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CONFIDENTIAL

This Private Placement Memorandum contains confidential and proprietary information belonging exclusively to Sticky Data, Inc..

COPYRIGHT © 2024

All Rights Reserved. This Private Placement Memorandum, or parts thereof, may not be reproduced in any form without permission.

This Private Placement Memorandum is provided solely for convenience and does not constitute legal or investment advice. The
materials in this Private Placement Memorandum are provided for information purposes only. The information is provided by Sticky
Data, Inc., and while we endeavor to keep the information up to date and correct, we make no representations or warranties of any
kind, express or implied, about the completeness, accuracy, or reliability of the data contained in this Private Placement
Memorandum or the suitability of the offering for an investor.

Any graphics utilized in this Private Placement Memorandum are for display purposes only and, unless otherwise noted, are not
necessarily related to the operations of the Company.



o)
0
o
3
1)
r—+
o
»n
oy
o
<
O
=
&
5
z




Contents

INTRODUCTION TO OFFERING
Introduction 9

PRIVATE PLACEMENT MEMORANDUM

Summary Of Offering 23
Investor Suitability Standards 25
The Offering 28
Risk Factors 29
Dilution 40
Plan Of Distribution 40
Use Of Proceeds 42
Description Of The Business 44
Description Of Property 50
Directors, Officers & Significant Employees 50
Compensation Of Directors/Officers 52
Security Ownership Of Management And Certain Security Holders 52
Description Of The Securities 53
Subscription Procedures 54
EXHIBITS

Exhibit A: Certificate Of Incorporation 59
Exhibit B: Bylaws 63

Exhibit C: Subscription Agreement 77







=

Section 1

Introduction to the Offering







Introduction

THIS CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM CONTAINS MATERIAL NON-PUBLIC INFORMATION REGARDING STICKY DATA, INC. (THE “COMPANY").
BY ACCEPTING THIS CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM AND THE EXHIBITS HERETO (COLLECTIVELY THIS “MEMORANDUM" OR THESE
“OFFERING DOCUMENTS"), THE RECIPIENT AGREES WITH THE COMPANY TO MAINTAIN IN STRICT CONFIDENCE ALL NON-PUBLIC INFORMATION, INCLUDING, BUT
NOT LIMITED TO, THE EXISTENCE OF THE PROPOSED FINANCING AND ANY OTHER NON-PUBLIC INFORMATION REGARDING THE COMPANY OBTAINED FROM
THIS MEMORANDUM AND ANY OTHER TRANSACTION DOCUMENT OR THE COMPANY.

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

FOR ACCREDITED INVESTORS

STICKY DATA, INC.

$7,500,000 OFFERING OF CLASS B COMMON STOCK

PURSUANT TO RULE 506(C) UNDER REGULATION D PURSUANT TO THE SECURITIES ACT OF 1933, AS AMENDED
SEPTEMBER 25, 2024

AN INVESTMENT IN OUR SECURITIES INVOLVES A HIGH DEGREE OF RISK. IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF US AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. YOU SHOULD ONLY INVEST IN OUR SECURITIES IF YOU
CAN AFFORD A COMPLETE LOSS OF YOUR INVESTMENT. YOU SHOULD READ THE COMPLETE DISCUSSION OF THE RISK FACTORS SET FORTH IN THIS
MEMORANDUM. DUE TO THE FACT THAT THE OFFERING IS A PRIVATE PLACEMENT AND IS EXEMPT FROM REGISTRATION, NEITHER THE SECURITIES AND
EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE
ADEQUACY OR ACCURACY OF THE MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. SEE “CERTAIN NOTICES REGARDING
THIS MEMORANDUM AND UNDER STATE SECURITIES LAWS."”

»
m
@)
:'
(@)
Z
=
=1
o
)
o
c
o
-
o
=
~e
o
(@)
=
®
=X,
=

Q@




CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM FOR ACCREDITED INVESTORS
Sticky Data, Inc.
$7,500,000 CLASS B COMMON STOCK (the “Seed” round) (EXPANDABLE UP TO $10,000,000)

Minimum subscription per investor of $50,000 of investment amount, although Sticky Data, Inc. reserves the right to accept subscriptions for a lower
investment amount.

This Confidential Private Placement Memorandum for Accredited Investors (this “Memorandum”) is being furnished in connection with the offer and sale (the “Offering”) of
up to $7,500,000 of Class B Common Stock, par value $0.0001 per share (the “Shares”) by Sticky Data, Inc., a Delaware corporation (“Sticky Data”, “Sticky”, the
“Company”, the “Issuer”, “we", “us”, or “our” - see Exhibit 1 “Supporting Documents and Other Data”). The Offering may be increased at the Board’s option in an amount
up to $10,000,000 to handle oversubscriptions, cost overruns or for any other purpose. Shares will be issued at $1.0643 per Share with minimum subscription of $50,000
per Investor. The Company may accept subscriptions in lesser amounts in its sole discretion. There is no minimum offering amount that must be received in order for this

Offering to close and for the subscription funds to be released to the Company, and the Company may conduct one or more closings as it determines in its sole discretion.

The Company is a private company that seeks to issue securities in order to further develop the artificial intelligence (“Al”) shopping software platform and focus on the
expansion and growth of Sticky Data store users. This Memorandum contains certain information that prospective investors should know about the Offering. The Company
is run by a board of directors, composed of two (2) directors (the “Board” collectively, “Director” when referring to a director). The day-to-day management and
investment decisions of the Company are vested in the Board and in the officers of the Company (individually, an “Officer”, collectively the “Officers”). The Officers of the
Company are Scott Chung, Chief Executive Officer and Ted Chung, Secretary. The Company’s address is Sticky Data, Inc., 1050 W. Alameda, Unit 546, Burbank, CA 91506.

The Offering is being made by the Company to persons who are “accredited investors” as defined in Rule 501(a) of Regulation D promulgated under the Securities Act of
1933, as amended (the “Securities Act”), pursuant to Rule 506(c) under Regulation D pursuant to the Securities Act. The Offering is being made on a “Best Efforts” basis,
which means there is no guaranty that any of the Shares will be sold or that a sufficient number of Shares will be sold to fulfill the Company’s business plan. The Company
will attempt to sell the Shares during an offering period commencing on the date of this Memorandum and terminating (a) the date the Company, in its discretion, elects to
terminate, or (b) the date upon which all Shares have been sold, or (c) August 19, 2025 (the “Offering Period”).
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Investors who purchase Shares will become shareholders of the Company (“Investors” or “Shareholders”) subject to the terms of the Certificate of Incorporation and
the Bylaws of the Company (see Exhibit 1 and 2, respectively) once the Company deposits the Investor’s investment into the Company’s main operating account.

The Officers will receive compensation from the Company as employees (see “RISK FACTORS"” and "COMPENSATION OF DIRECTORS AND OFFICERS"” below).
Investing in the Shares is speculative and involves substantial risks, including risk of complete loss. Prospective Investors should purchase these securities only if they
can afford a complete loss of their investment (see “RISK FACTORS” below).

The Company will commence sales of the Shares immediately upon activation of the Offering with the SEC. The Company approximates that sales will commence at
during Q3 - 2024.

$2,500 $47,500

$375,000 $7,125,000

*The Offering price to Investors was arbitrarily determined by the Board.

** Shares may also be sold by FINRA member brokers or dealers who enter into a Participating Dealer Agreement with the Company, who will receive commissions
of up to 10% of the price of the Shares sold. The Company reserves the right to pay expenses related to this Offering from the proceeds of the Offering. See
“DESCRIPTION OF THE BUSINESS"” and “USE OF PROCEEDS" section.
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The Shares have not been and will not be registered under the Securities Act, or any United States state securities laws or the laws of any foreign jurisdiction.
This Offering is strictly limited to accredited investors. The Company is claiming exemption from registration under Section 506(c) of Regulation D of the
Securities Act. Inasmuch as this Offering is being made pursuant to Rule 506(c), independent verification of each subscriber’s accredited investor status will
be required. See “PLAN OF DISTRIBUTION" and “SUBSCRIPTION PROCEDURES" below.

THE SECURITIES OFFERED HEREBY ARE SPECULATIVE AND INVOLVE A HIGH DEGREE OF RISK. NO INVESTMENT IN THE SHARES SHOULD BE MADE BY ANY
INVESTOR NOT FINANCIALLY ABLE TO LOSE THE ENTIRE AMOUNT OF ITS INVESTMENT.

RISK DISCLOSURE STATEMENT

THE PARTIES THAT PREPARED THIS MEMORANDUM (“PARTIES") HEREBY DISCLAIM ANY OPINION OR ASSURANCE OF ANY NATURE WHATSOEVER
REGARDING THE ACCURACY, COMPLETENESS, REASONABLENESS, TIMELINESS OR VERACITY OF ANY OF THE ASSERTIONS, REPRESENTATIONS OR OTHER
INFORMATION CONTAINED HEREIN, WHETHER QUALITATIVE OR QUANTITATIVE, OR REGARDING THE INVESTMENT-WORTHINESS OF THE SECURITIES
DISCUSSED HEREIN (“SECURITIES"”). ANY ASSERTION OR REPRESENTATION MADE HEREIN, AND ALL OTHER INFORMATION DISCLOSED HEREIN, WHETHER
QUALITATIVE OR QUANTITATIVE, HAS BEEN MADE OR PROVIDED BY THE PROMOTER. IN CONNECTION WITH THE PREPARATION OF THESE CONFIDENTIAL
OFFERING DOCUMENTS, THE PARTIES HAVE NOT BEEN ENGAGED TO ATTEST HERETO, OR TO OPINE IN RESPECT HEREOF. ACCORDINGLY, THE PARTIES HAVE
NOT PERFORMED ANY ANALYTICAL, CONFIRMATION, VALIDATION, VERIFICATION OR OTHER PROCEDURES IN RESPECT OF THE ASSERTIONS AND
REPRESENTATIONS CONTAINED HEREIN, NOR IN RESPECT OF ANY OF THE OTHER INFORMATION DISCLOSED HEREIN, INCLUDING ANY SIMILAR TO THOSE
PROCEDURES UNDERTAKEN BY AN INDEPENDENT CERTIFIED PUBLIC ACCOUNTANT IN CONNECTION WITH AN AUDIT OF THE FINANCIAL STATEMENTS OF AN
ISSUER OF SECURITIES FOR PURPOSES OF RENDERING AN OPINION THEREON. CONSEQUENTLY, POTENTIAL INVESTORS, IN DECIDING WHETHER OR NOT TO
INVEST IN THE SECURITIES, ARE CAUTIONED NOT TO ASCRIBE ANY SPECIAL RELIANCE WHATSOEVER ON THIS MEMORANDUM BY REASON THAT PARTIES
HAVE PREPARED THIS MEMORANDUM.

THIS BRIEF STATEMENT CANNOT DISCLOSE ALL THE RISKS AND OTHER FACTORS NECESSARY TO EVALUATE YOUR INVESTMENT IN THE SHARES.
THEREFORE, BEFORE YOU DECIDE TO MAKE AN INVESTMENT IN THE SHARES, YOU SHOULD CAREFULLY STUDY THIS MEMORANDUM, INCLUDING A
DISCUSSION OF CERTAIN RISK FACTORS OF THIS INVESTMENT.
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CERTAIN NOTICES REGARDING THIS MEMORANDUM AND UNDER STATE SECURITIES LAWS

FOR ALL PROSPECTIVE INVESTORS: THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT") OR THE SECURITIES LAWS OF ANY STATE AND ARE BEING OFFERED AND SOLD IN RELIANCE ON EXEMPTIONS FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT SET FORTH IN SECTION 4(A)(2) THEREOF AND RULE 506(C) OF REGULATION D PROMULGATED THEREUNDER TO
ACCREDITED INVESTORS. RULE 506 OF REGULATION D SETS FORTH CERTAIN RESTRICTIONS AS TO THE NUMBER AND NATURE OF PURCHASERS OF SECURITIES
OFFERED PURSUANT THERETO. WE HAVE ELECTED TO SELL SECURITIES ONLY TO ACCREDITED INVESTORS AS SUCH TERM IS DEFINED IN RULE 501(A) OF
REGULATION D. EACH PROSPECTIVE INVESTOR WILL BE REQUIRED TO MAKE REPRESENTATIONS AS TO THE BASIS UPON WHICH IT QUALIFIES AS AN ACCREDITED
INVESTOR.

THE SECURITIES OFFERED HEREBY WILL BE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS
PERMITTED UNDER THE SECURITIES ACT AND UNDER APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM.
INVESTORS SHOUWLD BE AWARE THAT THEY MAY BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. ONLY
PERSONS WHO CAN AFFORD TO LOSE THEIR ENTIRE INVESTMENT IN THE SHARES SHOULD PURCHASE THE SHARES.

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION (“SEC") OR ANY STATE
SECURITIES COMMISSION, NOR HAS THE SEC OR ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS MEMORANDUM.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

THE INFORMATION PRESENTED HEREIN WAS PRESENTED AND SUPPLIED SOLELY BY THE COMPANY AND IS BEING FURNISHED SOLELY FOR USE BY PROSPECTIVE
INVESTORS IN CONNECTION WITH THE OFFERING. THE COMPANY MAKES NO REPRESENTATIONS AS TO THE FUTURE PERFORMANCE OF THE COMPANY. THIS
MEMORANDUM WERE PREPARED BY THE COMPANY.

THIS OFFERING IS SUBJECT TO WITHDRAWAL, CANCELLATION OR MODIFICATION BY THE COMPANY AT ANY TIME AND WITHOUT NOTICE. WE RESERVE THE RIGHT
IN OUR SOLE DISCRETION TO REJECT ANY SUBSCRIPTION IN WHOLE OR IN PART NOTWITHSTANDING TENDER OF PAYMENT OR TO ALLOT TO ANY PROSPECTIVE
INVESTOR LESS THAN THE AGGREGATE PRINCIPAL AMOUNT OF SHARES SUBSCRIBED FOR BY SUCH INVESTOR
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THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO SELL OR A SOLICITATION OF ANY OFFER TO BUY ANY SECURITY OTHER THAN THE SECURITIES
OFFERED HEREBY, NOR DOES IT CONSTITUTE AN OFFER TO SELL OR A SOLICITATION OF ANY OFFER TO BUY SUCH SECURITIES BY ANYONE IN ANY JURISDICTION
IN WHICH SUCH OFFER OR SOLICITATION IS NOT AUTHORIZED, OR IN WHICH THE PERSON MAKING SUCH OFFER OR SOLICITATION IS NOT QUALIFIED TO DO SO.
NEITHER THE DELIVERY OF THIS MEMORANDUM NOR ANY SALE MADE HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE
HAS BEEN NO CHANGE IN OUR AFFAIRS SINCE THE DATE HEREOF. THIS MEMORANDUM CONTAINS SUMMARIES OF CERTAIN PERTINENT DOCUMENTS, APPLICABLE
LAWS AND REGULATIONS. SUCH SUMMARIES ARE NOT COMPLETE AND ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO THE COMPLETE TEXTS THEREOF.

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS MEMORANDUM AS LEGAL OR TAX ADVICE. EACH PROSPECTIVE INVESTOR SHOULD
CONSULT HIS OR HER OWN COUNSEL, ACCOUNTANT AND OTHER ADVISORS AS TO LEGAL, TAX AND RELATED MATTERS PRIOR TO PURCHASING ANY SHARES.

THE COMPANY DOES NOT MAKE ANY EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY AS TO THE ACCURACY OR COMPLETENESS OF THE INFORMATION
CONTAINED IN THIS MEMORANDUM OR IN ANY ADDITIONAL EVALUATION MATERIAL, WHETHER WRITTEN OR ORAL, MADE AVAILABLE IN CONNECTION WITH ANY
FURTHER INVESTIGATION OF THE COMPANY. THE COMPANY EXPRESSLY DISCLAIMS ANY AND ALL LIABILITY THAT MAY BE BASED UPON SUCH INFORMATION,
ERRORS THEREIN OR OMISSIONS THEREFROM. ONLY THOSE PARTICULAR REPRESENTATIONS AND WARRANTIES, IF ANY, WHICH MAY BE MADE TO A PARTY IN A
DEFINITIVE WRITTEN AGREEMENT REGARDING A TRANSACTION INVOLVING THE COMPANY, WHEN, AS AND IF EXECUTED, AND SUBJECT TO SUCH LIMITATIONS
AND RESTRICTIONS AS MAY BE SPECIFIED THEREIN, WILL HAVE ANY LEGAL EFFECT. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED TO THE CONTRARY IN WRITING,
THIS MEMORANDUM SPEAKS AS OF THE DATE HEREOF. NEITHER THE DELIVERY OF THIS MEMORANDUM NOR ANY SALE OF SHARES MADE HEREUNDER SHALL,
UNDER ANY CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THE COMPANY AFTER THE DATE HEREOF.

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS MEMORANDUM IN
CONNECTION WITH THE OFFERING OF SHARES BEING MADE PURSUANT HERETO, AND IF GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATIONS MUST NOT
BE RELIED UPON AS HAVING BEEN AUTHORIZED BY THE COMPANY.
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THERE IS NO MARKET FOR THE SHARES AND THERE IS NO ASSURANCES A PUBLIC MARKET WILL EVER BE ESTABLISHED. PURCHASERS OF THE SHARES ARE NOT
BEING GRANTED ANY REGISTRATION RIGHTS. A PURCHASE OF THE SHARES SHOULD BE CONSIDERED AN ILLIQUID INVESTMENT.

BY ACCEPTING DELIVERY OF THIS MEMORANDUM, EACH PROSPECTIVE INVESTOR HEREBY EXPRESSLY AGREES WITH THE COMPANY TO KEEP CONFIDENTIAL
ALL OF THE CONTENTS HEREOF, INCLUDING, BUT NOT LIMITED TO, THE OFFERING AND ALL INFORMATION RELATED TO THE COMPANY, AND NOT TO DISCLOSE
THE SAME TO ANY THIRD PARTY AND/OR OTHERWISE USE THE SAME FOR ANY PURPOSE OTHER THAN AN EVALUATION BY SUCH OFFEREE OF A POTENTIAL
INVESTMENT IN THE SHARES OFFERED PURSUANT HERETO. WE HAVE CAUSED THIS MEMORANDUM TO BE DELIVERED TO YOU IN RELIANCE UPON SUCH
AGREEMENT BY YOU.

EACH PROSPECTIVE SUBSCRIBER BY RECEIVING THIS MEMORANDUM AGREES TO RETURN THE SAME TO US IF (A) THE OFFEREE DOES NOT SUBSCRIBE TO
PURCHASE ANY SECURITIES OFFERED HEREBY; (B) THE OFFEREE’'S SUBSCRIPTION IS NOT ACCEPTED, AND/OR (C) THE OFFERING IS TERMINATED OR
WITHDRAWN.

THIS MEMORANDUM IS SUBJECT TO AMENDMENT AND SUPPLEMENTATION AS APPROPRIATE. WE DO NOT INTEND TO UPDATE THE INFORMATION CONTAINED IN
THE OFFERING DOCUMENTS FOR ANY INVESTOR WHO HAS ALREADY MADE AN INVESTMENT. WE MAY UPDATE THE INFORMATION CONTAINED HEREIN FROM
TIME TO TIME AND PROVIDE SUCH UPDATED DOCUMENT TO POTENTIAL INVESTORS BUT UNDERTAKE NO OBLIGATION TO PROVIDE SUCH UPDATED
DOCUMENTS TO AN INVESTOR WHO HAS ALREADY MADE HIS OR HER INVESTMENT.

JURISDICTIONAL NOTICES

FOR RESIDENTS OF ALL STATES:

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (“SECURITIES ACT"), OR THE
SECURITIES LAWS OF CERTAIN STATES ARE BEING OFFERED AND SOLD IN RELIANCE ON EXEMPTIONS OF SAID ACT AND SUCH LAWS. THE SECURITIES HAVE
NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR OTHER REGULATORY AUTHORITY, NOR HAVE ANY OF THE
FOREGOING AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING OR THE ACCURACY OR ADEQUACY OF THIS PRIVATE PLACEMENT
MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.
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THIS OFFERING IS SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED
UNDER THE SECURITIES ACT, AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM. INVESTORS
SHOULD BE AWARE THAT THEY MIGHT BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. AN
INVESTOR MUST REPRESENT THAT THE SECURITIES ARE BEING ACQUIRED FOR INVESTMENT PURPOSES ONLY, AND NOT WITH A VIEW TO OR PRESENT
INTENTION OF DISTRIBUTION.

THIS PRIVATE PLACEMENT MEMORANDUM DOES NOT CONSTITUTE AN OFFER OR SOLICITATION IN ANY STATE OR OTHER JURISDICTION IN WHICH SUCH
AN OFFER OR SOLICITATION IS NOT AUTHORIZED OR IN WHICH THE PERSON MAKING SUCH OFFER OR SOLICITATION IS NOT QUALIFIED TO DO SO. IN
ADDITION, THIS CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM CONSTITUTES AN OFFER ONLY TO THE OFFEREE NAMED OR TO INVESTOR.

EXCEPT AS OTHERWISE INDICATED, THIS MEMORANDUM SPEAKS AS OF THE DATE OF THE MEMORANDUM AND NEITHER THE DELIVERY HEREOF NOR ANY
SALE MADE HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE CONDITION OF THE
COMPANY SINCE THE DATE HEREOF.

NO PERSON HAS BEEN AUTHORIZED TO MAKE REPRESENTATIONS OR PROVIDE ANY INFORMATION OTHER THAN THAT CONTAINED IN THIS PRIVATE
PLACEMENT MEMORANDUM, FURNISHED UPON REQUEST TO AN OFFEREE, OR HIS REPRESENTATIVE MAY BE RELIED UPON IN CONNECTION
WITH THIS OFFERING.

PROSPECTIVE PURCHASERS OF THE SECURITIES ARE NOT TO CONSTRUE THE CONTENTS OF THIS PRIVATE PLACEMENT MEMORANDUM AS LEGAL OR TAX
ADVICE. EACH PROSPECTIVE PURCHASER SHOULD CONSULT HIS OWN PROFESSIONAL ADVISORS AS TO LEGAL, TAX, AND RELATED MATTERS
CONCERNING HIS INVESTMENT. THIS PRIVATE PLACEMENT MEMORANDUM HAS BEEN PREPARED FROM DATA SUPPLIED BY SOURCES DEEMED RELIABLE
BY THE COMPANY AND DOES NOT KNOWINGLY CONTAIN ANY UNTRUE STATEMENT OF ANY MATERIAL FACT. IT CONTAINS A SUMMARY OF MATERIAL
PROVISIONS OF DOCUMENTS REFERRED TO HEREIN. STATEMENTS MADE WITH RESPECT TO THE PROVISIONS OF SUCH DOCUMENTS ARE NOT COMPLETE
AND REFERENCE IS MADE TO THE ACTUAL DOCUMENTS FOR COMPLETE REVIEW. PLEASE REFER TO THE ACTUAL EXHIBIT DOCUMENTS BASIS OF
PRESENTATION.
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In this Memorandum, unless the context otherwise requires, “we,” “us,” “our,” or the “Company,” refers collectively to Sticky Data, Inc., a Delaware
corporation, the issuer of the Shares in this Offering. The Company began operations in January 2022 and was formed as a corporation under the laws
of the State of Delaware on April 14, 2022,

We use a twelve-month fiscal year ending on December 31st of each calendar year. In a twelve-month fiscal year, each quarter includes three-months of
operations; the first, second, third and fourth quarters end on March 31, June 30, September 30, and December 31, respectively.

