KRISHI JANANI, PBC
PREFERRED STOCK SUBSCRIPTION AGREEMENT

This Subscription Agreement (this “Agreement”) is made as of
(the “Effective Date”) by and between Krishi Janani, PBC, a Delaware public benefit corporation

(the “Company”), and (“Subscriber”).
1. Subscription. In consideration for Subscriber paying $ .00 to the Company,
Company hereby issues to Subscriber shares of Preferred Stock in the Company (the

“Shares”) at a per share price of $10.

2. Company Representations. The Company hereby represents and warrants to Subscriber
as of the Effective Date as follows:

(a) Organization, Good Standing, and Qualification. The Company is a public benefit
corporation duly organized, validly existing, and in good standing under the laws of the State of
Delaware. The Company has all requisite corporate power and authority to execute and deliver
this Agreement, to issue and sell the Shares, to carry out the provisions of this Agreement, and to
own and operate its properties and assets and carry on its business as presently conducted. A true
and correct copy of the Company’s Certificate of Incorporation, in effect as of the Company’s
execution of this Agreement (the “Charter”), is attached hereto as Exhibit A. A true and correct
copy of the Company’s bylaws, in effect as of the Company’s execution of this Agreement is
attached hereto as Exhibit B.

(b) Valid Issuance of Shares. The Shares, when issued, sold, and delivered in
accordance with the terms and for the consideration set forth in this Agreement, will be duly
authorized, validly issued, fully paid, and nonassessable and free of restrictions on transfer other
than restrictions on transfer under this Agreement and the Charter, applicable state and federal
securities laws, and liens or encumbrances created by or imposed on Subscriber. Based in part on
the accuracy of the representations of Subscriber in Section 3 of this Agreement and subject to
filings pursuant to the Securities Act of 1933, as amended (the “Securities Act”), and applicable
state securities laws, the offer, sale, and issuance of the Shares to be issued pursuant to and in
conformity with the terms of this Agreement and the issuance of the Common Stock, if any, to be
issued upon conversion thereof for no additional consideration and pursuant to the Charter, will be
issued in compliance with all applicable federal and state securities laws. The Common Stock
issuable upon conversion of the Shares has been duly reserved for issuance, and upon issuance in
accordance with the terms of the Charter, will be duly authorized, validly issued, fully paid, and
nonassessable and free of restrictions on transfer other than restrictions on transfer under this
Agreement and the Charter, applicable federal and state securities laws, and liens or encumbrances
created by or imposed on Subscriber. Based in part upon the representations of the Subscriber in
Section 3 of this Agreement, and subject to filings pursuant to the Securities Act and applicable
state securities laws, the Common Stock issuable upon conversion of the Shares will be issued in
compliance with all applicable federal and state securities laws.

(©) Authorization; Binding Obligations. All corporate action on the part of the
Company as necessary for the authorization of this Agreement, the performance of all obligations




of the Company hereunder, and the authorization, sale, issuance, and delivery of the Shares
pursuant hereto has been taken. This Agreement, when executed and delivered, will be a valid and
binding obligation of the Company enforceable in accordance with its terms, except (i) as limited
by applicable bankruptcy, insolvency, reorganization, moratorium, or other laws of general
application affecting enforcement of creditors’ rights and (ii) as limited by general principles of
equity that restrict the availability of equitable remedies.

(d) Governmental Consents and Filings. No consent, approval, order, or authorization
of, or registration, qualification, designation, declaration, or filing with, any federal, state, or local
governmental authority is required on the part of the Company in connection with the
consummation of the transactions contemplated by this Agreement, except for applicable state and
federal securities filings, which shall be promptly filed.

(e) Compliance with Other Instruments. The Company is not in violation or default (a)
of any provisions of the Charter or the Company’s bylaws, (b) of any judgment, order, writ, or
decree of any court or governmental entity, (c) under any agreement, instrument, contract, lease,
note, indenture, mortgage, or purchase order to which it is a party, or (d) of any provision of federal
or state statute, rule, or regulation materially applicable to the Company. The execution, delivery,
and performance of this Agreement and the consummation of the transactions contemplated by
this Agreement will not result in any such violation or default, or constitute, with or without the
passage of time and giving of notice, either (i) a default under any such judgment, order, writ,
decree, agreement, instrument, contract, lease, note, indenture, mortgage, or purchase order or (ii)
an event which results in the creation of any lien, charge, or encumbrance upon any assets of the
Company or the suspension, revocation, forfeiture, or nonrenewal of any material permit or license
applicable to the Company.

® Litigation. There is no pending action, suit, proceeding, arbitration, mediation,
complaint, claim, charge, or investigation before any court, arbitrator, mediator, or governmental
body or, to the Company’s knowledge, currently threatened in writing against the Company.

3. Subscriber Representations. Subscriber hereby represents and warrants to the Company
as follows:

(a) The Company May Rely on These Representations. Subscriber understands that the
Company’s offer and sale of the Shares has not been registered under the Securities Act because
the Company believes, relying in part on Subscriber’s representations in this Agreement, that an
exemption from such registration requirement is available for such sale. Subscriber understands
that the availability of this exemption depends upon the representations Subscriber is making to
the Company in this Agreement being true and correct.

(b) Subscriber Can Protect Its Interests. Subscriber has such knowledge and experience
in financial and business matters that Subscriber is capable of evaluating the merits and risks of
Subscriber’s investment in the Shares, and Subscriber can protect its own interests in this regard.

(©) Subscriber Recognizes Its Economic Risk. Subscriber has fully reviewed the
information the Company has provided in connection with the purchase and sale of the Shares,
and Subscriber understands that the Company’s future prospects are uncertain. Subscriber




understands and is able to bear any economic risks involved in an investment in the Shares,
including (1) the speculative high risk nature of the investment; (2) the financial hazards involved,
including the risk of losing the entire investment; and (3) the lack of liquidity of the investment
due to the absence of a trading market for the Shares.

(d) Subscriber Advised to Seek Representation. Subscriber understands that nothing in
this Agreement or any other materials presented to Subscriber in connection with the purchase and
sale of the Shares constitutes legal, tax, or investment advice. The Company has advised
Subscriber to consult with such legal, tax, and investment advisors as Subscriber, in its sole
discretion, deems necessary or appropriate in connection with its purchase of the Shares.

(e) Complete Information from Subscriber. All information provided by Subscriber to
the Company in connection with the purchase of the Shares is true, correct, and complete as of the
date hereof. Subscriber is not subject to backup withholding by the Internal Revenue Service
(unless Subscriber provides written notice to the Company that it is subject to backup withholding).

® Authority; Binding Agreement. Subscriber represents and warrants to, and
covenants with, the Company that (i) Subscriber has full right, power, authority, and capacity to
enter into this Agreement and to consummate the transactions contemplated hereby and has taken
all necessary action to authorize the execution, delivery, and performance of this Agreement, and
(i1) this Agreement constitutes a valid and binding obligation of Subscriber enforceable against
Subscriber in accordance with its terms, except as enforceability may be limited by applicable law.

(2) Indemnification. Subscriber agrees to indemnify and hold harmless the Company
and its agents, officers, and directors for any claims, judgments, or expenses incurred as a result
of any breach of the representations and warranties made by Subscriber herein.

(h)  No Resale Without Registration or Exemption. Subscriber has been advised that
the Shares have not been registered under the Securities Act, or any state securities laws and,
therefore, cannot be resold unless they are registered under the Securities Act and applicable state
securities laws or unless an exemption from such registration requirements is available.

(@) Investment Purpose Only. Subscriber is purchasing the Shares for its own account
for investment, not as a nominee or agent, and not with a view to, or for resale in connection with,
the distribution thereof, and Subscriber has no present intention of selling, granting any
participation in, or otherwise distributing the same.

Gg) Information from the Company. Subscriber acknowledges that it has received all
the information it has requested from the Company and it considers necessary or appropriate for
deciding whether to purchase the Shares. Subscriber is familiar with the business that is conducted
and is intended to be conducted by the Company, including financial matters related to the
business. Subscriber represents that it has had an opportunity to ask questions and receive answers
from the Company regarding the business and financial affairs of the Company and the terms and
conditions of the offering of the Shares and to obtain any additional information necessary to verify
the accuracy of the information given to Subscriber.




4. Miscellaneous.

(a) Notice. Any and all notices, elections, demands, or requests permitted or required
to be made under this Agreement shall be in writing, signed by the party giving such notice,
election, demand, or request, and shall be delivered personally, by email, or sent by registered,
certified, or Express United States mail, postage prepaid, or by Federal Express or similar
nationally recognized delivery service requiring a receipt, to the other party at the address set forth
below, or to such other party and at such other address within the United States of America as any
party may designate as provided herein. The date of receipt of such notice, election, demand, or
request shall be the earliest of (i) the date of actual receipt, (ii) three business days after the date
of mailing by registered or certified mail, (iii) one business day after the date of sending via
overnight delivery by Express Mail, Federal Express, or another similar service requiring a receipt,
or (iv) the date of personal delivery (or refusal by or on behalf of the addressee upon presentation
of a properly addressed notice for delivery).

(b)  Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the State of Delaware, regardless of the laws that might otherwise govern under
applicable principles of conflict of laws thereof.

(c) Further Assurances. Each party hereto shall execute and/or cause to be delivered to
each other party hereto such instruments and other documents, and shall take such other actions,
as such other party may reasonably request for the purpose of carrying out or evidencing any of
the transactions contemplated hereby.

(d) Entire Agreement; Amendment. This Agreement constitutes the entire agreement
between the parties with respect to the subject matter hereof and supersedes and merges all prior
agreements or understandings, whether written or oral. This Agreement may not be amended,
modified, or revoked, in whole or in part, except by an agreement in writing signed by each of the
parties hereto.

(e)  Assignment. Subscriber may not assign any of its rights nor delegate any of its
rights or obligations under this Agreement to any other person without the prior written consent
of the Company. Subject to the foregoing, this Agreement shall be binding upon and inure to the
benefit of the parties successors and assigns (if any).

® Counterparts. This Agreement may be executed in two or more counterparts, each
of which shall be deemed an original and both of which together shall constitute one and the same
agreement.

(g) Electronic Signatures. Each party to this Agreement agrees that electronic
signatures, whether digital or encrypted, to this Agreement are intended to authenticate this
writing and to have the same force and effect as original manual signatures. Electronic signature
means any electronic sound, symbol, or process attached to or logically associated with a record
and executed and adopted by a party with the intent to sign such record, including facsimile or
email electronic signatures.




(h) Severability. If a court or an arbitrator of competent jurisdiction holds any provision
of this Agreement to be illegal, unenforceable, or invalid in whole or in part for any reason, the
validity and enforceability of the remaining provisions, or portions of them, will not be affected.

@) Corporate Transparency Act. Subscriber hereby covenants and agrees to provide
to the Company, upon request, the information with respect to such Subscriber required by the
Company in order for the Company to comply with its obligations under the Corporate
Transparency Act (as it may be amended from time to time, the “CTA”) and to promptly
provide any updates or corrections to such information to the Company. The Subscriber
represents and warrants to the Company that the information so provided shall be true and
correct in all respects. The Subscriber hereby acknowledges that providing such information on a
timely basis is important to the Company’s ability to be and remain compliant with the
applicable portions of the CTA, and agrees to reasonably cooperate with the Company to ensure
such compliance with respect to such Subscriber’s applicable information.

[Remainder of page intentionally left blank; signature page follows.]



IN WITNESS WHEREOF, the undersigned parties have executed this Subscription
Agreement as of the Effective Date.

SUBSCRIBER:

[FOR ENTITY USE THIS SIGNATURE BLOCK]

INVESTOR NAME:
By:

(Signature)
Name:
Title:

[FOR INDIVIDUAL USE THIS SIGNATURE BLOCK]

INVESTOR NAME:

(Signature)

COMPANY:

KRISHI JANANI, PBC

By:

(Signature)

Name:

Title:




EXHIBIT A
CERTIFICATE OF INCORPORATION



Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "“KRISHI JANANI, PBC”, FILED
IN THIS OFFICE ON THE FIRST DAY OF MAY, A.D. 2024, AT 2:31

O CLOCK P.M.

