company.
 

ARTICLE IV
 

Effective immediately upon the filing of this Amended and Restated Certificate of Incorporation, and without any further action on the part of the
Corporation or any stockholder, each authorized and outstanding share of Common Stock issued prior to the Effective Time shall be automatically converted
and reclassified into one share of fully-paid, non-assessable Class B Common Stock (the “Conversion”). After giving effect to the Conversion, the total
number of shares of stock that the Corporation shall have authority to issue is set forth below.

 
The Corporation is authorized to issue three classes of stock which shall be designated, respectively, “Class A Common Stock,” “Class B Common

Stock,” and “Preferred Stock.” The total number of shares of stock that the corporation shall have authority to issue is Eighty Two Million Seven Hundred
Thirty One Thousand One Hundred Sixty Seven (82,731,167), consisting of Thirty Five Million Two Hundred Eighty Eight Thousand Eight Hundred Ninety
Three (35,288,893) shares of Class A Common Stock, $0.001 par value per share, Twenty Six Million Eight Hundred Seventy Three Thousand Four Hundred
Thirteen (26,873,413) shares of Class B Common Stock, $0.001 par value per share, and Twenty Million Five Hundred Sixty Eight Thousand Eight Hundred
Sixty One (20,568,861) shares of Preferred Stock, $0.001 par value per share. The first Series of Preferred Stock shall be designated “Series A Preferred
Stock” and shall consist of Eight Million Nine Hundred Fifty Two Thousand Eight Hundred and Nine (8,952,809) shares. The second Series of Preferred
Stock shall be designated “Series B Preferred Stock” and shall consist of Four Million Nine Hundred Forty Nine Thousand Three Hundred Eighty Six
(4,949,386) shares. The third Series of Preferred Stock shall be designated “Series m Preferred Stock” and shall consist of Six Million Six Hundred Sixty Six
Thousand Six Hundred Sixty Six (6,666,666) shares.

 
ARTICLE V

 
The terms and provisions of the Common Stock and Preferred Stock are as follows:
 
1. Definitions. For purposes of this ARTICLE V, the following definitions shall apply:
 

(a)       “Change of Control” means (i) the acquisition of the Corporation by another entity by means of any transaction or series of related
transactions to which the Corporation is party (including, without limitation, any stock acquisition, reorganization, merger or consolidation but excluding any
sale of stock for capital raising purposes) other than a transaction or series of related transactions in which the holders of the voting securities of the
Corporation outstanding immediately prior to such transaction or series of related transactions retain, immediately after such transaction or series of related
transactions, as a result of shares in the Corporation held by such holders prior to such transaction or series of related transactions, at least a majority of the
total voting power represented by the outstanding voting securities of the Corporation or such other surviving or resulting entity (or if the Corporation or such
other surviving or resulting entity is a wholly-owned subsidiary immediately following such acquisition, its parent); or (ii) a sale, lease or other disposition of
all or substantially all of the assets of the Corporation and its subsidiaries taken as a whole by means of any transaction or series of related transactions,
except where such sale, lease or other disposition is to a wholly-owned subsidiary of the Corporation. The treatment of any transaction or series of related
transactions as a Change of Control may be waived by the consent or vote of a majority of the outstanding Preferred Stock (voting as a single class and on an
as-converted basis).
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(b)       “Class A Preferred Stock” shall mean Preferred Stock issued on or after the Effective Time (other than Preferred Stock issued on or

after the Effective Time pursuant to the exercise of, conversion of or settlement of Convertible Securities issued prior to the Effective Time).
 
(c)       “Class B Preferred Stock” shall mean Preferred Stock issued prior to the Effective Time or Preferred Stock that is issued on or after

the Effective Time pursuant to the exercise of, conversion of or settlement of Convertible Securities issued prior to the Effective Time.
 
(d)       “Class B Stockholder” means (i) the registered holder of a share of Class B Common Stock at the Effective Time, (ii) the initial

registered holder of any shares of Class B Common Stock that are originally issued by the Corporation after the Effective Time pursuant to the exercise of,
conversion of or settlement of Convertible Securities issued prior to the Effective Time and (iii) each natural person who Transferred shares of Class B
Common Stock or Convertible Securities prior to the Effective Time to a Permitted Entity that, as of the Effective Time, complies with the applicable
exception for such Permitted Entity in Section 5(b).

 
(e)       “Common Stock” shall mean, after the Effective Time, the Class A Common Stock and Class B Common Stock, collectively.
 
(f)       “Conversion Price” shall mean $0.8932 per share for the Series A Preferred Stock, $2.0401 for the Series B Preferred Stock and

$3.0000 for the Series m Preferred Stock (subject to adjustment from time to time for Recapitalizations and as otherwise set forth elsewhere herein).
 
(g)       “Convertible Securities” shall mean any evidences of indebtedness, shares or other securities convertible into or exchangeable for

Common Stock.
 
(h)       “Corporation” shall mean Knightscope, Inc.
 
(i)       “Distribution” shall mean the transfer of cash or other property without consideration whether by way of dividend or otherwise,

other than dividends on Common Stock payable in Common Stock, or the purchase or redemption of shares of the Corporation by the Corporation or its
subsidiaries for cash or property other than: (i) repurchases of Common Stock issued to or held by employees, officers, directors or consultants of the
Corporation or its subsidiaries upon termination of their employment or services pursuant to agreements providing for the right of said repurchase,
(ii) repurchases of Common Stock issued to or held by employees, officers, directors or consultants of the Corporation or its subsidiaries pursuant to rights of
first refusal contained in agreements providing for such right, (iii) repurchase of capital stock of the Corporation in connection with the settlement of disputes
with any stockholder, and (iv) any other repurchase or redemption of capital stock of the Corporation approved by the holders of the Common and Preferred
Stock of the Corporation voting as separate classes.
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(j)       “Dividend Rate” shall mean an annual rate of $0.0536 per share for the Series A Preferred Stock, $0.1224 for the Series B Preferred

Stock and $0.1800 for the Series m Preferred Stock (subject to adjustment from time to time for Recapitalizations as set forth elsewhere herein).
 
(k)       “Effective Time” shall mean the date and the time at which this Amended and Restated Certificate of Incorporation is filed with the

Secretary of State of Delaware, which is expected to be on or around on December 21, 2016.
 
(l)       “IPO” shall mean a firm commitment underwritten initial public offering of the Company’s Common Stock pursuant to an effective

registration statement filed under the Securities Act of 1933, as amended.
 