Certain monetary amounts, percentages and other figures included in this Memorandum have been subject to rounding adjustments. Percentage
amounts included in this Memorandum have not in all cases been calculated on the basis of such rounded figures but on the basis of such amounts prior
to rounding. For this reason, percentage amounts in this Memorandum may vary from those obtained by performing the same calculations using the
figures in our consolidated financial statements. Certain other amounts that appear in this Memorandum may not sum due to rounding.

Unless otherwise indicated, all references to “dollars” and “$" in this Memorandum are to, and amounts are presented in, U.S. dollars.

Unless otherwise indicated or the context otherwise requires, financial and operating data in this Memorandum reflect the consolidated business and
operations of the Company and its subsidiaries.

FORWARD LOOKING STATEMENTS

Investors should not rely on forward-looking statements because they are inherently uncertain. Investors should not rely on forward-looking statements
in this Offering Circular. This Offering Circular contains forward-looking statements that involve risks and uncertainties. The use of words such as

nmn u n u n u

“anticipated”, “projected”, “forecasted”, “estimated”, “prospective”, “believes”, “expects,” “plans”, “future”, “intends”, “should”, “can”, “could”,
“might”, “potentia continue”, “may”, “will”, and similar expressions identify these forward-looking statements. Investors should not place undue
reliance on these forward-looking statements, which may apply only as of the date of this Offering Circular, and the Company undertakes no obligation

to publicly update or revise any forward-looking information, other than as required by applicable law.
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CONFIDENTIALITY AND RELATED MATTERS

Each recipient hereof agrees by accepting this Memorandum that the information contained herein is of a confidential nature and that such recipient will treat
such information in a strictly confidential manner and that such recipient will not, directly or indirectly, disclose or permit its affiliates or representatives to
disclose, any information to any other person or entity, or reproduce such information, in whole or in part, without the prior written consent of the Company.

Each recipient of this Memorandum further agrees to use the information solely for the purpose of analyzing the desirability of an investment in the Shares to
such recipient and for no other purpose whatsoever.

ANY REPRODUCTION OR DISTRIBUTION OF THIS MEMORANDUM AND EXHIBITS, IN WHOLE OR IN PART, OR THE DIVULGENCE OF ANY OF ITS CONTENTS
WITHOUT THE PRIOR WRITTEN CONSENT OF THE COMPANY IS PROHIBITED. NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY
REPRESENTATION NOT CONTAINED IN THIS MEMORANDUM OR AN AUTHORIZED SUMMARY HEREOF, OR IN ANY AGREEMENT CONTEMPLATED HEREBY, AND
ANY INFORMATION OR REPRESENTATION NOT CONTAINED HEREIN OR IN SUCH AUTHORIZED SUMMARY OR AGREEMENT MUST NOT BE RELIED UPON.

RESTRICTIONS ON TRANSFERABILITY AND RESALE

SINCE THE SECURITIES OFFERED HEREBY ARE NOT BEING REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, THIS OFFERING IS SUBJECT TO
RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE SECURITIES ACT, AND
THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM. INVESTORS SHOULD BE AWARE THAT THEY MIGHT
BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. AN INVESTOR MUST REPRESENT THAT THE
SECURITIES ARE BEING ACQUIRED FOR INVESTMENT PURPOSES ONLY, AND NOT WITH A VIEW TO OR PRESENT INTENTION OF DISTRIBUTION. THE OFFERING
PRICE OF THE SECURITIES HAS BEEN ARBITRARILY DETERMINED BY THE COMPANY AND DOES NOT BEAR ANY RELATIONSHIP TO THE ASSETS THAT HAVE
BEEN OR ARE TO BE ACQUIRED BY THE COMPANY OR ANY OTHER ESTABLISHED CRITERIA OR INDICIA FOR VALUING A BUSINESS.
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WHERE YOU CAN OBTAIN MORE INFORMATION

This Memorandum contains limited information on the Company. While we believe the information contained in this Memorandum is accurate, this
Memorandum is not meant to contain an exhaustive discussion regarding the Company. We cannot guarantee a prospective investor that the abbreviated
nature of this Memorandum will not omit to state a material fact, which a prospective investor may believe to be an important factor in determining if an
investment in the Shares offered hereby is appropriate for such investor. As a result, prospective investors are required to undertake their own due diligence of
the Company, our current and proposed business and operations, our management and our financial condition to verify the accuracy and completeness of the
information we are providing in this Memorandum. An investment in the Shares is suitable only for investors who have the knowledge and experience to
independently evaluate the Company, our business and prospects.

Prospective investors may make an independent examination of our books, records and other documents to the extent an investor deems it necessary, and
should not rely on us or any of our employees or agents with respect to judgments relating to an investment in the Shares.

Each investor may, if he, she or it so desires, make inquiries of appropriate Directors of our Board of Directors with respect to our business or any other matters
set forth herein, and may obtain any additional information which such person deems to be necessary in order to verify the accuracy of the information
contained in this Memorandum (to the extent that we possess such information or can acquire it without unreasonable effort or expense) upon the execution
and delivery of an agreement to maintain the confidentiality of such information for the benefit of the Company.

Any such inquiries or requests for additional information or documents should be made in writing to us, addressed as follows:

1050 W. Alameda, Unit 546
Burbank, CA 91506
ATTN: Scott Chung
TEL: (310) 916-2972
EMAIL: scott@stickystore.ai
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Summary of the Offering

The following information is only a brief summary of, and is qualified in its entirety by, the detailed information appearing elsewhere in this Offering. This Private Placement
Memorandum, together with the exhibits attached including, but not limited to, the Certificate of Incorporation (the “Certificate”), Bylaws and Subscription Agreement
(attached hereto as Exhibit 1, Exhibit 2 and Exhibit 3, respectively), and should be carefully read in their entirety before any investment decision is made. If there is a conflict
between the terms contained in this Private Placement Memorandum and these documents, Certificate of Incorporation, Bylaws and Subscription Agreement shall prevail
and control, and no Investor should rely on any reference herein to the Certificate of Incorporation, Bylaws and Subscription Agreement without consulting the actual
underlying documents. Capitalized terms used in this Summary and not otherwise defined have the meanings given to them elsewhere in this Memorandum and exhibits.

COMPANY INFORMATION AND BUSINESS

Sticky Data, Inc. is a Delaware corporation with its principal place of business located at 1050 W. Alameda, Unit 546, Burbank, CA 915060.

MANAGEMENT

The Company is managed by a Board of Directors. The Board is composed of Scott Chung, Chief Executive Office, Founder and Chairman and Ted Chung, Secretary and
Director.

PRIOR EXPERIENCE OF COMPANY MANAGEMENT

The Directors and Officers have experience in operations and technological development. See “DIRECTORS, OFFICERS, AND SIGNIFICANT EMPLOYEES" below.

THE OFFERING

The Company is exclusively selling equity in the form of Class B Common Stock. The Company will use the Proceeds of this Offering in the manner as more fully
described in the “Use of Proceeds” section below.
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SECURITIES BEING OFFERED

The Shares are being offered at a purchase price of $1.0643 per Share. The Minimum Investment for any Investor is $50,000.00. Upon purchase of the Shares, a holder
Class B Common Stock is granted (i) the right to vote on all matters subject to a Common Stock vote; and (ii) the right to receive dividends or disbursements on a pari
passu basis, when the Board declares such dividends or disbursements. For a complete summary of the rights granted to Shareholders, see “DESCRIPTION OF
SECURITIES” below.

COMMISSIONS FOR SELLING SHARES

The Shares will be offered and sold directly by the Company or the Directors of the Company and Company’s employees. No commissions for selling the Shares will be
paid to the Company or the Directors of the Company. Shares may also be sold by FINRA member brokers or dealers who enter into a Participating Dealer Agreement
with the Company, who will receive commissions of up to 10% of the price of the Shares sold. The Company reserves the right to pay expenses related to this Offering
from the proceeds of the Offering.

NO LIQUIDITY

There is no public market for the Shares, and none is expected to develop in the near future. The Shares will be transferable, in accordance with Federal and state
securities laws. However, the Shares will not be listed for trading on any exchange or automated quotation system. (See “DESCRIPTION OF SECURITIES"” below.)
Prospective Investors are urged to consult their own legal advisors with respect to secondary trading of the Shares (See “RISK FACTORS" below).

COMPANY EXPENSES

Except as otherwise provided herein, the Company shall bear all costs and expenses associated with the Offering and the operation of the Company, including, but not
limited to, the annual tax preparation of the Company’s tax returns, any state and federal income tax due, accounting fees, filing fees, independent audit reports, costs,
legal fees and advisory fees.
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INVESTOR SUITABILITY STANDARDS

Prospective purchasers of the Shares offered by this Memorandum should give careful consideration to certain risk factors described under the “RISK FACTORS"” section
and especially to the speculative nature of this investment and the limitations described under that caption with respect to the lack of a readily available market for the
Shares and the resulting long-term nature of any investment in the Company. This Offering is available only to suitable Accredited Investors having adequate means to
assume such risks and of otherwise providing for their current needs and contingencies.

GENERAL

The Shares will not be sold to any person unless such prospective purchaser or that person’s duly authorized representative shall have represented in writing to the
Company in a Subscription Agreement that:

» The prospective purchaser has adequate means of providing for his or her or its current needs and personal contingencies and has no need for liquidity in the
investment of the Shares;

« The prospective purchaser’s overall commitment to investments which are not readily marketable is not disproportionate to his, her, or its net worth and the
investment in the Shares will not cause such overall commitment to become excessive; and

» The prospective purchaser is an “Accredited Investor” (as defined below) suitable for purchase in the Shares.

Each person or entity acquiring Shares will be required to represent that either he, she, or the entity is purchasing the Shares for
his, her, or the entity’s own account for investment purposes and not with a view to resale or distribution.

ACCREDITED INVESTORS

The Company will conduct the Offering in such a manner that Shares may be sold only to “Accredited Investors” as that term is defined in Rule 501(a) of
Regulation D (17 CFR 230.501(a)) promulgated under the Securities Act. In summary, a prospective purchaser will qualify as an “Accredited Investor” if he, she,
or the entity meets any one of the following criteria:

* Any natural person whose individual net worth, or joint net worth with that person’s spouse or spousal equivalent, at the time of that person’s purchase, exceeds
$1,000,000. For purposes of calculating net worth under this criterion:

i. The person’s primary residence shall not be included as an asset;

ii. Indebtedness that is secured by the person’s primary residence, up to the estimated fair market value of the primary
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residence at the time of the sale of securities, shall not be included as a liability (except that if the amount of such indebtedness outstanding at the time of the sale of
securities exceeds the amount outstanding 60 days before such time, other than as a result of the acquisition of the primary residence, the amount of such excess shall
be included as a liability); and

iii. Indebtedness that is secured by the person’s primary residence in excess of the estimated fair market value of the primary residence at the time of the sale of
securities shall be included as a liability.

 Any natural person who had an individual income in excess of $200,000 in each of the two most recent years or joint income with that person’s spouse or spousal
equivalent in excess of $300,000 in each of those years and who has a reasonable expectation of reaching the same income level in the current year.

* Any bank as defined in Section 3(a)(2) of the Securities Act, or any savings and loan association or other institution as defined in Section 3(a)(5)(A) of the Securities Act,
whether acting in its individual or fiduciary capacity; any broker or dealer registered pursuant to Section 15 of the Securities Exchange Act of 1934 (the “Exchange Act”);
any investment advisor registered pursuant to Section 203 of the Investment Advisers Act of 1940 (the “Investment Advisors Act”) or registered pursuant to the laws of a
state; any investment adviser relying on the exemption from registering with the Commission under Section 203(l) or (m) under the Investors Advisers Act; any insurance
company as defined in Section 2(a)(13) of the Securities Act; any investment company registered under the Investment Company Act of 1940 (the “Investment Company
Act”) or a business development company as defined in Section 2(a)(48) of that act; any Small Business Investment Company (SBIC) licensed by the U.S. Small Business
Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958; any Rural Business Investment Company as defined in Section 384A of the
Consolidated Farm and Rural Development Act; any plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its
political subdivisions, for the benefit of its employees, if such plan has total assets in excess of $5,000,000; any employee benefit plan within the meaning of the Employee
Retirement Income Security Act of 1974 if the investment decision is made by a plan fiduciary, as defined in Section 3(21) of such act, which is either a bank, savings and
loan association, insurance company, or registered investment advisor, or if the employee benefit plan has total assets in excess of $5,000,000 or, if a self-directed plan,
with investment decisions made solely by persons who are Accredited Investors.

* Any private business development company as defined in Section 202(a)(22) of the Investment Advisors Act.

* Any organization described in Section 501(c)(3) of the Internal Revenue Code, corporation, Massachusetts or similar business trust, partnership, or limited liability
company, not formed for the specific purpose of acquiring the securities offered, with total assets in excess of $5,000,000.

 Any trust, with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring the securities offered, whose purchase is directed by a
sophisticated person as described in Section 506(b)(2)(ii) of Regulation D adopted under the Securities Act.
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* Any entity in which all the equity owners are Accredited Investors.
* Any entity, of a type not listed in the immediately preceding five criteria, not formed for the specific purpose of acquiring the securities offered, owning investments in
excess of $5,000,000 where “investments” for the purposes of this criterion is defined in Rule 2a51-1(b) under the Investment Company Act (17 CFR 270.2a51-1(b)).
* Any director, executive officer, or general partner of the issuer of the securities being offered or sold, or any director, executive officer, or general partner of a general
partner of that issuer.
* Any natural person who is a “knowledgeable employee,” as defined in Rule 3c-5(a)(4) under the Investment Company Act (17 CFR 270.3c-5(a)(4)), of the issuer of the
securities being offered or sold where the issuer would be an investment company, as defined in Section 3 of such act, but for the exclusion provided by either Section 3(c)(1)
or Section 3(c)(7) of such act.
* Any “family office,” as defined in Rule 202(a)(11)(G)-1 under the Investment Advisers Act (17 CFR 275.202(a)(11)(G)-1):
i. With assets under management in excess of $5,000,000;
ii. That is not formed for the specific purpose of acquiring the securities offered; and
ii. Whose prospective investment is directed by a person who has such knowledge and experience in financial and business matters that such family office is capable
of evaluating the merits and risks of the prospective investment.
* Any “family client,” as defined in Rule 202(a)(11)(G)-1 under the Investment Advisers Act (17 CFR 275.202(a)(11)(G)-1)), of a family office meeting the requirements defined in
the immediately preceding criterion and whose prospective investment in the issuer is directed by such family office pursuant to the “family office” sub-criterion (iii) above.
* Any natural person holding in good standing one or more professional certifications or designations or credentials from an accredited educational institution that the
Commission has designated as qualifying an individual for accredited investor status. In determining whether to designate a professional certification or designation or
credential from an accredited educational institution, the Commission will consider, among others, the following attributes:
i. The certification, designation, or credential arises out of an examination or series of examinations administered by a self-regulatory organization or other industry
body or is issued by an accredited educational institution;
ii. The examination or series of examinations is designed to reliably and validly demonstrate an individual’s comprehension and sophistication in the areas of securities
and investing;
iii. Persons obtaining such certification, designation, or credential can reasonably be expected to have sufficient knowledge and experience in financial and business
matters to evaluate the merits and risks of a prospective investment; and
iv. An indication that an individual holds the certification or designation is either made publicly available by the relevant self-regulatory organization or other industry
body or is otherwise independently verifiable.

(Please look to the SEC Website for additional information on “Professional Criteria”).
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OTHER REQUIREMENTS

No subscription for the Shares will be accepted from any prospective purchaser unless that person or entity is acquiring the Shares for his, her or its own account (or
accounts as to which he, her or it has sole investment discretion), for investment and without any view to sale, distribution or disposition thereof.

Each prospective purchaser of Shares may be required to furnish such information as the Company may require determining whether any person or entity purchasing
Shares is an Accredited Investor.

The Offering

THE OFFERING

The Company is selling Company equity in the form of shares of Class B Common Stock, par value $0.0001 per share (the “Shares”) in this Offering. The Company will
use the Proceeds of this Offering for subscription services, marketing, creative and advertising services, staffing, rewards and operational expenses. See “USE OF
PROCEEDS" below. The minimum individual investment is $50,000, with any amounts in excess thereof being permitted, and provided that the Company may accept
subscriptions in a lesser amount as determined by the Company in its sole discretion, and all subscriptions, whether for the minimum investment amount, or more or less
than this amount, are subject to the acceptance or rejection by the Directors in their sole discretion.

THE PURPOSE

The proceeds of this Offering will be used for the Company’s business purposes, which include development of the software platform, business operations, and user
growth.

See “DESCRIPTION OF THE BUSINESS"” and “USE OF PROCEEDS".
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RISK FACTORS

The SEC requires the Company to identify risks that are specific to its business and its financial condition. The Company is still subject to all the same risks that all
companies in its business, and all companies in the economy, are exposed to. These include risks relating to economic downturns, political and economic events and
technological developments (such as hacking and the ability to prevent hacking). Additionally, early-stage companies are inherently riskier than more developed
companies. You should consider general risks as well as specific risks when deciding whether to invest.

Risks Related to the Company and its Business

INADEQUACY OF FUNDS:

Gross offering proceeds of a maximum of $7,500,000 may be realized. Management believes that such proceeds will capitalize and sustain Sticky Data sufficiently to
allow for the implementation of the Company’s Business Plans. If only a fraction of this Offering is sold, or if certain assumptions contained in Management’s business
plans prove to be incorrect, the Company may have inadequate funds to fully develop its business and may need debt financing or other capital investment to fully
implement the Company'’s business plans.

DEPENDENCE ON MANAGEMENT:

In the early stages of development, the Company’s business will be significantly dependent on the Company’s management team. The Company’s success will be
particularly dependent upon Scott Chung and Ted Chung. The loss of either of these individuals could have a material adverse effect on the Company. See
“DIRECTORS, OFFICERS, AND SIGNIFICANT EMPLOYEES" section.

THE COMPANY HAS LIMITED OPERATING HISTORY.

The Company has limited established business operations, and it is unclear at this point which, if any, of the Company’s current and intended plans may come into fruition
and, if they do, which ones will be a success. The Company has incurred a net loss and has recorded no revenues since inception. There is no assurance that the
Company will ever be able to establish successful business operations, become profitable or generate sufficient revenues to operate business or pay dividends.
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POSSIBLE FLUCTUATIONS IN OPERATING RESULTS

The Company'’s operating results may fluctuate significantly from period to period as a result of a variety of factors, including purchasing patterns of customers,
competitive pricing, debt service and principal reduction payments, and general economic conditions. Consequently, the Company’s revenues may vary by quarter, and
the Company’s operating results may experience fluctuations.

RISKS OF BORROWING

In the event the Company incurs debt, a portion of its cash flow will have to be dedicated to the payment of principal and interest on such indebtedness. Typical loan
agreements may also contain restrictive covenants which may impair the Company’s operating flexibility. Such loan agreements would also provide for default under
certain circumstances, such as failure to meet certain financial covenants. A default under a loan agreement could result in the loan becoming immediately due and
payable and, if unpaid, a judgment in favor of such lender which would be senior to the rights of owners of the Shares, including the Company. A judgment creditor would
have the right to foreclose on any of Company’s assets resulting in a material adverse effect on its business, which in turn would result in a material adverse effect on the
Company'’s operating results and financial condition.

MANAGEMENT DISCRETION AS TO USE OF PROCEEDS

The net proceeds from this Offering will be used for the purposes described under the “Use of Proceeds” section. The Company reserves the right to use the funds
obtained from this Offering for other similar purposes not presently contemplated which it deems to be in the best interests of the Company in order to address changed
circumstances or opportunities. As a result of the foregoing, the success of the Company will be substantially dependent upon the discretion and judgment of
Management with respect to application and allocation of the net proceeds of this Offering. Investors in the Shares offered hereby will be entrusting their funds to the
Company’s Management, upon whose judgment and discretion the investors must depend.

LIMITED TRANSFERABILITY AND LIQUIDITY

To satisfy the requirements of certain exemptions from registration under the Securities Act, and to conform with applicable state securities laws, each Investor must
acquire his Shares for investment purposes only and not with a view towards distribution. Consequently, certain conditions of the Securities Act may need to be satisfied
prior to any sale, transfer, or other disposition of the Shares. Some of these conditions may include a minimum holding period, availability of certain reports, including
financial statements from the Company, limitations on the percentage of Shares sold and the manner in which they are sold. The Company can prohibit any sale, transfer
or disposition unless it receives an opinion of counsel provided at the holder’s expense, in a form satisfactory to the Company, stating that the proposed sale, transfer or
other disposition will not result in a violation of applicable federal or state securities laws and regulations. No public market exists for the Shares and no market is
expected to develop. Consequently, owners of the Shares may have to hold their investment indefinitely and may not be able to liquidate their investments in the
Company or pledge them as collateral for a loan in the event of an emergency.
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BROKER DEALER SALES OF SHARES

The Company’s Shares are not presently included for trading on any exchange, and there can be no assurances that the Company will ultimately be registered on any
exchange. As a result, the Company’s Shares are covered by a Securities and Exchange Commission rule that imposes additional sales practice requirements on broker-
dealers who sell such securities to persons other than established customers and investors. For transactions covered by the rule, the broker-dealer must make a special
suitability determination for the purchaser and receive the purchaser’s written agreement to the transaction prior to the sale. Consequently, the rule may affect the ability
of broker-dealers to sell the Company’s securities and may also affect the ability of Investors to sell their Shares in the secondary market.

LONG TERM NATURE OF INVESTMENT

An investment in the Shares may be long term and illiquid. As discussed above, the offer and sale of the Shares will not be registered under the Securities Act or any
foreign or state securities laws by reason of exemptions from such registration which depends in part on the investment intent of the investors. Prospective investors will
be required to represent in writing that they are purchasing the Shares for their own account for long-term investment and not with a view towards resale or distribution.
Accordingly, purchasers of Shares must be willing and able to bear the economic risk of their investment for an indefinite period of time. It is likely that investors will not
be able to liquidate their investment in the event of an emergency.

NO CURRENT MARKET FOR SHARES

There is no current market for the Shares offered in this Offering and no market is expected to develop in the foreseeable future.
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OFFERING PRICE

The price of the Shares offered has been arbitrarily established by the Company, considering such matters as the state of the Company’s business development and the
general condition of the industry in which it operates. The Offering price bears little relationship to the assets, net worth, or any other objective criteria of value applicable
to the Company.