N

Jtﬂrry W. Bullock, Secretary of State )

5952372 8100
SR# 20241785750

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

Authentication: 203379360
Date: 05-01-24




State of Delaware
Secretary of State
Division of Corporations

Delivered 02:31 PM 05/01/2024 JED AND RESTATED CERTIFICATE OF INCORPORATION
FILED 02:31 PM 05/01/2024

SR 20241785750 - FileNumber $§952372
OF

KRISHI JANANI, PBC
a Delaware public benefit corporation

Krishi Janani, PBC, a public benefit corporation organized and existing under the laws of
the State of Delaware, does hereby certify that:

A. The present name of the corporation is Krishi Janani, PBC. The corporation was
originally incorporated under this name by filing a certificate of incorporation with the Secretary
of State of Delaware on February 1, 2016.

B. This amended and restated certificate of incorporation was duly adopted in accordance
with Sections 228, 242, and 245 of the Delaware General Corporation Law.

C. This amended and restated certificate of incorporation restates, integrates, and further
amends the provisions of the corporation’s certificate of incorporation.

D. The text of the certificate of incorporation of this corporation is hereby amended and
restated in its entirety to read as follows:

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
KRISHI JANANI, PBC

a Delaware public benefit corporation

ARTICLE I
The name of the corporation is Krishi Janani, PBC (the “Corporation”).
ARTICLE I

The address of the registered office of the Corporation in the State of Delaware is 16192
Coastal Highway, City of Lewes, County of Sussex, 19958 and the name of the registered agent
of the Corporation in the State of Delaware at such address is Harvard Business Services, Inc.

ARTICLE HI

The Corporation is a public benefit corporation as contemplated by subchapter XV of the
Delaware General Corporation Law. The Corporation is intended to produce a public benefit or



public benefits and to operate in a responsible and sustainable manner. The Corporation shall be
managed in a manner that balances its stockholders’ pecuniary interests, the best interests of
those materially affected by the Corporation’s conduct, and the public benefit or public benefits
identified herein.

ARTICLE IV

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

The specific public benefits of the Corporation are (i) to harness the power of technology
to advance social justice and equitable access for agricultural and rural communities and (ii) to
create a material positive impact on society and the environment, taken as a whole, as assessed
against a third party standard. The specific public benefits of the Corporation may be further
specified from time to time in the bylaws of the Corporation or by resolution of the Board of
Directors of the Corporation.

ARTICLE V

The total number of shares of all classes of stock which the Corporation shall have
authority to issue is (i) 2,000,000 shares of Common Stock, par value $0.00001 per share,
(“Common Stock™), and (ii) 1,000,000 shares of Preferred Stock, par value $0.00001 per share,
(“Preferred Stock™).

Immediately upon the filing of this Certificate of Incorporation (the “Effective Time™),
each one (1) share of Common Stock issued and outstanding at the Effective Time shall
automatically be reclassified as and subdivided into 666.67 validly issued, fully paid, and non-
assessable shares of Common Stock, without any action by the holder thereof or by the
Corporation (the “Common Stock Split”). No fractional shares shall be issued in connection
with the Common Stock Split and, in lieu thereof, any holder who would hold a fractional share
of Common Stock shall be entitled to receive cash for such holder’s fractional share based upon
the per share price of $10.00.

The rights, preferences, privileges, and restrictions granted to or imposed on the
Common Stock and the Preferred Stock are as follows. Unless otherwise indicated, references to
“Sections” in this Article V refer to Sections of this Article V.

1. Definitions.

1.1.  “Deemed Liquidation Event” means (a) a merger or consolidation in
which the Corporation is a constituent party or a subsidiary of the Corporation is a constituent
party and the Corporation issues shares of its capital stock pursuant to such merger or
consolidation, except any such merger or consolidation involving the Corporation or a subsidiary
in which the shares of capital stock of the Corporation outstanding immediately prior to such
merger or consolidation continue to represent, or are converted into or exchanged for shares of
capital stock that represent, immediately following such merger or consolidation, at least a
majority, by voting power, of the capital stock of the surviving or resulting corporation or if the
surviving or resulting corporation is a wholly owned subsidiary of another corporation



immediately following such merger or consolidation, the parent corporation of such surviving or
resulting corporation; or (b) the sale, lease, transfer, exclusive license, or other disposition, in a
single transaction or series of related transactions, by the Corporation or any subsidiary of the
Corporation of all or substantially all the assets of the Corporation and its subsidiaries taken as a
whole, or the sale or disposition (whether by merger or otherwise) of one or more subsidiaries of
the Corporation if substantially all of the assets of the Corporation and its subsidiaries taken as a
whole are held by such subsidiary or subsidiaries, except where such sale, lease, transfer,
exclusive license, or other disposition is to a wholly owned subsidiary of the Corporation.

1.2.  “Original Issue Price” of a given share of stock of the Corporation means
the purchase price for which such share of stock was issued, subject to appropriate adjustment in
the event of any stock dividend, stock split, combination, or other similar recapitalization with
respect to such share. In the case of a share issued pursuant to the conversion of a convertible
promissory note, the Original Issue Price shall not reflect any discount given pursuant to the
terms of such convertible note.

1.3, “Permitted Repurchase” shall mean the repurchase by the Corporation of
shares of Common Stock held by employees, officers, directors, consultants, independent
contractors, advisors, or other persons performing services for the Corporation or a subsidiary
that are subject to restricted stock purchase agreements or stock option exercise agreements
under which the Corporation has the option to repurchase such shares upon the occurrence of
certain events, such as the termination of employment or services; or pursuant to the
Corporation’s exercise of a right of first refusal to repurchase such shares.

1.4,  “Target Preferred Dividend” shall mean, for any fiscal year, a dividend
per share of Preferred Stock equal to or greater than eight percent (8%) of the Original Issue
Price for each share (prorated as provided in Section 2.1).

2. Dividends.

2.1.  For any fiscal year of the Corporation, holders of Preferred Stock shall be
entitled to receive, solely when, as, and if declared by the Board of Directors, but in preference
to any dividend or distribution on shares of Common Stock as provided in Section 2.2 below, out
of assets that are legally available therefor, a cash dividend on each outstanding share of
Preferred Stock.

No dividend declared on any share of Preferred Stock shall be cumulative, and for clarity,
holders of Preferred Stock shall have no right to receive dividends for any fiscal year except to
the extent that a dividend is declared for such fiscal year by the Board of Directors in its sole
discretion.

The amount of the dividend on any share of Preferred Stock with respect to a fiscal year
shall be prorated for the number of days within such fiscal year such share is held.

2.2.  So long as any shares of Preferred Stock are outstanding, no dividend,
whether in cash or property, shall be paid or declared, nor shall any other distribution be made,
on the Common Stock for any fiscal year unless each holder of Preferred Stock has received the
Target Preferred Dividend for such fiscal year; provided, however, that neither of the following



shall be considered a dividend or distribution for purposes of this Section 2.2: (1) any dividend
on shares of Common Stock payable in the form of additional shares of Common Stock and (ii)
any Permitted Repurchase.

2.3.  For any fiscal year in which each holder of Preferred Stock receives the
Target Preferred Dividend and each holder of Common Stock receives a per share dividend equal
to the highest per share dividend received by the holders of Preferred Stock, the holders of
Preferred Stock shall be entitled to fully participate, on a per share basis, in any additional
dividends paid to the holders of Common Stock with respect to such fiscal year.

3. Liquidation, Dissolution or Winding Up; Deemed Liquidation Events.

3.1.  Inthe event of any voluntary or involuntary liquidation, dissolution, or
winding up of the Corporation or Deemed Liquidation Event, the holders of shares of Preferred
Stock then outstanding shall be entitled to be paid out of the assets of the Corporation available
for distribution to its shareholders, before any payment shall be made to the holders of Common
Stock by reason of their ownership thereof, an amount per share of Preferred Stock equal to the
Original Issue Price for such share, plus the amount of any dividends declared but unpaid
thereon. If upon any such liquidation, dissolution, or winding up of the Corporation or Deemed
Liquidation Event, the assets of the Corporation available for distribution to its shareholders shall
be insufficient to pay the holders of shares of Preferred Stock the full amount to which they shall
be entitled under this Section 3.1, the holders of shares of Preferred Stock shall share ratably in
any distribution of the assets available for distribution in proportion to the respective amounts
which would otherwise be payable in respect of the shares held by them upon such distribution if
all amounts payable on or with respect to such shares were paid in full.

3.2.  Inthe event of any voluntary or involuntary liquidation, dissolution, or
winding up of the Corporation or Deemed Liquidation Event, after the payment of all
preferential amounts required to be paid to the holders of shares of Preferred Stock pursuant to
Section 3.1 above, the remaining assets of the Corporation available for distribution to its
shareholders shall be distributed among the holders of shares of Preferred Stock and Common
Stock, pro rata on an as-converted to Common Stock basis.

4. Conversion.

4.1. In General. Atany time if (a) requested by any holder of Preferred Stock
and (b) approved in writing by the Board of Directors (which approval may be granted or
withheld in its sole discretion), any share of Preferred Stock held by such holder may be
converted, without the payment of additional consideration, into such number of fully paid and
non-assessable shares of Common Stock as is determined by dividing the Original Issue Price for
such share by the Conversion Price (as defined below) for such share in effect at the time of
conversion. The “Conversion Price” for any share of Preferred Stock shall initially be equal to
the purchase price for which such share was issued. Such initial Conversion Price, and the rate at
which shares of Preferred Stock may be converted into shares of Common Stock, shall be subject
to adjustment as provided in Section 4.4 below.



4.2.  Fractional Shares. No fractional shares of Common Stock shall be issued
upon conversion of the 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 fair market value of a share of Common Stock as determined in good faith by the Board of
Directors. Whether or not fractional shares would be issuable upon such conversion shall be
determined on the basis of the total number of shares of Preferred Stock the holder is at the time
converting into Common Stock and the aggregate number of shares of Common Stock issuable
upon such conversion.

4.3, Mechanics of Conversion.

(a) Notice of Conversion. In order for a holder of Preferred Stock to
convert shares of Preferred Stock into shares of Common Stock pursuant to Section 4.1 above
such holder shall, if such holder’s shares are certificated, surrender the certificate(s) for the
applicable shares (or, if such holder alleges that such certificate(s) have been lost, stolen or
destroyed, deliver a lost certificate affidavit and agreement reasonably acceptable to the
Corporation to indemnify the Corporation against any claim that may be made against the
Corporation on account of the alleged loss, theft, or destruction of such certificate) to the
Corporation. The close of business on the date of receipt by the Corporation of such certificate(s)
(or lost certificate affidavit and agreement) shall be the time of conversion (the “Conversion
Time”), and the shares of Common Stock issuable upon conversion of the applicable shares shall
be deemed to be outstanding of record as of such date. The Corporation shall, as soon as
practicable after the Conversion Time, (i) issue and deliver to the applicable holder, or to such
holder’s nominee(s), certificate(s) representing (or, if shares of Common Stock are
uncertificated, a notice of issuance for) the number of whole shares of Common Stock issuable
upon such conversion (and, if shares of Preferred Stock are certificated, a certificate for the
number of shares of Preferred Stock represented by the surrendered certificate(s), if any, that
were not converted into Common Stock), (ii) pay cash to the applicable holder in accordance
with Section 4.2 above in lieu of any fraction of a share of Common Stock otherwise issuable
upon such conversion, and (iii) pay to the applicable holder any declared but unpaid dividends on
the shares of Preferred Stock converted.