(m)       “Liquidation Preference” shall mean $0.8932 per share for the Series A Preferred Stock, $2.0401 for the Series B Preferred Stock

and $3.0000 for the Series m Preferred Stock (subject to adjustment from time to time for Recapitalizations as set forth elsewhere herein).
 
(n)       “Liquidation Event” shall mean (i) a Change of Control; or (ii) any liquidation, dissolution or winding up of the Corporation,

whether voluntary or involuntary.
 
(o)       “Options” shall mean rights, options or warrants to subscribe for, purchase or otherwise acquire Common Stock or Convertible

Securities.
 
(p)       “Original Issue Price” shall mean $0.8932 per share for the Series A Preferred Stock, $2.0401 for the Series B Preferred Stock and

$3.0000 for the Series m Preferred Stock (subject to adjustment from time to time for Recapitalizations as set forth elsewhere herein).
 
(q)       “Permitted Entity” shall mean with respect to any Class B Stockholder, any trust, account, plan, corporation, partnership, or limited

liability company specified in Section 5(b) established by or for such Class B Stockholder, so long as such entity meets the requirements set forth in Section
5(b).

 
(r)       “Preferred Stock” shall mean the Series A Preferred Stock, the Series B Preferred Stock and the Series m Preferred Stock.
 
(s)       “Recapitalization” shall mean any stock dividend, stock split, combination of shares, reorganization, recapitalization, reclassification

or other similar event.
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(t)       “Transfer” of a share of Class B Common Stock shall mean any sale, assignment, transfer, conveyance, hypothecation or other

transfer or disposition of such share or any legal or beneficial interest in such share, whether or not for value and whether voluntary or involuntary or by
operation of law. A “Transfer” shall also include, without limitation, (i) a transfer of a share of Class B Common Stock to a broker or other nominee
(regardless of whether or not there is a corresponding change in beneficial ownership), (ii) the transfer of, or entering into a binding agreement with respect
to, Voting Control over a share of Class B Common Stock by proxy or otherwise, (iii) any Transfer in connection with a divorce proceeding, domestic
relations order or similar legal requirement; provided, however, that the following shall not be considered a “Transfer” within the meaning of Section 1(t):

 
(i) the granting of a proxy to officers or directors of the Corporation at the request of the Board of Directors of the

Corporation in connection with actions to be taken at an annual or special meeting of stockholders;
 

(ii) entering into a voting trust, agreement or arrangement (with or without granting a proxy) solely with stockholders who are
Class B Stockholders, that (A) is disclosed either in a Schedule 13D filed with the Securities and Exchange Commission
or in writing to the Secretary of the Corporation, (B) either has a term not exceeding one (1) year or is terminable by the
Class B Stockholder at any time and (C) does not involve any payment of cash, securities, property or other consideration
to the Class B Stockholder other than the mutual promise to vote shares in a designated manner; or

 
(iii) the pledge of shares of Class B Common Stock by a Class B Stockholder that creates a mere security interest in such

shares pursuant to a bona fide loan or indebtedness transaction so long as the Class B Stockholder continues to exercise
Voting Control over such pledged shares; provided, however, that a foreclosure on such shares of Class B Common Stock
or other similar action by the pledgee shall constitute a “Transfer.”

 
(u)       “Voting Control” shall mean the power to vote or direct the voting of the applicable voting security by proxy, voting agreement or

otherwise.
 

2. Dividends.
 

(a)       Preferred Stock. In any calendar year, the holders of outstanding shares of Preferred Stock shall be entitled to receive dividends,
when, as and if declared by the Board of Directors, out of any assets at the time legally available therefor, at the Dividend Rate specified for such shares of
Preferred Stock payable in preference and priority to any declaration or payment of any Distribution on Common Stock of the Corporation in such calendar
year. No Distributions shall be made with respect to the Series A Preferred Stock unless dividends on the Series B Preferred Stock and the Series m Preferred
Stock have been declared in accordance with the preferences stated herein and all declared dividends on the Series B Preferred Stock and the Series m
Preferred Stock have been paid or set aside for payment to the Series B Preferred Stock holders and the Series m Preferred Stock holders, as applicable. No
Distributions shall be made with respect to the Common Stock unless dividends on the Series A Preferred Stock have been declared in accordance with the
preferences stated herein and all declared dividends on the Series A Preferred Stock have been paid or set aside for payment to the Series A Preferred Stock
holders. The right to receive dividends on shares of Preferred Stock shall not be cumulative, and no right to dividends shall accrue to holders of Preferred
Stock by reason of the fact that dividends on said shares are not declared or paid.

 
(b)       Additional Dividends. After the payment or setting aside for payment of the dividends described in Section 2(a), any additional

dividends (other than dividends on Common Stock payable solely in Common Stock) set aside or paid in any fiscal year shall be set aside or paid among the
holders of the Preferred Stock and Common Stock then outstanding in proportion to the greatest whole number of shares of Common Stock which would be
held by each such holder if all shares of Preferred Stock were converted at the then-effective Conversion Rate (as defined in Section 4).

 
(c)       Non-Cash Distributions. Whenever a Distribution provided for in this Section 2 shall be payable in property other than cash, the

value of such Distribution shall be deemed to be the fair market value of such property as determined in good faith by the Board of Directors.
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(d)       Consent to Certain Distributions. In accordance with Section 500 of the California Corporations Code, a distribution can be made

without regard to any preferential dividends arrears amount (as defined in Section 500 of the California Corporations Code) or any preferential rights amount
(as defined in Section 500 of the California Corporations Code) in connection with (i) repurchases of Common Stock issued to or held by employees, officers,
directors or consultants of the Corporation or its subsidiaries upon termination of their employment or services pursuant to agreements providing for the right
of said repurchase, (ii) repurchases of Common Stock issued to or held by employees, officers, directors or consultants of the Corporation or its subsidiaries
pursuant to rights of first refusal contained in agreements providing for such right, (iii) repurchases of Common Stock or Preferred Stock in connection with
the settlement of disputes with any stockholder, or (iv) any other repurchase or redemption of Common Stock or Preferred Stock approved by the holders of
Preferred Stock of the Corporation.

 
(e)       Waiver of Dividends. Any dividend preference of any series of Preferred Stock may be waived, in whole or in part, by the consent or

vote of the holders of the majority of the outstanding shares of such series.
 

3. Liquidation Rights.
 

(a)       Liquidation Preference.
 