COMPLIANCE WITH SECURITIES LAWS

The Shares are being offered for sale in reliance upon certain exemptions from the registration requirements of the Securities Act and applicable state securities laws. If
the sale of Shares were to fail to qualify for these exemptions, purchasers may seek rescission of their purchases of Shares. If a number of purchasers were to obtain
rescission, the Company would face significant financial demands which could adversely affect the Company as a whole, as well as any non-rescinding purchasers.

LACK OF FIRM UNDERWRITER

The Shares are offered on a “best efforts” basis by the Officers of the Company without compensation. Accordingly, there is no assurance that the Company will sell the
maximum Shares offered or any lesser amount.

PROJECTIONS: FORWARD LOOKING INFORMATION

The Company and its Officers have prepared projections regarding the Company’s anticipated financial performance. The Company’s projections are hypothetical and
based upon factors influencing the business of the Company. The projections are based on the Company’s best estimate of the probable results of operations of the
Company, based on present circumstances, and have not been reviewed by the Company’s independent accountants. These projections are based on several
assumptions, set forth therein, which the Company believes are reasonable. Some assumptions upon which the projections are based, however, invariably will not
materialize due to the inevitable occurrence of unanticipated events and circumstances beyond the Company’s control. Therefore, actual results of operations will vary
from the projections, and such variances will likely be material. Assumptions regarding future changes in sales, revenues, and cash flows are necessarily speculative in
nature.

In addition, projections do not and cannot take into account such factors as general economic conditions, unforeseen regulatory changes, the entry into the Company’s
market of additional competitors, the terms and conditions of future capitalization, and other risks inherent to the Company’s business. While the Company believes that
the projections accurately reflect possible future results of the Company’s operations, those results cannot be guaranteed.
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CONTROL BY MANAGEMENT:

The management of the business and the conduct of the affairs of the Corporation are vested in the Board of Directors. The number of directors which will constitute the whole
Board of Directors will be fixed by the Board of Directors in the manner provided in the Bylaws. The Board of Directors is expressly empowered to adopt, amend or repeal the
Bylaws of the Corporation.

IF THE MARKET CHOOSES TO BUY COMPETITIVE PRODUCTS AND SERVICES,
THE COMPANY MAY FAIL.

Although the Company believes that its Sticky Data services will be commercially viable, there is no verification by the marketplace that the Sticky Data will be accepted by or
purchased by customers at the scale desired by the Company. If the market chooses to continue to use competing products/procedures, it may be more difficult for the
Company to ever become profitable which would substantially harm the business and, possibly, cause it to fail whereby the Investors could lose their entire investment. In addition
to the Company’s dependency on the continued services of its key executives, the Company’s future success will also depend on the ability to attract and retain additional future
key personnel. The Company may face intense competition for such qualified individuals from well-established and better financed competitors. The Company may not be able to
attract qualified new employees or retain existing employees, which may have a material adverse effect on the Company’s results of operations and financial condition.

OUR RETAIL OPERATIONS ARE SUBJECT TO THE RISK THAT SENSITIVE CUSTOMER DATA MAY BE
COMPROMISED, WHICH COULD RESULT IN AN ADVERSE IMPACT TO OUR REPUTATION AND/OR THE
RESULTS OF THE RETAIL OPERATIONS.

Our retail business requires access to sensitive customer data in the ordinary course of business. Examples of sensitive customer data are names, addresses, account
information, historical electricity usage, expected patterns of use, payment history, credit bureau data, credit and debit card account numbers, driver’s license numbers, social
security numbers and bank account information. Our retail business may need to provide sensitive customer data to vendors and service providers who require access to this
information in order to provide services, such as call center operations, to the retail business. If a significant breach occurred, the reputation of our retail business may be
adversely affected, customer confidence may be diminished, or our retail business may be subject to legal claims, any of which may contribute to the loss of customers and have
a negative impact on the business and its results of operations, liquidity and financial condition.
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ANY FUTURE FINANCING MAY RESULT IN OWNERSHIP DILUTION TO THE COMPANY'S EXISTING
SHAREHOLDERS AND MAY GRANT RIGHTS TO FUTURE INVESTORS MORE FAVORABLE THAN THE
RIGHTS CURRENTLY HELD BY THE COMPANY'S EXISTING SHAREHOLDERS.

If the Company raises additional capital by issuing equity, equity-related, or convertible securities, the economic, voting and other rights of the Company’s existing
Shareholders (which would include Investors in this Offering) may be diluted, and those newly-issued securities may be issued at prices that are at a significant discount to
the Offering price and/or the then fair market value of the Shares. In addition, any such newly issued securities may have rights superior to those of the Company’s Common
Stock as offered through this Offering. If the Company obtains additional capital through collaborative arrangements, they may be required to relinquish greater rights to
technologies or product candidates than the Company might otherwise have or become subject to restrictive covenants that may affect business.

FAILURE TO COMPLY WITH RELEVANT FEDERAL AND STATE REGULATIONS MAY HAVE AN ADVERSE
EFFECT ON THE COMPANY'S PROFITABILITY.

While the Company believes it has complied with all rules promulgated by regulatory authorities germane to the Company’s business, there exists a risk that the Company,
through its operations or its products, has not complied with regulations currently unknown to the Company. If the Company were found by any regulatory authority to be
operating its business out of compliance with regulations, it may require the Company to devote considerable resources to becoming compliant with such regulations.

WE FACE INTENSE COMPETITION FROM OTHER OPERATORS IN OUR VARIOUS MARKETS. IF WE FAIL
TO COMPETE EFFECTIVELY, WE MAY BE UNABLE TO INCREASE OUR MARKET SHARE AND SALES.

Some of our competitors are substantially larger than we are, have longer operating histories and have substantially greater financial, technical, manufacturing and other
resources than we do. Our competitors’ greater sizes in some cases provide them with competitive advantages with respect to operating costs and the ability to allocate
costs across a greater volume of production and purchase raw materials at lower prices. They may also have far greater name recognition, an established distribution
network and an installed base of customers. As a result, our competitors will be able to devote greater resources to the research, development, promotion, and sale of their
products and may be able to respond more quickly to evolving industry standards and changing customer requirements than we can.
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OUR INABILITY TO RESPOND TO CHANGING TECHNOLOGIES AND ISSUES PRESENTED BY NEW TECHNOLOGIES
COULD HARM OUR BUSINESS.

Our industries are subject to technological change. If we rely on products and technologies that cease to be attractive to customers, or if we are unable to respond appropriately to changing
technologies and changes in product function or quality, we may not be successful in capturing or retaining significant market share.

WE WILL NEED A SIGNIFICANT AMOUNT OF CAPITAL TO CARRY OUT OUR PROPOSED BUSINESS PLAN AND,
UNLESS WE ARE ABLE TO RAISE SUFFICIENT FUNDS OR GENERATE SUFFICIENT REVENUES, WE MAY BE FORCED
TO DISCONTINUE SOME OR ALL OF OUR OPERATIONS.

Our ability to obtain the necessary financing to execute our business plan is subject to a number of factors, including general market conditions and investor acceptance of our business plan.
These factors may make the timing, amount, terms and conditions of such financing unattractive or unavailable to us. If we are unable to raise sufficient funds or generate them through revenues,
we will have to significantly reduce our spending, delay or cancel our planned activities or substantially change our current corporate structure. There is no guarantee that we will be able to obtain
any funding or that we will have sufficient resources to continue to conduct our operations as projected, any of which could mean that we will be forced to discontinue our operations.

WE OPERATE IN A HIGHLY COMPETITIVE INDUSTRY AND POTENTIAL COMPETITORS COULD DUPLICATE OUR
BUSINESS MODEL.

We are involved in a highly competitive industry where we compete with numerous other companies who offer products and services similar to those we offer. Although some aspects of our
business may be protected by intellectual property laws (trade secret protection, confidentiality agreements, etc.), potential competitors will likely attempt to duplicate our business model. Some
of our potential competitors may have significantly greater resources than we have, which may make it difficult for us to compete. There can be no assurance that we will be able to successfully
compete against these other entities. Additionally, some of our contractors are not subjected to an exclusive contractual relationship with the Company.

INVESTORS PURCHASING THE SHARES IN THIS OFFERING MAY BE SIGNIFICANTLY DILUTED AS A CONSEQUENCE
OF SUBSEQUENT FINANCINGS.

The Shares offered will be subject to dilution. The Company may issue additional equity to employees, third-party financing sources, and other Investors, and as a consequence holders of Shares
will be subject to dilution in an unpredictable amount. Such dilution may reduce an investor’s control and economic interests in the Company. The amount of additional financing needed by
Company will depend upon several contingencies not foreseen at the time of this offering. Each such round of financing (whether from the Company or other Investors) is typically intended to
provide the Company with enough capital to reach the next major Company milestone. If the funds are not sufficient, the Company may have to raise additional capital at a price unfavorable to
the existing Investors, including the purchaser. The availability of capital is at least partially a function of capital market conditions that are beyond the control of the Company. There can be no
assurance that the Company will be able to predict accurately the future capital requirements necessary for success or that additional funds will be available from any source. Failure to obtain
such financing on favorable terms could dilute or otherwise severely impair the value of the purchaser’s Company Shares.
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Risks Related to the Securities
and the Offering

THERE IS NO CURRENT MARKET FOR THE SHARES.

There is no market for the resale of Company Shares and none is expected to arise for the foreseeable future. Investors should assume that they may not be able to
liguidate their investment.

THE OFFERING PRICE WAS NOT ESTABLISHED ON AN INDEPENDENT BASIS; THE ACTUAL VALUE OF
AN INVESTMENT MAY BE SUBSTANTIALLY LESS THAN WHAT INVESTORS PAY FOR THE SECURITIES.

The Company'’s Board of Directors established the Offering price of the Company’s Shares on an arbitrary basis. The Offering price of the Shares bears no relationship to
the book or asset values or to any other established criteria for valuing Shares. Because the Offering price is not based upon any independent valuation, the Offering price
may not be indicative of the proceeds that an Investor would receive upon liquidation. Further, the Offering price may be significantly more than the price at which the
Shares would trade if they were to be listed on an exchange or actively traded by broker-dealers.
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Industry-Related Risks

INDUSTRY CONSOLIDATION MAY RESULT IN INCREASED COMPETITION, WHICH COULD RESULT IN
A LOSS OF CUSTOMERS OR A REDUCTION IN REVENUE.

Some of our competitors have made or may make acquisitions or may enter into partnerships or other strategic relationships to offer more comprehensive services than
they individually had offered or achieve greater economies of scale. In addition, new entrants not currently considered to be competitors may enter our market through
acquisitions, partnerships or strategic relationships. We expect these trends to continue as companies attempt to strengthen or maintain their market positions. The
potential entrants may have competitive advantages over us, such as greater name recognition, longer operating histories, more varied services and larger marketing
budgets, as well as greater financial, technical and other resources. The companies resulting from combinations or that expand or vertically integrate their business to
include the market that we address may create more compelling service offerings and may offer greater pricing flexibility than we can or may engage in business
practices that make it more difficult for us to compete effectively, including on the basis of price, sales and marketing programs, technology or service functionality. These
pressures could result in a substantial loss of our customers or a reduction in our revenue.

OUR BUSINESS DEPENDS ON PROPRIETARY TECHNOLOGY THAT MAY BE INFRINGED.

Many of our systems depend on our proprietary technology for their success. Like other technology-oriented companies, we rely on a combination of trade secrets,
copyrights and trademarks, together with non-disclosure agreements, employment and other agreements and technical measures to establish and protect proprietary
rights in our systems. While we are in the process of seeking patents for our technology, there is no guarantee that such patents will be granted. Our ability to
successfully protect our technology may be limited because:

* intellectual property laws in certain jurisdictions may be relatively ineffective;

* detecting infringements and enforcing proprietary rights may divert management’s attention and company resources;

* any patents we may receive will expire, thus providing competitors access to the applicable technology;

* competitors may independently develop products that are substantially equivalent or superior to our products or circumvent our intellectual property rights; and
» Competitors may register patents in technologies relevant to our business areas.
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In addition, various parties may assert infringement claims against us. To protect the Company’s intellectual property, it may become involved in litigation, which could
result in substantial expenses, divert the attention of its management, cause significant delays and materially disrupt the conduct of its business. The cost of defending
against infringement claims could be significant, regardless of whether the claims are valid. If we are not successful in defending such claims, we may be prevented from
the use or sale of certain of our systems, or liable for damages and required to obtain licenses, which may not be available on reasonable terms, any of which may have a
material adverse impact on our business, results of operation or financial condition.

OUR BUSINESS COULD BE NEGATIVELY IMPACTED BY CYBER SECURITY THREATS, ATTACKS AND
OTHER DISRUPTIONS.

We may face advanced and persistent attacks on our information infrastructure where we manage and store various proprietary information and sensitive/confidential
data relating to our operations. These attacks may include sophisticated malware (viruses, worms, and other malicious software programs) and phishing emails that
attack our products or otherwise exploit any security vulnerabilities. These intrusions sometimes may be zero-day malware that are difficult to identify because they are
not included in the signature set of commercially available antivirus scanning programs. Experienced computer programmers and hackers may be able to penetrate our
network security and misappropriate or compromise our confidential information or that of our customers or other third-parties, create system disruptions, or cause
shutdowns. Additionally, sophisticated software and applications that we produce may contain defects in design or manufacture, including “bugs” and other problems
that could unexpectedly interfere with the operation of the information infrastructure. A disruption, infiltration or failure of our information infrastructure systems or any of
our data centers as a result of software or hardware malfunctions, computer viruses, cyber-attacks, employee theft or misuse, power disruptions, natural disasters or
accidents could cause breaches of data security, loss of critical data and performance delays, which in turn could adversely affect our business.

SECURITY BREACHES OF CONFIDENTIAL CUSTOMER INFORMATION OR CONFIDENTIAL EMPLOYEE
INFORMATION MAY ADVERSELY AFFECT OUR BUSINESS.

Our business requires the collection, transmission and retention of personally identifiable information, in various information technology systems that we maintain. The
integrity and protection of that data is critical to us. The information, security and privacy requirements imposed by governmental regulation are increasingly demanding.
Our systems may not be able to satisfy these changing requirements and customer and employee expectations, or may require significant additional investments or time
in order to do so. A breach in the security of our information technology systems or those of our service providers could lead to an interruption in the operation of our
systems, resulting in operational inefficiencies and a loss of profits. Additionally, a significant theft, loss or misappropriation of, or access to, customers’ or other
proprietary data or other breach of our information technology systems could result in fines, legal claims or proceedings.
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WE WOULD BE ADVERSELY AFFECTED IF WE ARE UNABLE TO RETAIN KEY EMPLOYEES.

Our success depends in part on key management, scientific and technical personnel and our continuing ability to attract and retain highly qualified personnel. There is
competition for the services of such personnel. The loss of the services of key personnel, and the failure to attract highly qualified personnel in the future, may have a
negative impact on our business. Moreover, our competitors may hire and gain access to the expertise of our former employees.

Dilution

The Company may engage in other financings including future equity raises. In the event the Company sells equity securities subsequent to an Investor’s purchase of
Shares through this Offering or future offerings, the Investor’s proportionate ownership of the Company will be diluted.

We completed our SAFE round of $1.68m USD in order to create a beta version of the software that users can experience for the Seed round. A majority in interest of the
SAFE holders approved an amendment to the SAFE that caused the SAFEs to convert on the closing of the Offering.

Plan of Distribution

The Offering will be made through general solicitation, direct solicitation, and marketing efforts whereby Investors will be directed to the Portal (invest.stickystore.ai) to
invest. Shares may be sold by FINRA member brokers or dealers who enter into a Participating Dealer Agreement with the Company, who will receive commissions of up
to 10% of the price of the Shares sold. The Offering is conducted on a best-efforts basis. No Commissions or any other renumeration for the Share sales will be provided
to the Company or the Directors, relying on the safe harbor from broker-dealer registration set forth in Rule 3a4-1 under the Securities Exchange Act of 1934, as amended
(the “Exchange Act”).

The Directors of the Company are primarily engaged in the Company’s business of developing and providing an integrated, fully managed sales platform using influencer
personalities and generating traffic and sales to participating curated stores and brands.
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None of them are, or have ever been, brokers nor dealers of securities. The Directors will not be compensated in connection with the sale of securities through this
Offering. The Company believes that the Directors are associated persons of the Company not deemed to be brokers under Exchange Act Rule 3a4-1 because: (1) no
Director, Officer, or employee is subject to a statutory disqualification, as that term is defined in section 3(a)(39) of Exchange Act at the time of their participation; (2)
no Director, Officer, or employee will be compensated in connection with his participation by the payment of commissions or by other renumeration based either
directly or indirectly on transactions in connection with the sale of securities through this Offering; (3) no Director, Officer, or employee is an associated person of a
broker or dealer; (4) the Directors, Officers, and employees primarily perform substantial duties for the Company other than the sale or promotion of secuirities; (5) no
Director, Officer, or employee has acted as a broker or dealer within the preceding twelve months of the date of this Offering Circular; (6) no Director, Officer, or
employee will participate in selling this Offering after more than twelve months from the Effective Date of the Offering.

The Company reserves the right to waive the $50,000 minimum subscription for any Investor. The Offering is not underwritten. The Shares are offered on a “best
efforts” basis by the Company through its Officers and Directors. All proceeds from the sale of Shares up to 7,500,000 will be deposited in the Company’s corporate
bank account. All proceeds will be delivered directly to the Company’s corporate account and be available for use by the Company at its discretion. There is no
minimum offering amount requirement for this Offering.

The Company is offering a Maximum Offering Amount of up to $7,500,000 in Class B Common Stock. If the Maximum Offering Amount is received, the net proceeds
to the Company from the sale of Shares, after deducting related fees, and estimated organizational and Offering expenses, but excluding any placement agent or
broker dealer commissions, is anticipated to be approximately $7,125,000. The following table sets forth the details of these fees and the funds available for
investment in the Company'’s strategy as described in this Memorandum.

$7,500,000 100.0%

$375,000 5%

$7,125,000 95%
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Use of Proceeds

The Company will not limit or restrict the sale of the
Shares during this 12-month Offering. No market
exists for the Shares and no market is anticipated or
intended to exist in the near future, therefore there
is no plan to stabilize the market for any securities
to be offered.

The Company will publicly market the Offering using
general solicitation through methods that include
emails to potential Investors, the internet, social
media, and any other means of widespread
communication.

Staff

IT

Third Party Services

Subscription Services

Marketing Services

Creative Services

Advertising Services

Microservices

Expenses

Equipment

Returns

Rewards

Raise to Loan

Legal

Estimated Commissions

Total

$2,668,030.34

$130,672.45

$26,114.49

$19,296.87

$156,686.94

$167,132.45

$1,053,284.45

$522,289.81

$213,442.43

$78,343.47

$1,235,222.56

$282,036.21

$203,759.13

$368,788.02

$375,000

$7,500,000
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Staff

IT Service Cost

Third Party Services

Subscription Services

Marketing Services

Creative Services

Advertising Services

Microservices

Expenses

Equipment

Returns

Rewards

Raise to Loan

Legal

Chief Executive Staff with IT Development and Business Development/Account Management for focused growth in the United States

IT costs for the operations/security of the platform as well as future development

Insurance and any business certifications required

In order to provide additional features available in each subscription plan, there is an additional technology cost required to provide these

services

Marketing strategy and A/B testing for both creative and advertising services

Needed creative assets for marketing/company materials

Digital advertising purchases to attract new Curators and Consumers

Additional third-party IT support for various microservices needed to expand platform presence and increase security

Rent, Travel, Entertainment, and Company events

Computer Equipment for Staff

Paying for Cost of Return Shipping to offset risk to Distributors

Accrued rewards for Consumers to encourage Consumers to Repurchase

Loan for fund raising costs

Legal fees and services
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Description of the Business

THE COMPANY AND ITS OPERATIONS

n u n u

Sticky Data, Inc. (“Sticky Data”, “Sticky”, the “Company”, the “Issuer”, "we", “us”, or “our”), began operations in January 2022 with the purpose to develop an artificial
intelligence ("Al"”) shopping software platform (“StickyStore.Al” or “StickyStore”), providing an integrated, fully managed sales platform using influencer personalities and
generating traffic and sales to participating curated stores and brands. This Memorandum contains certain information that prospective investors should know about the
Offering. The Company is run by a board of directors, comprised of two (2) directors (the “Board” collectively, “Director” when referring to a director). The day-to-day

management and investment decisions of the Company are vested in the Board and in the officers of the Company (individually, the “Officer”, collectively the “Officers”).

The Company’s legal structure was formed on April 14, 2022, as a Delaware corporation. The Officers and Directors of the Company are Scott Chung, CEO, Founder and
Chairman and Ted Chung, Secretary and Director.

BUSINESS PLAN

STICKYSTORE STEPS

Integrate
Sellers:

StickyStore recruits
suppliers, including brands
and retailers, through easy
app and business
development,

with no upfront costs.

O,

Amplify
Sales:

StickyStore engages users
to boost sales through
strategic social media
utilization.

©

Build
Storefronts:

StickyStore instantly
creates a functional
storefront for new users,
utilizing Al to select
inventory based on

the user’s social profile
and audience.

Craft
Campaigns:

StickyStore develops
tailored social media
campaigns that can be
automatically shared to
users’ feeds to
enhance sales.

Manage
Fulfillment:

StickyStore handles order
fulfillment, payment
processing, and merchant
payouts automatically,
ensuring

all parties receive timely
payments.
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Sticky Data’s shopping software platform creates a new kind of mobile commerce and shopping experiences, centered around the shared values of influencers or
brands and their followers. StickyStore.Al facilitates a seamless transition into consumer product goods sales. Our fully connected model allows for a curated
selection geared towards brand personality and follower interests, while we create and deploy a fully branded user experience. Combined, this increases the shared
trust with followers, while providing new streams of revenue.

We help expand the top of sales funnels by connecting companies to new consumers. Sticky Data provides an integrated, fully managed sales platform, that
employs influencer personality and follower trust to generate traffic and sales. This way, retailers and delivery services can focus on what they do best. We give
sellers access to a catalog of millions of products through native integration with the leading e-Commerce platforms, including Shopify, Magento, BigCommerce,

Amazon Seller Central, TikTok, Meta, Cin/, Presta Shop, WooCommerce, and Odoo.

Consumers seek more meaningful guidance in their purchasing selection. Our curated stores from trusted personalities and brands provide more direction for
consumers than overly scientific information. This expands their connection to influencers and creates a reassuring space for consumer purchases.

FULL STACK DEVELOPMENT

StickyStore has developed a four-tier stack system.
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STICKY EXTRACT: Sticky Extract (“Extract”) analyzes text, images, and videos in social media to understand customer demographics and preferences and
automatically recommends inventory matches. Extract allows StickyStore to use machine learning on user content and social profiles to create and organize user
information into a vector database for further Sticky products to interface with.