(b) Reservation of Shares. The Corporation shall ensure that it has in
its reserve of authorized but unissued capital stock, for the purpose of effecting such conversion,
a sufficient number of duly authorized shares of Common Stock to accommodate the conversion
of all issued and outstanding Preferred Stock and, if for any reason it does not have such shares
in such reserve, it shall take such corporate action as may be necessary to increase its authorized
but unissued shares of Common Stock to such number of shares as would be sufficient for such
purposes, including engaging in best efforts to obtain the requisite shareholder approval of any
necessary amendment to this Certificate of Incorporation.

© Effect of Conversion. All shares of Preferred Stock surrendered for
conversion as herein provided shall no longer be deemed to be outstanding and all rights with
respect to such shares shall immediately cease and terminate as of the Conversion Time, except
for the right of the holders thereof to receive shares of Common Stock in exchange therefor and
the other items described in clauses (i), (ii) and (iii) of Section 4.3(a) above. Any shares of
Preferred Stock so converted shall be retired and cancelled and may not be reissued, and the



Corporation may thereafter take such appropriate action (without the need for shareholder action,
to the extent permitted by applicable law) as may be necessary to reduce the authorized number
of shares of Preferred Stock accordingly.

(d)  No Further Adjustment. Upon any conversion pursuant hereto, no
adjustment to the Conversion Price shall be made for any declared but unpaid dividends on the
Preferred Stock surrendered for conversion or on the Common Stock delivered upon conversion.

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

44. Adjustments to Conversion Price for Diluting Issues.
(a) Special Definitions. The following definitions shall apply:

(i)  “Option” shall mean rights, options, or warrants to
subscribe for, purchase, or otherwise acquire shares of Common Stock or Convertible Securities.

(i1))  “Filing Date” shall mean the date on which this
Certificate of Incorporation was filed with the Delaware secretary of state.

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

(iv)  “Additional Shares of Common Stock” shall
mean all shares of Common Stock issued (or, pursuant to Section 4.4(c) below, deemed to be
issued) by the Corporation after the Filing Date, other than (1) the following shares of Common
Stock and (2) shares of Common Stock deemed issued pursuant to the following Options and
Convertible Securities (clauses (1) and (2), collectively, “Exempted Securities™):

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

(B) shares of Common Stock, Options, or
Convertible Securities issued by reason of a dividend, stock split, split-up, or
other distribution on shares of Common Stock that is covered by Section 4.5,
4.6,4.7, or 4.8 below;

© shares of Common Stock or Options issued to
employees or directors of, or consultants or advisors to, the Corporation or



any of its subsidiaries pursuant to an equity incentive plan approved by the
Board of Directors;

(D) shares of Common Stock or Convertible
Securities actually issued upon the exercise of Options or shares of Common
Stock actually issued upon the conversion or exchange of Convertible
Securities, in each case provided such issuance is pursuant to the terms of
such Option or Convertible Security;

(E) shares of Common Stock, Options, or
Convertible Securities issued to banks, equipment lessors, or other financial
institutions, or to real property lessors, pursuant to a debt financing,
equipment leasing, or real property leasing transaction approved by the Board
of Directors;

F shares of Common Stock, Options, or
Convertible Securities issued 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; or

(G shares of Common Stock, Options, or
Convertible Securities issued in connection with research, collaboration,
technology license, development, marketing, or other similar agreements or
strategic partnerships approved by the Board of Directors.

(b)  No Adjustment of Conversion Price. No adjustment in the
Conversion Price shall be made as the result of the issuance or deemed issuance of Additional
Shares of Common Stock if the Corporation receives written notice from the holders of at least a
two-thirds of the then outstanding shares of Preferred Stock agreeing that no such adjustment
shall be made as the result of the issuance or deemed issuance of such Additional Shares of
Common Stock.

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

(i)  If the Corporation at any time or from time to time
after the Filing Date issues any Options or Convertible Securities (other than Exempted
Securities) or fixes a record date for the determination of holders of any class of securities
entitled to receive any Options or Convertible Securities (other than Exempted Securities), then
the maximum number of shares of Common Stock (as set forth in the instrument relating thereto,
assuming the satisfaction of any conditions to exercisability, convertibility, or exchangeability
but without regard to any provision contained therein for a subsequent adjustment of such
number) issuable upon the exercise of such Options or, in the case of Convertible Securities and
Options therefor, the conversion or exchange of such Convertible Securities, shall be deemed to
be Additional Shares of Common Stock issued as of the time of such issue or, in case such a
record date has been fixed, as of the close of business on such record date.

(i)  If the terms of any Option or Convertible Security,
the issuance of which resulted in an adjustment to the Conversion Price pursuant to the terms of



Section 4.4(d) below, are revised as a result of an amendment to such terms or any other
adjustment pursuant to the provisions of such Option or Convertible Security (but excluding
automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such
Option or Convertible Security) to provide for either (1) any increase or decrease in the number
of shares of Common Stock issuable upon the exercise, conversion, or exchange of any such
Option or Convertible Security or (ii) any increase or decrease in the consideration payable to the
Corporation upon such exercise, conversion, or exchange, then, effective upon such increase or
decrease becoming effective, the Conversion Price computed upon the original issuance of such
Option or Convertible Security (or upon the occurrence of a record date with respect thereto)
shall be readjusted to such Conversion Price as would have obtained had such revised terms been
in effect upon the original issuance of such Option or Convertible Security. Notwithstanding the
foregoing, no readjustment pursuant to this Section 4.4.(c)(ii) shall have the effect of increasing
the Conversion Price to an amount which exceeds the lower of (x) the Conversion Price in effect
immediately prior to the original adjustment made as a result of the issuance of such Option or
Convertible Security, or (y) the Conversion Price that would have resulted from any issuances of
Additional Shares of Common Stock (other than deemed issuances of Additional Shares of
Common Stock as a result of the issuance of such Option or Convertible Security) between the
original adjustment date and such readjustment date.

(iif)  If the terms of any Option or Convertible Security
(other than Exempted Securities), the issuance of which did not result in an adjustment to the
Conversion Price pursuant to the terms of Section 4.4(d) below (because the consideration per
share (determined pursuant to Section 4.4(e) below) of the Additional Shares of Common Stock
subject thereto was equal to or greater than the Conversion Price then in effect), are revised after
the Filing Date as a result of an amendment to such terms or any other adjustment pursuant to the
provisions of such Option or Convertible Security (but excluding automatic adjustments to such
terms pursuant to anti-dilution or similar provisions of such Option or Convertible Security) to
provide for either (i) any increase in the number of shares of Common Stock issuable upon the
exercise, conversion, or exchange of any such Option or Convertible Security or (ii) any decrease
in the consideration payable to the Corporation upon such exercise, conversion, or exchange,
then such Option or Convertible Security, as so amended or adjusted, and the Additional Shares
of Common Stock subject thereto (determined in the manner provided in Section 4.4(c)(i) above)
shall be deemed to have been issued effective upon such increase or decrease becoming
effective.

(iv)  Upon the expiration or termination of any
unexercised Option or unconverted or unexchanged Convertible Security (or portion thereof) that
(upon either its original issuance or a revision of its terms) triggered an adjustment to the
Conversion Price pursuant to the terms of Section 4.4(d) below, the Conversion Price shall be
readjusted to such Conversion Price as would have obtained had such Option or Convertible
Security (or portion thereof) never been issued.

W) If the number of shares of Common Stock issuable
upon the exercise, conversion, or exchange of any Option or Convertible Security, or the
consideration payable to the Corporation upon such exercise, conversion, or exchange, is
calculable at the time such Option or Convertible Security is issued or amended but is subject to
adjustment based upon subsequent events, any adjustment to the Conversion Price provided for



in this Section 4.4(c) shall be effected at the time of such issuance or amendment based on such
number of shares or amount of consideration without regard to any provisions for subsequent
adjustments (and any subsequent adjustments shall be treated as provided in Section 4.4(c)(ii) or
Section 4.4 (c)(iii), as applicable). If the number of shares of Common Stock issuable upon the
exercise, conversion, or exchange of any Option or Convertible Security, or the consideration
payable to the Corporation upon such exercise, conversion, or exchange, cannot be calculated at
all at the time such Option or Convertible Security is issued or amended, any adjustment to the
Conversion Price that would result under the terms of this Section 4.4(c) at the time of such
issuance or amendment shall instead be effected at the time such number of shares or amount of
consideration is first calculable (even if subject to subsequent adjustments), assuming for
purposes of calculating such adjustment to the Conversion Price that such issuance or
amendment took place at the time such calculation can first be made.

d Adjustment of Conversion Price Upon Issuance of Additional
Shares of Common Stock. If the Corporation at any time after the Filing Date issues any
Additional Shares of Common Stock (including Additional Shares of Common Stock deemed to
be issued pursuant to Section 4.4(c) above), without consideration or for a consideration per
share less than the Conversion Price in effect immediately prior to such issuance, then the
Conversion Price shall be reduced, concurrently with such issuance, to a price (calculated to the
nearest one-hundredth of a cent) determined in accordance with the following formula:

CP,=CPi*(A+B)+(A+(C).
For purposes of this formula:

(i) “CP2” means the Conversion Price in effect
immediately after such issuance of Additional Shares of Common Stock;

(ii)  “CP1” means the Conversion Price in effect
immediately prior to such issuance of Additional Shares of Common Stock;

(i)  “A” means the number of shares of Common Stock
outstanding immediately prior to such issuance of Additional Shares of Common Stock (treating
for this purpose as outstanding all shares of Common Stock issuable upon exercise of Options
outstanding immediately prior to such issuance or upon conversion or exchange of Convertible
Securities outstanding (assuming exercise of any outstanding Options therefor) immediately
prior to such issuance);

(iv)  “B” means the number of shares of Common Stock
that would have been issued pursuant to such issuance of Additional Shares of Common Stock, if
such Additional Shares of Common Stock had been issued at a price per share equal to CP1
(determined by dividing the aggregate consideration received by the Corporation in respect of
such issuance of Additional Shares of Common Stock by CP1); and

(v)  “C” shall mean the number of such Additional
Shares of Common Stock actually issued pursuant to such issuance of Additional Shares of
Common Stock.



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

(i)  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, excluding amounts
paid or payable for accrued interest;

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

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

(ii)  Options and Convertible Securities. The
consideration per share received by the Corporation for Additional Shares of Common Stock
deemed to have been issued pursuant to Section 4.4(c) above, relating to Options and
Convertible Securities, shall be determined by dividing:

(A) the total amount, if any, received or receivable
by the Corporation as consideration for the issuance 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

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

§3) Multiple Closing Dates. In the event the Corporation shall issue on
more than one date Additional Shares of Common Stock that are a part of one transaction or a
series of related transactions (as determined in good faith by the Board of Directors) and that
would result in an adjustment to the Conversion Price pursuant to the terms of Section 4.4(d)
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above, then, upon the final such issuance, the Conversion Price shall be readjusted to give effect
to all such issuances as if they occurred on the date of the first such issuance (and without giving
effect to any additional adjustments as a result of any such subsequent issuances within such
period).

4.5. Adjustment for Stock Splits and Combinations. If the Corporation at
any time or from time to time effects a subdivision of the outstanding Common Stock, the
Conversion Price in effect immediately before such subdivision shall be proportionately
decreased so that the number of shares of Common Stock issuable on conversion of each share of
Preferred Stock shall be increased in proportion to such increase in the aggregate number of
shares of Common Stock outstanding. If the Corporation at any time or from time to time
combines the outstanding shares of Common Stock, the Conversion Price in effect immediately
before such combination shall be proportionately increased so that the number of shares of
Common Stock issuable on conversion of each share of Preferred Stock shall be decreased in
proportion to such decrease in the aggregate number of shares of Common Stock outstanding.
Any adjustment under this paragraph shall become effective at the close of business on the date
the subdivision or combination becomes effective.