(i)       In the event of any Liquidation Event, the holders of the Series B Preferred Stock and the Series m Preferred Stock shall
be entitled to receive, prior and in preference to any Distribution of any of the assets of the Corporation to the holders of the Series A Preferred Stock or
Common Stock by reason of their ownership of such stock, an amount per share for each share of Series B Preferred Stock and Series m Preferred Stock held
by them equal to the sum of (i) the Liquidation Preference specified for such share of Series B Preferred Stock or Series m Preferred Stock, as applicable, and
(ii) all declared but unpaid dividends (if any) on such share of Series B Preferred Stock or Series m Preferred Stock, as applicable, or such lesser amount as
may be approved by the holders of the majority of the outstanding shares of Series B Preferred Stock and Series m Preferred Stock, voting together as a single
class. If upon the Liquidation Event, the assets of the Corporation legally available for distribution to the holders of the Series B Preferred Stock and the
Series m Preferred Stock are insufficient to permit the payment to such holders of the full amounts specified in this Section 3(a)(i), then the entire assets of
the Corporation legally available for distribution shall be distributed with equal priority and pro rata among the holders of the Series B Preferred Stock and
Series m Preferred Stock in proportion to the full amounts they would otherwise be entitled to receive pursuant to this Section 3(a)(i).

 
(ii)       After the holders of Series B Preferred Stock and Series m Preferred Stock have been paid in full as specified in

Section 3(a)(i) above, the holders of Series A Preferred Stock shall be entitled to receive, prior and in preference to any Distribution of any of the assets of the
Corporation to the holders of Common Stock by reason of their ownership of such stock, an amount per share for each share of Series A Preferred Stock held
by them equal to the sum of (i) the Liquidation Preference specified for such share of Series A Preferred Stock and (ii) all declared but unpaid dividends (if
any) on such share of Series A Preferred Stock, or such lesser amount as may be approved by the holders of the majority of the outstanding shares of Series A
Preferred Stock. If upon a Liquidation Event, the assets of the Corporation legally available for distribution to the holders of the Series A Preferred Stock are
insufficient to permit the payment to such holders of the full amounts specified in this Section 3(a)(ii) then the entire assets of the Corporation legally
available for distribution shall be distributed with equal priority and pro rata among the holders of the Series A Preferred Stock in proportion to the full
amounts they would otherwise be entitled to receive pursuant to this Section 3(a)(ii).

 

 -6-  



 

 
(b)       Remaining Assets. After the payment or setting aside for payment to the holders of Preferred Stock of the full amounts specified in

Section 3(a), the entire remaining assets of the Corporation legally available for distribution shall be distributed pro rata to holders of the Common Stock of
the Corporation in proportion to the number of shares of Common Stock then held by them.

 
(c)       Shares not Treated as Both Preferred Stock and Common Stock in any Distribution. Shares of Preferred Stock shall not be entitled

to be converted into shares of Common Stock in order to participate in any Distribution, or series of Distributions, as shares of Common Stock, without first
forgoing participation in the Distribution, or series of Distributions, as shares of Preferred Stock.

 
(d)       Valuation of Non-Cash Consideration. If any assets of the Corporation distributed to stockholders in connection with any

Liquidation Event are other than cash, then the value of such assets shall be their fair market value as determined in good faith by the Board of Directors,
except that any publicly-traded securities to be distributed to stockholders in a Liquidation Event shall be valued as follows:

 
(i)       if the securities are then traded on a national securities exchange, then the value of the securities shall be deemed to be the

average of the closing prices of the securities on such exchange over the ten (10) trading day period ending five (5) trading days prior to the Distribution;
 
(ii)       if the securities are actively traded over-the-counter, then the value of the securities shall be deemed to be the average of the

closing bid prices of the securities over the ten (10) trading day period ending five (5) trading days prior to the Distribution.
 

In the event of a merger or other acquisition of the Corporation by another entity, the Distribution date shall be deemed to be the date such
transaction closes.

 
4. Conversion of Preferred Stock. The holders of the Preferred Stock shall have conversion rights as follows:
 

(a)       Right to Convert. Each share of Class B Preferred Stock shall be convertible, at the option of the holder thereof, at any time after the
date of issuance of such share at the office of the Corporation or any transfer agent for such Preferred Stock, into that number of fully-paid, nonassessable
shares of Class B Common Stock determined by dividing the Original Issue Price for the relevant series of such Preferred Stock by the Conversion Price for
such series. Each share of Class A Preferred Stock shall be convertible, at the option of the holder thereof, at any time after the date of issuance of such share
at the office of the Corporation or any transfer agent for such Preferred Stock, into that number of fully-paid, nonassessable shares of Class A Common Stock
determined by dividing the Original Issue Price for the relevant series of such Preferred Stock by the Conversion Price for such series. The number of shares
of Class B Common Stock or Class A Common Stock (as the case may be) into which each share of Preferred Stock of a series may be converted is
hereinafter referred to as the “Conversion Rate” for each such series. Upon any decrease or increase in the Conversion Price for any series of Preferred Stock,
as described in this Section 4, the Conversion Rate for such series shall be appropriately increased or decreased. Notwithstanding anything to the contrary
herein, each share of Class B Preferred Stock that is part of a Transfer other than pursuant to an Exempted Transfer shall automatically become convertible
into a share of Class A Common Stock.

 
(b)       Automatic Conversion. Each share of Class B Preferred Stock shall automatically be converted into fully-paid, non-assessable

shares of Class B Common Stock, and each share of Class A Preferred Stock shall automatically be converted into fully-paid, non-assessable shares of Class
A Common Stock, as applicable, at the then effective Conversion Rate for such share (i) immediately prior to an IPO, or (ii) upon the receipt by the
Corporation of a written request for such conversion from the holders of a majority of the Preferred Stock then outstanding (voting as a single class and on an
as-converted basis), or, if later, the effective date for conversion specified in such requests (each of the events referred to in (i) and (ii) are referred to herein as
an “Automatic Conversion Event”).
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(c)       Mechanics of Conversion. No fractional shares of Common Stock shall be issued upon conversion of Preferred Stock. In lieu of any