STICKY ASSEMBLE: Sticky Assemble (“Assemble”) creates a personalized shopping experience with custom products recommendations, tailored promotions, and a
user interface that adapts to each customer’s habits and preferences. Assemble allows StickyStore to create an instant store that is curated with offerings that best
represent the domain expertise and interests of the user based upon the information gathered through the Extract process.

STICKY PROMOTE: Sticky Promote (“Promote”) develops the campaign strategy as well as execution for marketing of products within the user’s store. Promote
allows StickyStore to provide creative design and copy needed within given organic and paid advertising plans.

STICKY OPTIMIZE: Sticky Optimize (“Optimize"”) uses data to crate sales strategies that boost conversion rates and sales. The stack can manage a store owner’s ad
spending, generate growth, monitor sales performance and grow customer retention.




MARKETING STRATEGY

The below slide is a representation of our marketing strategy; due to the ability for college athletes to now leverage their name, image and likeness (“NIL"), we will be
approaching college athletes to have their own StickyStore and sell items to their audience. College students are much more open to try new applications and
already are in social networks that can spread virally as proven with other successful apps on college campuses, such as Tinder and Bumble. In addition to that, we

will be reaching out to existing micro influencers and individuals that are already utilizing apps (socials, commerce, etc.) for side hustle opportunities to give them a

side-by-side comparison about why they should add StickyStore as another profit stream for themselves.

GO TO MARKETS

lcons

Leverage entertainment
industry relationships to enable
icons to earn percentages from
affiliated memorabilia sales.

Athletes

Democratize NIL; allow
Student Athletes to
monetize their NIL fairly
and EASILY

Aliyah

Boston

NalLyssa
Smith

Tara Strunk

Mia Bostrom

Dalia Kidd
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INTELLECTUAL PROPERTY

Patents: We have a pending patent filed with the United States Patent and Trademark Office of our unique digital retail technology which will be overseen by counsel
Cooley LLP.

Trademarks: The Company has a pending trademark filed with the United States Patent and Trademark Office for the word mark “StickyStore.”

COMPETITION

As the utilized technology did not exist before the current moment, there is no prior or current direct competitors. There are others in the “social commerce” space
that can be potentially seen as competitors such as LTK or Flip; however, their business methods are different from ours, such as they do not create instant
storefronts for their users or they do not use the content of a user to create the inventory selection within their stores.

We utilize our Al technologies of Extract to understand the content that each potential store owner’s social account has and then Assemble to create a store that
cross compares our available offerings of over 1 million products to then create a personalized store for them in seconds.
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REVENUE STREAM

StickyStore.Al expects to have multiple revenue streams as a software platform and as a service, including Gross Sales, Advertising, Enterprise, and Curator
Subscription.

The largest expected revenue stream is Gross Sales as Sticky Data will receive a percentage of all sales that flow through the platform. The sellers on the platform
(“Curators”) advertise the offerings in their store through their social networks that result in gross sales. Curators are broken into mega influencers that have over 4
million followers that are within a white glove program and all other influencers that utilize the automated Sticky platform. As there is a familiarity between the
consumer and the Curator, due to them already following each other within a social network, we have also implemented a tipping tool that allows consumers to tip
Curators as seen in other social networks.




Advertising is the second largest expected revenue stream for the Sticky platform and will be composed of two types of Advertising revenue: (i) In Store Placement and (ii)
Curator Advertising Revenue. In Store Placement is the placement of products within the Sticky system, such as the recommendation of products to Curators that brands pay
to have their products be prioritized in queue. Curator Advertising Revenue is the revenue derived from specific brands wanting to be associated with a demographic of
specific Curators and matching them along with the utilization of their StickyStore and network for advertising brands.

The third largest expected revenue stream is Enterprise, which are enterprise solutions for brands that want to have further control and tools within the Sticky Data platform.
There has already been commercial interest in enterprise solutions and needs that they would like to fulfill.

The fourth largest expected revenue stream is Curator Subscription, which are the subscription plans available to Curators that allow them to further offset the work for their
store and create a scalable team that grows with their success.

LIFE OF INVESTMENT AND EXIT STRATEGY
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Within three years we anticipate an estimated valuation of $2.02B and may accept merger/acquisition proposals. At this point of the Company’s maturity, we expect to
establish ourselves as market leaders in AlI-Commerce and will be preparing for our launch strategy into Europe and Asia.

FUTURE PLANS

Sticky Data Inc. Series A will be our next round and will occur in one year at a $400M projected valuation. The Company plans to format a white glove mega influencer
program whereby we will assign staff to each mega influencer to help assist with their onboarding and continued success with their StickyStore. Our internal staff can utilize
Enterprise tools to allow further control over their StickyStore and directly address any immediate needs. As we launch our white glove mega influencer program and add 2
mega celebrities, a celebrity with over 8m followers, per month due to our entertainment network, we will also expand beyond consumer product goods into consumer
services (i.e. delivery and events) allowing for the total revenue to meet this projected valuation.




Sticky Data Inc. Series B will be our final round and will occur in Q3 2026, two years from the Seed raise. Before the Series B, we plan to be cash flow positive and plan to be
raising funds for faster expansion and growth then incoming revenue allows. With these additional funds, it will potentially also allow international growth in the LATAM
markets (Central and South America) so that we maintain a dominant position within the Americas before we enter into European and Asian markets.

Company Infrastructure

The Company has two (2) Directors. Its offices are located 1050 W. Alameda, Unit 546, Burbank, CA 91506.

Description of Property

As of the date of this Offering Circular, the Company does not own real property or business personal property of material significance.

Directors, Officers, & Significant Employees

Officers & Directors

Scott Chung

CEO & Founder

e COO of startup GLI that led to a $50m valuation along with leading IT team in developing proprietary system with millions in reach using Meta API

» Director of Operations and Technology of entertainment management firm Stampede Management and marketing agency Cashmere with over
$100m+ in transactions

» Have led multiple startups to millions in revenue and holder and creator of multiple technology patents including developing foundational
systems/patent for Sticky Data
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Ted Chung

Secretary & Director

» Serial Entrepreneur/Investor with successful exits across Marketing, Technology, Media, and CPG
e Founder & Chairman of Cashmere Agency and recipient of the Adcolor Legend Award and Gold House A100
« Managed $1B+ in transactions for Enterprise Clients, Talent, and Capital Raises and graduate of the Wharton School of Business

Oscar Elcampo
CTO & Founder

e CTO for GLI directing strategy and implementation for all development including cloud, database, mobile, and frontend using Agile methodologies
¢ Architected Distributed Al System with custom API actions and created RAG models and bots including systems used for Sticky Data
e Over two decades of extensive programming experience in Typescript, JavaScript, Python, Java, Kotlin, C++, GraphQL, HTML, Prisma, AWS (Docker/ECS)

Hannah Neill

Fullstack Developer

o Full Stack Developer establishing APl and Mobile systems with hundreds of thousands of users using Agile and Security best practices
e Developed social platform tools with OpenAl APl using GPT40 and GPT 4 Turbo focused around image learning and modification tools
e Years of experience with React, React Native, React Native Web, Next.js, Python, Kotlin, HTML, MySQL, GraphQL

Shawn Choi

VP of Growth

¢ VP of Business Development for Diamond Labs, an Al startup focused on increasing value for content catalogs through social data analysis
e Head of Business Development for Moju, a private family office investing in consumer product goods
o Director of Digital Retail Strategy for cosmetic retailer Starr Beauty using Shopify and influencers to expand reach
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Compensation of Directors and Officers

There is no accrued compensation that is due any member of Management. No directors who are members of Management will receive any director’s fees. Each
director will be entitled to reimbursement of expenses incurred while conducting Company business. Each director may also be a shareholder in the Company and
as such will share in the profits of the Company when and if dividends are paid. Management reserves the right to reasonably increase their salaries assuming the
business is performing

Security Ownership of Management and

Certain Security Holders

The following table contains certain information as of July 26, 2024 as to the number of shares of Common Stock beneficially owned by (i) each person known by
the Company to own beneficially more than 5% of the Company’s Common Stock, (i) each person who is a Director of the Company, (iii) all persons as a group
who are Directors and Officers of the Company, and as to the percentage of the outstanding shares held by them on such dates and as adjusted to give effect to
this Offering.
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Monday Thursday Holdings LLC Class A and Class B Common Stock 28.53% 18.31%
HG2 US, Inc. Class A and Class B Common Stock 28.53% 18.13%
Scott Chung (Nice Influence LLC) Class B Common Stock 19.73% 11.78%
EIP Pool Class B Common Stock 12.36% 20.06%
SAFE Holders Class B Common Stock 0% 5.24%
Offering Investors Class B Common Stock 0% 20%




Description of Securities

Summary of Company Equity: The Corporation is authorized to issue 25,000,000 shares of Common Stock, par value $0.0001 per share, with the plan to amend
the Certificate prior to closing to authorize up to 50,000,000 shares of Common Stock for issuance (“Common Stock”). 1,100,000 of the authorized shares of
Common Stock are hereby designated as “Class A Common Stock” and 23,900,000 of the authorized shares of Common Stock are hereby designated as “Class
B Common Stock.”

Description of the Common Stock Offered through this Offering

The voting, dividend and liquidation rights of the holders of the Common Stock are set by the Certificate of Incorporation and Bylaws (see Exhibits 1 and 2) and the
relevant Delaware laws.
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Dividends: The Corporation shall declare all dividends pro rata on the Common Stock on a pari passu basis according to the number of shares of Common Stock
held by such holders.

Voting: The holders of the Common Stock are entitled to one vote for each share of Commmon Stock. The holders of Class A Common Stock and Class B Common
Stock shall vote together on all matters as a single class.

Liquidation: Before any payments are made to the holders of Class B Common Stock, the holders of the outstanding Class A Common Stock shares must be paid
out of the funds and assets available an amount per share equal to $0.10, subject to adjustment in the event of any stock dividend, stock split, combination or
other similar recapitalization. If funds and assets are insufficient to fully pay the holders of the shares of Class A Common Stock, the holders of shares of Class A
Common Stock will share ratably in any distribution of the funds and assets available in proportion to the respective amount that would otherwise be paid.

After the payment of all preferential amounts required to be paid to the holder of shares of Class A Common Stock, the remaining fund and assets available for
distribution will be distributed among holders of the shares of Common Stock.




Subscription Procedures

1. Complete, sign and deliver to us a Subscription Agreement, including verification of the investor’'s accredited status, in the form as attached hereto as Exhibit 3;
2. Execute a signature page to the Subscription Agreement; and
3. Deliver payment by wire pursuant, ACH transfer or certified check pursuant to the instructions on the Subscription Agreement.

The executed Subscription Agreement and signature page should be delivered to the Company as follows:
Sticky Data, Inc.

1050 W. Alameda, Unit 546

Burbank, CA 91506

ATTN: Scott Chung

Or:
Investors may scan and email the executed documents to: scott@stickystore.ai.

With the Subscription Agreement prospective Investors should send their funds via wire transfer or ACH payment pursuant to the instructions as set forth in the
Subscription Agreement or check payable to “Sticky Data, Inc.” to the address above, for the total cost of the Shares being subscribed.

Subscriptions are not binding on the Company until investor funds have cleared and are available, and the subscription has been accepted in writing by the
Company. We will refuse any subscription by giving written notice to the prospective Investor by personal delivery or first-class mail. We have the right to refuse to
sell the Shares to any prospective Investor for any reason in our sole discretion, including, without limitation, if such prospective Investor does not promptly supply
all information requested by us in connection with such prospective Investor’'s subscription. In addition, in our sole discretion, we may establish a limit on the
purchase of Shares by particular prospective Investor.
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The execution of a Subscription Agreement and the signature page by an Investor constitutes a binding offer to purchase the Shares subscribed for. Once an
Investor subscribes for Shares, that Investor will not be able to withdraw such subscription. If a subscription is not accepted, subscription funds will be promptly
returned to the Investor, without interest or deduction (except for any wire transfer fee). Even though a prospective Investor has executed the Subscription
Agreement, the Shares will not be issued unless and until the Company accepts the prospective Investor’'s subscription and returns countersigned copies of the
Subscription Agreement.

By submitting the completed and signed Subscription Agreement with payment for the purchase of Shares, you represent and warrant that you meet the relevant
suitability standards and are eligible to purchase the Shares.

We do not permit sales to discretionary accounts without prior specific written approval of the owner of the account.
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State of Delaware
Secretary of State
Division of Corporations

Delivered 10:46 AM 05/28/2024 AMENDED AND RESTATED B. Voting. The holders of the Common Stock are entitled to one vote for each share of

SR 10231921 6110:‘{6?;8 I}?jﬁ:erZB?uﬂ CERTIFICATE OF INCORPORATION Common Stock held at all meetings of stockholders (and written actions in lieu of meetings). Unless (7))
OF required by law, there shall be no cumulative voting. The holders of Class A Common Stock and Class B m

STICKY DATA, INC. Common Stock shall vote together on all matters as a single class. 2

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

(Pursuant to Sections 242 and 245 of the Sales. 2

General Corporation Law of the State of Delaware) ()

1. Payments to Holders of Class A Common Stock. In the event of any voluntary °°

Sticky Data, Inc., a corporation organized and existing under and by virtue of the provisions of the
General Corporation Law of the State of Delaware (the “General Corporation Law”™),

or involuntary liquidation, dissolution, or winding up of the Corporation or any Deemed Liquidation Event
(as defined below), before any payment shall be made to the holders of Class B Common Stock by reason
of their ownership thereof, the holders of shares of Class A Common Stock then outstanding must be paid

DOES HEREBY CERTIFY: out of the funds and assets available for distribution to its stockholders, an amount per share equal to $0.10
_ o . _ for such share of Class A Common Stock, subject to appropriate adjustment in the event of any stock
1. That the name of this corporation is Sticky Data, Inc., and that this corporation was dividend, stock split, combination or other similar recapitalization. If upon any such liquidation,

originally incorporated pursuant to the General Corporation Law on April 14, 2022 under the name Sticky
Data, Inc.

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

RESOLVED, that the Certificate of Incorporation of this corporation be amended and restated in
its entirety to read as follows:

L
The name of this corporation is Sticky Data, Inc. (the “Corporation”).
IL

The registered office of the Corporation in the State of Delaware is 251 Little Falls Drive,
Wilmington, New Castle County, Delaware 19808 and the name of the registered agent of the Corporation
in the State of Delaware at such address is Corporation Service Company.

I

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

Iv.

The Corporation is authorized to issue 25,000,000 shares of Common Stock, par value $0.0001 per
share (“Common Stock”). 1,100,000 of the authorized but unissued shares of Common Stock are hereby
designated “Class A Commaon Stock” and 23,900,000 of the authorized but unissued shares of Common
Stock are hereby designated “Class B Common Stock,” with the following rights, preferences, powers,
privileges and restrictions, qualifications and limitations.

A. Dividends. The Corporation shall declare all dividends pro rata on the Common Stock on
a pari passu basis according to the number of shares of Common Stock held by such holders.

1
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dissolution, or winding up or Deemed Liquidation Event of the Corporation, the funds and assets available
for distribution to the stockholders of the Corporation are insufficient to pay the holders of shares of Class
A Common Stock the full amount to which they are entitled under this Article IV, Section C.1., the holders
of shares of Class A Common Stock will share ratably in any distribution of the funds and assets available
for distribution in proportion to the respective amounts that would otherwise be payable in respect of the
shares of Class A Common Stock held by them upon such distribution if all amounts payable on or with
respect to such shares were paid in full.

2, Payments to Holders of Common Stock. In the event of any voluntary or
involuntary liquidation, dissolution, or winding up or Deemed Liquidation Event of the Corporation, after
the payment of all preferential amounts required to be paid to the holders of shares of Class A Common
Stock as provided in Article IV, Section C.1., the remaining funds and assets available for distribution to
the stockholders of the Corporation will be distributed among the holders of shares of Common Stock, pro
rata based on the number of shares of Common Stock held by each such holder.

3. Deemed Liquidation Events.

a. Definition. Each of the following events is a “Deemed Liquidation
Event” unless the holders of both (A) a majority of the outstanding shares of Common Stock voting together
as a single class and (B) the holders of a majority of the outstanding shares of Class A Common Stock
(voting as a separate class), elect otherwise by written notice sent to the Corporation at least ten days prior
to the effective date of any such event:

] a merger or consolidation in which (i) the Corporation is a
constituent party or (ii) 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 equity securities that represent, immediately following such merger or consolidation, at least a majority,
by voting power, of the equity securities of (1) the surviving or resulting party or (2) if the surviving or
resulting party is a wholly owned subsidiary of another party immediately following such merger or
consolidation, the parent of such surviving or resulting party; provided, that, for the purpose of this Article
IV, Section C.3.a., all shares of Common Stock issuable upon exercise of options and warrants outstanding
immediately prior to such merger or consolidation or upon conversion of all convertible securities of the
Corporation outstanding immediately prior to such merger or consolidation shall be deemed to be
outstanding immediately prior to such merger or consolidation and, if applicable, deemed to be converted

4
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or exchanged in such merger or consolidation on the same terms as the actual outstanding shares of
Common Stock are converted or exchanged; or

(i) the sale, lease, transfer, exclusive license or other disposition, ina
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, if
substantially all of the assets of the Corporation and its subsidiaries taken as a whole are held by such
subsidiary or subsidiaries, the sale or disposition (whether by merger or otherwise) of one or more
subsidiaries of the Corporation, except where such sale, lease, transfer or other disposition is to the
Corporation or one or more wholly owned subsidiaries of the Corporation.

b. Amount Deemed Paid or Distributed. The funds and assets deemed paid
or distributed to the holders of capital stock of the Corporation upon any such merger, consolidation, sale,
transfer or other disposition described in this Article IV, Section C.3. will be the cash or the value of the
property, rights or securities paid or distributed to such holders by the Corporation or the acquiring person,
firm or other entity. The value of such property, rights or securities shall be determined in good faith by
the Board of Directors of the Corporation (the “Board of Directors™).

4, Waiver. Any of the rights, powers, preferences and other terms of the Common
Stock set forth herein may be waived on behalf of all holders of Common Stock by the affirmative written
consent or vote of the holders of a majority of the shares of Common Stock then outstanding, voting together
as a single class.

vi‘

A. Management by Board of Directors. The management of the business and the conduct
of the affairs of the Corporation will be vested in the Board of Directors. The number of directors which
will constitute the whole Board of Directors will be fixed by the Board of Directors in the manner provided
in the Bylaws. Unless and except to the extent that the bylaws of the Corporation so require the election of
directors of the Corporation need not be by written ballot.

B. No Cumulative Voting. No person entitled to vote at an election for directors may
cumulate votes to which such person is entitled unless required by applicable law at the time of such
election. During such time or times that applicable law requires cumulative voting, every stockholder
entitled to vote at an election for directors may cumulate such stockholder’s votes and give one candidate
a number of votes equal to the number of directors to be elected multiplied by the number of votes to which
such stockholder’s shares are otherwise entitled, or distribute the stockholder’s votes on the same principle
among as many candidates as such stockholder desires. No stockholder, however, will be entitled to so
cumulate such stockholder’s votes unless (1) the names of such candidate or candidates have been placed
in nomination prior to the voting and (2) the stockholder has given notice at the meeting, prior to the voting,
of such stockholder’s intention to cumulate such stockholder’s votes. If any stockholder has given proper
notice to cumulate votes, all stockholders may cumulate their votes for any candidates who have been
properly placed in nomination. Under cumulative voting, the candidates receiving the highest number of
votes, up to the number of directors to be elected, are elected.

C. Removal. Subject to any limitations imposed by applicable law, the Board of Directors or
any director may be removed from office at any time, with or without cause, by the affirmative vote of the
holders of a majority of the voting power of all then-outstanding shares of capital stock of the Corporation
entitled to vote generally at an election of directors.

269835232 v3

D. Empowerment Regarding Bylaws. The Board of Directors is expressly empowered to
adopt, amend or repeal the Bylaws of the Corporation. The stockholders will also have power to adopt,
amend or repeal the Bylaws of the Corporation; provided, however, that, in addition to any vote of the
holders of any class or series of stock of the Corporation required by law or by this Certificate of
Incorporation, such action by stockholders will require the affirmative vote of the holders of at least a
majority of the voting power of all of the then-outstanding shares of the capital stock of the corporation
entitled to vote generally in the election of directors, voting together as a single class.

VI

A. Liability of Directors Limited. No director or officer of the Company shall be liable to
the Company or its stockholders for monetary damages for breach of fiduciary duty as a director or officer,
as applicable, except to the extent such an exemption from liability or limitation thereof is not permitted
under the Delaware General Corporation Law as presently in effect or as the same may hereafter be
amended. No amendment to or repeal of this provision shall apply to or have any effect on the Liability or
alleged liability of any director or officer of the Company for or with respect to any acts or omissions of
such director or officer occurring prior to such amendment or repeal.

B. Indemnification Authorized. To the fullest extent permitted by applicable law, the
Corporation is authorized to provide indemnification of (and advancement of expenses to) directors,
officers and agents of the Corporation (and any other persons to which applicable law permits the
Corporation to provide indemnification) through Bylaw provisions, agreements with such agents or other
persons, vote of stockholders or disinterested directors or otherwise in excess of the indemnification and
advancement otherwise permitted by such applicable law. If applicable law is amended after approval by
the stockholders of this Article VI to authorize corporate action further eliminating or limiting the personal
liability of directors, then the liability of a director to the Corporation will be eliminated or limited to the
fullest extent permitted by applicable law as so amended.

e Limitation on Repeal of Article VI. Any repeal or modification of this Article VI is only
prospective and does not affect the rights or protections or increase the liability of any officer or director
under this Article VI in effect at the time of the alleged occurrence of any act or omission to act giving rise
to liability or indemnification.

VIIL

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 statute, and all rights conferred
upon the stockholders herein are granted subject to this reservation.

*® # *

3. That the foregoing amendment and restatement was approved by the holders of the
requisite number of shares of this corporation in accordance with Section 228 of the General Corporation
Law.

4, That this Certificate of Incorporation, which restates and integrates and further amends the

provisions of this Corporation’s Certificate of Incorporation, has been duly adopted in accordance with
Sections 242 and 245 of the General Corporation Law.

[Remainder of this page intentionally left blank]

4.

269835232 v3

€ NOILO3S

m
X
3.
O,
=
o




This Ceralicate has been subscribed as of May 20, 2024 by the underagned who affirms that the

sbaderments made herein ame tnee and comect.

Scott Chung
Cheef Execative Officer
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EXHIBIT B

Bylaws

STICKY DATA, INC

1050 W. Alameda, Unit 546
Burbank, CA 91506
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STICKY DATA,

INC.

(A DELAWARE
CORPORATION)

€ NOILO3S

m
X
3.
O,
=
o




ARTICLE I

OFFICES

Section 1. Registered Office. The registered office of the corporation in the State of
Delaware is 251 Little Falls Drive, City of Wilmington, County of New Castle, 19808 or in such other
location as the Board of Directors of the corporation (the “Board of Directors”) may from time to time
determine or the business of the corporation may require.