4.6. Adjustment for Certain Dividends and Distributions. In the event the
Corporation at any time or from time to time issues a dividend or other distribution on the
Common Stock in the form of additional shares of Common Stock, then and in each such event,
the Conversion Price in effect immediately before such issuance shall be decreased as of the time
of such issuance by multiplying the Conversion Price then in effect by a fraction (a) the
numerator of which is the total number of shares of Common Stock outstanding immediately
prior to such issuance and (b) the denominator of which is the total number of shares of Common
Stock outstanding immediately prior to such issuance plus the number of shares of Common
Stock issued pursuant to such issuance. Notwithstanding the foregoing, no adjustment shall be
made pursuant to this Section 4.6 if the holders of shares of Preferred Stock receive,
simultaneously with the issuance of such dividend or other distribution on the Common Stock, a
dividend or other distribution of shares of Common Stock in a number equal to the number of
shares of Common Stock that they would have received pursuant to such dividend or other
distribution on the Common Stock if all outstanding shares of Preferred Stock had been
converted into shares of Common Stock immediately prior to the record date for determination
of holders entitled to receive such dividend or other distribution on the Common Stock.

4.7.  Adjustments for Other Dividends and Distributions. In the event the
Corporation at any time or from time to time issues a dividend or other distribution on the
Common Stock in the form of securities of the Corporation (other than in the form of additional
shares of Common Stock), then and in each such event, the holders of Preferred Stock shall
receive, simultaneously with the issuance of such dividend or other distribution on the Common
Stock, a dividend or other distribution of such securities or other property in an amount equal to
the amount of such securities or other property that they would have received pursuant to such
dividend or other distribution on the Common Stock if all outstanding shares of Preferred Stock
had been converted into shares of Common Stock immediately prior to the record date for
determination of holders entitled to receive such dividend or other distribution on the Common
Stock.
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4.8. Adjustment for Merger or Reorganization, etc. Subject to the
provisions of Section 3 above, if there is a reorganization, recapitalization, reclassification,
consolidation, merger, or share exchange involving the Corporation in which the Common Stock
(but not the Preferred Stock) is converted into or exchanged for securities, cash, or other property
(other than a transaction covered by Sections 4.4, 4.6, or 4.7 above), then, following any such
transaction, each share of Preferred Stock shall be convertible into (in lieu of the Common Stock
into which it was convertible prior to such event) the kind and amount of securities, cash, or
other property that a holder of the number of shares of Common Stock issuable upon conversion
of one share of Preferred Stock immediately prior to such transaction would have been entitled to
recetve pursuant to such transaction; and, in such case, appropriate adjustment (as determined in
good faith by the Board of Directors) shall thereafter be made in the application of the provisions
hereof with respect to the rights and interests of the holders of the Preferred Stock, so that the
provisions hereof (including provisions with respect to adjustments of the Conversion Price)
shall apply, as nearly as reasonably possible, to any securities or other property thereafter
deliverable upon the conversion of the Preferred Stock.

4.9.  Certificate as to Adjustments. Upon the occurrence of any adjustment or
readjustment of the Conversion Price pursuant hereto, the Corporation shall, as promptly as
reasonably practicable but in any event not later than thirty (30) days thereafter, 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 (including the kind
and amount of securities, cash, or other property into which the Preferred Stock is convertible)
and showing in detail the facts upon which such adjustment or readjustment is based. The
Corporation shall, as promptly as reasonably practicable after the written request at any time of
any holder of Preferred Stock (but in any event not later than thirty (30) days thereafter), furnish
or cause to be furnished to such holder a certificate setting forth (i) the Conversion Price then in
effect and (11) the number of shares of Common Stock and the amount, if any, of other securities,
cash, or property which then would be received upon the conversion of Preferred Stock.

5. Redemption.

5.1.  The Corporation shall have the right to redeem all, or any portion of, the
outstanding shares of Preferred Stock at any time. (For clarity, the Corporation may, in its sole
discretion, exercise such right to redeem shares of some holders of Preferred Stock without
redeeming shares of other holders of Preferred Stock.) The per share redemption price shall be
the same as the most recent price paid in a bona fide sale of Preferred Stock by the Corporation
or, if there has been no such sale within the previous 365 days, calculated based on a third party
independent valuation. Notwithstanding the foregoing, if there is a sale of the Corporation, the
Corporation shall not exercise its redemption right later than 90 days before such sale.

5.2.  The Corporation shall effect any redemption under Section 5.1 by written
notice to the holder of the applicable share(s), which notice shall state (i) the number of shares of
such holder to be redeemed, (i) the date of such redemption, (iii) the aggregate redemption price,
and (iv) if the shares to be redeemed are represented by one or more certificates, that the holder
of such shares is to surrender such certificate(s) (or, if such holder alleges that such certificate(s)
has been lost, stolen, or destroyed, deliver a lost certificate affidavit and agreement reasonably
acceptable to the Corporation to indemnify the Corporation against any claim that may be made
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against the Corporation on account of the alleged loss, theft, or destruction of such certificate) to
the Corporation in the manner and at the place designated in such notice. On the redemption
date, the Corporation shall pay the aggregate redemption price to such holder; provided,
however, that if the shares to be redeemed are represented by one or more certificate(s) and the
holder of such shares has not surrendered such certificate(s) (or, if applicable, delivered a lost
certificate affidavit and agreement) as contemplated by such notice, then (x) the Corporation
shall not be required to pay the redemption price to the holder of such shares until such holder
surrenders such certificate(s) (or, if applicable, delivers a lost certificate affidavit and agreement)
to the Corporation as contemplated by such notice, and (y) if, notwithstanding clause (x) above,
the Corporation pays the aggregate redemption price to such holder, then, even if such holder has
not surrendered such certificate(s) (or, if applicable, delivered a lost certificate affidavit and
agreement) to the Corporation as contemplated by such notice, dividends with respect to such
shares shall cease to be payable after the date of such payment and all rights with respect to such
shares shall terminate as of the date of such payment.

5.3. Inconnection with a redemption, if the Corporation redeems less than all
of the shares of Preferred Stock represented by a certificate surrendered to the Corporation as
contemplated herein, the Corporation shall promptly issue to the applicable holder a new
certificate representing the unredeemed shares.

6. Voting. Except as expressly provided herein or otherwise required by
applicable law, (a) the holders of Preferred Stock shall have no voting rights with respect to the
affairs of the Corporation by reason of their ownership of such shares and (b) all voting rights
with respect to the affairs of the Corporation shall belong to the holders of Common Stock, in
proportion to the number of shares of Common Stock held by them.

ARTICLE VI

No person entitled to vote at an election for directors may cumulate votes to which such
person is entitled unless otherwise required by applicable law at the time of such election.
Elections of directors need not be by written ballot unless otherwise provided in the bylaws of
the Corporation.

In furtherance and not in limitation of the powers conferred by the laws of the state of
Delaware, the Board of Directors of the Corporation is expressly authorized to make, amend, or
repeal bylaws of the Corporation.

Subject to any additional vote required by this Certificate of Incorporation, the number of
directors of the Corporation shall be determined in the manner set forth in the bylaws of the
Corporation.

ARTICLE VI

To the fullest extent permitted by applicable law, the personal liability of the directors of
the Corporation for monetary damages for breach of fiduciary duty as a director of the
Corporation shall be eliminated. If applicable law is hereafter amended to permit a Corporation
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to eliminate such personal liability to a greater extent than is permitted as of the date of filing
hereof, then such personal liability shall be eliminated to such greater extent.

To the fullest extent permitted by applicable law, the Corporation is authorized to
provide indemnification of (and advancement of expenses to) any person made or threatened to
be made a party to an action or proceeding, whether criminal, civil, administrative, or
investigative, by reason of the fact that such person is or was a director, officer, employee, or
agent of the Corporation, or serves or served at any other enterprise as a director or officer at the
request of the Corporation.

The Corporation’s directors shall not, by virtue of the public benefit provisions or
Section 362(a) of the Delaware General Corporation Law, have any duty to any person on
account of any interest of such person in the public benefit or public benefits identified in this
Certificate of Incorporation or on account of any interest materially affected by the
Corporation’s conduct and, with respect to a decision implicating the balance requirements in
Section 365(a) of the DGCL, will be deemed to satisfy such director’s fiduciary duties to
stockholders and the Corporation if such director’s decision is both informed and disinterested
and not such that no person of ordinary, sound judgment would approve.

Any disinterested failure to satisfy Section 365 of the Delaware General Corporation
Law shall not, for the purposes of Section 102(b)(7) or Section 145 of the Delaware General
Corporation Law, constitute an act or omission not in good faith or a breach of the duty of

loyalty.

Any repeal or modification of this Article VII shall be prospective only and shall not
affect any rights or protections or increase the liability of any officer or director under this
Article VII in effect at the time of the alleged occurrence of any act or omission to act giving
rise to liability or indemnification.

ARTICLE VHI

Unless the Corporation consents in writing to the selection of an alternative forum, the
Court of Chancery of the State of Delaware shall be the sole and exclusive forum for (a) any
derivative action or proceeding brought on behalf of the Corporation, (b) any action or
proceeding asserting a claim of breach of a fiduciary duty owed by any director or officer of the
Corporation to the Corporation or the Corporation’s stockholders, (¢) any action or proceeding
asserting a claim against the Corporation arising pursuant to any provision of the Delaware
General Corporation Law or the Corporation’s certificate of incorporation or bylaws, or (d) any
action or proceeding asserting a claim against the Corporation governed by the internal affairs
doctrine.

ARTICLE IX
The Corporation reserves the right to amend, alter, change, or repeal any provision

contained in this Certificate of Incorporation in the manner now or hereafter prescribed by law,
and all the provisions of this Certificate of Incorporation and all rights conferred upon
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stockholders, directors, and officers in this Certificate of Incorporation are granted subject to this
reserved power.

IN WITNESS WHEREQF, said Corporation has caused this Amended and Restated
Certificate of Incorporation to be signed by its duly authorized officer on this ___Ist  day of

May, 2024.
N I@?&

Usha Devi Venkatachalam, Chief Executive Officer
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BYLAWS

ARTICLE I — MEETINGS OF STOCKHOLDERS

1.1 Place of Meetings. Meetings of stockholders of Krishi Janani, PBC (the “Company”) shall
be held at any place, within or outside the State of Delaware, determined by the Company’s board of
directors (the “Board”). The Board may, in its sole discretion, determine that a meeting of stockholders
shall not be held at any place, but may instead be held solely by means of remote communication as
authorized by Section 211(a)(2) of the Delaware General Corporation Law (the “DGCL”). In the absence
of any such designation or determination, stockholders’ meetings shall be held at the Company’s
principal executive office.

1.2 Annual Meeting. An annual meeting of stockholders shall be held for the election of
directors at such date and time as may be designated by resolution of the Board from time to time. Any
other proper business may be transacted at the annual meeting. The Company shall not be required to
hold an annual meeting of stockholders, provided that (i) the stockholders are permitted to act by
written consent under the Company’s certificate of incorporation and these bylaws, (ii) the stockholders
take action by written consent to elect directors and (iii) the stockholders unanimously consent to such
action or, if such consent is less than unanimous, all of the directorships to which directors could be
elected at an annual meeting held at the effective time of such action are vacant and are filled by such
action.

1.3 Special Meeting. A special meeting of the stockholders may be called at any time by the
Board, Chairperson of the Board, Chief Executive Officer or President (in the absence of a Chief
Executive Officer) or by one or more stockholders holding shares in the aggregate entitled to cast not
less than 10% of the votes at that meeting.

If any person(s) other than the Board calls a special meeting, the request shall:
(i) be in writing;

(ii) specify the time of such meeting and the general nature of the business
proposed to be transacted; and

(iii) be delivered personally or sent by registered mail or by facsimile transmission to
the Chairperson of the Board, the Chief Executive Officer, the President (in the absence of a Chief
Executive Officer) or the Secretary of the Company.