fractional shares to which the holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by the then fair market
value of a share of Common Stock as determined by the Board of Directors. For such purpose, all shares of Preferred Stock held by each holder of Preferred
Stock shall be aggregated, and any resulting fractional share of Common Stock shall be paid in cash. Before any holder of Preferred Stock shall be entitled to
convert the same into full shares of Common Stock, and to receive certificates therefor, the holder shall either (A) surrender the certificate or certificates
therefor, duly endorsed, at the office of the Corporation or of any transfer agent for the Preferred Stock or (B) notify the Corporation or its transfer agent that
such certificates have been lost, stolen or destroyed and execute an agreement satisfactory to the Corporation to indemnify the Corporation from any loss
incurred by it in connection with such certificates, and shall give written notice to the Corporation at such office that the holder elects to convert the same;
provided, however, that on the date of an Automatic Conversion Event, the outstanding shares of Preferred Stock shall be converted automatically without any
further action by the holders of such shares and whether or not the certificates representing such shares are surrendered to the Corporation or its transfer
agent; provided further, however, that the Corporation shall not be obligated to issue certificates evidencing the shares of Common Stock issuable upon such
Automatic Conversion Event unless either the certificates evidencing such shares of Preferred Stock are delivered to the Corporation or its transfer agent as
provided above, or the holder notifies the Corporation or its transfer agent that such certificates have been lost, stolen or destroyed and executes an agreement
satisfactory to the Corporation to indemnify the Corporation from any loss incurred by it in connection with such certificates. On the date of the occurrence of
an Automatic Conversion Event, each holder of record of shares of Preferred Stock shall be deemed to be the holder of record of the Common Stock issuable
upon such conversion, notwithstanding that the certificates representing such shares of Preferred Stock shall not have been surrendered at the office of the
Corporation, that notice from the Corporation shall not have been received by any holder of record of shares of Preferred Stock, or that the certificates
evidencing such shares of Common Stock shall not then be actually delivered to such holder.

 
(d)       Adjustments to Conversion Price for Diluting Issues.
 

(i)       Special Definition. For purposes of this paragraph 4(d), “Additional Shares of Common” shall mean all shares of Common
Stock issued (or, pursuant to paragraph 4(d)(iii), deemed to be issued) by the Corporation after the filing of this Amended and Restated Certificate of
Incorporation, other than issuances or deemed issuances of:

 
(1)       shares of Common Stock upon the conversion of the Preferred Stock;
 
(2)       shares of Common Stock and options, warrants or other rights to purchase Common Stock issued or issuable to

employees, officers or directors of, or consultants or advisors to the Corporation or any subsidiary pursuant to stock grants, restricted stock purchase
agreements, option plans, purchase plans, incentive programs or similar arrangements, or options, warrants or other rights to purchase Common Stock net of
any stock repurchases or expired or terminated options pursuant to the terms of any option plan, restricted stock purchase agreement or similar arrangement;

 
(3)       shares of Common Stock issued upon the exercise or conversion of Options or Convertible Securities;
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(4)       shares of Common Stock issued or issuable as a dividend or distribution on Preferred Stock or pursuant to any

event for which adjustment is made pursuant to paragraph 4(e), 4(f) or 4(g) hereof;
 
(5)       shares of Common Stock issued or issuable in a registered public offering under the Securities Act pursuant to

which all outstanding shares of Preferred Stock are automatically converted into Common Stock pursuant to an Automatic Conversion Event;
 
(6)       shares of Common Stock issued or issuable pursuant to the acquisition of another corporation by the Corporation

by merger, purchase of substantially all of the assets or other reorganization or to a joint venture agreement, provided, that such issuances are approved by the
Board of Directors;

 
(7)       shares of Common Stock issued or issuable to banks, equipment lessors, real property lessors, financial institutions

or other persons engaged in the business of making loans pursuant to a debt financing, commercial leasing or real property leasing transaction approved by
the Board of Directors;

 
(8)       shares of Common Stock issued or issuable in connection with any settlement of any action, suit, proceeding or

litigation approved by the Board of Directors;
 
(9)       shares of Common Stock issued or issuable in connection with sponsored research, collaboration, technology

license, development, OEM, marketing or other similar agreements or strategic partnerships approved by the Board of Directors; and
 
(10)       shares of Common Stock issued or issuable to suppliers or third party service providers in connection with the

provision of goods or services pursuant to transactions approved by the Board of Directors.
 

(ii)       No Adjustment of Conversion Price. No adjustment in the Conversion Price of a particular series of Preferred Stock shall
be made in respect of the issuance of Additional Shares of Common unless the consideration per share (as determined pursuant to paragraph 4(d)(v)) for an
Additional Share of Common issued or deemed to be issued by the Corporation is less than the Conversion Price in effect on the date of, and immediately
prior to such issue, for such series of Preferred Stock.

 
(iii)       Deemed Issue of Additional Shares of Common. In the event the Corporation at any time after the Original Issue Date

shall issue any Options or Convertible 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 (as set forth in the instrument relating thereto without regard to any provisions
contained therein for a subsequent adjustment of such number) of Common Stock issuable upon the exercise of such Options or, in the case of Convertible
Securities, the conversion or exchange of such Convertible Securities or, in the case of Options for Convertible Securities, the exercise of such Options and
the conversion or exchange of the underlying securities, shall be deemed to have been 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, provided that in any such case in which shares are deemed to be issued:

 
(1)       no further adjustment in the Conversion Price of any series of Preferred Stock shall be made upon the subsequent

issue of Convertible Securities or shares of Common Stock in connection with the exercise of such Options or conversion or exchange of such Convertible
Securities;
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(2)       if such Options or Convertible Securities by their terms provide, with the passage of time or otherwise, for any

change in the consideration payable to the Corporation or in the number of shares of Common Stock issuable upon the exercise, conversion or exchange
thereof (other than a change pursuant to the anti-dilution provisions of such Options or Convertible Securities such as this Section 4(d) or pursuant to
Recapitalization provisions of such Options or Convertible Securities such as Sections 4(e), 4(f) and 4(g) hereof), the Conversion Price of each series of
Preferred Stock and any subsequent adjustments based thereon shall be recomputed to reflect such change as if such change had been in effect as of the
original issue thereof (or upon the occurrence of the record date with respect thereto);

 
(3)       no readjustment pursuant to clause (2) above shall have the effect of increasing the Conversion Price of a series of

Preferred Stock to an amount above the Conversion Price that would have resulted from any other issuances of Additional Shares of Common and any other
adjustments provided for herein between the original adjustment date and such readjustment date;

 
(4)       upon the expiration of any such Options or any rights of conversion or exchange under such Convertible Securities

which shall not have been exercised, the Conversion Price of each Series of Preferred Stock computed upon the original issue thereof (or upon the occurrence
of a record date with respect thereto) and any subsequent adjustments based thereon shall, upon such expiration, be recomputed as if:

 
(a)       in the case of Convertible Securities or Options for Common Stock, the only Additional Shares of