Section 2. Other Offices. The corporation will also have and maintain an office or principal
place of business at such place as may be fixed by the Board of Directors, and may also have offices at such
other places, both within and without the State of Delaware, as the Board of Directors may from time to
time determine or the business of the corporation may require.

ARTICLE I1

CORPORATE SEAL

Section 3. Corporate Seal . The Board of Directors may adopt a corporate seal. Said seal
may be used by causing it ora facsimile thereof to be impressed or affixed or reproduced or otherwise.

ARTICLE 11

STOCKHOLDERS’ MEETINGS

Section 4. Place of Meetings . Meetings of the stockholders of the corporation may be held
at such place, either within or without the State of Delaware, as may be determined from time to time by
the Board of Directors. The Board of Directors may, in its sole discretion, determine that the meeting will
not be held at any place, but may instead be held solely by means of remote communication as provided
under the Delaware General Corporation Law (the “DGCL”).

Section 5. Annual Meeting.

(a) The annual meeting of the stockholders of the corporation, for the purpose of

election of directors and for such other business as may lawfully come before it, will be held on such date
and at such time as may be designated from time to time by the Board of Directors. Nominations of persons
for election to the Board of Directors of the corporation and the proposal of business to be considered by
the stockholders may be made at an annual meeting of stockholders: (i) pursuant to the corporation’s notice
of meeting of stockholders; (ii) by or at the direction of the Board of Directors; or (iii) by any stockholder
of the corporation who was a stockholder of record at the time of giving of notice provided for in the
following paragraph, who is entitled to vote at the meeting and who complied with the notice procedures
set forth in this Section.

(b) At an annual meeting of the stockholders, only such business will be conducted as
has been properly brought before the meeting. For nominations or other business to be properly brought
before an annual meeting by a stockholder pursuant to clause (iii) of paragraph (a) of this Section, (i) the
stockholder must have given timely notice thereof in writing to the Secretary of the corporation, (ii) such
other business must be a proper matter for stockholder action under the DGCL and applicable law, (iii) if
the stockholder, or the beneficial owner on whose behalf any such proposal or nomination is made, has
provided the corporation with a Solicitation Notice (as defined in this paragraph), such stockholder or
beneficial owner must, in the case of a proposal, have delivered a proxy statement and form of proxy to
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holders of at least the percentage of the corporation’s voting shares required under applicable law to carry any
such proposal, or, in the case of a nomination or nominations, have delivered a proxy statement and form of
proxy to holders of a percentage of the corporation’s voting shares reasonably believed by such stockholder or
beneficial owner to be sufficient to elect the nominee or nominees proposed to be nominated by such stockholder,
and must, in either case, have included in such materials the Solicitation Notice, and (iv) if no Solicitation Notice
relating thereto has been timely provided pursuant to this Section, the stockholder or beneficial owner proposing
such business or nomination must not have solicited a number of proxies sufficient to have required the delivery of
such a Solicitation Notice under this Section. To be timely, a stockholder’s notice will be delivered to the Secretary
at the principal executive offices of the corporation not later than the close of business on the 90th day nor earlier
than the close of business on the 120th day prior to the first anniversary of the preceding year’s annual meeting;
provided, however, that in the event that the date of the annual meeting is advanced more than 30 days prior to or
delayed by more than 30 days after the anniversary of the preceding year’s annual meeting, notice by the
stockholder to be timely must be so delivered not earlier than the close of business on the 120th day prior to such
annual meeting and not later than the close of business on the later of the 90th day prior to such annual meeting
or the 10th day following the day on which public announcement of the date of such meeting is first made. In no
event will the public announcement of an adjournment of an annual meeting commence a new time period for the
giving of a stockholder’s notice as described above. Such stockholder’s notice will set forth: (A) as to each person
whom the stockholder proposed to nominate for election or reelection as a director all information relating to
such person that is required to be disclosed in solicitations of proxies for election of directors in an election
contest, or is otherwise required, in each case pursuant to Regulation 14A under the Securities Exchange Act of
1934, as amended (the “1934 Act”), and Rule 14a-4(d) thereunder (including such person’s written consent to
being named in the proxy statement as a nominee and to serving as a director if elected); (B) as to any other
business that the stockholder proposes to bring before the meeting, a brief description of the business desired to be
brought before the meeting, the reasons for conducting such business at the meeting and any material interest in
such business of such stockholder and the beneficial owner, if any, on whose behalf the proposalis made; and (C)
as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or
proposal is made (i) the name and address of such stockholder, as they appear on the corporation’s books, and of
such beneficial owner, (ii) the class and number of shares of the corporation that are owned beneficially and of
record by such stockholder and such beneficial owner, and (iii) whether either such stockholder or beneficial
owner intends to deliver a proxy statement and form of proxy to holders of, in the case of the proposal, at least the
percentage of the corporation’s voting shares required under applicable law to carry the proposal or, in the case of
a nomination or nominations, a sufficient number of holders of the corporation’s voting shares to elect such
nominee or nominees (an affirmative statement of such intent, a “Solicitation Notice”).

(©) Notwithstanding anything in the second sentence of paragraph (b) of this Section
to the contrary, in the event that the number of directors to be elected to the Board of Directors of the
corporation is increased and there is no public announcement naming all of the nominees for director or
specifying the size of the increased Board of Directors made by the corporation at least 100 days prior to
the first anniversary of the preceding year’s annual meeting, a stockholder’s notice required by this Section
will also be considered timely, but only with respect to nominees for any new positions created by such
increase, if it is delivered to the Secretary at the principal executive offices of the corporation not later than
the close of business on the 10th day following the day on which such public announcement is first made
by the corporation.

(d) Only such persons who are nominated in accordance with the procedures set forth
in this Section (or elected or appointed pursuant to Article IV of these Bylaws) will be eligible to serve as
directors and only such business will be conducted at a meeting of stockholders as has been brought before
the meeting in accordance with the procedures set forth in this Section. Except as otherwise provided by
law, the chair of the meeting will have the power and duty to determine whether a nomination or any
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business proposed to be brought before the meeting was made, or proposed, as the case may be, in accordance
with the procedures set forth in these Bylaws and, if any proposed nomination or business is not in compliance
with these Bylaws, to declare that such defective proposal or nomination will not be presented for stockholder
action at the meeting and will be disregarded.

(e) Notwithstanding the foregoing provisions of this Section, in order to include
information with respect to a stockholder proposal in the proxy statement and form of proxy for a
stockholders’ meeting, stockholders must provide notice as required by the regulations promulgated under
the 1934 Act. Nothing in these Bylaws is deemed to affect any rights of stockholders to request inclusion
of proposals in the corporation proxy statement pursuant to Rule 14a-8 under the 1934 Act.

® For purposes of this Section, “public announcement” means disclosure in a press
release reported by the Dow Jones News Service, Associated Press or comparable national news service or
in a document publicly filed by the corporation with the Securities and Exchange Commission (the “SEC”)
pursuant to Section 13, 14 or 15(d) of the 1934 Act.

Section 6. Special Meetings.

(a) Special meetings of the stockholders of the corporation may be called, for any

purpose or purposes, by (i) the Chair of the Board of Directors, (ii) the Chief Executive Officer, (iii) the
Board of Directors pursuant to a resolution adopted by directors representing a quorum of the directors then
serving on the Board of Directors or (iv) by the holders of shares entitled to cast not less than 35% of the
votes at the meeting, and will be held at such place, on such date, and at such time as the Board of Directors
will fix.

(b) If a special meeting is properly called by any person or persons other than the
Board of Directors, the request must be in writing, specifying the general nature of the business proposed
to be transacted, and must be delivered personally or sent by certified or registered mail, return receipt
requested, or by telegraphic or other facsimile transmission to the Chair of the Board of Directors, the Chief
Executive Officer, or the Secretary of the corporation. No business may be transacted at such special
meeting otherwise than specified in such notice. The Board of Directors will determine the time and place
of such special meeting, which will be held not less than 35 nor more than 120 days after the date of the
receipt of the request. Upon determination of the time and place of the meeting, the officer receiving the
request will cause notice to be given to the stockholders entitled to vote, in accordance with the provisions
of Section 7 of these Bylaws. Nothing contained in this paragraph (b) is to be construed as limiting, fixing,
or affecting the time when a meeting of stockholders called by action of the Board of Directors may be
held.

Section 7. Notice of Meetings. Except as otherwise provided by law, notice, given in writing
or by electronic transmission, of each meeting of stockholders will 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, such notice to
specify the place, if any, date and hour, in the case of special meetings, the purpose or purposes of the
meeting, and the means of remote communications, if any, by which stockholders and proxyholders may
be deemed to be present in person and vote at any such meeting. If mailed, notice 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 records of the corporation. Notice of the time, place, if any, and purpose of any meeting of
stockholders may be waived in writing, signed by the person entitled to notice thereof or by electronic
transmission by such person, either before or after such meeting, and will be waived by any stockholder by
such stockholder’s attendance thereat in person, by remote communication, if applicable, or by proxy,
except when the stockholder 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. Any
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stockholder so waiving notice of such meeting will be bound by the proceedings of any such meeting in all respects
as if due notice thereof had been given.

Section 8. Quorum. At all meetings of stockholders, except as otherwise provided by statute,
the Certificate of Incorporation or these Bylaws, the presence, in person, by remote communication, if
applicable, or by proxy duly authorized, of the holders of a majority of the outstanding shares of stock
entitled to vote will constitute a quorum for the transaction of business. In the absence of a quorum, any
meeting of stockholders may be adjourned, from time to time, either by the chair of the meeting or by vote
of the holders of a majority of the shares represented thereat, but no other business will be transacted at
such meeting. The stockholders present at a duly called or convened meeting, at which aquorum is present,
may continue to transact business until adjournment, notwithstanding the withdrawal of enough
stockholders to leave less than a quorum. Except as otherwise provided by statute, the Certificate of
Incorporation or these Bylaws, in all matters other than the election of directors, the affirmative vote of a
majority of shares present in person, by remote communication, if applicable, or represented by proxy duly
authorized at the meeting and entitled to vote generally on the subject matter will be the act of the
stockholders. Except as otherwise provided by statute, the Certificate of Incorporation or these Bylaws,
directors will be elected by a plurality of the votes of the shares present in person, by remote
communication, if applicable, or represented by proxy duly authorized at the meeting and entitled to vote
generally on the election of directors. Where a separate vote by a class or classes or series is required,
except as otherwise provided by statute, the Certificate of Incorporation or these Bylaws, a majority of the
outstanding shares of such class or classes or series, present in person, by remote communication, if
applicable, or represented by proxy duly authorized, will constitute a quorum entitled to take action with
respect to that vote on that matter. Except as otherwise provided by statute, the Certificate of Incorporation
or these Bylaws, the affirmative vote of the majority (plurality, in the case of the election of directors) of
shares of such class or classes or series present in person, by remote communication, if applicable, or
represented by proxy at the meeting will be the act of such class or classes or series.

Adjournment and Notice of Adjourned Meetings.

Section 9. Any meeting of
stockholders, whether annual or special, may be adjourned from time to time either by the chair of the
meeting or by the vote of a majority of the shares present in person, by remote communication, if applicable,
or represented by proxy. When a meeting is adjourned to another time or place, if any, notice need not be
given of the adjourned meeting if the time and place, if any, thereof are announced at the meeting at which
the adjournment is taken. At the adjourned meeting, the corporation may transact any business that might
have been transacted at the original meeting pursuant to the Certificate of Incorporation, these Bylaws or
applicable law. 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 will be given to each stockholder of
record entitled to vote at the meeting.

Section 10. Voting Rights. For the purpose of determining those stockholders entitled to vote
at any meeting of the stockholders, except as otherwise provided by law, only persons in whose names
shares stand on the stock records of the corporation on the record date, as provided in Section 12 of these
Bylaws, will be entitled to vote at any meeting of stockholders. Every person entitled to vote or execute
consents will have the right to do so either in person, by remote communication, if applicable, or by an
agent or agents authorized by a proxy granted in accordance with Delaware law. An agent so appointed
need not be a stockholder. No proxy will be voted after three years from its date of creation unless the
proxy provides for a longer period.

Section 11. Joint Owners of Stock. If shares or other securities having voting power stand of

record in the names of two or more persons, whether fiduciaries, members of a partnership, joint tenants,
tenants in common, tenants by the entirety, or otherwise, or if two or more persons have the same fiduciary
relationship respecting the same shares, unless the Secretary is given written notice to the contrary and is
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furnished with a copy of the instrument or order appointing them or creating the relationship where it is so
provided, their acts with respect to voting (including giving consent pursuant to Section 13) will have the following
effect: (a) if only one votes, such person’s act binds all; (b) if more than one votes and the vote is not evenly split,
the act of the majority so voting binds all; (c) if more than one votes, but the vote is evenly split on any particular
matter, each faction may vote the securities in question proportionally, or may apply to the Delaware Court of
Chancery for relief as provided in the DGCL, Section 217(b). If the instrument filed with the Secretary shows that
any such tenancy is held in unequal interests, a majority or even-split for the purpose of subsection (c) will be a
majority or even-split in interest.

Section 12. List of Stockholders. The Secretary will prepare and make, at least 10 days before
every meeting of stockholders, a complete list of the stockholders entitled to vote at said meeting, arranged
in alphabetical order, showing the address of each stockholder and the number of shares registered in the
name of each stockholder. Such list will be open to the examination of any stockholder, for any purpose
germane to the meeting, 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 during ordinary business
hours, at the principal place of business of the corporation. In the event that the corporation determines to
make the list available on an electronic network, the corporation may take reasonable steps to ensure that
such information is available only to stockholders of the corporation. The list will be open to examination
of any stockholder during the time of the meeting as provided by law.

Section 13. Action Without Meeting.

(2) Unless otherwise provided in the Certificate of Incorporation, any action required

by statute to be taken at any annual or special meeting of the stockholders, or any action that may be taken
at any annual or special meeting of the stockholders, may be taken without a meeting, without prior notice
and without a vote, if a consent or consents setting forth the action so taken, will 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.

(b) A consent must be set forth in writing or in an electronic transmission. Every
consent will bear the date of signature of each stockholder who signs the consent, and no consent will be
effective to take the corporate action referred to therein unless, within 60 days of the earliest dated consent
delivered to the corporation in the manner herein required, consents signed by a sufficient number of
stockholders to take action are delivered to the corporation in the manner required by the DGCL. All
references to a consent in this Section mean a consent permitted by Section 228 of the DGCL.

(c) Prompt notice of the taking of the corporate action without a meeting by less than
unanimous consent will be given to those stockholders who have not consented 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 consents signed by a sufficient number of stockholders to take action were delivered
to the corporation as provided in Section 228(c) of the DGCL. If the action to which the stockholders
consented is such as would have required the filing of a certificate under any section of the DGCL if such
action had been voted on by stockholders at a meeting thereof, then the certificate filed under such section
must state, in lieu of any statement required by such section concerning any vote of stockholders, that
consent has been gven in accordance with Section 228 of the DGCL.

(d) A consent permitted by this Section shall be delivered: (i) to the principal place of
business of the corporation; (ii) to an officer or agent of the corporation having custody of the book in which
proceedings of meetings of stockholders are recorded; (iii) to the registered office of the corporation in the
State of Delaware by hand or by certified or registered mail, return receipt requested; (iv) subject to the
next sentence, in accordance with Section 116 of the DGCL to an information processing system, if any,
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designated by the corporation for receiving such consents; or (v) when delivered in such other manner that
complies with the DGCL. In the case of delivery pursuant to the foregoing clause (iv), such consent must set forth
or be delivered with information that enables the corporation to determine the date of delivery of such consent and
the identity of the person giving such consent, and, if such consent is given by a person authorized to act for a
stockholder or member as proxy, such consent must comply with the applicable provisions of Section 212(c)(2) &
(3) of the DGCL. Any copy, facsimile or other reliable reproduction of a consent in writing may be substituted or
used in lieu of the original writing for any and all purposes for which the original writing could be used, provided
that such copy, facsimile or other reproduction shall be a complete reproduction of the entire original writing. A
consent may be documented and signed in accordance with Section 116 of the DGCL, and when so documented
or signed shall be deemed to be in writing for purposes of the DGCL; provided that if such consent is delivered
pursuant to clause (i), (ii) or (iii) of subsection (d)(1) of Section 228 of the DGCL, such consent must be
reproduced and delivered in paper form.

Section 14. Organization.

(a) At every meeting of stockholders, the Chair of the Board of Directors, or, if a Chair

has not been appointed or isabsent, the Chief Executive Officer, or, if the Chief Executive Officer is absent,
a chair of the meeting chosen by a majority in interest of the stockholders entitled to vote, present in person
or by proxy, will act as chair. The Secretary, or, in the Secretary’s absence, an Assistant Secretary directed
to do so by the Chief Executive Officer, will act as secretary of the meeting.

(b) The Board of Directors is entitled to make such rules or regulations for the conduct
of meetings of stockholders as it deems necessary, appropriate or convenient. Subject to such rules and
regulations of the Board of Directors, if any, the chair of the meeting has the right and authority to prescribe
such rules, regulations and procedures and to do all such acts as, in the judgment of such chair, are
necessary, appropriate or convenient for the proper conduct of the meeting, including, without limitation,
establishing an agenda or order of business for the meeting, rules and procedures for maintaining order at
the meeting and the safety of those present, limitations on participation in such meeting to stockholders of
record of the corporation and their duly authorized and constituted proxies and such other persons as the
chair permits, restrictions on entry to the meeting after the time fixed for the commencement thereof,
limitations on the time allotted to questions or comments by participants and regulation of the opening and
closing of the polls for balloting on matters that are to be voted on by ballot. The date and time of the
opening and closing of the polls for each matter upon which the stockholders will vote at the meeting will
be announced at the meeting. Unless and to the extent determined by the Board of Directors or the chair of
the meeting, meetings of stockholders will not be required to be held in accordance with rules of
parliamentary procedure.

ARTICLE IV
DIRECTORS

Section 15. Number and Term of Office . The authorized number of directors of the

corporation will be fixed by the Board of Directors from time to time. Directors need not be stockholders
unless so required by the Certificate of Incorporation. If for any cause, the directors have not been elected
at an annual meeting, they may be elected as soon thereafter as convenient.

Section 16. Powers. The business and affairs of the corporation will be managed by or under

the direction of the Board of Directors, except as otherwise provided by statute or by the Certificate of
Incorporation.
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Section 17. Term of Directors. Subject to the rights of the holders of any series of Preferred
Stock to elect additional directors under specified circumstances, directors will be elected at each annual meeting
of stockholders to serve until such director’s successor is duly elected and qualified or until such director’s death,

Delaware whenever called by the Chair of the Board of Directors, the Chief Executive Officer (if a director), the
President (if a director) or any director.

resignation or removal. No decrease in the number of directors constituting the Board of Directors will shorten

the term of any incumbent director.

Section 18. Vacancies. Unless otherwise provided in the Certificate of Incorporation, and
subject to the rights of the holders of any series of Preferred Stock, any vacancies on the Board of Directors
resulting from death, resignation, disqualification, removal or other causes and anynewly created
directorships resulting from any increase in the number of directors will, unless the Board of Directors
determines by resolution that any such vacancies or newly created directorships will be filled by
stockholders, be filled only by the affirmative vote of a majority of the directors then in office, even though
less than a quorum of the Board of Directors, or by a sole remaining director; provided, however, that
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 will, unless the Board of Directors determines by resolution that any such
vacancies or newly created directorships must be filled by stockholders, 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. Any director elected in accordance with the preceding sentence will hold office for the remainder
of the full term of the director for which the vacancy was created or occurred and until such director’s
successor has been elected and qualified. A vacancy in the Board of Directors will be deemed to exist
under this Bylaw in the case of the death, removal or resignation of any director.

Section 19. Resignation. Any director may resign at any time by delivering such director’s
notice in writing or by electronic transmission to the Secretary, such resignation to specify whether it will
be effective at a particular time, upon receipt by the Secretary or at the pleasure of the Board of Directors.
If no such specification is made, it will be deemed effective at the pleasure of the Board of Directors. When
one or more directors resigns from the Board of Directors, effective at a future date, a majority of the
directors then in office, including those who have so resigned, will have power to fill such vacancy or
vacancies, the vote thereon to take effect when such resignation or resignations become effective, and each
director so chosen will hold office for the unexpired portion of the term of the director whose place is
vacated and until such director’s successor has been duly elected and qualified.

Section 20. Removal. Subject to any limitations imposed by applicable law and unless

otherwise provided in the Certificate of Incorporation, the Board of Directors or any director may be
removed from office at any time, with or without cause, by the affirmative vote of the holders of a majority
of the voting power of all then-outstanding shares of capital stock of the corporation entitled to vote

generally at an election of directors.

(c) Meetings by Electronic Communications Equipment. Any member of the
Board of Directors, or of any committee thereof, may participate in a meeting by means of conference
telephone or other communications equipment by means of which all persons participating in the meeting
can hear each other, and participation in a meeting by such means constitutes presence in person at such
meeting.

(d) Notice of Special Meetings. Notice of the time and place of all special meetings
of the Board of Directors will be orally or in writing, by telephone, including a voice messaging system or
other system or technology designed to record and communicate messages, facsimile, telegraph or telex, or
by electronic mail or other electronic means, during normal business hours, at least 24 hours before the date
and time of the meeting. If notice is sent by US mail, it will be sent by first class mail, postage prepaid at
least three days before the date of the meeting. Notice of any meeting may be waived in writing or by
electronic transmission at any time before or after the meeting and will be waived by any director by
attendance thereat, except when the director attends the 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.

(e) Waiver of Notice. The transaction of all business at any meeting of the Board of
Directors, or any committee thereof, however called or noticed, or wherever held, will be as valid as though
had at a meeting duly held after regular call and notice, if a quorum be present and if, either before or after
the meeting, each of the directors not present who did not receive notice signs a written waiver of notice or
waives notice by electronic transmission. All such waivers will be filed with the corporate records or made
a part of the minutes of the meeting.

Section 22 Quorum and Voting.

(a) Unless the Certificate of Incorporation requires a greater number, a quorum of the

Board of Directors will consist of a majority of the total number of directors then serving; provided,
however, that such number will never be less than 1/3 of the total number of directors authorized except
that when one director is authorized, then one director will constitute a quorum. At any meeting, whether
a quorum be present or otherwise, a majority of the directors present may adjourn from time to time until
the time fixed for the next regular meeting of the Board of Directors, without notice other than by
announcement at the meeting. If the Certificate of Incorporation provides that one or more directors will
have more or less than one vote per director on any matter, every reference in this Section to a majority or
other proportion of the directors will refer to a majority or other proportion of the votes of the directors.
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Section 21. Meetings Regular (b) At each meeting of the Board of Directors at which a quorum is present, all
questions and business will be determined by the affirmative vote of a majority of the directors present,
(a) Meetings ) Unless otherwise restricted by the Certificate of unless a different vote be required by law, the Certificate of Incorporation or these Bylaws.
Incorporation, regular meetings of the Board of Directors may be held at any time or date and at any place within
or without the State of Delaware that has been designated by the Board of Directors and publicized among all Section 23. Action Without Meeting. Unless otherwise restricted by the Certificate of

directors, either orally or in writing, including a voice-messaging system or other system designated to record and
communicate messages, facsimile, or by electronic mail or other electronic means. No further notice will be
required for a regular meeting of the Board of Directors.