The officer(s) receiving the request shall cause notice to be promptly given to the stockholders
entitled to vote at such meeting, in accordance with these bylaws, that a meeting will be held at the
time requested by the person or persons calling the meeting. No business may be transacted at such
special meeting other than the business specified in such notice to stockholders. Nothing contained in
this paragraph of this section 1.3 shall be construed as limiting, fixing, or affecting the time when a
meeting of stockholders called by action of the Board may be held.

1.4 Notice of Stockholders’ Meetings. Whenever stockholders are required or permitted to
take any action at a meeting, a written notice of the meeting shall be given which shall state the place, if



any, date and hour of the meeting, the means of remote communication, if any, by which stockholders
and proxy holders may be deemed to be present in person and vote at such meeting, that the Company
is a public benefit corporation formed under the DGCL, and, in the case of a special meeting, the
purpose or purposes for which the meeting is called. Except as otherwise provided in the DGCL, the
certificate of incorporation or these bylaws, the written notice of any meeting of stockholders shall be
given not less than 10 nor more than 60 days before the date of the meeting to each stockholder
entitled to vote at such meeting.

1.5 Quorum. Except as otherwise provided by law, the certificate of incorporation or these
bylaws, at each meeting of stockholders the presence in person or by proxy of the holders of shares of
stock having a majority of the votes which could be cast by the holders of all outstanding shares of stock
entitled to vote at the meeting shall be necessary and sufficient to constitute a quorum. Where a
separate vote by a class or series or classes or series is required, a majority of the outstanding shares of
such class or series or classes or series, present in person or represented by proxy, shall constitute a
qguorum entitled to take action with respect to that vote on that matter, except as otherwise provided
by law, the certificate of incorporation or these bylaws.

If, however, such quorum is not present or represented at any meeting of the stockholders, then
either (i) the chairperson of the meeting, or (ii) the stockholders entitled to vote at the meeting, present
in person or represented by proxy, shall have the power to adjourn the meeting from time to time, in
the manner provided in section 1.6, until a quorum is present or represented.

1.6 Adjourned Meeting; Notice. Any meeting of stockholders, annual or special, may
adjourn from time to time to reconvene at the same or some other place, and notice need not be given
of the adjourned meeting if the time, place, if any, thereof, and the means of remote communications, if
any, by which stockholders and proxy holders may be deemed to be present in person and vote at such
adjourned meeting are announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Company may transact any business which might have been transacted at the original
meeting. If the adjournment is for more than 30 days, or if after the adjournment a new record date is
fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of
record entitled to vote at the meeting.

1.7 Conduct of Business. Meetings of stockholders shall be presided over by the
Chairperson of the Board, if any, or in his or her absence by the Vice Chairperson of the Board, if any, or
in the absence of the foregoing persons by the Chief Executive Officer, or in the absence of the
foregoing persons by the President, or in the absence of the foregoing persons by a Vice President, or in
the absence of the foregoing persons by a chairperson designated by the Board, or in the absence of
such designation by a chairperson chosen at the meeting. The Secretary shall act as secretary of the
meeting, but in his or her absence the chairperson of the meeting may appoint any person to act as
secretary of the meeting. The chairperson of any meeting of stockholders shall determine the order of
business and the procedure at the meeting, including such regulation of the manner of voting and the
conduct of business.

1.8 Voting. The stockholders entitled to vote at any meeting of stockholders shall be
determined in accordance with the provisions of section 1.10 of these bylaws, subject to Section 217
(relating to voting rights of fiduciaries, pledgors and joint owners of stock) and Section 218 (relating to
voting trusts and other voting agreements) of the DGCL.



Except as may be otherwise provided in the certificate of incorporation, each stockholder
entitled to vote at any meeting of stockholders shall be entitled to one vote for each share of capital
stock held by such stockholder which has voting power upon the matter in question. Voting at meetings
of stockholders need not be by written ballot and, unless otherwise required by law, need not be
conducted by inspectors of election unless so determined by the holders of shares of stock having a
majority of the votes which could be cast by the holders of all outstanding shares of stock entitled to
vote thereon which are present in person or by proxy at such meeting. If authorized by the Board, such
requirement of a written ballot shall be satisfied by a ballot submitted by electronic transmission (as
defined in section 7.2 of these bylaws), provided that any such electronic transmission must either set
forth or be submitted with information from which it can be determined that the electronic
transmission was authorized by the stockholder or proxy holder.

Except as otherwise required by law, the certificate of incorporation or these bylaws, in all
matters other than the election of directors, the affirmative vote of a majority of the voting power of
the shares present in person or represented by proxy at the meeting and entitled to vote on the subject
matter shall be the act of the stockholders. Except as otherwise required by law, the certificate of
incorporation or these bylaws, directors shall be elected by a plurality of the voting power of the shares
present in person or represented by proxy at the meeting and entitled to vote on the election of
directors. Where a separate vote by a class or series or classes or series is required, in all matters other
than the election of directors, the affirmative vote of the majority of shares of such class or series or
classes or series present in person or represented by proxy at the meeting shall be the act of such class
or series or classes or series, except as otherwise provided by law, the certificate of incorporation or
these bylaws.

1.9 Stockholder Action by Written Consent Without a Meeting. Unless otherwise provided
in the certificate of incorporation, any action required by the DGCL to be taken at any annual or special
meeting of stockholders of a corporation, or any action which may be taken at any annual or special
meeting of such stockholders, may be taken without a meeting, without prior notice, and without a
vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the holders
of outstanding stock having not less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all shares entitled to vote thereon were present and
voted.

An electronic transmission (as defined in section 7.2) consenting to an action to be taken and
transmitted by a stockholder or proxy holder, or by a person or persons authorized to act for a
stockholder or proxy holder, shall be deemed to be written, signed and dated for purposes of this
section, provided that any such electronic transmission sets forth or is delivered with information from
which the Company can determine (i) that the electronic transmission was transmitted by the
stockholder or proxy holder or by a person or persons authorized to act for the stockholder or proxy
holder and (ii) the date on which such stockholder or proxy holder or authorized person or persons
transmitted such electronic transmission.

In the event that the Board shall have instructed the officers of the Company to solicit the vote
or written consent of the stockholders of the Company, an electronic transmission of a stockholder
written consent given pursuant to such solicitation may be delivered to the Secretary or the President of
the Company or to a person designated by the Secretary or the President. The Secretary or the President
of the Company or a designee of the Secretary or the President shall cause any such written consent by
electronic transmission to be reproduced in paper form and inserted into the corporate records.



Prompt notice of the taking of the corporate action without a meeting by less than unanimous
written consent shall be given to those stockholders who have not consented in writing and who, if the
action had been taken at a meeting, would have been entitled to notice of the meeting if the record
date for such meeting had been the date that written consents signed by a sufficient number of holders
to take the action were delivered to the Company as provided in Section 228 of the DGCL. In the event
that the action which is consented to is such as would have required the filing of a certificate under any
provision of the DGCL, if such action had been voted on by stockholders at a meeting thereof, the
certificate filed under such provision shall state, in lieu of any statement required by such provision
concerning any vote of stockholders, that written consent has been given in accordance with
Section 228 of the DGCL.

1.10 Record Date for Stockholder Notice; Voting; Giving Consents. In order that the
Company may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, or entitled to express consent to corporate action in writing
without a meeting, or entitled to receive payment of any dividend or other distribution or allotment of
any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or
for the purpose of any other lawful action, the Board may fix a record date, which record date shall not
precede the date upon which the resolution fixing the record date is adopted by the Board and which
record date:

(i) in the case of determination of stockholders entitled to notice of or to vote at
any meeting of stockholders or adjournment thereof, shall, unless otherwise required by law, not be
more than sixty nor less than ten days before the date of such meeting;

(ii) in the case of determination of stockholders entitled to express consent to
corporate action in writing without a meeting, shall not be more than ten days after the date upon
which the resolution fixing the record date is adopted by the Board; and

(iii) in the case of determination of stockholders for any other action, shall not be
more than 60 days prior to such other action.

If no record date is fixed by the Board:

(i) the record date for determining stockholders entitled to notice of or to vote at a
meeting of stockholders shall be at the close of business on the day next preceding the day on which
notice is given, or, if notice is waived, at the close of business on the day next preceding the day on
which the meeting is held;

(ii) the record date for determining stockholders entitled to express consent to
corporate action in writing without a meeting when no prior action of the Board is required by law, shall
be the first date on which a signed written consent setting forth the action taken or proposed to be
taken is delivered to the Company in accordance with applicable law, or, if prior action by the Board is
required by law, shall be at the close of business on the day on which the Board adopts the resolution
taking such prior action; and

(iii) the record date for determining stockholders for any other purpose shall be at
the close of business on the day on which the Board adopts the resolution relating thereto.



A determination of stockholders of record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting, provided that the Board may fix a new
record date for the adjourned meeting.

1.11  Proxies. Each stockholder entitled to vote at a meeting of stockholders or to express
consent or dissent to corporate action in writing without a meeting may authorize another person or
persons to act for such stockholder by proxy authorized by an instrument in writing or by a transmission
permitted by law filed in accordance with the procedure established for the meeting, but no such proxy
shall be voted or acted upon after three years from its date, unless the proxy provides for a longer
period. The revocability of a proxy that states on its face that it is irrevocable shall be governed by the
provisions of Section 212 of the DGCL.

1.12  List of Stockholders Entitled to Vote. The officer who has charge of the stock ledger of
the Company shall prepare and make, at least ten days before every meeting of stockholders, a
complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and
showing the address of each stockholder and the number of shares registered in the name of each
stockholder. The Company shall not be required to include electronic mail addresses or other electronic
contact information on such list. Such list shall be open to the examination of any stockholder, for any
purpose germane to the meeting for a period of at least ten days prior to the meeting: (i)on a
reasonably accessible electronic network, provided that the information required to gain access to such
list is provided with the notice of the meeting, or (ii) during ordinary business hours, at the Company’s
principal place of business. In the event that the Company determines to make the list available on an
electronic network, the Company may take reasonable steps to ensure that such information is available
only to stockholders of the Company. If the meeting is to be held at a place, then the list shall be
produced and kept at the time and place of the meeting during the whole time thereof, and may be
examined by any stockholder who is present. If the meeting is to be held solely by means of remote
communication, then the list shall also be open to the examination of any stockholder during the whole
time of the meeting on a reasonably accessible electronic network, and the information required to
access such list shall be provided with the notice of the meeting.

ARTICLE IT — DIRECTORS

2.1 Powers. The business and affairs of the Company shall be managed by or under the
direction of the Board, except as may be otherwise provided in the DGCL or the certificate of
incorporation.

2.2 Number of Directors. The Board shall consist of one or more members, each of whom
shall be a natural person. Unless the certificate of incorporation fixes the number of directors, the
number of directors shall be determined from time to time by resolution of the Board. No reduction of
the authorized number of directors shall have the effect of removing any director before that director’s
term of office expires.

2.3 Election, Qualification and Term of Office of Directors. Except as provided in
section 2.4 of these bylaws, and subject to sections 1.2 and 1.9 of these bylaws, directors shall be
elected at each annual meeting of stockholders. Directors need not be stockholders unless so required
by the certificate of incorporation or these bylaws. The certificate of incorporation or these bylaws may
prescribe other qualifications for directors. Each director shall hold office until such director’s successor
is elected and qualified or until such director’s earlier death, resignation or removal.



2.4 Resignation and Vacancies. Any director may resign at any time upon notice given in
writing or by electronic transmission to the Company. A resignation is effective when the resignation is
delivered unless the resignation specifies a later effective date or an effective date determined upon the
happening of an event or events. A resignation which is conditioned upon the director failing to receive
a specified vote for reelection as a director may provide that it is irrevocable. Unless otherwise provided
in the certificate of incorporation or these bylaws, when one or more directors resign from the Board,
effective at a future date, a majority of the directors then in office, including those who have so
resigned, shall have power to fill such vacancy or vacancies, the vote thereon to take effect when such
resignation or resignations shall become effective.