Common issued were the shares of Common Stock, if any, actually issued upon the exercise of such Options or the conversion or exchange of such
Convertible Securities and the consideration received therefor was the consideration actually received by the Corporation for the issue of such exercised
Options plus the consideration actually received by the Corporation upon such exercise or for the issue of all such Convertible Securities which were actually
converted or exchanged, plus the additional consideration, if any, actually received by the Corporation upon such conversion or exchange, and

 
(b)       in the case of Options for Convertible Securities, only the Convertible Securities, if any, actually issued

upon the exercise thereof were issued at the time of issue of such Options, and the consideration received by the Corporation for the Additional Shares of
Common deemed to have been then issued was the consideration actually received by the Corporation for the issue of such exercised Options, plus the
consideration deemed to have been received by the Corporation (determined pursuant to Section 4(d)(v)) upon the issue of the Convertible Securities with
respect to which such Options were actually exercised; and

 
(5)       if such record date shall have been fixed and such Options or Convertible Securities are not issued on the date

fixed therefor, the adjustment previously made in the Conversion Price which became effective on such record date shall be canceled as of the close of
business on such record date, and thereafter the Conversion Price shall be adjusted pursuant to this paragraph 4(d)(iii) as of the actual date of their issuance.

 
(iv)       Adjustment of Conversion Price Upon Issuance of Additional Shares of Common. In the event this Corporation shall

issue Additional Shares of Common (including Additional Shares of Common deemed to be issued pursuant to paragraph 4(d)(iii)) without consideration or
for a consideration per share less than the applicable Conversion Price of a series of Preferred Stock in effect on the date of and immediately prior to such
issue, then, the Conversion Price of the affected series of Preferred Stock shall be reduced, concurrently with such issue, to a price (calculated to the nearest
cent) determined by multiplying such Conversion Price by a fraction, the numerator of which shall be the number of shares of Common Stock outstanding
immediately prior to such issue plus the number of shares which the aggregate consideration received by the Corporation for the total number of Additional
Shares of Common so issued would purchase at such Conversion Price, and the denominator of which shall be the number of shares of Common Stock
outstanding immediately prior to such issue plus the number of such Additional Shares of Common so issued. Notwithstanding the foregoing, the Conversion
Price shall not be reduced at such time if the amount of such reduction would be less than $0.01, but any such amount shall be carried forward, and a
reduction will be made with respect to such amount at the time of, and together with, any subsequent reduction which, together with such amount and any
other amounts so carried forward, equal $0.01 or more in the aggregate. For the purposes of this Section 4(d)(iv), all shares of Common Stock issuable upon
conversion of all outstanding shares of Preferred Stock and the exercise and/or conversion of any other outstanding Convertible Securities and all outstanding
Options shall be deemed to be outstanding.
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(v)       Determination of Consideration. For purposes of this Section 4(d), the consideration received by the Corporation for the

issue (or deemed issue) of any Additional Shares of Common shall be computed as follows:
 

(1)       Cash and Property. Such consideration shall:
 

(a)       insofar as it consists of cash, be computed at the aggregate amount of cash received by the Corporation
before deducting any reasonable discounts, commissions or other expenses allowed, paid or incurred by the Corporation for any underwriting or otherwise in
connection with such issuance;

 
(b)       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 of Directors; and
 
(c)       in the event Additional Shares of Common 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 (a) and
(b) above, as reasonably determined in good faith by the Board of Directors.

 
(2)       Options and Convertible Securities. The consideration per share received by the Corporation for Additional

Shares of Common deemed to have been issued pursuant to paragraph 4(d)(iii) shall be determined by dividing
 

(x)       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

 
(y)       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.

 
(e)       Adjustments for Subdivisions or Combinations of Common Stock. In the event the outstanding shares of Common Stock shall be

subdivided (by stock split, by payment of a stock dividend or otherwise), into a greater number of shares of Common Stock, the Conversion Price of each
series of Preferred Stock in effect immediately prior to such subdivision shall, concurrently with the effectiveness of such subdivision, be proportionately
decreased. In the event the outstanding shares of Common Stock shall be combined (by reclassification or otherwise) into a lesser number of shares of
Common Stock, the Conversion Prices in effect immediately prior to such combination shall, concurrently with the effectiveness of such combination, be
proportionately increased.
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(f)       Adjustments for Subdivisions or Combinations of Preferred Stock. In the event the outstanding shares of Preferred Stock or a series

of Preferred Stock shall be subdivided (by stock split, by payment of a stock dividend or otherwise), into a greater number of shares of Preferred Stock, the
Dividend Rate, Original Issue Price and Liquidation Preference of the affected series of Preferred Stock in effect immediately prior to such subdivision shall,
concurrently with the effectiveness of such subdivision, be proportionately decreased. In the event the outstanding shares of Preferred Stock or a series of
Preferred Stock shall be combined (by reclassification or otherwise) into a lesser number of shares of Preferred Stock, the Dividend Rate, Original Issue Price
and Liquidation Preference of the affected series of Preferred Stock in effect immediately prior to such combination shall, concurrently with the effectiveness
of such combination, be proportionately increased.

 
(g)       Adjustments for Reclassification, Exchange and Substitution. Subject to Section 3 (“Liquidation Rights”), if the Common Stock

issuable upon conversion of the Preferred Stock shall be changed into the same or a different number of shares of any other class or classes of stock, whether
by capital reorganization, reclassification or otherwise (other than a subdivision or combination of shares provided for above), then, in any such event, in lieu
of the number of shares of Common Stock which the holders would otherwise have been entitled to receive each holder of such Preferred Stock shall have the
right thereafter to convert such shares of Preferred Stock into a number of shares of such other class or classes of stock which a holder of the number of shares
of Common Stock deliverable upon conversion of such series of Preferred Stock immediately before that change would have been entitled to receive in such
reorganization or reclassification, all subject to further adjustment as provided herein with respect to such other shares.

 
(h)       Certificate as to Adjustments. Upon the occurrence of each adjustment or readjustment of the Conversion Price pursuant to this

Section 4, the Corporation at its expense shall promptly compute such adjustment or readjustment in accordance with the terms hereof and furnish to each
holder of Preferred Stock a certificate setting forth such adjustment or readjustment and showing in detail the facts upon which such adjustment or
readjustment is based. The Corporation shall, upon the written request at any time of any holder of Preferred Stock, furnish or cause to be furnished to such
holder a like certificate setting forth (i) such adjustments and readjustments, (ii) the Conversion Price at the time in effect and (iii) the number of shares of
Common Stock and the amount, if any, of other property which at the time would be received upon the conversion of Preferred Stock.