Incorporation or these Bylaws, any action required or permitted to be taken at any meeting of the Board of
Directors or of any committee thereof may be taken without a meeting, if all members of the Board of
Directors or committee, as the case may be, consent in writing or by electronic transmission, and such
writing or writings or transmission or transmissions are filed with the minutes of proceedings of the Board
of Directors or committee. A consent may be documented, signed and delivered in any manner permitted
by Section 116 of the DGCL. Such filing will be in paper form if the minutes are maintained in paper form
and will be in electronic form if the minutes are maintained in electronic form.

(b) Special Meetings. Unless otherwise restricted by the Certificate of Incorporation,
special meetings of the Board of Directors may be held at any time and place within or without the State of
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Section 24. Fees and Compensation. Directors will be entitled to such compensation for their
services as may be approved by the Board of Directors, including, if so approved, by resolution of the Board of
Directors, a fixed sum and expenses of attendance, if any, for attendance at each regular or special meeting of the
Board of Directors and at any meeting of a committee of the Board of Directors. Nothing herein contained is to be
construed to preclude any director from serving the corporation in any other capacity as an officer, agent,
employee, or otherwise and receiving compensation therefor.

Section 25. Committees.

() Executive Committee. The Board of Directors may appoint an Executive

Committee to consist of one or more members of the Board of Directors. The Executive Committee, to the
extent permitted by law and provided in the resolution of the Board of Directors, will have and may exercise
all the powers and authority of the Board of Directors in the management of the business and affairs of the
corporation, and may authorize the seal of the corporation to be affixed to all papers that may require it; but
no such committee will have the power or authority in reference to (i) approving or adopting, or
recommending to the stockholders, any action or matter expressly required by the DGCL to be submitted
to stockholders for approval, or (ii) adopting, amending or repealing any bylaw of the corporation.

(b) Other Committees. The Board of Directors may, from time to time, appoint such
other committees as may be permitted by law. Such other committees appointed by the Board of Directors
will consist of one or more members of the Board of Directors and will have such powers and perform such
duties as may be prescribed by the resolution or resolutions creating such committees, but in no event will
any such committee have the powers denied to the Executive Committee in these Bylaws.

(c) Term. The Board of Directors, subject to any requirements of any outstanding
series of Preferred Stock and the provisions of paragraphs (a) or (b) of this Section may at any time increase
or decrease the number of members of a committee or terminate the existence of a committee. The
membership of a committee member will terminate on the date of such member’s death or voluntary
resignation from the committee or from the Board of Directors. The Board of Directors may at any time
for any reason remove any individual committee member and the Board of Directors may fill any committee
vacancy created by death, resignation, removal or increase in the number of members of the committee.
The Board of Directors 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, and, in addition, in the
absence or disqualification of any 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 of Directors to act at the meeting in the place of
any such absent or disqualified member.

(d) Meetings. Unless the Board of Directors otherwise provide, regular meetings of
the Executive Committee or any other committee appointed pursuant to this Section will be held at such
times and places as are determined by the Board of Directors, or by any such committee, and when notice
thereof has been given to each member of such committee, no further notice of such regular meetings need
be given thereafter. Special meetings of any such committee may be held at any place that has been
determined from time to time by such committee, and may be called by any director who is a member of
such committee, upon notice to the members of such committee of the time and place of such special
meeting given in the manner provided for the giving of notice to members of the Board of Directors of the
time and place of special meetings of the Board of Directors. Notice of any special meeting of any
committee may be waived in writing at any time before or after the meeting and will be waived by any
director by attendance thereat, except when the director attends such special 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. Unless otherwise provided by the Board of Directors in the resolutions
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authorizing the creation of the committee, a majority of the authorized number of members of any such
committee will constitute a quorum for the transaction of business, and the act of a majority of those present at
any meeting at which a quorum is present will be the act of such committee.

Section 26. Duties of Chair of the Board of Directors. The Chair of the Board of Directors,
when present, will preside at all meetings of the stockholders and the Board of Directors. The Chair of the
Board of Directors will perform other duties commonly incident to the office and will also perform such
other duties and have such other powers as the Board of Directors designates from time to time. If there is
no Chief Executive Officer and no President, then the Chair of the Board of Directors will also serve as the
Chief Executive Officer of the corporation and will have the powers and duties prescribed in Section 29(b).

Organization. At every meeting of the directors, the Chair of the Board of

Section 27.
Directors, or, if a Chair has not been appointed or is absent, the Chief Executive Officer (if a director), or
if the Chief Executive Officer is not a director or is absent, the President (if a director), or if the President
is not a director or is absent, the most senior Vice President (if a director) or, in the absence of any such
person, a chair of the meeting chosen by a majority of the directors present, will preside over the meeting.
The Secretary, or in the Secretary’s absence, any Assistant Secretary directed to do so by the Chief
Executive Officer or President, will act as secretary of the meeting.

ARTICLE V

OFFICERS

Section 28. Officers Designated . The officers of the corporation will include, if and when
designated by the Board of Directors, the Chief Executive Officer, the President, one or more Vice
Presidents, the Secretary, the Chief Financial Officer, the Treasurer and the Controller, all of whom will be
elected or appointed from time to time by the Board of Directors. The Board of Directors may also appoint
one or more Assistant Secretaries, Assistant Treasurers, Assistant Controllers and such other officers and
agents with such powers and duties as it deems necessary. The Board of Directors may assign such
additional titles to one or more of the officers as it deems appropriate. Any one person may hold any
number of offices of the corporation at any one time unless specifically prohibited therefrom by law. The
salaries and other compensation of the officers of the corporation will be fixed by or in the manner
designated by the Board of Directors.

Section 29. Tenure and Duties of Officers.

@) General. All officers will hold office at the pleasure of the Board of Directors and

until their successors have been duly elected or appointed and qualified, unless sooner removed. Any
officer elected or appointed by the Board of Directors may be removed at any time by the Board of
Directors. If the office of any officer becomes vacant for any reason, the vacancy may be filled by the
Board of Directors, or by the Chief Executive Officer or other officer if so authorized by the Board of
Directors.

(b) Duties of Chief Executive Officer. The Chief Executive Officer will preside at
all meetings of the stockholders and (if a director) at all meetings of the Board of Directors, unless the Chair
of the Board of Directors has been appointed and is present. The Chief Executive Officer will be the chief
executive officer of the corporation and will, subject to the control of the Board of Directors, have general
supervision, direction and control of the business and officers of the corporation. The Chief Executive
Officer will perform other duties commonly incident to the office and will also perform such other duties
and have such other powers as the Board of Directors designates from time to time.

10.
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resignation will not be necessary to make it effective. Any resignation will be without prejudice to the rights, if
any, of the corporation under any contract with the resigning officer.

Section 32. Removal. Any officer may be removed from office at any time, either with or
without cause, by the affirmative vote of a majority of the directors in office at the time, or by the unanimous
written or electronic consent of the directors in office at the time, or by any committee or superior officers
upon whom such power of removal may have been conferred by the Board of Directors.

ARTICLE VI EXECUTION OF CORPORATE INSTRUMENTS AND

VOTING
OF SECURITIES OWNED BY THE CORPORATION

Section 33. Execution of Corporate Instruments . The Board of Directors mays, in its
discretion, determine the method and designate the signatory officer or officers, or other person or persons,
to execute on behalf of the corporation any corporate instrument or document, or to sign on behalf of the
corporation the corporate name, or to enter into contracts on behalf of the corporation, except as otherwise
provided by law or these Bylaws, and such execution or signature will be binding upon the corporation.
All checks and drafts drawn on banks or other depositaries of funds to the credit of the corporation or on
special accounts of the corporation will be signed by such person or persons as the Board of Directors
authorizes so to do. Unless authorized or ratified by the Board of Directors or within the agency power of
an officer, no officer, agent or employee will have any power or authority to bind the corporation by any
contract or engagement or to pledge its credit or to render it liable for any purpose or for any amount.

Section 34. Voting of Securities Owned by the Corporation. All stock and other securities
of other corporations owned or held by the corporation for itself, or for other parties in any capacity, will
be voted, and all proxies with respect thereto will be executed, by the person authorized so to do by
resolution of the Board of Directors, or, in the absence of such authorization, by the Chair of the Board of
Directors, the Chief Executive Officer, the President, or any Vice President.

ARTICLE VII
SHARES OF STOCK

Section 35. Form and Execution of Certificates . The shares of the corporation will be
represented by certificates, or will be uncertificated. Certificates for the shares of stock, if any, of the
corporation will be in such form as is consistent with the Certificate of Incorporation and applicable law.
Every holder of shares of stock in the corporation represented by certificate will be entitled to have a
certificate signed by or in the name of the corporation by any two authorized officers of the corporation,
including but not limited to the Chief Executive Officer, the President, the Chief Financial Officer, any
Vice President, the Treasurer or Assistant Treasurer or the Secretary or Assistant Secretary, certifying the
number of shares owned by such holder in the corporation. Any or all of the signatures on the certificate
may be facsimiles. 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 with the same effect as if such person were such officer, transfer
agent, or registrar at the date of issue.

Section 36. Lost Certificates. A new certificate or certificates will be issued in place of any

certificate or certificates theretofore issued by the corporation alleged to have been lost, stolen, or destroyed,
upon the making of an affidavit of that fact by the person claiming the certificate of stock to be lost, stolen,
or destroyed. The corporation may require, as a condition precedent to the issuance of a new certificate or

12.
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certificates, the owner of such lost, stolen, or destroyed certificate or certificates, or the owner’s legal
representative, to agree to indemnify the corporation in such manner as it requires or to give the corporation
a surety bond in such form and amount as it may direct as indemnity against any claim that may be made
against the corporation with respect to the certificate alleged to have been lost, stolen, or destroyed.

Section 37. Restrictions on Transfer.

(a) No holder of any of the shares of stock of the corporation (or of any Interest

therein) may engage in any Prohibited Transaction, or enter into any agreement, arrangement,
understanding or commitment with respect to any Prohibited Transaction, without the prior written consent
of the corporation, upon duly authorized action of its Board of Directors. The corporation may withhold
consent to a Prohibited Transaction for any legitimate corporate purpose, as determined by the Board of
Directors. In the case of any Prohibited Transaction consented to by the corporation, the transferee,
assignee, or other recipient shall receive and hold the stock or other applicable securities subject to the
provisions of this Section 37, and there shall be no further Prohibited Transaction with respect to such stock
or other applicable securities except in accordance with this Section 37.

(b) A “Prohibited Transaction” means any of the following:

9] any sale, transfer, conveyance, assignment, pledge, hypothecation, loan,
other disposal or encumbering of, or any contract to sell, any shares of stock of the corporation or any
Interest therein, whether, directly or indirectly, voluntarily or by operation of law, by gift or otherwise (a

“Transfer”);

(2) any swap or other arrangement that transfers to another, in whole or in
part, any of the economic consequences of ownership of stock of the corporation;

(3) any transaction (or series of transactions) which is designed to or which

reasonably could be expected to lead to or result in a sale or disposition of any stock of the corporation,
even if any stock of the corporation would be disposed of by someone other than the stockholder (including
as a result of any change of control of such stockholder or any transfer or assignment of any shares of stock
of such stockholder, or of any direct or indirect legal or beneficial right or interest in such stockholder);

4) any transaction (or series of transactions) involving any short sale or any

purchase, sale or grant of any right (including without limitation any put or call option) with respect to any
security of the corporation or with respect to any security that includes, relates to, or derives any significant
part ofiits value from any stock of the corporation, or any other action otherwise reducing risk related to
ownership of such stock including without limitation through hedging, forward contracts or other derivative
instruments; or

(5) any grant of any proxy with respect to shares of the corporation other than

(1) the granting of a revocable proxy to (x) officers or directors of the corporation at the request of the Board
of Directors or (y) any other person with specific direction to vote such shares as directed by the holder of
such shares, without discretion, or (ii) pursuant to an agreement (including, without limitation, a voting
agreement) to which the corporation is party and which has been approved by the Board of Directors.

(© “Interest” means any legal or beneficial right or interest in the stock of the
corporation, including without limitation rights to vote (including depositing any shares of stock into a
voting trust) or to receive or participate in dividends or other income with respect thereto.

13.
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(d) Any repurchase of stock by the corporation (i) at the original purchase price per
share or less (as adjusted for any stock combination, stock split, stock dividend, recapitalization or other similar
transaction), upon the termination of employment or services, or (ii) at any price pursuant to the corporation’s
exercise of a right of first refusal to repurchase such shares shall be deemed to have been consented to for
purposes of this Section 37.

(e) If a stockholder desires to enter into a Prohibited Transaction, then the stockholder

will first give written notice to the corporation. The notice must name all other parties to the proposed
Prohibited Transaction and state the number of shares or other securities or other rights or Interests that are
proposed to be subject to the proposed Prohibited Transaction, the proposed consideration, and all other
terms and conditions of the proposed Prohibited Transaction. Any shares proposed to be subject to a
Transfer to which such Transfer the corporation has consented pursuant to paragraph (a) of this Section will
first be subject to the corporation’s right of first refusal located in Section 38 of these Bylaws.

€3] At the option of the corporation, the stockholder will be obligated to pay to the

corporation a reasonable fee related to the costs and time of the corporation and its legal and other advisors
related to any proposed Prohibited Transaction.

(2) Any Prohibited Transaction, or purported Prohibited Transaction, not made in

strict compliance with this Section will be null and void, will not be recorded on the books of the corporation
and will not be recognized by the corporation. Any transfers of record of shares of stock of the corporation
will be made only upon its books by the holders thereof, in person or by attorney duly authorized, and, in
the case of stock represented by certificate, upon the surrender of a properly endorsed certificate or
certificates for a like number of shares.

(h) The restriction on Prohibited Transactions set forth in Section 37(a) will not apply

to any Prohibited Transaction with respect to shares of Preferred Stock or to any Prohibited Transaction
with respect to any shares of Common Stock issued upon the conversion of any shares of Preferred Stock.

(i) The restriction on Prohibited Transactions set forth in Section 37(a) will terminate

upon the date securities of the corporation 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.

)] The certificates representing shares of Common Stock of the corporation will bear
on their face the following legend so long as the foregoing Transfer restrictions are in effect:

“THE SHARESREPRESENTED BY THIS CERTIFICATE ARE

SUBJECT TO A TRANSFER RESTRICTION, AS PROVIDED IN THE
BYLAWS OF THE CORPORATION.”

Section 38. Right of First Refusal. No stockholder will Transfer any of the shares of stock of
the corporation, except by a Transfer that meets the requirements set forth in this Section 38, in addition to
any other restrictions or requirements set forth under applicable law or these Bylaws:

(a) If the stockholder desires to Transfer any of the stockholder’s shares of stock, then

the stockholder must first give written notice thereof to the corporation. The notice must 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 transfer.

(b) For 30 days following receipt of such notice, the corporation has the option to
purchase up to all the shares specified in the notice at the price and upon the terms set forth in such notice.

14.
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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, and that is not otherwise exempted from the provisions of this Section, the price will be
deemed to be the fair market value of the stock at such time as determined in good faith by the Board of
Directors. In the event the corporation elects to purchase all of the shares or a lesser portion of the shares, it will
give written notice to the transferring stockholder of its election and settlement for said shares will be made as
provided below in paragraph (d) of this Section.

(©) The corporation may assign its rights hereunder.

(d) In the event the corporation and/or its assignee(s) elect to acquire any of the shares

of the transferring stockholder as specified in said transferring stockholder’s notice, the Secretary of the
corporation will so notify the transferring stockholder and settlement thereof will be made in cash within
30 days after the Secretary of the corporation receives said transferring stockholder’s notice; provided that
if the terms of payment set forth in said transferring stockholder’s notice were other than cash against
delivery, the corporation and/or its assignee(s) will pay for said shares on the same terms and conditions
set forth in said transferring stockholder’s notice.

(e) In the event the corporation and/or its assignees(s) do not elect to acquireall of the
shares specified in the transferring stockholder’s notice, said transferring stockholder may, subject to the
corporation’s approval and all other restrictions on Transfer located in Section 37 of these Bylaws, within
the 60-day period following the expiration or waiver of the option rights granted to the corporation and/or
its assignees(s) herein, Transfer the shares specified in said transferring stockholder’s notice that were not
acquired by the corporation and/or its assignees(s) as specified in said transferring stockholder’s notice.
All shares so sold by said transferring stockholder will continue to be subject to the provisions of this
Section 38 in the same manner as before said Transfer.

) Anything to the contrary contained herein notwithstanding, the following
transactions are exempt from the right of first refusal contained in this Section 38:

(1) A stockholder’s Transfer of any or all shares held either during such

stockholder’s lifetime or on death by will or intestacy to such stockholder’s immediate family or to any
custodian or trustee for the account of stockholder or such stockholder’s immediate family or to any
limited partnership or limited liability company of 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 means spouse, life partner or similar statutorily-
recognized domestic partner, lineal descendant, father, mother, brother, or sister of the stockholder making
such Transfer;

(2) 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 will
be conducted in the manner set forth in this Section 38;

3) A stockholder’s Transfer of any or all of such stockholder’s shares to the
corporation or to any other stockholder of the corporation;

4) 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 corporation;

(%) 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
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reorganization of the corporate stockholder, or pursuant to a sale of all or substantially all of the stock or assets
of a corporate stockholder;

(6) A stockholder’s Transfer of shares of Preferred Stock of the corporation
(or any shares of Common Stock issued upon conversion thereof);

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

(8) A Transfer by a stockholder that 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 will receive and hold such stock subject

to the provisions of this Section and any other restrictions set forth in these Bylaws, and there will be no
further Transfer of such stock except in accord with this Section and the other provisions of these Bylaws.

(2) The provisions of this Section 38 may be waived with respect to any Transfer either

by the corporation, 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 corporation (excluding the
votes represented by those shares to be transferred by the transferring stockholder). This Section 38 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 corporation.

(h) Any Transfer, or purported Transfer, of securities of the corporation will be null
and void unless the terms, conditions, and provisions of this Section 38 are strictly observed and followed.

The foregoing right of first refusal will terminate upon the date securities of the
(1)
corporation 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.

)] The certificates representing shares of Common Stock of the corporation that are

subject to the right of first refusal contained in this Section 38 will bear on their face the following legend
so long as the foregoing right of first refusal remains in effect:

“THE SHARES REPRESENTED BY THIS CERTIFICATE 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.”

(k) To the extent this Section conflicts with any written agreements between the
corporation and the stockholder attempting to Transfer shares, such agreement will control.

Section 39. Fixing Record Dates.

(a) In order that the corporation may determine the stockholders entitled to notice of

or to vote at any meeting of stockholders or any adjournment thereof, the Board of Directors may fix, in
advance, a record date, which record date will not precede the date upon which the resolution fixing the
record date is adopted by the Board of Directors, and which record date will, subject to applicable law, not
be more than 60 nor less than 10 days before the date of such meeting. If no record date is fixed by the
Board of Directors, the record date for determining stockholders entitled to notice of or to vote at a meeting
of stockholders will be at the close of business on the day immediately preceding the day on which notice
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is given, or if notice is waived, at the close of business on the day immediately preceding the day on which the
meeting is held. A determination of stockholders of record entitled to notice of or to vote at a meeting of
stockholders will apply to any adjournment of the meeting; provided, however, that the Board of Directors may
fix a new record date for the adjourned meeting.

(b) In order that the corporation may determine the stockholders entitled to consent to
corporate action withouta meeting in accordance with Section 228 of the DGCL, the Board of Directors
may fix a record date, which record date will not precede the date upon which the resolution fixing the
record date is adopted by the Board of Directors, and which date will not be more than 10 days after the
date upon which the resolution fixing the record date is adopted by the Board of Directors. Any stockholder
of record seeking to have the stockholders authorize or take corporate action without a meeting in
accordance with Section 228 of the DGCL will, by written notice to the Secretary, request the Board of
Directors to fix a record date. The Board of Directors will promptly, but in all events within 10 days after
the date on which such a request is received, adopt a resolution fixing the record date. If norecord date has
been fixed by the Board of Directors within 10 days of the date on which such a request is received, the
record date for determining stockholders entitled to consent to corporate action without a meeting, when
no prior action by the Board of Directors is required by applicable law, will be the first date on which a
signed consent setting forth the action taken or proposed to be taken is delivered to the corporation in
accordance with the DGCL. If no record date has been fixed by the Board of Directors and prior action by
the Board of Directors is required by law, the record date for determining stockholders entitled to consent
to corporate action without a meeting will be at the close of business on the day on which the Board of
Directors adopts the resolution taking such prior action.

(© In order that the corporation may determine the stockholders entitled to receive
payment of any dividend or other distribution or allotment of any rights or the stockholders 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 of Directors may fix, in advance, a record date, which record date will not
precede the date upon which the resolution fixing the record date is adopted, and which record date will be
not more than 60 days prior to such action. If no record date is fixed, the record date for determining
stockholders for any such purpose will be at the close of business on the day on which the Board of Directors
adopts the resolution relating thereto.

Section 40. Registered Stockholders. The corporation is 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, and is not bound to recognize any equitable or other claim to or interest in such share or shares on
the part of any other person whether or not it has express or other notice thereof, except as otherwise
provided by the laws of Delaware.

ARTICLE VIII
OTHER SECURITIES OF THE CORPORATION

Section 41. Execution of Other Securities . All bonds, debentures and other corporate
securities of the corporation, other than stock certificates (covered in Section 35 of these Bylaws), may be
signed by the Chair of the Board of Directors, the Chief Executive Officer, the President or any Vice
President, or such other person as may be authorized by the Board of Directors, and the corporate seal
impressed thereon or a facsimile of such seal imprinted thereon and attested by the signature of the Secretary
or an Assistant Secretary, or the Chief Financial Officer or Treasurer or an Assistant Treasurer; provided,
however, that where any such bond, debenture or other corporate security is authenticated by the manual
signature, or where permissible facsimile signature, of a trustee under an indenture pursuant to which such
bond, debenture or other corporate security is issued, the signatures of the persons signing and attesting the
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corporate seal on such bond, debenture or other corporate security may be the imprinted facsimile of the
signatures of such persons. Interest coupons appertaining to any such bond, debenture or other corporate
security, authenticated by a trustee as aforesaid, will be signed by the Treasurer or an Assistant Treasurer of the
corporation or such other person as may be authorized by the Board of Directors, or bear imprinted thereon the
facsimile signature of such person. In case any officer who has signed or attested any bond, debenture or other
corporate security, or whose facsimile signature appears thereon or on any such interest coupon, has ceased to
be such officer before the bond, debenture or other corporate security so signed or attested has been delivered,
such bond, debenture or other corporate security nevertheless may be adopted by the corporation and issued
and delivered as though the person who signed the same or whose facsimile signature has been used thereon had
not ceased to be such officer of the corporation.