Unless otherwise provided in the certificate of incorporation or these bylaws:

(i) Vacancies and newly created directorships resulting from any increase in the
authorized number of directors elected by all of the stockholders having the right to vote as a single
class may be filled by a majority of the directors then in office, although less than a quorum, or by a sole
remaining director.

(ii) Whenever the holders of any class or classes of stock or series thereof are
entitled to elect one or more directors by the provisions of the certificate of incorporation, vacancies
and newly created directorships of such class or classes or series may be filled by a majority of the
directors elected by such class or classes or series thereof then in office, or by a sole remaining director
so elected.

If at any time, by reason of death or resignation or other cause, the Company should have no
directors in office, then any officer or any stockholder or an executor, administrator, trustee or guardian
of a stockholder, or other fiduciary entrusted with like responsibility for the person or estate of a
stockholder, may call a special meeting of stockholders in accordance with the provisions of the
certificate of incorporation or these bylaws, or may apply to the Court of Chancery for a decree
summarily ordering an election as provided in Section 211 of the DGCL.

If, at the time of filling any vacancy or any newly created directorship, the directors then in
office constitute less than a majority of the whole Board (as constituted immediately prior to any such
increase), the Court of Chancery may, upon application of any stockholder or stockholders holding at
least 10% of the voting stock at the time outstanding having the right to vote for such directors,
summarily order an election to be held to fill any such vacancies or newly created directorships, or to
replace the directors chosen by the directors then in office as aforesaid, which election shall be
governed by the provisions of Section 211 of the DGCL as far as applicable.

A director elected to fill a vacancy shall be elected for the unexpired term of his or her
predecessor in office and until such director’s successor is elected and qualified, or until such director’s
earlier death, resignation or removal.

2.5 Place of Meetings; Meetings by Telephone. The Board may hold meetings, both regular
and special, either within or outside the State of Delaware.

Unless otherwise restricted by the certificate of incorporation or these bylaws, members of the
Board, or any committee designated by the Board, may participate in a meeting of the Board, or any
committee, by means of conference telephone or other communications equipment by means of which



all persons participating in the meeting can hear each other, and such participation in a meeting shall
constitute presence in person at the meeting.

2.6 Conduct of Business. Meetings of the Board shall be presided over by the Chairperson
of the Board, if any, or in his or her absence by the Vice Chairperson of the Board, if any, or in the
absence of the foregoing persons by a chairperson designated by the Board, or in the absence of such
designation by a chairperson chosen at the meeting. The Secretary shall act as secretary of the meeting,
but in his or her absence the chairperson of the meeting may appoint any person to act as secretary of
the meeting.

2.7 Regular Meetings. Regular meetings of the Board may be held without notice at such
time and at such place as shall from time to time be determined by the Board.

2.8 Special Meetings; Notice. Special meetings of the Board for any purpose or purposes
may be called at any time by the Chairperson of the Board, the Chief Executive Officer, the President,
the Secretary or any two directors.

Notice of the time and place of special meetings shall be:

(i) delivered personally by hand, by courier or by telephone;
(ii) sent by United States first-class mail, postage prepaid;
(iii) sent by facsimile; or

(iv) sent by electronic mail,

directed to each director at that director’s address, telephone number, facsimile number or electronic
mail address, as the case may be, as shown on the Company’s records.

If the notice is (i) delivered personally by hand, by courier or by telephone, (ii) sent by facsimile
or (iii) sent by electronic mail, it shall be delivered or sent at least 24 hours before the time of the
holding of the meeting. If the notice is sent by United States mail, it shall be deposited in the United
States mail at least four days before the time of the holding of the meeting. Any oral notice may be
communicated to the director. The notice need not specify the place of the meeting (if the meeting is to
be held at the Company’s principal executive office) nor the purpose of the meeting.

2.9 Quorum; Voting. At all meetings of the Board, a majority of the total authorized
number of directors shall constitute a quorum for the transaction of business. If a quorum is not present
at any meeting of the Board, then the directors present thereat may adjourn the meeting from time to
time, without notice other than announcement at the meeting, until a quorum is present. A meeting at
which a quorum is initially present may continue to transact business notwithstanding the withdrawal of
directors, if any action taken is approved by at least a majority of the required quorum for that meeting.

The vote of a majority of the directors present at any meeting at which a quorum is present shall
be the act of the Board, except as may be otherwise specifically provided by statute, the certificate of
incorporation or these bylaws.



If the certificate of incorporation provides that one or more directors shall have more or less
than one vote per director on any matter, every reference in these bylaws to a majority or other
proportion of the directors shall refer to a majority or other proportion of the votes of the directors.

2.10 Board Action by Written Consent Without a Meeting. Unless otherwise restricted by
the certificate of incorporation or these bylaws, any action required or permitted to be taken at any
meeting of the Board, or of any committee thereof, may be taken without a meeting if all members of
the Board or committee, as the case may be, consent thereto in writing or by electronic transmission
and the writing or writings or electronic transmission or transmissions are filed with the minutes of
proceedings of the Board or committee. Such filing shall be in paper form if the minutes are maintained
in paper form and shall be in electronic form if the minutes are maintained in electronic form.

2.11  Fees and Compensation of Directors. Unless otherwise restricted by the certificate of
incorporation or these bylaws, the Board shall have the authority to fix the compensation of directors.

2.12  Removal of Directors. Unless otherwise restricted by statute, the certificate of
incorporation or these bylaws, any director or the entire Board may be removed, with or without cause,
by the holders of a majority of the shares then entitled to vote at an election of directors.

No reduction of the authorized number of directors shall have the effect of removing any
director prior to the expiration of such director’s term of office.

2.13  Biannual Reports.

The Board shall cause the Company to, no less than biannually, provide its stockholders with a
statement as to the Company’s promotion of the public benefit or public benefits identified in its
Certificate of Incorporation, as amended, and of the best interests of those materially affected by the
Company’s conduct. Such statement shall include: (i) the objectives the Board has established to
promote such public benefit or public benefits and interests; (ii) the standards the Board has adopted to
measure the Company’s progress in promoting such public benefit or public benefits and interests; (iii)
the objective factual information based on those standards regarding the Company’s success in meeting
the objectives for promoting such public benefit or public benefits and interests; and (iv) an assessment
of the Company’s success in meeting the objectives and promoting such public benefit or public benefits
and interests.

ARTICLE III — COMMITTEES

3.1 Committees of Directors. The Board may designate one or more committees, each
committee to consist of one or more of the directors of the Company. The Board may designate one or
more directors as alternate members of any committee, who may replace any absent or disqualified
member at any meeting of the committee. In the absence or disqualification of a member of a
committee, the member or members thereof present at any meeting and not disqualified from voting,
whether or not such member or members constitute a quorum, may unanimously appoint another
member of the Board to act at the meeting in the place of any such absent or disqualified member. Any
such committee, to the extent provided in the resolution of the Board or in these bylaws, shall have and
may exercise all the powers and authority of the Board in the management of the business and affairs of
the Company, and may authorize the seal of the Company to be affixed to all papers that may require it;
but no such committee shall have the power or authority to (i) approve or adopt, or recommend to the
stockholders, any action or matter (other than the election or removal of directors) expressly required



by the DGCL to be submitted to stockholders for approval, or (ii) adopt, amend or repeal any bylaw of
the Company.

3.2 Committee Minutes. Each committee shall keep regular minutes of its meetings and
report the same to the Board when required.

33 Meetings and Actions of Committees. Meetings and actions of committees shall be
governed by, and held and taken in accordance with, the provisions of:

(i) section 2.5 (Place of Meetings; Meetings by Telephone);

(ii) section 2.7 (Regular Meetings);

(iii) section 2.8 (Special Meetings; Notice);

(iv) section 2.9 (Quorum; Voting);

(v) section 2.10 (Board Action by Written Consent Without a Meeting); and
(vi) section 7.5 (Waiver of Notice)

with such changes in the context of those bylaws as are necessary to substitute the committee and its
members for the Board and its members. However:

(i) the time of regular meetings of committees may be determined either by
resolution of the Board or by resolution of the committee;

(ii) special meetings of committees may also be called by resolution of the Board;
and

(iii) notice of special meetings of committees shall also be given to all alternate
members, who shall have the right to attend all meetings of the committee. The Board may adopt rules
for the government of any committee not inconsistent with the provisions of these bylaws.

Any provision in the certificate of incorporation providing that one or more directors shall have
more or less than one vote per director on any matter shall apply to voting in any committee or
subcommittee, unless otherwise provided in the certificate of incorporation or these bylaws.

3.4 Subcommittees. Unless otherwise provided in the certificate of incorporation, these
bylaws or the resolutions of the Board designating the committee, a committee may create one or more
subcommittees, each subcommittee to consist of one or more members of the committee, and delegate
to a subcommittee any or all of the powers and authority of the committee.

ARTICLE IV — OFFICERS

4.1 Officers. The officers of the Company shall be a President and a Secretary. The
Company may also have, at the discretion of the Board, a Chairperson of the Board, a Vice Chairperson
of the Board, a Chief Executive Officer, one or more Vice Presidents, a Chief Financial Officer, a
Treasurer, one or more Assistant Treasurers, one or more Assistant Secretaries, and any such other



officers as may be appointed in accordance with the provisions of these bylaws. Any number of offices
may be held by the same person.

4.2 Appointment of Officers. The Board shall appoint the officers of the Company, except
such officers as may be appointed in accordance with the provisions of section 4.3 of these bylaws.

4.3 Subordinate Officers. The Board may appoint, or empower the Chief Executive Officer
or, in the absence of a Chief Executive Officer, the President, to appoint, such other officers and agents
as the business of the Company may require. Each of such officers and agents shall hold office for such
period, have such authority, and perform such duties as are provided in these bylaws or as the Board
may from time to time determine.

4.4 Removal and Resignation of Officers. Any officer may be removed, either with or
without cause, by an affirmative vote of the majority of the Board at any regular or special meeting of
the Board or, except in the case of an officer chosen by the Board, by any officer upon whom such
power of removal may be conferred by the Board.

Any officer may resign at any time by giving written notice to the Company. Any resignation
shall take effect at the date of the receipt of that notice or at any later time specified in that notice.
Unless otherwise specified in the notice of resignation, the acceptance of the resignation shall not be
necessary to make it effective. Any resignation is without prejudice to the rights, if any, of the Company
under any contract to which the officer is a party.

4.5 Vacancies in Offices. Any vacancy occurring in any office of the Company shall be filled
by the Board or as provided in section 4.3.

4.6 Representation of Shares of Other Corporations. Unless otherwise directed by the
Board, the President or any other person authorized by the Board or the President is authorized to vote,
represent and exercise on behalf of the Company all rights incident to any and all shares of any other
corporation or corporations standing in the name of the Company. The authority granted herein may be
exercised either by such person directly or by any other person authorized to do so by proxy or power of
attorney duly executed by such person having the authority.

4.7 Authority and Duties of Officers. Except as otherwise provided in these bylaws, the
officers of the Company shall have such powers and duties in the management of the Company as may
be designated from time to time by the Board and, to the extent not so provided, as generally pertain to
their respective offices, subject to the control of the Board.

ARTICLE V — INDEMNIFICATION

5.1 Indemnification of Directors and Officers in Third Party Proceedings. Subject to the
other provisions of this Article V, the Company shall indemnify, to the fullest extent permitted by the
DGCL, as now or hereinafter in effect, 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”) (other than an action by or in the right of the Company)
by reason of the fact that such person is or was a director or officer of the Company, or is or was a
director or officer of the Company serving at the request of the Company as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against
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expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with such Proceeding if such person acted in good
faith and in a manner such person reasonably believed to be in or not opposed to the best interests of
the Company, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe such person’s conduct was unlawful. The termination of any Proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which such person reasonably
believed to be in or not opposed to the best interests of the Company, and, with respect to any criminal
action or proceeding, had reasonable cause to believe that such person’s conduct was unlawful.