 
(i)       Waiver of Adjustment of Conversion Price. Notwithstanding anything herein to the contrary, any downward adjustment of the

Conversion Price of any series of Preferred Stock may be waived by the consent or vote of the holders of the majority of the outstanding shares of such series
either before or after the issuance causing the adjustment. Any such waiver shall bind all future holders of shares of such series of Preferred Stock.

 
(j)       Notices of Record Date. In the event that this Corporation shall propose at any time:
 

(i)       to declare any Distribution upon its Common Stock, whether in cash, property, stock or other securities, whether or not a
regular cash dividend and whether or not out of earnings or earned surplus;

 
(ii)       to effect any reclassification or recapitalization of its Common Stock outstanding involving a change in the Common Stock;

or
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(iii)       to enter into or consummate a Liquidation Event;
 

then, in connection with each such event, this Corporation shall send to the holders of the Preferred Stock prior written notice of the date on which a record
shall be taken for such Distribution (and specifying the date on which the holders of Common Stock shall be entitled thereto and, if applicable, the amount
and character of such Distribution ) or for determining rights to vote in respect of the matters referred to in (ii) and (iii) above.
 

Such written notice shall be given by first class mail (or express courier), postage prepaid, addressed to the holders of Preferred Stock at the address
for each such holder as shown on the books of the Corporation and shall be deemed given on the date such notice is mailed.

 
The notice provisions set forth in this section may be shortened or waived prospectively or retrospectively by the consent or vote of the holders of a

majority of the Preferred Stock, voting as a single class and on an as-converted basis.
 

(k)       Reservation of Stock Issuable Upon Conversion. The Corporation shall at all times reserve and keep available out of its authorized
but unissued shares of Class B Common Stock (and a corresponding number of shares of Class A Common Stock) solely for the purpose of effecting the
conversion of the shares of the Class B Preferred Stock, such number of its shares of Class B Common Stock (and a corresponding number of shares of Class
A Common Stock) as shall from time to time be sufficient to effect the conversion of all then outstanding shares of the Class B Preferred Stock; and the
Corporation shall at all times reserve and keep available out of its authorized but unissued shares of Class A Common Stock solely for the purpose of
effecting the conversion of the shares of the Class A Preferred Stock, such number of its shares of Class A Common Stock as shall from time to time be
sufficient to effect the conversion of all then outstanding shares of the Class A Preferred Stock; and if at any time the number of authorized but unissued
shares of Class B Common Stock (and a corresponding number of shares of Class A Common Stock) or Class A Common Stock, as the case may be, shall not
be sufficient to effect the conversion of all then outstanding shares of the Class B Preferred Stock or Class A Preferred Stock, as the case may be, the
Corporation will take such corporate action as may, in the opinion of its counsel, be necessary to increase its authorized but unissued shares of Class B
Common Stock (and a corresponding number of shares of Class A Common Stock) or Class A Common Stock, as the case may be, to such number of shares
as shall be sufficient for such purpose.

 
5. Conversion of Class B Common Stock.
 

(a)       Optional Conversion. Each share of Class B Common Stock shall be convertible into one (1) fully paid and nonassessable share of
Class A Common Stock at the option of the holder thereof at any time upon written notice to the transfer agent of the Corporation.

 
(b)       Automatic Conversion upon Transfer. Each share of Class B Common Stock shall automatically, without any further action,

convert into one (1) fully paid and nonassessable share of Class A Common Stock upon the Transfer of such share; provided, however, the following
exceptions (the “Exempted Transfers”) shall not trigger an automatic conversion:

 
(i) a Transfer of Class B Common Stock by a Class B Stockholder or such Class B Stockholder’s Permitted Entities to

another Class B Stockholder or such Class B Stockholder’s Permitted Entities;
 

(ii) a Transfer by a Class B Stockholder to any of the following Permitted Entities, and from any of the following Permitted
Entities back to such Class B Stockholder and/or any other Permitted Entity by or for such Class B Stockholder:
 

 -13-  



 

 
(1)       a trust for the benefit of such Class B Stockholder and for the benefit of no other person, provided such Transfer

does not involve any payment of cash, securities, property or other consideration (other than an interest in such trust) to the Class B Stockholder; and,
provided, further, that in the event such Class B Stockholder is no longer the exclusive beneficiary of such trust, each share of Class B Common Stock then
held by such trust shall automatically convert into one (1) fully paid and nonassessable share of Class A Common Stock;

 
(2)       a trust for the benefit of persons other than the Class B Stockholder so long as the Class B Stockholder has sole

dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such trust, provided such Transfer does not
involve any payment of cash, securities, property or other consideration (other than an interest in such trust) to the Class B Stockholder; and, provided,
further, that in the event the Class B Stockholder no longer has sole dispositive power and exclusive Voting Control with respect to the shares of Class B
Common Stock held by such trust, each share of Class B Common Stock then held by such trust shall automatically convert into one (1) fully paid and
nonassessable share of Class A Common Stock;

 
(3)       a trust under the terms of which such Class B Stockholder has retained a “qualified interest” within the meaning of

§2702(b)(1) of the Internal Revenue Code (the “Code”) and/or a reversionary interest so long as the Class B Stockholder has sole dispositive power and
exclusive Voting Control with respect to the shares of Class B Common Stock held by such trust; provided, however, that in the event the Class B Stockholder
no longer has sole dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such trust, each share of Class
B Common Stock then held by such trust shall automatically convert into one (1) fully paid and nonassessable share of Class A Common Stock;

 
(4)       an Individual Retirement Account, as defined in Section 408(a) of the Code, or a pension, profit sharing, stock

bonus or other type of plan or trust of which such Class B Stockholder is a participant or beneficiary and which satisfies the requirements for qualification
under Section 401 of the Code; provided that in each case such Class B Stockholder has sole dispositive power and exclusive Voting Control with respect to
the shares of Class B Common Stock held in such account, plan or trust, and provided, further, that in the event the Class B Stockholder no longer has sole
dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such account, plan or trust, each share of Class B
Common Stock then held by such trust shall automatically convert into one (1) fully paid and nonassessable share of Class A Common Stock;

 
(5)       a corporation in which such Class B Stockholder directly, or indirectly through one or more Permitted Entities,

owns shares with sufficient Voting Control in the corporation, or otherwise has legally enforceable rights, such that the Class B Stockholder retains sole
dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such corporation; provided that in the event the
Class B Stockholder no longer owns sufficient shares or has sufficient legally enforceable rights to enable the Class B Stockholder to retain sole dispositive
power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such corporation, each share of Class B Common Stock
then held by such corporation shall automatically convert into one (1) fully paid and nonassessable share of Class A Common Stock;