ARTICLE IX
DIVIDENDS

Section 42. Declaration of Dividends . Dividends upon the capital stock of the corporation,
subject to the provisions of the Certificate of Incorporation and applicable law, if any, may be declared by
the Board of Directors pursuant to law at any regular or special meeting. Dividends may be paid in cash,
in property, or in shares of the capital stock, subject to the provisions of the Certificate of Incorporation and
applicable law.

Section 43. Dividend Reserwe. Before payment of any dividend, there may be set aside out
of any funds of the corporation available for dividends such sum or sums as the Board of Directors from
time to time, in their absolute discretion, think proper as a reserve or reserves to meet contingencies, or for
equalizing dividends, or for repairing or maintaining any property of the corporation, or for such other
purpose as the Board of Directors thinks conducive to the interests of the corporation, and the Board of
Directors may modify or abolish any such reserve in the manner in which it was created.

ARTICLE X
FISCAL YEAR
Section 44, Fiscal Year . The fiscal year of the corporation will be fixed by resolution of the
Board of Directors.
ARTICLE XI
INDEMNIFICATION

Section 45. and  Indemnification of Directors, Executive Officers, Other Officers, Employees
Other Agents.

(a) Directors and Executive Officers. The corporation will indemnify its directors

and executive officers (for the purposes of this Article, “executive officers” has the meaning defined in Rule 3b-
7 promulgated under the 1934 Act) to the fullest extent not prohibited by the DGCL or any other applicable
law; provided, however, that the corporation may modify the extent of such indemnification by individual
contracts with its directors and executive officers; and, provided, further, that the corporation will not be
required to indemnify any director or executive officer in connection with any proceeding (or part thereof)
initiated by such person unless (i) such indemnification is expressly required to be made by law, (ii) the
proceeding was authorized by the Board of Directors of the corporation, (iii) such
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indemnification is provided by the corporation, in its sole discretion, pursuant to the powers vested in the
corporation under the DGCL or any other applicable law or (iv) such indemnification is required to be made
under paragraph (d) of this Section.

(b) Other Officers, Employees and Other Agents. The corporation will have power
to indemnify its other officers, employees and other agents as set forth in the DGCL or any other applicable
law. The Board of Directors will have the power to delegate the determination of whether indemnification
will be given to any such person except executive officers to such officers or other persons as the Board of
Directors determines.

(©) Expenses. The corporation will advance to 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, by reason of the fact that such person is or was a director or
executive officer of the corporation, or is or was serving at the request of the corporation as a director or
executive officer of another corporation, partnership, joint venture, trust or other enterprise, prior to the
final disposition of the proceeding, promptly following request therefor, all expenses incurred by any
director or executive officer in connection with such proceeding, provided, however, that, if the DGCL
requires, an advancement of expenses incurred by a director or officer in such director’s or officer’s capacity
as a director or officer (and not in any other capacity in which service was or is rendered by such indemnitee,
including, without limitation, service to an employee benefit plan) will be made only upon delivery to the
corporation of an undertaking, by or on behalf of such indemnitee, to repay all amounts so advanced if it is
ultimately determined by final judicial decision from which there is no further right to appeal that such
indemnitee is not entitkd to be indemnified for such expenses under this Section or otherwise.

Notwithstanding the foregoing, unless otherwise determined pursuant to paragraph (e) of this Section, no

advance will be made by the corporation to an executive officer of the corporation (except by reason of the
fact that such executive officer is or was a director of the corporation, in which event this paragraph will
not apply) in any action, suit or proceeding, whether civil, criminal, administrative or investigative, if a
determination is reasonably and promptly made (i) by a majority vote of a quorum consisting of directors
who were not parties to the proceeding, even if not a quorum, or (ii) by a committee of such directors
designated by a majority of such directors, even though less than a quorum, or (iii) if there are no such
directors, or such directors so direct, by independent legal counsel in a written opinion, that the facts known
to the decision-making party at the time such determination is made demonstrate clearly and convincingly
that such person acted in bad faith or in a manner that such person did not believe to be in or not opposed
to the best interests of the corporation.

(d) Enforcement. Without the necessity of entering into an express contract, all rights
to indemnification and advances to directors and executive officers under this Section will be deemed to be
contractual rights and be effective to the same extent and as if provided for in a contract between the
corporation and the director or executive officer. Any right to indemnification or advances granted by this
Sectionto a director or executive officer will be enforceable by or on behalf of the person holding such
right in any court of competent jurisdiction if (i) the claim for indemnification or advances is denied, in
whole or in part, or (ii) no disposition of such claim is made within 90 days of request therefor. The claimant
in such enforcement action, if successful in whole or in part, will be entitled to be paid also the expense of
prosecuting the claim. In connection with any claim for indemnification, the corporation will be entitled to
raise as a defense to any such action that the claimant has not met the standards of conduct that make it
permissible under the DGCL or any other applicable law for the corporation to indemnify the claimant for
the amount claimed. In connection with any claim by an executive officer of the corporation (except in any
action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that
such executive officer is or was a director of the corporation) for advances, the corporation will be entitled
to raise as a defense as to any such action clear and convincing evidence that such person acted in bad faith
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or in a manner that such person did not believe to be in or not opposed to the best interests of the corporation, or
with respect to any criminal action or proceeding that such person acted without reasonable cause to believe that
such person’s conduct was lawful. Neither the failure of the corporation (including its Board of Directors,
independent legal counsel or its stockholders) to have made a determination prior to the commencement of such
action that indemnification of the claimant is proper in the circumstances because such person has met the
applicable standard of conduct set forth in the DGCL or any other applicable law, nor an actual determination by
the corporation (including its Board of Directors, independent legal counsel or its stockholders) that the claimant
has not met such applicable standard of conduct, will be a defense to the action or create a presumption that
claimant has not met the applicable standard of conduct.

(e) Non-Exclusivity of Rights. The rights conferred on any person by this Section
are not exclusive of any other right that such person may have or hereafter acquire under any applicable
statute, provision of the Certificate of Incorporation, Bylaws, 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 office. The corporation is specifically authorized to enter into individual
contracts with any or all of its directors, officers, employees or agents respecting indemnification and
advances, to the fullest extent not prohibited by the DGCL or any other applicable law.

) Survival of Rights. The rights conferred on any person by this Section will

continue as to a person who has ceased to be a director or executive officer and will inure to the benefit of
the heirs, executors and administrators of such a person.

(2) Insurance. To the fullest extent permitted by the DGCL, or any other applicable

law, the corporation, upon approval by the Board of Directors, may purchase insurance on behalf of any
person required or permitted to be indemnified pursuant to this Section.

(h) Amendments. Any repeal or modification of this Section is only prospective and
does not affect the rights under this Bylaw in effect at the time of the alleged occurrence of any action or
omission to actthat is the cause of any proceeding against any agent of the corporation.

@) Saving Clause. If this Section or any portion hereof is invalidated on any ground

by any court of competent jurisdiction, then the corporation will nevertheless indemnify each director and
executive officer to the full extent not prohibited by any applicable portion of this Bylaw that has not been
invalidated, or by any other applicable law. If this Section is invalid due to the application of the
indemnification provisions of another jurisdiction, then the corporation will indemnify each director and
executive officer to the full extent under applicable law.

() Certain Definitions. For the purposes of this Section, the following definitions
apply:

The term “proceeding” is ¢b)be broadly construed and includes, without limitation, the investigation, preparation,
prosecution, defense, settlement, arbitration and appeal of, and the giving of testimony in, any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative.

The term “expenses” is to(&) broadly construed and includes, without

limitation, court costs, attorneys’ fees, witness fees, fines, amounts paid in settlement or judgment and any
other costs and expenses of any nature or kind incurred in connection with any proceeding.

3) The term the “corporation” includes, in addition to the resulting
corporation, any constituent corporation (including any constituent of a constituent) absorbed in a
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consolidation or merger that, if its separate existence had continued, would have had power and authority to
indemnify its directors, officers, and 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, stands in the same position under the provisions of this Section 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.

9 ¢ 9% <¢ 99 ¢¢

4) References to a “director,” “executive officer,” “officer,” “employee,” or

“agent” of the corporation include, without limitation, situations where such person is serving at the request

of the corporation as, respectively, a director, executive officer, officer, employee, trustee or agent of
another corporation, partnership, joint venture, trust or other enterprise.

(%) References to “other enterprises” include employee benefit plans;

references to “fines” include any excise taxes assessed on a person with respect to an employee benefit
plan; and references to “serving at the request of the corporation” include any service as a director, officer,
employee or agent of the corporation that 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 is deemed to have acted in a manner “not opposed
to the best interests of the corporation” as referred to in this Section.

ARTICLE XII
NOTICES
Section 46. Notices. Notice to
(a) Stockholders . Written notice to stockholders of stockholder meetings

will be given as provided in Section 7 of these Bylaws. Without limiting the manner by which notice may otherwise
be given effectively to stockholders under any agreement or contract with such stockholder, and except as
otherwise required by law, written notice to stockholders for purposes other than stockholder meetings may be
sent by United States mail or nationally recognized overnight courier, or by facsimile, telegraph or telex or by
electronic mail or other electronic means.

(b) Notice to Directors. Any notice required to be given to any director may be given
by the method stated in paragraph (a) of this Section, or as provided for in Section 21 of these Bylaws. If
such notice is not delivered personally, it will be sent to such address as such director has filed in writing
with the Secretary, or, in the absence of suchfiling, to the last known post office address of such director.

(©) Affidavit of Mailing. An affidavit of mailing, executed by a duly authorized and
competent employee of the corporation or its transfer agent appointed with respect to the class of stock
affected or other agent, specifying the name and address or the names and addresses of the stockholder or
stockholders, or director or directors, to whom any such notice or notices was or were given, and the time
and method of giving the same, will in the absence of fraud, be prima facie evidence of the facts therein
contained.

(d) Methods of Notice. It is not necessary that the same method of giving notice be

employed in respect of all recipients of notice, but one permissible method may be employed in respect of
any one or more, and any other permissible method or methods may be employed in respect of any other
or others.
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(e) Notice to Person with Whom Communication Is Unlawful. Whenever notice

is required to be given, under any provision of law or of the Certificate of Incorporation or Bylaws of the
corporation, to any person with whom communication is unlawful, the giving of such notice to such person is not
required and there is 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 that is taken or held without notice to any such person with
whom communication is unlawful has the same force and effect as if such notice had been duly given. In the event
that the action taken by the corporation is such as to require the filing of a certificate under any provision of the
DGCL, the certificate will 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.

63} Notice to Stockholders Sharing an Address. Except as otherwise prohibited
under DGCL, any notice given under the provisions of DGCL, the Certificate of Incorporation or the
Bylaws will 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. Such consent is deemed to have been
given if such stockholder fails to object in writing to the corporation within 60 days of having been given
notice by the corporation of its intention to send the single notice. Any consent is revocable by the
stockholder by written notice to the corporation.

ARTICLE XIII

AMENDMENTS

Section 47. Amendments. The Board of Directors is expressly empowered to adopt, amend
or repeal Bylaws of the corporation. The stockholders also have power to adopt, amend or repeal the
Bylaws of the corporation; provided, however, that, in addition to any vote of the holders of any class or
series of stock of the corporation required by law or by the Certificate of Incorporation, such action by
stockholders requires the affirmative vote of the holders of a majority of the voting power of all of the then-
outstanding shares of the capital stock of the corporation entitled to vote generally in the election of
directors, voting together as a single class.

ARTICLE XIV
LOANS TO OFFICERS

Section 48. Loans to Officers . Except as otherwise prohibited under applicable law, the
corporation may lend money to, or guarantee any obligation of, or otherwise assist any officer or other
employee of the corporation or of its subsidiaries, including any officer or employee who is a Director of
the corporation or its subsidiaries, whenever, in the judgment of the Board of Directors, such loan, guarantee
or assistance may reasonably be expected to benefit the corporation. The loan, guarantee or other assistance
may be with or without interest and may be unsecured, or secured in such manner as the Board of Directors
approves, including, without limitation, a pledge of shares of stock of the corporation. Nothing in these
Bylaws is deemed to deny, limit or restrict the powers of guaranty or warranty of the corporation at common
law or under any statute.

ARTICLE XV

MISCELLANEOUS

Section 49. Annual Report.
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(a) Subject to the provisions of paragraph (b) of this Section, the Board of Directors

will cause an annual report to be sent to each stockholder of the corporation not later than 120 days after the
close of the corporation’s fiscal year. Such report will include a balance sheet as of the end of such fiscal year and
an income statement and statement of changes in financial position for such fiscal year, accompanied by any
report thereon of independent accountants or, if there is no such report, the certificate of an authorized officer of
the corporation that such statements were prepared without audit from the books and records of the
corporation. When there are 100 or more stockholders of record of the corporation’s shares, as determined by
Section 605 of the California General Corporation Law (“CGCL”), additional information as required by
Section 1501(b) of the CGCL will also be contained in such report, provided that if the corporation has a class of
securities registered under Section 12 of the 1934 Act, the 1934 Act will take precedence. Such report will be sent
to stockholders at least 15 (or, if sent by third-class mail, 35) days prior to the next annual meeting of
stockholders after the end of the fiscal year to which it relates.

(b) If and so long as there are fewer than 100 holders of record of the corporation’s

shares, the requirement of sending of an annual report to the stockholders of the corporation is hereby
expressly waived.

Section 50. Forum. Unless the corporation consents in writing to the selection of an
alternative forum, the Court of Chancery of the State of Delaware is the sole and exclusive forum for (i)
any derivative action or proceeding brought on behalf of the corporation; (ii) any action asserting a claim
of breach of a fiduciary duty owed by any director, officer or other employee of the corporation to the
corporation or the corporation’s stockholders; (iii) anyaction asserting a claim against the corporation or
any director or officer or other employee of the corporation arising pursuant to any provision of the DGCL,
the certificate of incorporation or the Bylaws of the corporation; or (iv) any action asserting a claim against
the corporation or any director or officer or other employee of the corporation governed by the internal
affairs doctrine.
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DocuSign Envelope ID: 8A125141-5ABF-43B9-973B-A7TABBF6C204F

STICKY DATA, INC.

CERTIFICATE OF SECRETARY

I hereby certify that:

I am the duly elected and acting Secretary of Sticky Data, Inc., a Delaware corporation (the
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“Company”); and

Attached hereto is a complete and accurate copy of the Bylaws of the Company as duly adopted by
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the Board of Directors of the Company by Unanimous Written Consent dated September 21,

2022 and said Bylaws are presently in effect.

This Certificate of Secretary may be executed via facsimile, electronic mail (including pdf or any
electronic signature complying with the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions
Act or other applicable law) or other transmission method and will be deemed to have been duly

and validly delivered and be valid and effective for all purposes. Signed September 21, 2022.

DocuSigned by:

.f‘/er"’__

BEF28C334FAF40T...

Ted Chung
Secretary

Signature Page to Bylaws
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1050 W. Alameda, Unit 546
Burbank, CA 91506




HE SECURITIES DESCRIBED IN THIS SUBSCRIPTION AGREEMENT HAVE NOT BEEN REGISTERED
WITH OR APPROVED BY THE U.S. SECURITIES AND EXCHANGE COMMISSION (THE
“COMMISSION”), NOR HAS THE COMMISSION OR ANY APPLICABLE STATE OR OTHER
JURISDICTION’S SECURITIES COMMISSION OR OTHER REGULATORY AUTHORITY PASSED UPON
THE ACCURACY OR ADEQUACY OF THIS MEMORANDUM OR ENDORSED THE MERITS OF THIS
OFFERING. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL. NONE OF THE SECURITIES
MAY BE RESOLD, TRANSFERRED OR OTHERWISE DISPOSED OF UNLESS THE

TRANSACTION EFFECTING SUCH DISPOSITION IS REGISTERED UNDER THE U.S. SECURITIES ACT
OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR AN EXEMPTION THEREFROM IS AVAILABLE
AND THE COMPANY RECEIVES AN OPINION OF COUNSEL ACCEPTABLE TO IT THAT SUCH
REGISTRATION IS NOT REQUIRED PURSUANT TO SUCH EXEMPTION.

SUBSCRIPTION AGREEMENT

To the Undersigned Purchaser, please review and execute the following: Sticky Data, Inc., a Delaware corporation (the

“Company”), hereby agrees with you (in the case of a subscription

for the account of one or more trusts or other entities, “you” or “your” shall refer to the trustee, fiduciary or
representative making the investment decision and executing this Subscription Agreement (this “Agreement”), or
the trust or other entity, or both, as appropriate) as follows:

1) Sale and Purchase of Class B Common Stock (the “Class B Common Stock,” “Class B,” or

“Share(s)”). The Company has been formed under the laws of the State of Delaware and is governed by bylaws
in the form attached hereto as an Exhibit to the Private Placement Memorandum, as the same may be modified in
accordance with the terms of any amendment thereto (the “Bylaws”). Capitalized terms used herein without
definition have the meanings set forth in the Private Placement Memorandum and Bylaws.

Subject to the terms and conditions of this Agreement and in reliance upon the representations and warranties of
the respective parties contained herein:

* the Company agrees to sell to you, and you irrevocably subscribe for and agree to purchase from the

Company, an equity interest as a shareholder (a “Shareholder”) in the Company (a “Class B Common
Stock,” a “Class B,” or a “Share”); and

* the Company and its board of directors (the “Board”) agree that you shall be registered as a Shareholder,

upon the terms and conditions, and in consideration of your agreement to be bound by the terms and
provisions of the Bylaws and this Agreement, with an investment amount equal to the amount set forth
opposite your signature at the end of this Agreement (the “Investment”).

Subject to the terms and conditions hereof and of the Bylaws, your obligation to subscribe and pay for your Shares
shall be complete and binding upon the execution and delivery of this Agreement.

2) Other Subscriptions. The Company may enter into separate but substantially identical subscription
agreements (the “Other Subscription Agreements” and, together with this Agreement, the “Subscription
Agreements”) with other purchasers (the “Other Purchasers”), providing for the sale to the Other Purchasers of
Shares and the registration of the Other Purchasers as Shareholders. This Agreement and the Other Subscription
Agreements are separate agreements, and the sales of Shares to you and the Other Purchasers are to be separate
sales.

3) Closing. The closing (the “Closing™) of the sale to you and your subscription for and purchase by you of
the Shares, and your registration as a Shareholder shall take place at the discretion of the Board. At the Closing,

and upon satisfaction of the conditions set out in this Agreement, the Board will list you as a Shareholder in the Company’s Stock
Register Book.

4)

5)

Conditions Precedent to Your Obligations.

a) The Conditions Precedent. Your obligation to subscribe for your Shares and be registered as a Shareholder

at the Closing is subject to the fulfillment (or waiver by you), prior to or at the time of the Closing, of the
following conditions:

Bylaws. The Bylaws shall have been duly authorized, executed and delivered by or on behalf of

the Board. Each Other Purchaser that is to be registered as a Shareholder as of the Closing shall have duly
authorized, executed and delivered a counterpart of the Bylaws or authorized its execution and delivery
on its behalf. The Bylaws shall be in full force and effect.

i) Representations and Warranties. The representations and warranties of the Company contained in

this Agreement shall be true and correct in all material respects when made and at the time of the Closing,

except as affected by the consummation of the transactions contemplated by this Agreement or the Bylaws.

i) Performance. The Company shall have duly performed and complied in all material respects with
iii .. T . . .
all agreements and conditions contained in this Agreement required to be performed or complied with by
it prior to or at the Closing.

iv) Legal Investment. On the Closing Date your subscription hereunder shall be permitted by the laws
and regulations applicable to you.

b) Nonfulfillment of Conditions. If at the Closing any of the conditions specified shall not have been fulfilled,
you shall, at your election, be relieved of all further obligations under this Agreement and the Bylaws, without
thereby waiving any other rights you may have by reason of such nonfulfillment. If you elect to be relieved
of your obligations under this Agreement pursuant to the foregoing sentence, the Bylaws shall be null and
void as to you and the power of attorney contained herein shall be used only to carry out and effect the actions
required by this sentence, and the Company shall take, or cause to be taken, all steps necessary to nullify the
Bylaws as to you.

Conditions Precedent to the Company’s Obligations.

a) The Conditions Precedent. The obligations of the Company and the Board to issue to you the Shares and to register you as
a Shareholder at the Closing shall be subject to the fulfillment (or waiver by the Company) prior to or at the time of the
Closing, of the following conditions:

1) Bylaws. Any filing with respect to the formation of the Company required by the laws of the State

of Delaware shall have been duly filed in such place or places as are required by such laws. A counterpart
of the Bylaws shall have been duly authorized, executed and delivered by or on behalf of you and each of
such Other Purchasers. The Bylaws shall be in full force and effect.

i) Representations and Warranties. The representations and warranties made by you shall be true and
correct when made and at the time of the Closing.

iii) Performance. You shall have duly performed and complied with all agreements and conditions

contained in this Agreement required to be performed or complied with by you prior to or at the time of
the Closing.
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6)

b) Nonfulfillment of Conditions. If at the Closing any of the conditions specified shall not have been fulfilled, the
Company shall, at the Board’s election, be relieved of all further obligations under this Agreement and the Bylaws,
without thereby waiving any other rights it may have by reason of such nonfulfillment. If the Board elects for the
Company to be relieved of its obligations under this Agreement pursuant to the foregoing sentence, the Bylaws shall
be null and void as to you and the power of attorney contained herein shall be used only to carry out and effect the
actions required by this sentence, and the Company shall take, or cause to be taken, all steps necessary to nullify the
Bylaws as to you.

Representations and Warranties of the Company.
a) The Representations and Warranties. The Company represents and warrants that:

1) Formation and Standing. The Company is duly formed and validly existing as a corporation under
the laws of the State of Delaware and, subject to applicable law, has all requisite power and authority to
carry on its business as now conducted and as proposed to be conducted as described in the Private
Placement Memorandum relating to the private offering of Class B Common Stock by the Company
(together with any amendments and supplements thereto, the “Offering Memorandum™). The Board has
all requisite corporation power and authority to act as management of the Company and to carry out the
terms of this Agreement and the Bylaws applicable to it.

i) Authorization of Agreement. The execution and delivery of this Agreement has been authorized

by all necessary action on behalf of the Company and this Agreement is a legal, valid and binding
obligation of the Company, enforceable against the Company in accordance with its terms. The execution
and delivery by the Board of the Bylaws has been authorized by all necessary action on behalf of the
Board and the Bylaws are legal and valid.

i)  Compliance with Laws and Other Instruments. The execution and delivery of this Agreement and

the consummation of the transactions contemplated hereby will not conflict with or result in any violation
of or default under any provision of the Bylaws, or any agreement or other instrument to which the
Company is a party or by which it or any of its properties is bound, or any permit, franchise, judgment,
decree, statute, order, rule or regulation applicable to the Company or its business or properties. The
execution and delivery of the Bylaws and the consummation of the transactions contemplated thereby will
not conflict with or result in any violation of or default under any provision of the Bylaws, or any
agreement or instrument to which the Company is a party or by which it or any of its properties is bound,
or any permit, franchise, judgment, decree, statute, order, rule or regulation applicable to the Board or its
businesses or properties.