5.2 Indemnification of Directors and Officers in Actions by or in the Right of the Company.
Subject to the other provisions of this Article V, the Company shall indemnify, to the fullest extent
permitted by the DGCL, as now or hereinafter in effect, any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action or suit by or in the right
of the Company to procure a judgment in its favor by reason of the fact that such person is or was a
director or officer of the Company, or is or was a director or officer of the Company serving at the
request of the Company as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise against expenses (including attorneys’ fees) actually and
reasonably incurred by such person in connection with the defense or settlement of such action or suit if
such person acted in good faith and in a manner such person reasonably believed to be in or not
opposed to the best interests of the Company; except that no indemnification shall be made in respect
of any claim, issue or matter as to which such person shall have been adjudged to be liable to the
Company unless and only to the extent that the Court of Chancery or the court in which such action or
suit was brought shall determine upon application that, despite the adjudication of liability but in view
of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such
expenses which the Court of Chancery or such other court shall deem proper.

5.3 Successful Defense. To the extent that a present or former director or officer of the
Company has been successful on the merits or otherwise in defense of any action, suit or proceeding
described in section 5.1 or section 5.2, or in defense of any claim, issue or matter therein, such person
shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by
such person in connection therewith.

5.4 Indemnification of Others. Subject to the other provisions of this ArticleV, the
Company shall have power to indemnify its employees and agents to the extent not prohibited by the
DGCL or other applicable law. The Board shall have the power to delegate to such person or persons the
determination of whether employees or agents shall be indemnified.

5.5 Advanced Payment of Expenses. Expenses (including attorneys’ fees) incurred by an
officer or director of the Company in defending any Proceeding shall be paid by the Company in advance
of the final disposition of such Proceeding upon receipt of a written request therefor (together with
documentation reasonably evidencing such expenses) and an undertaking by or on behalf of the person
to repay such amounts if it shall ultimately be determined that the person is not entitled to be
indemnified under this Article V or the DGCL. Such expenses (including attorneys’ fees) incurred by
former directors and officers or other employees and agents may be so paid upon such terms and
conditions, if any, as the Company deems appropriate. The right to advancement of expenses shall not
apply to any Proceeding for which indemnity is excluded pursuant to these bylaws, but shall apply to any
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Proceeding referenced in section 5.6(ii) or 5.6(iii) prior to a determination that the person is not entitled
to be indemnified by the Company.

5.6 Limitation on Indemnification. Subject to the requirements in section 5.3 and the
DGCL, the Company shall not be obligated to indemnify any person pursuant to this ArticleV in
connection with any Proceeding (or any part of any Proceeding):

(i) for which payment has actually been made to or on behalf of such person under
any statute, insurance policy, indemnity provision, vote or otherwise, except with respect to any excess
beyond the amount paid;

(ii) for an accounting or disgorgement of profits pursuant to Section 16(b) of the
Securities Exchange Act of 1934, as amended, or similar provisions of federal, state or local statutory law
or common law, if such person is held liable therefor (including pursuant to any settlement
arrangements);

(iii) for any reimbursement of the Company by such person of any bonus or other
incentive-based or equity-based compensation or of any profits realized by such person from the sale of
securities of the Company, as required in each case under the Securities Exchange Act of 1934, as
amended (including any such reimbursements that arise from an accounting restatement of the
Company pursuant to Section 304 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), or the
payment to the Company of profits arising from the purchase and sale by such person of securities in
violation of Section 306 of the Sarbanes-Oxley Act), if such person is held liable therefor (including
pursuant to any settlement arrangements);

(iv) initiated by such person, including any Proceeding (or any part of any
Proceeding) initiated by such person against the Company or its directors, officers, employees, agents or
other indemnitees, unless (a)the Board authorized the Proceeding (or the relevant part of the
Proceeding) prior to its initiation, (b) the Company provides the indemnification, in its sole discretion,
pursuant to the powers vested in the Company under applicable law, (c) otherwise required to be made
under section 5.7 or (d) otherwise required by applicable law; or

(v) if prohibited by applicable law.

5.7 Determination; Claim. If a claim for indemnification or advancement of expenses under
this Article V is not paid by the Company or on its behalf within 90 days after receipt by the Company of
a written request therefor, the claimant shall be entitled to an adjudication by a court of competent
jurisdiction of his or her entitlement to such indemnification or advancement of expenses. To the extent
not prohibited by law, the Company shall indemnify such person against all expenses actually and
reasonably incurred by such person in connection with any action for indemnification or advancement
of expenses from the Company under this Article V, to the extent such person is successful in such
action, and, if requested by such person, shall advance such expenses to such person, subject to the
provisions of Section 5.5. In any such suit, the Company shall, to the fullest extent not prohibited by law,
have the burden of proving that the claimant is not entitled to the requested indemnification or
advancement of expenses.

5.8 Non-Exclusivity of Rights. The indemnification and advancement of expenses provided
by, or granted pursuant to, this Article V shall not be deemed exclusive of any other rights to which
those seeking indemnification or advancement of expenses may be entitled under the certificate of
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incorporation or any statute, bylaw, agreement, vote of stockholders or disinterested directors or
otherwise, both as to action in such person’s official capacity and as to action in another capacity while
holding such office. The Company is specifically authorized to enter into individual contracts with any or
all of its directors, officers, employees or agents respecting indemnification and advancement of
expenses, to the fullest extent not prohibited by the DGCL or other applicable law.

5.9 Insurance. The Company may purchase and maintain insurance on behalf of any person
who is or was a director, officer, employee or agent of the Company, or is or was serving at the request
of the Company as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against any liability asserted against such person and incurred by such
person in any such capacity, or arising out of such person’s status as such, whether or not the Company
would have the power to indemnify such person against such liability under the provisions of the DGCL.

5.10  Survival. The rights to indemnification and advancement of expenses conferred by this
Article V shall continue as to a person who has ceased to be a director, officer, employee or agent and
shall inure to the benefit of the heirs, executors and administrators of such a person.

5.11 Effect of Repeal or Modification. Any amendment, alteration or repeal of this Article V
shall not adversely affect any right or protection hereunder of any person in respect of any act or
omission occurring prior to such amendment, alteration or repeal.

5.12  Certain Definitions. For purposes of this Article V, references to the “Company” shall
include, in addition to the resulting corporation, any constituent corporation (including any constituent
of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued,
would have had power and authority to indemnify its directors, officers, employees or agents, so that
any person who is or was a director, officer, employee or agent of such constituent corporation, or is or
was serving at the request of such constituent corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same
position under the provisions of this Article V with respect to the resulting or surviving corporation as
such person would have with respect to such constituent corporation if its separate existence had
continued. For purposes of this Article V, references to “other enterprises” shall include employee
benefit plans; references to “fines” shall include any excise taxes assessed on a person with respect to
an employee benefit plan; and references to “serving at the request of the Company” shall include any
service as a director, officer, employee or agent of the Company which imposes duties on, or involves
services by, such director, officer, employee or agent with respect to an employee benefit plan, its
participants or beneficiaries; and a person who acted in good faith and in a manner such person
reasonably believed to be in the interest of the participants and beneficiaries of an employee benefit
plan shall be deemed to have acted in a manner “not opposed to the best interests of the Company” as
referred to in this Article V.

ARTICLE VI — STOCK

6.1 Stock Certificates; Partly Paid Shares. The shares of the Company shall be represented
by certificates, provided that the Board may provide by resolution or resolutions that some or all of any
or all classes or series of its stock shall be uncertificated shares. Any such resolution shall not apply to
shares represented by a certificate until such certificate is surrendered to the Company. Every holder of
stock represented by certificates shall be entitled to have a certificate signed by, or in the name of the
Company by the Chairperson of the Board or Vice-Chairperson of the Board, or the President or a Vice-
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President, and by the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary of
the Company representing the number of shares registered in certificate form. Any or all of the
signatures on the certificate may be a facsimile. In case any officer, transfer agent or registrar who has
signed or whose facsimile signature has been placed upon a certificate has ceased to be such officer,
transfer agent or registrar before such certificate is issued, it may be issued by the Company with the
same effect as if such person were such officer, transfer agent or registrar at the date of issue. The
Company shall not have power to issue a certificate in bearer form.

The Company may issue the whole or any part of its shares as partly paid and subject to call for
the remainder of the consideration to be paid therefor. Upon the face or back of each stock certificate
issued to represent any such partly paid shares, or upon the books and records of the Company in the
case of uncertificated partly paid shares, the total amount of the consideration to be paid therefor and
the amount paid thereon shall be stated. Upon the declaration of any dividend on fully paid shares, the
Company shall declare a dividend upon partly paid shares of the same class, but only upon the basis of
the percentage of the consideration actually paid thereon.

6.2 Special Designation on Certificates. |f the Company is authorized to issue more than
one class of stock or more than one series of any class, then the powers, the designations, the
preferences, and the relative, participating, optional or other special rights of each class of stock or
series thereof and the qualifications, limitations or restrictions of such preferences and/or rights shall be
set forth in full or summarized on the face or back of the certificate that the Company shall issue to
represent such class or series of stock; provided that, except as otherwise provided in Section 202 of the
DGCL, in lieu of the foregoing requirements there may be set forth on the face or back of the certificate
that the Company shall issue to represent such class or series of stock, a statement that the Company
will furnish without charge to each stockholder who so requests the powers, designations, preferences
and relative, participating, optional or other special rights of each class of stock or series thereof and the
qualifications, limitations or restrictions of such preferences and/or rights. Within a reasonable time
after the issuance or transfer of uncertificated stock, the Company shall send to the registered owner
thereof a written notice containing the information required to be set forth or stated on certificates
pursuant to this section 6.2 or Sections 156, 202(a) or 218(a) of the DGCL or with respect to this
section 6.2 a statement that the Company will furnish without charge to each stockholder who so
requests the powers, designations, preferences and relative, participating, optional or other special
rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such
preferences and/or rights. Except as otherwise expressly provided by law, the rights and obligations of
the holders of uncertificated stock and the rights and obligations of the holders of certificates
representing stock of the same class and series shall be identical.

6.3 Lost Certificates. Except as provided in this section 6.3, no new certificates for shares
shall be issued to replace a previously issued certificate unless the latter is surrendered to the Company
and cancelled at the same time. The Company may issue a new certificate of stock or uncertificated
shares in the place of any certificate theretofore issued by it, alleged to have been lost, stolen or
destroyed, and the Company may require the owner of the lost, stolen or destroyed certificate, or such
owner’s legal representative, to give the Company a bond sufficient to indemnify it against any claim
that may be made against it on account of the alleged loss, theft or destruction of any such certificate or
the issuance of such new certificate or uncertificated shares.

6.4 Dividends. The Board, subject to any restrictions contained in the certificate of
incorporation or applicable law, may declare and pay dividends upon the shares of the Company’s
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capital stock. Dividends may be paid in cash, in property, or in shares of the Company’s capital stock,
subject to the provisions of the certificate of incorporation.

The Board may set apart out of any of the funds of the Company available for dividends a
reserve or reserves for any proper purpose and may abolish any such reserve.

6.5 Stock Transfer Agreements. The Company shall have power to enter into and perform
any agreement with any number of stockholders of any one or more classes of stock of the Company to
restrict the transfer of shares of stock of the Company of any one or more classes owned by such
stockholders in any manner not prohibited by the DGCL.

6.6 Registered Stockholders. The Company:

(i) shall be entitled to recognize the exclusive right of a person registered on its
books as the owner of shares to receive dividends and to vote as such owner;

(ii) shall be entitled to hold liable for calls and assessments the person registered
on its books as the owner of shares; and

(iii) shall not be bound to recognize any equitable or other claim to or interest in
such share or shares on the part of another person, whether or not it shall have express or other notice
thereof, except as otherwise provided by the laws of Delaware.