 
(6)       a partnership in which such Class B Stockholder directly, or indirectly through one or more Permitted Entities,

owns partnership interests with sufficient Voting Control in the partnership, or otherwise has legally enforceable rights, such that the Class B Stockholder
retains sole dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such partnership; provided that in
the event the Class B Stockholder no longer owns sufficient partnership interests or has sufficient legally enforceable rights to enable the Class B Stockholder
to retain sole dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such partnership, each share of
Class B Common Stock then held by such partnership shall automatically convert into one (1) fully paid and nonassessable share of Class A Common Stock;
or
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(7)       a limited liability company in which such Class B Stockholder directly, or indirectly through one or more

Permitted Entities, owns membership interests with sufficient Voting Control in the limited liability company, or otherwise has legally enforceable rights,
such that the Class B Stockholder retains sole dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by
such limited liability company; provided that in the event the Class B Stockholder no longer owns sufficient membership interests or has sufficient legally
enforceable rights to enable the Class B Stockholder to retain sole dispositive power and exclusive Voting Control with respect to the shares of Class B
Common Stock held by such limited liability company, each share of Class B Common Stock then held by such limited liability company shall automatically
convert into one (1) fully paid and nonassessable share of Class A Common Stock.

 
(c)       Automatic Conversion Post IPO upon Election of Founders. At any time following an IPO, each outstanding share of Class B

Common Stock shall automatically be converted into one (1) fully paid and nonassessable share of Class A Common Stock (and any outstanding right to
receive shares of Class B Common Stock upon the exercise of, conversion of or settlement of Convertible Securities shall be automatically converted into the
right to receive shares of Class A Common Stock on the same one-for-one basis) upon the affirmative vote or written consent of the holders of a majority of
the Class B Common Stock then outstanding and held by the Founders and Permitted Entities of the Founders, or, if later, the effective date for such
conversion specified by such vote or written consent. For purposes of this Section 5(c) only, “Founders” shall mean each of William Santana Li and Stacy
Dean Stephens.

 
(d)       Effect of Conversion. In the event of a conversion of shares of Class B Common Stock into shares of Class A Common Stock

pursuant to this Section 5, such conversion shall be deemed to have been made at the time that the Corporation’s transfer agent receives the written notice
required pursuant to Section 5(a) or the time of the affirmative vote or written consent of the applicable holders of Class B Common Stock pursuant to
Section 5(c) (or a later date specified by such vote or written consent), as applicable. Upon any conversion of Class B Common Stock to Class A Common
Stock, all rights of the holder of such shares of Class B Common Stock shall cease and the person or persons in whose name or names the certificate or
certificates representing the shares of Class B Common Stock are to be issued, if any, shall be treated for all purposes as having become the record holder or
holders of such number of shares of Class A Common Stock into which such Class B Common Stock were convertible. Shares of Class B Common Stock
that are converted into shares of Class A Common Stock as provided in this Section 5 shall be retired and shall not be reissued.

 
(e)       Adjustments for Subdivisions or Combinations of Common Stock. In the event that the Corporation in any manner subdivides or

combines the outstanding shares of Class A Common Stock, then the outstanding shares of Class B Common Stock shall be subdivided or combined in the
same proportion and manner. In the event that the Corporation in any manner subdivides or combines the outstanding shares of Class B Common Stock, then
the outstanding shares of Class A Common Stock shall be subdivided or combined in the same proportion and manner.

 
(f)       Reservation of Stock Issuable Upon Conversion. The Corporation shall at all times reserve and keep available out of its authorized

but unissued shares of Class A Common Stock solely for the purpose of effecting the conversion of the shares of Class B Common Stock, such number of its
shares of Class A Common Stock as shall from time to time be sufficient to effect the conversion of all then outstanding shares of Class B Common Stock
into shares of Class A Common Stock; and if at any time the number of authorized but unissued shares of Class A Common Stock shall not be sufficient to
effect the conversion of all then outstanding shares of the Class B Common Stock, the Corporation will take such corporate action as may, in the opinion of its
counsel, be necessary to increase its authorized but unissued shares of Class A Common Stock to such number of shares as shall be sufficient for such
purpose.
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(g)       Administration. The Corporation may, from time to time, establish such policies and procedures relating to the conversion of the

Class B Common Stock to Class A Common Stock and the general administration of this dual class Common Stock structure, including the issuance of stock
certificates with respect thereto, as it may deem necessary or advisable, provided that the rights of the holders are not adversely affected, and may request that
holders of shares of Class B Common Stock furnish affidavits or other proof to the Corporation as it deems necessary to verify the ownership of Class B
Common Stock and to confirm that a conversion to Class A Common Stock has not occurred.

 
(h)       Preferred Stock Conversion. At any time if any Class B Preferred Stock remains outstanding but each outstanding share of Class B

Common Stock shall have previously been converted into fully paid and nonassessable shares of Class A Common Stock, each share of such Class B
Preferred Stock, if converted into Common Stock pursuant to Section 4 hereof, shall be converted into fully-paid, non-assessable shares of Class A Common
Stock, at the then effective Conversion Rate for such share.

 
6. Voting.
 

(a)       Restricted Class Voting. Except as otherwise expressly provided herein or as required by law, the holders of Preferred Stock, the
holders of Class A Common Stock and the holders of Class B Common Stock shall vote together and not as separate classes.

 
(b)       No Series Voting. Other than as provided herein or required by law, there shall be no series voting.
 
(c)       Preferred Stock. Each holder of Preferred Stock shall be entitled to the number of votes equal to the number of votes to which each

share of Common Stock is entitled for each such share of Common Stock into which such Preferred Stock could then be converted. The holders of shares of
the Preferred Stock shall be entitled to vote on all matters on which the Common Stock shall be entitled to vote. Holders of Preferred Stock shall be entitled to
notice of any stockholders’ meeting in accordance with the Bylaws of the Corporation. Fractional votes shall not, however, be permitted and any fractional
voting rights resulting from the above formula (after aggregating all shares into which shares of Preferred Stock held by each holder could be converted),
shall be disregarded.