1v) Offer of Class B Common Stock. Neither the Company nor anyone acting on its behalf has taken

any action that would subject the issuance and sale of the Shares to the registration requirements of the
Securities Act of 1933, as amended (the “Securities Act”).

V) Investment Company Act. The Company is not required to register as an “investment company”

under the Investment Company Act of 1940, as amended (the “Investment Company Act”). The Board is
not required to register as an “investment adviser” under the Investment Advisers Act of 1940, as amended
(the “Advisers Act”).

vi) Company Litigation. Prior to the date hereof, there is no action, proceeding or investigation
pending or, to the knowledge of the Board or the Company, threatened against the Company.

vii) Disclosure. The Offering Memorandum, when read in conjunction with this Agreement and the
Bylaws, does not as of the date hereof contain any untrue statement of a material fact or omit to state a

7)

material fact necessary in order to make the statements contained therein, in light of the circumstances under
which they were made, not misleading.

b) Survival of Representations and Warranties. All representations and warranties made by the Company

shall survive the execution and delivery of this Agreement, any investigation at any time made by you or on
your behalf and the issue and sale of Class B Common Stock.

Representations and Warranties of the Purchaser.

a) The Representations and Warranties. You represent and warrant to the Board, the Company and each other
Person that is, or in the future becomes, a Shareholder that each of the following statements is true and correct as of
the Closing Date:

1) Accuracy of Information. All of the information provided by you to the Company and the Board

is true, correct and complete in all respects. Any other information you have provided to the Board or the
Company about you is correct and complete as of the date of this Agreement and at the time of Closing.

ii)  Offering Memorandum; Advice. You have either consulted your own investment adviser, attorney

or accountant about the investment and proposed purchase of the Class B Common Stock and its suitability
to you, or chosen not to do so, despite the recommendation of that course of action by the Board and
Company. Any special acknowledgment set forth below with respect to any statement contained in the
Offering Memorandum shall not be deemed to limit the generality of this representation and warranty.

(1) You have received a copy of the Private Placement Memorandum and the form of the Bylaws and

you understand the risks of, and other considerations relating to, a purchase of Class B Common Stock,
including the risks set forth under the caption “Risk Factors™” in the Private Placement Memorandum. You
have been given access to, and prior to the execution of this Agreement you were provided with an
opportunity to ask questions of, and receive answers from, the Board concerning the terms and conditions
of the offering of Class B Common Stock, and to obtain any other information which you and your
investment representative and professional advisors requested with respect to the Company and your
investment in the Company in order to evaluate your investment and verify the accuracy of all information
furnished to you regarding the Company. All such questions, if asked, were answered satisfactorily and
all information or documents provided were found to be satisfactory.

iii) Investment Representation and Warranty. You are acquiring your Class B Common Stock for your

own account or for one or more separate accounts maintained by you or for the account of one or more
pension or trust funds of which you are trustee as to which you are the sole qualified professional asset
manager within the meaning of Prohibited Transaction Exemption 84-14 (a “QPAM”) for the assets being
contributed hereunder, in each case not with a view to or for sale in connection with any distribution of
all or any part of such Interest. You hereby agree that you will not, directly or indirectly, assign, transfer,
offer, sell, pledge, hypothecate or otherwise dispose of all or any part of Class B Common Stock (or solicit
any offers to buy, purchase or otherwise acquire or take a pledge of all or any part of the Class B Common
Stock) except in accordance with the registration provisions of the Securities Act or an exemption from
such registration provisions, with any applicable state or other securities laws, and with the terms of the
Bylaws. If you are purchasing for the account of one or more pension or trust funds, you represent that
(except to the extent you have otherwise advised the Company in writing prior to the date hereof) you are
acting as sole trustee or sole QPAM for the assets being contributed hereunder and have sole investment
discretion with respect to the acquisition of the Class B Common Stock to be purchased by you pursuant
to this Agreement, and the determination and decision on your behalf to purchase such Class B Common
Stock for such pension or trust funds is being made by the same individual or group of individuals who
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customarily pass on such investments, so that your decision as to purchases for all such funds is the result of

such study and conclusion.

v) Representation of Investment Experience and Ability to Bear Risk. You (i) are knowledgeable and

experienced with respect to the financial, tax and business aspects of the ownership of the Class B
Common Stock and of the business contemplated by the Company and are capable of evaluating the risks
and merits of purchasing the Class B Common Stock and, in making a decision to proceed with this
investment, have not relied upon any representations, warranties or agreements, other than those set forth
in this Agreement, the Offering Memorandum and the Bylaws, if any; and (ii) can bear the economic risk
of an investment in the Company for an indefinite period of time, and can afford to suffer the complete
loss thereof.

V) Accredited Investor. You are an “Accredited” investor within the meaning of Section 501 of
Regulation D promulgated under the Securities Act.

vi) No Investment Company Issues. If you are an entity, (i) you were not formed, and are not being

utilized, primarily for the purpose of making an investment in the Company and (ii) either (A) all of your
outstanding securities (other than short-term paper) are beneficially owned by one Person, (B) you are not
an investment company under the Investment Company Act or a “private investment company” that
avoids registration and regulation under the Investment Company Act based on the exclusion provided by
Section 3(c)(1) or Section 3(c)(7) of the Investment Company Act, or (C) you have delivered to the Board
a representation and covenant as to certain matters under the Investment Company Act satisfactory to the
Board.
vii)

Certain ERISA Matters. You represent that:

(1) except as described in a letter to the Board dated at least five (5) days prior to the date hereof, no
part of the funds used by you to acquire the Class B Common Stock constitutes assets of any
“employee benefit plan” within the meaning of Section 3(3) of ERISA, either directly or indirectly
through one or more entities whose underlying assets include plan assets by reason of a plan’s
investment in such entities (including insurance company separate accounts, insurance company
general accounts or bank collective investment funds, in which any such employee benefit plan (or its
related trust) has any interest); or

(2) if Class B Common Stock is being acquired by or on behalf of any such plan (any such purchaser

being referred to herein as an “ERISA Shareholder”), (A) such acquisition has been duly authorized
in accordance with the governing holding of the Class B Common Stock do not and will not constitute
a “non-exempt prohibited transaction” within the meaning of Section 406 of ERISA or Section 4975
of the Internal Revenue Code of 1986, as amended (i.e., a transaction that is not subject to an
exemption contained in ERISA or in the rules and regulations adopted by the U.S. Department of
Labor (the “DOL”) thereunder). The foregoing representation shall be based on a list of the Other
Purchasers to be provided by the Board to each ERISA Shareholder prior to the Closing. You
acknowledge that the Board of the Company, is not registered as an “investment adviser” under the
Investment Advisers Act and that as a Shareholder you will have no right to withdraw from the
Company except as specifically provided in the Bylaws. If, in the good faith judgment of the Board,
the assets of the Company would be “plan assets” (as defined in DOL Reg. § 2510.3-101 promulgated
under ERISA, as it may be amended from time to time) of an employee benefit plan (assuming that
the Company conducts its business in accordance with the terms and conditions of the Bylaws and as
described in the Offering Memorandum), then the Company and each ERISA Shareholder will use
their respective best efforts to take appropriate steps to avoid the Board’s becoming a “fiduciary” (as
defined in ERISA) as a result of the operation of such regulations. These steps may include (x) selling
your Interest (if you are an ERISA Shareholder) to a third party which is not an employee benefit plan,

or (y) making any appropriate applications to the DOL, but the Board shall not be required to register as an

“investment adviser” under the Advisers Act.

(a) Ifyouarean ERISA Shareholder, you further understand, agree and acknowledge that your

allocable share of income from the Company may constitute “unrelated business taxable income”
(“UBTI”) within the meaning of section 512(a) of the Code and be subject to the tax imposed by
section 511(a)(1) of the Code. You further understand, agree and acknowledge that the Company
neither makes nor has made any representation to it as to the character of items of income (as UBTI
or otherwise) allocated (or to be allocated) to its shareholder (including ERISA Shareholders) for
federal, state, or local income tax purposes. You (prior to becoming a shareholder of the Company)
have had the opportunity to consider and discuss the effect of your receipt of UBTI with
independent tax counsel of your choosing, and upon becoming a shareholder of the Company
voluntarily assume the income tax and other consequences resulting from the treatment of any
item of the Company’s income allocated to you as UBTIL. The Company shall not be restricted or
limited in any way, or to any degree, from engaging in any business, trade, loan, or investment that
generates or results in the allocation of UBTI to you or any other ERISA Shareholder, nor shall
the Company have any duty or obligation not to allocate UBTI to you or any other ERISA
Shareholder. You hereby release the Company and all of its other shareholders from any and all
claims, damages, liability, losses, or taxes resulting from the allocation to you by the Company of
UBTL

viii)  Suitability. You have evaluated the risks involved in investing in the Class B Common Stock

and have determined that the Class B Common Stock is a suitable investment for you. Specifically, the
aggregate amount of the investments you have in, and your commitments to, all similar investments that
are illiquid is reasonable in relation to your net worth, both before and after the subscription for and
purchase of the Class B Common Stock pursuant to this Agreement.

ix)  Transfers and Transferability. You understand and acknowledge that the Class B Common Stock

has not been registered under the Securities Act or any state securities laws and are being offered and sold
in reliance upon exemptions provided in the Securities Act and state securities laws for transactions not
involving any public offering and, therefore, cannot be resold or transferred unless they are subsequently
registered under the Securities Act and such applicable state securities laws or unless an exemption from
such registration is available. You also understand that the Company does not have any obligation or
intention to register the Class B Common Stock for sale under the Securities Act, any state securities laws
or of supplying the information which may be necessary to enable you to sell the Class B Common Stock;
and that you have no right to require the registration of the Class B Common Stock under the Securities
Act, any state securities laws or other applicable securities regulations. You also understand that sales or
transfers of Class B Common Stock are further restricted by the provisions of the Bylaws.

(1) You represent and warrant further that you have no contract, understanding, agreement or

arrangement with any person to sell or transfer or pledge to such person or anyone else any of the
Class B Common Stock for which you hereby subscribe (in whole or in part); and you represent and
warrant that you have no present plans to enter into any such contract, undertaking, agreement or
arrangement.

(2) You understand that the Class B Common Stock cannot be sold or transferred without the prior

written consent of the Board, which consent may be withheld in its sole and absolute discretion and
which consent will be withheld if any such transfer could cause the Company to become subject to

regulation under federal law as an investment company or would subject the Company to adverse tax
consequences.
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(3) You understand that there is no public market for the Class B Common Stock; any disposition of the
Class B Common Stock may result in unfavorable tax consequences to you.

(4) You are aware and acknowledge that, because of the substantial restrictions on the transferability

of the Class B Common Stock, it may not be possible for you to liquidate your investment in the
Company readily, even in the case of an emergency.

X) Residence. You maintain your domicile at the address shown in the signature page of this
Subscription Agreement and you are not merely transient or temporarily resident there.

Xi) Publicly-Traded Company. By the purchase of the Class B Common Stock in the Company,

you represent to the Board and the Company that (i) you have neither acquired nor will you transfer or
assign any Class B Common Stock you purchase (or any interest therein) or cause any such Class B
Common Stock (or any interest therein) to be marketed on or through an “established securities market”
or a “secondary market” (or the substantial equivalent thereof) within the meaning of Section 7704(b)(1)
of the Code, including, without limitation, an over the-counter-market or an interdealer quotation, system
that regularly disseminates firm buy or sell quotations; and (ii) you either (A) are not, and will not become,
a partnership, Subchapter S corporation, or grantor trust for U.S. Federal income tax purposes, or (B) are
such an entity, but none of the direct or indirect beneficial owners of any of the Class B Common Stock
in such entity have allowed or caused, or will allow or cause, 80 percent or more (or such other percentage
as the Board may establish) of the value of such Class B Common Stock to be attributed to your ownership
of Class B Common Stock in the Company. Further, you agree that if you determine to transfer or assign
any of your Class B Common Stock pursuant to the provisions of the Bylaws you will cause your proposed
transferee to agree to the transfer restrictions set forth therein and to make the representations set forth in
(i) and (ii) above.

Xii) Awareness of Risks; Taxes. You represent and warrant that you are aware (i) that the Company

has limited operating history; (ii) that the Class B Common Stock involve a substantial degree of risk of
loss of its entire investment and that there is no assurance of any income from your investment; and (iii)
that any federal and/or state income tax benefits which may be available to you may be lost through the
adoption of new laws or regulations, to changes to existing laws and regulations and to changes in the
interpretation of existing laws and regulations. You further represent that you are relying solely on your
own conclusions or the advice of your own counsel or investment representative with respect to tax aspects
of any investment in the Company.

Xiil) Capacity to Contract. If you are an individual, you represent that you are over 21 years of age

and have the capacity to execute, deliver and perform this Subscription Agreement and the Bylaws. If you
are not an individual, you represent and warrant that you are a corporation, partnership, association, joint
stock company, trust or unincorporated organization, and were not formed for the specific purpose of
acquiring the Class B Common Stock.

Xiv) Power, Authority; Valid Agreement. (i) You have all requisite power and authority to execute,

deliver and perform your obligations under this Agreement and the Bylaws and to subscribe for and
purchase or otherwise acquire your Class B Common Stock; (ii) your execution of this Agreement and the
Bylaws has been authorized by all necessary corporate or other action on your behalf; and (iii) this
Agreement and the Bylaws are each valid, binding and enforceable against you in accordance with their
respective terms.

Xv) No Conflict: No Violation. The execution and delivery of this Agreement and the Bylaws by you

and the performance of your duties and obligations hereunder and thereunder (i) do not and will not result
in a breach of any of the terms, conditions or provisions of, or constitute a default under (A) any charter,
bylaws, trust agreement, partnership agreement or other governing instrument applicable to you, (B) (1)

any indenture, mortgage, deed of trust, credit agreement, note or other evidence of indebtedness, or any lease
or other agreement or understanding, or (2) any license, permit, franchise or certificate, in either case to which
you or any of your Affiliates is a party or by which you or any of them is bound or to which your or any of
their properties are subject; (ii) do not require any authorization or approval under or pursuant to any of the
foregoing; or (iii) do not violate any statute, regulation, law, order, writ, injunction or decree to which you or

any of your Affiliates is subject.

XVi) No Default. You are not (i) in default (nor has any event occurred which with notice, lapse of

time, or both, would constitute a default) in the performance of any obligation, agreement or condition
contained in (A) this Agreement or the Bylaws, (B) any provision of any charter, bylaws, trust agreement,
partnership agreement or other governing instrument applicable to you, (C) (1) any indenture, mortgage,
deed of trust, credit agreement, note or other evidence of indebtedness or any lease or other agreement or
understanding, or (2) any license, permit, franchise or certificate, in either case to which you or any of
your Affiliates is a party or by which you or any of them is bound or to which your or any of their properties
are subject, or (ii) in violation of any statute, regulation, law, order, writ, injunction, judgment or decree
applicable to you or any of your Affiliates.

xvii)  No Litigation. There is no litigation, investigation or other proceeding pending or, to your

knowledge, threatened against you or any of your Affiliates which, if adversely determined, would
adversely affect your business or financial condition or your ability to perform your obligations under this
Agreement or the Bylaws.

xviii) Consents. No consent, approval or authorization of, or filing, registration or qualification with, any

court or Governmental Authority on your part is required for the execution and delivery of this Agreement
or the Bylaws by you or the performance of your obligations and duties hereunder or thereunder.

b) Survival of Representations and Warranties. All representations and warranties made by you in Section 7

of this Agreement shall survive the execution and delivery of this Agreement, as well as any investigation at
any time made by or on behalf of the Company and the issue and sale of the Class B Common Stock.

¢) Reliance. You acknowledge that your representations, warranties, acknowledgments and agreements in

this Agreement will be relied upon by the Company in determining your suitability as a purchaser of the Class
B Common Stock.

d) Further Assurances. You agree to provide, if requested, any additional information that may be requested
or required to determine your eligibility to purchase the Class B Common Stock.
e) Indemnification. You hereby agree to indemnify the Company and any Affiliates and to hold each of them

harmless from and against any loss, damage, liability, cost or expense, including reasonable attorney’s fees
(collectively, a “Loss™) due to or arising out of a breach or representation, warranty or agreement by you,
whether contained in this Subscription Agreement (including the Suitability Statements) or any other
document provided by you to the Company in connection with your investment in the Class B Common Stock.
You hereby agree to indemnify the Company and any Affiliates and to hold them harmless against all Loss
arising out of the sale or distribution of the Class B Common Stock by you in violation of the Securities Act
or other applicable law or any misrepresentation or breach by you with respect to the matters set forth in this
Agreement. In addition, you agree to indemnify the Company and any Affiliates and to hold such Persons
harmless from and against, any and all Loss, to which they may be put or which they may reasonably incur
or sustain by reason of or in connection with any misrepresentation made by you with respect to the matters
about which representations and warranties are required by the terms of this Agreement, or any breach of any
such warranty or any failure to fulfill any covenants or agreements set forth herein or included in and as
defined in the Offering Memorandum. Notwithstanding any provision of this Agreement, you do not waive
any right granted to you under any applicable state securities law.
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8)

9)

Certain Agreements and Acknowledgments of the Purchaser.
a) Agreements. You understand, agree and acknowledge that:

1) Acceptance. Your subscription for the Class B Common Stock contained in this Agreement may

be accepted or rejected, in whole or in part, by the Board in its sole and absolute discretion. No subscription
shall be accepted or deemed to be accepted until you have been registered as a Shareholder in the Company
on the Closing Date; such admission shall be deemed an acceptance of this Agreement by the Company
and the Board for all purposes.

i)  Irrevocability. Except as provided and under applicable state securities laws, this subscription is

and shall be irrevocable, except that you shall have no obligations hereunder if this subscription is rejected
for any reason, or if this offering is canceled for any reason.

i) No Recommendation. No foreign, federal, or state authority has made a finding or determination

as to the fairness for investment of the Class B Common Stock and no foreign, federal or state authority
has recommended or endorsed or will recommend or endorse this offering.

iv)  No Disposal. You will not, directly or indirectly, assign, transfer, offer, sell, pledge, hypothecate

or otherwise dispose of all or any part of your Class B Common Stock (or solicit any offers to buy,
purchase or otherwise acquire or take a pledge of all or any part of the Class B Common Stock) except in
accordance with the registration provisions of the Securities Act or an exemption from such registration
provisions, with any applicable state or other securities laws and with the terms of the Bylaws.

V) Update Information. If there should be any change in the information provided by you to the

Company or the Board (whether pursuant to this Agreement or otherwise) prior to your purchase of any
Class B Common Stock, you will immediately furnish such revised or corrected information to the
Company.

General Contractual Matters.

a) Amendments and Waivers. This Agreement may be amended and the observance of any provision hereof may be
waived (either generally or in a particular instance and either retroactively or prospectively) only with the written
consent of you and the Company.

b) Assignment. You agree that neither this Agreement nor any rights, which may accrue to you hereunder,

may be transferred or assigned.

¢) Notices. All notices, requests, demands and other communications hereunder shall be in writing and shall

be deemed to have been duly given to any party when delivered by hand, when delivered by facsimile, or
when mailed, first class postage prepaid, (a) if to you, to you at the address or telecopy number set forth below
your signature, or to such other address or telecopy number as you shall have furnished to the Company in
writing, and (b) if to the Company, to Sticky Data, Inc.,

or to such other address or addresses, or telecopy number or numbers, as the Company shall have furnished
1050 W. Alameda, Unit 546, Burbank, CA 91506

to you in writing, provided that any notice to the Company shall be effective only if and when received by the
Board.
d) Governing law. This agreement shall be governed by and construed and enforced in accordance with the

laws of the State of Delaware without regard to principles of conflict of laws (except insofar as affected by
the securities or “blue sky” laws of the State or similar jurisdiction in which the offering described herein has
been made to you).

e) Descriptive Headings. The descriptive headings in this Agreement are for convenience of reference only and shall
not be deemed to alter or affect the meaning or interpretation of any provision of this Agreement.

f) Entire Agreement. This Agreement contains the entire agreement of the parties with respect to the subject

matter of this Agreement, and there are no representations, covenants or other agreements except as stated or
referred to herein.

g) Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original and all of which taken together shall constitute one and the same instrument.

h) Joint and Several Obligations. If you consist of more than one Person, this Agreement shall consist of the
joint and several obligation of all such Persons.

i) Red Rock Securities Law (“RRSL”) acted as a legal to the Issuer in this Offering. The Purchaser agrees to,
and hereby shall indemnify RRSL and any RRSL Affiliates, and shall hold each of them harmless from and
against any loss, damage, liability, cost or expense, including reasonable attorney’s fees (collectively, a “Loss”)
due to the Purchaser’s investment in this Offering. The Purchaser does hereby release and forever discharge
RRSL, their agents, employees, successors and assigns, and their respective heirs, personal representatives,
affiliates, successors and assigns, and any and all persons, firms or corporations liable or who might be
claimed to be liable, whether or not herein named, none of whom admit any liability to the undersigned, but
all expressly denying liability, from any and all claims, demands, damages, actions, causes of action or suits
of any kind or nature whatsoever, which the Purchaser may now have or may hereafter have, arising out of or
in any way relating to any and all injuries, economic or emotional loss, and damages of any and every kind,
to both person and property, corporately and individually, and also any and all damages that may develop in
the future, as a result of or in any way relating to the Purchaser’s investment in this Offering.

SIGNATURES AND SUBSCRIBER INFORMATION

If you are in agreement with the foregoing, please sign the enclosed counterparts of this Subscription Agreement
and return such counterparts of this Agreement to the Board.
For Execution By The Company:

Sticky Data, Inc.

BY:

Name:

(Signature and Information of Purchaser(s) on the following page)
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For Completion and Execution By The Investor Subscriber: (7))
m
9
The foregoing Subscription Agreement is hereby agreed to by the undersigned as of the date indicated below. 6
Z
Registered Account Name (Please Print) W
Registered Account Address:
X
(Address) -5
Cit o,
(City) =
(7))
(State) (Zip Code)

Mailing Address (Fill in Mailing Address only if different from Registered Account Address)

Email Address:

Primary Phone:

Private Placement Memorandum (PPM) received and reviewed. (please initial)

Subscriber or Authorized Representative (if not an individual)

Total Equity Investment ~ $

Total Class B Common Stock Purchased:

Social Security or Taxpayer I.D. No. (Must be completed)

State in which Subscription Agreement signed:

Investor Subscriber Signature:

(signature)
Name: Date:

Print Name of Subscriber or Authorized Representative (if not an individual)

Signature Verification

Signature: Date:




StickyStore

ALL HUSTLE
NO HASSLE

Sticky Data, Inc.

September 17, 2024 Private
Placement Memorandum