6.7 Transfers. Transfers of record of shares of stock of the Company shall be made only
upon its books by the holders thereof, in person or by an attorney duly authorized, and, if such stock is
certificated, upon the surrender of a certificate or certificates for a like number of shares, properly
endorsed or accompanied by proper evidence of succession, assignation or authority to transfer.

ARTICLE VII — MANNER OF GIVING NOTICE AND WAIVER

7.1 Notice of Stockholder Meetings. Notice of any meeting of stockholders, if mailed, is
given when deposited in the United States mail, postage prepaid, directed to the stockholder at such
stockholder’s address as it appears on the Company’s records. An affidavit of the Secretary or an
Assistant Secretary of the Company or of the transfer agent or other agent of the Company that the
notice has been given shall, in the absence of fraud, be prima facie evidence of the facts stated therein.

7.2 Notice by Electronic Transmission. Without limiting the manner by which notice
otherwise may be given effectively to stockholders pursuant to the DGCL, the certificate of
incorporation or these bylaws, any notice to stockholders given by the Company under any provision of
the DGCL, the certificate of incorporation or these bylaws shall be effective if given by a form of
electronic transmission consented to by the stockholder to whom the notice is given. Any such consent
shall be revocable by the stockholder by written notice to the Company. Any such consent shall be
deemed revoked if:

(i) the Company is unable to deliver by electronic transmission two consecutive
notices given by the Company in accordance with such consent; and
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(ii) such inability becomes known to the Secretary or an Assistant Secretary of the
Company or to the transfer agent, or other person responsible for the giving of notice.

However, the inadvertent failure to treat such inability as a revocation shall not invalidate any meeting
or other action.

Any notice given pursuant to the preceding paragraph shall be deemed given:

(i) if by facsimile telecommunication, when directed to a number at which the
stockholder has consented to receive notice;

(ii) if by electronic mail, when directed to an electronic mail address at which the
stockholder has consented to receive notice;

(iii) if by a posting on an electronic network together with separate notice to the
stockholder of such specific posting, upon the later of (A) such posting and (B) the giving of such
separate notice; and

(iv) if by any other form of electronic transmission, when directed to the
stockholder.

An affidavit of the Secretary or an Assistant Secretary or of the transfer agent or other agent of
the Company that the notice has been given by a form of electronic transmission shall, in the absence of
fraud, be prima facie evidence of the facts stated therein.

An “electronic transmission” means any form of communication, not directly involving the
physical transmission of paper, that creates a record that may be retained, retrieved, and reviewed by a
recipient thereof, and that may be directly reproduced in paper form by such a recipient through an
automated process.

Notice by a form of electronic transmission shall not apply to Sections 164, 296, 311, 312 or 324
of the DGCL.

7.3 Notice to Stockholders Sharing an Address. Except as otherwise prohibited under the
DGCL, without limiting the manner by which notice otherwise may be given effectively to stockholders,
any notice to stockholders given by the Company under the provisions of the DGCL, the certificate of
incorporation or these bylaws shall be effective if given by a single written notice to stockholders who
share an address if consented to by the stockholders at that address to whom such notice is given. Any
such consent shall be revocable by the stockholder by written notice to the Company. Any stockholder
who fails to object in writing to the Company, within 60 days of having been given written notice by the
Company of its intention to send the single notice, shall be deemed to have consented to receiving such
single written notice.

7.4 Notice to Person with Whom Communication is Unlawful. Whenever notice is required
to be given, under the DGCL, the certificate of incorporation or these bylaws, to any person with whom
communication is unlawful, the giving of such notice to such person shall not be required and there shall
be no duty to apply to any governmental authority or agency for a license or permit to give such notice
to such person. Any action or meeting which shall be taken or held without notice to any such person
with whom communication is unlawful shall have the same force and effect as if such notice had been

-16 -



duly given. In the event that the action taken by the Company is such as to require the filing of a
certificate under the DGCL, the certificate shall state, if such is the fact and if notice is required, that
notice was given to all persons entitled to receive notice except such persons with whom
communication is unlawful.

7.5 Waiver of Notice. Whenever notice is required to be given under any provision of the
DGCL, the certificate of incorporation or these bylaws, a written waiver, signed by the person entitled to
notice, or a waiver by electronic transmission by the person entitled to notice, whether before or after
the time of the event for which notice is to be given, shall be deemed equivalent to notice. Attendance
of a person at a meeting shall constitute a waiver of notice of such meeting, except when the person
attends a meeting for the express purpose of objecting at the beginning of the meeting, to the
transaction of any business because the meeting is not lawfully called or convened. Neither the business
to be transacted at, nor the purpose of, any regular or special meeting of the stockholders need be
specified in any written waiver of notice or any waiver by electronic transmission unless so required by
the certificate of incorporation or these bylaws.

ARTICLE VIII — GENERAL MATTERS

8.1 Fiscal Year. The fiscal year of the Company shall be fixed by resolution of the Board and
may be changed by the Board.

8.2 Seal. The Company may adopt a corporate seal, which shall be in such form as may be
approved from time to time by the Board. The Company may use the corporate seal by causing it or a
facsimile thereof to be impressed or affixed or in any other manner reproduced.

8.3 Annual Report. The Company shall cause an annual report to be sent to the
stockholders of the Company to the extent required by applicable law. If and so long as there are fewer
than 100 holders of record of the Company’s shares, the requirement of sending an annual report to the
stockholders of the Company is expressly waived (to the extent permitted under applicable law).

8.4 Construction; Definitions. Unless the context requires otherwise, the general
provisions, rules of construction, and definitions in the DGCL shall govern the construction of these
bylaws. Without limiting the generality of this provision, the singular number includes the plural, the
plural number includes the singular, and the term “person” includes both a corporation and a natural
person.

ARTICLE IX — AMENDMENTS
These bylaws may be adopted, amended or repealed by the stockholders entitled to vote.
However, the Company may, in its certificate of incorporation, confer the power to adopt, amend or
repeal bylaws upon the directors. The fact that such power has been so conferred upon the directors

shall not divest the stockholders of the power, nor limit their power to adopt, amend or repeal bylaws.

A bylaw amendment adopted by stockholders which specifies the votes that shall be necessary
for the election of directors shall not be further amended or repealed by the Board.

-17-



KRISHI JANANI, PBC
CERTIFICATE OF ADOPTION OF

BYLAWS

The undersigned hereby certifies that he or she is the duly elected, qualified and acting
Secretary of Krishi Janani, PBC, a Delaware public benefit corporation (the “Company”), and
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(signature)

Rakhee Goyal

(print name)

Secretary
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The following Section was added to the Bylaws on May 1, 2024:

Section 6.8 Right of First Refusal.

If a stockholder desires to Transfer (defined below) any shares, or in the case of a pending
involuntary Transfer, the stockholder shall first give written notice thereof to the Company. In the
case of a pending involuntary Transfer, the notice shall be given within three calendar days
following stockholder’s knowledge of such pending Transfer. The notice shall name the proposed
transferee and state the number of shares to be transferred, the proposed consideration, and all
other terms and conditions of the proposed or pending Transfer.

For thirty (30) days following receipt of such notice (the “Option Period”), the Company shall have
the option to purchase the shares specified in the notice at the price and upon the terms set forth in
such notice; provided, however, that, with the consent of the stockholder, the Company shall have
the option to purchase a lesser portion of the shares specified in said notice at the price and upon
the terms set forth therein. In the event of a gift, property settlement, or other Transfer in which the
proposed transferee is not paying the full price for the shares, the price shall be the fair market
value of the shares at such time as determined in good faith by the board of directors.

No Transfer of shares shall be permitted during the Option Period without the written waiver of its
rights under this Section by the Company.

Atits sole discretion, the Company may assign its rights under this Section to purchase all or any
portion of the shares proposed to be transferred.

In the event the Company and/or its assignee(s) elects to acquire all of the shares proposed to be
transferred or, with consent of the stockholder, a lesser portion of the shares, it shall give written
notice to the stockholder of such election.

In the event the Company and/or its assignee(s) elects to acquire any of the shares proposed to be
transferred, settlement thereof shall be made in cash at any time during the Option Period;
provided that if the terms of payment set forth in said notice were other than cash against delivery,
the Company and/or its assignee(s) shall pay for said shares on the same terms and conditions set
forth in said notice.

In the event the Company and/or its assignees(s) do not elect to acquire all of the shares specified
in the notice of intent to Transfer, stockholder may, within the sixty-day period following the
expiration or waiver of the Option Period, Transfer the shares specified in said notice which were
not acquired by the Company and/or its assignees(s) to the transferee specified in the notice, for
the consideration specified in the notice, and in the manner specified in the notice. All shares so
transferred shall continue to be subject to the provisions of this bylaw in the same manner as
before said Transfer.

Anything to the contrary contained herein notwithstanding, the following transactions shall be
exempt from the foregoing right of first refusal:

(1) stockholder’s Transfer of any or all shares by will or intestacy to stockholder’s immediate
family or to any custodian or trustee for the account of such stockholder or such
stockholder’s immediate family or to any limited partnership or limited liability company of



(7)

which the stockholder, members of such stockholder’s immediate family, or any trust for
the account of such stockholder or such stockholder’s immediate family will be the general
or limited partner(s) of such partnership or the controlling member(s) of such limited
liability company. “Immediate family” as used herein shall mean spouse, lineal descendant,
father, mother, brother, or sister of the stockholder making such Transfer;

A stockholder’s bona fide pledge or mortgage of any shares with a commercial lending
institution, provided that any subsequent Transfer of said shares by said institution shall be
conducted in the manner set forth in this bylaw;

A stockholder’s Transfer of any or all of such stockholder’s shares to the Company or to any
other stockholder of the Company;

A stockholder’s Transfer of any or all of such stockholder’s shares to a person who, at the
time of such Transfer, is an officer or director of the Company;

A corporate stockholder’s Transfer of any or all of its shares pursuant to and in accordance
with the terms of any merger, consolidation, reclassification of shares, or capital
reorganization of the corporate stockholder, or pursuant to a sale of all or substantially all of
the stock or assets of a corporate stockholder;

A corporate stockholder’s Transfer of any or all of its shares to any or all of its stockholders;
or

A Transfer by a stockholder which is a limited or general partnership to any or all of its
partners or former partners in accordance with partnership interests.

In any such case, the transferee, assignee, or other recipient shall receive and hold such stock
subject to the provisions of this Section, and there shall be no further Transfer of such stock except
in accord with this Section.

The provisions of this bylaw may be waived with respect to any Transfer either by the Company,
upon duly authorized action of its board of directors, or by the stockholders, upon the express
written consent of the owners of a majority of the voting power of the Company (excluding the votes
represented by those shares to be transferred by the transferring stockholder). This bylaw may be
amended or repealed either by a duly authorized action of the board of directors or by the
stockholders, upon the express written consent of the owners of a majority of the voting power of
the Company.

Any Transfer, or purported Transfer, of securities of the Company shall be null and void unless the
terms, conditions, and provisions of this bylaw are strictly observed and followed.

The foregoing right of first refusal shall terminate upon the date securities of the Company are first
offered to the public pursuant to a registration statement filed with, and declared effective by, the
SEC under the Securities Act of 1933, as amended.

Any notice(s), certificate(s), or statements representing shares of stock of the Company shall bear
on their face the following legend so long as the foregoing right of first refusal remains in effect:

“THE SHARES REPRESENTED HEREBY ARE SUBJECT TO A RIGHT OF FIRST REFUSAL
OPTION IN FAVOR OF THE CORPORATION AND/OR ITS ASSIGNEE(S), AS PROVIDED IN THE
BYLAWS OF THE CORPORATION.”



To the extent this Section conflicts with any written agreements between the Company and the
stockholder attempting to Transfer shares, such agreement shall control.

“Transfer” means to sell, transfer, assign, pledge, or otherwise dispose of or encumber any of the
shares of stock of the Company or any right or interest therein, whether voluntarily or by operation
of law, or by gift or otherwise.