 
(d)       Common Stock. Each holder of Class B Common Stock shall be entitled to ten (10) votes for each share of Class B Common Stock

held by such holder as of the applicable record date. Each holder of Class A Common Stock shall be entitled to one (1) vote for each share of Class A
Common Stock held by such holder as of the applicable record date. Except as otherwise expressly provided herein or by applicable law, the holders of Class
A Common Stock and the holders of Class B Common Stock shall at all times vote together as one class on all matters (including the election of directors)
submitted to a vote or for the written consent of the stockholders of the Corporation.

 
(e)       Adjustment in Authorized Class A Common Stock and Class B Common Stock. The number of authorized shares of Class A

Common Stock may be increased or decreased (but not below the number of shares of Class A Common Stock then outstanding) by an affirmative vote of the
holders of a majority of the capital stock of the Corporation (voting together as a single class on an as-converted basis), irrespective of the provisions of
Section 242(b)(2) of the General Corporation Law and without a separate class vote of the holders of the Common Stock. The number of authorized shares of
Class B Common Stock may not be increased or decreased unless approved by a majority in interest of the outstanding shares of Class B Common Stock and
Class B Preferred Stock, voting as a single class on an as-converted basis.
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(f)       California Section 2115. To the extent that Section 2115 of the California General Corporation Law makes Section 708 subdivisions

(a), (b) and (c) of the California General Corporation Law applicable to the Corporation, the Corporation’s stockholders shall have the right to cumulate their
votes in connection with the election of directors as provided by Section 708 subdivisions (a), (b) and (c) of the California General Corporation Law

 
(g)       Equal Treatment in a Liquidation Event or Change of Control. In connection with any Liquidation Event, shares of Class A

Common Stock and Class B Common Stock shall be treated equally, identically and ratably, on a per share basis, with respect to any consideration into which
such shares are converted or any consideration paid or otherwise distributed to stockholders of the Corporation.

 
7.           Notices. Any notice required by the provisions of this ARTICLE V to be given to the holders of Preferred Stock shall be deemed given if

deposited in the United States mail, postage prepaid, and addressed to each holder of record at such holder’s address appearing on the books of the
Corporation.

 
The Corporation is to have perpetual existence.
 

ARTICLE VI
 

Elections of directors need not be by written ballot unless the Bylaws of the Corporation shall so provide.
 

ARTICLE VII
 

Unless otherwise set forth herein, the number of directors that constitute the Board of Directors of the Corporation shall be fixed by, or in the manner
provided in, the Bylaws of the Corporation.

 
ARTICLE VIII

 
In furtherance and not in limitation of the powers conferred by statute, the Board of Directors of the Corporation is expressly authorized to adopt,

amend or repeal the Bylaws of the Corporation.
 

ARTICLE IX
 

1.       To the fullest extent permitted by the Delaware General Corporation Law as the same exists or as may hereafter be amended, a director of the
Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for a breach of fiduciary duty as a director. If the
Delaware General Corporation Law is amended to authorize corporate action further eliminating or limiting the personal liability of directors, then the
liability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by the Delaware General Corporation Law, as so
amended. Neither any amendment nor repeal of this Section 1, nor the adoption of any provision of this Corporation’s Certificate of Incorporation
inconsistent with this Section 1, shall eliminate or reduce the effect of this Section 1, in respect of any matter occurring, or any action or proceeding accruing
or arising or that, but for this Section 1, would accrue or arise, prior to such amendment, repeal or adoption of an inconsistent provision.
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2.       The Corporation shall have the power to indemnify, to the extent permitted by the Delaware General Corporation Law, as it presently exists or

may hereafter be amended from time to time, any person who was or is a party or is threatened to be made a party to any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”) by reason of the fact that he or she is or was a director,
officer, employee or agent of the Corporation or is or was serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans, against expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with any such Proceeding. A
right to indemnification or to advancement of expenses arising under a provision of this Certificate of Incorporation or a bylaw of the Corporation shall not be
eliminated or impaired by an amendment to this Certificate of Incorporation or the Bylaws of the Corporation after the occurrence of the act or omission that
is the subject of the civil, criminal, administrative or investigative action, suit or proceeding for which indemnification or advancement of expenses is sought,
unless the provision in effect at the time of such act or omission explicitly authorizes such elimination or impairment after such action or omission has
occurred.

 
ARTICLE X

 
Meetings of stockholders may be held within or without the State of Delaware, as the Bylaws may provide. The books of the Corporation may be

kept (subject to any provision contained in the statutes) outside of the State of Delaware at such place or places as may be designated from time to time by the
Board of Directors or in the Bylaws of the Corporation.
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Exhibit 11

 

 
 

CONSENT OF INDEPENDENT AUDITOR
 

We consent to the use in the Offering Circular constituting a part of this Offering Statement on Form 1-A, as it may be amended, of our Independent Auditor’s
Report dated October 27, 2016 relating to the balance sheets of Knightscope, Inc. as of December 31, 2015 and 2014, and the related statements of operations,
changes in stockholders’ equity (deficiency), and cash flows for years then ended, and the related notes to the financial statements.
 
/s/ Artesian CPA, LLC
Denver, CO
 
December 21, 2016
 

 
 
 
 



 
Exhibit 12

 

 
Knightscope, Inc.
1070 Terra Bella Avenue
Mountain View, CA 94043
 
December 21, 2016
 
To the Board of Directors:
 
We are acting as counsel to Knightscope, Inc. (the “Company”) with respect to the preparation and filing of an offering statement on Form 1-A. The offering
statement covers the contemplated sale of up to 6,666,666 shares of the Company's Series m Preferred Stock, as well as the Class A Common Stock into
which the Series m Preferred Stock may convert.
 
In connection with the opinion contained herein, we have examined the offering statement, the amended and restated certificate of incorporation and bylaws,
the minutes of meetings of the Company’s board of directors, as well as all other documents necessary to render an opinion. In our examination, we have
assumed the legal capacity of all natural persons, the genuineness of all signatures, the authenticity of all documents submitted to us as originals, the
conformity to original documents of all documents submitted to us as certified or photostatic copies and the authenticity of the originals of such copies. 
 
Based upon the foregoing, we are of the opinion that the Series m Preferred Stock and the Class A Common Stock into which the Series m Preferred Stock
may convert being sold pursuant to the offering statement will be duly authorized and will be, when issued in the manner described in the offering statement,
legally and validly issued, fully paid and non-assessable. No opinion is being rendered hereby with respect to the truth and accuracy, or completeness of the
offering statement or any portion thereof.
 
We further consent to the use of this opinion as an exhibit to the offering statement. 
 
Yours truly,
 
/s/ KHLK, LLP
 
KHLK, LLP
 
By Jeanne Campanelli, Partner
 

 

 


