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INTRODUCTORY NOTE
Domestication and Merger Transaction

As previously announced, Social Capital Hedosophia Holdings Corp. V (“SCH” and, after the Domestication as defined below, “SoFi Technologies™), a
Cayman Islands exempted company, previously entered into an Agreement and Plan of Merger, dated as of January 7, 2021, as amended on March 16, 2021 (as
amended, the “Merger Agreement”), by and among SCH, Plutus Merger Sub Inc., a Delaware corporation and a subsidiary of SCH (“Merger Sub”), and Social
Finance, Inc., a Delaware corporation (“SoFi”).

On May 28, 2021, as contemplated by the Merger Agreement and described in the section titled “Domestication Proposal” beginning on page 138 of the final
prospectus and definitive proxy statement, dated May 7, 2021 (the “Proxy Statement/Prospectus”) and filed with the Securities and Exchange Commission (the
“SEC”), SCH filed a notice of deregistration and necessary accompanying documents with the Cayman Islands Registrar of Companies, and a certificate of
incorporation and a certificate of corporate domestication with the Secretary of State of the State of Delaware, under which SCH was domesticated and continues
as a Delaware corporation, changing its name to “SoFi Technologies, Inc.” (the “Domestication”).

As a result of and upon the effective time of the Domestication, among other things, (i) each of the then issued and outstanding Class A ordinary shares, par
value $0.0001 per share, of SCH (the “SCH Class A ordinary shares”) automatically converted, on a one-for-one basis, into a share of common stock, par value
$0.0001 per share, of SoFi Technologies (the “SoFi Technologies common stock™); (ii) each of the then issued and outstanding Class B ordinary shares, par value
$0.0001 per share, of SCH (the “SCH Class B ordinary shares™) automatically converted, on a one-for-one basis, into shares of SoFi Technologies common stock
(provided, however, that with respect to the SCH Class B ordinary shares held by SCH Sponsor V LLC, a Cayman Islands limited liability company and
shareholder of SCH (the “Sponsor”), in connection with the Domestication, the Sponsor instead received upon the conversion of the SCH Class B ordinary shares
held by it a number of shares of SoFi Technologies common stock equal to (x) the number of SCH Class B ordinary shares held by it as of immediately prior to the
Domestication minus (y) after giving effect to the Domestication, the number of shares of SoFi Technologies common stock underlying the Director RSU Award
(as defined in the Proxy Statement/Prospectus) that were outstanding as of immediately prior to the Domestication); (iii) each of the then issued and outstanding
redeemable warrants of SCH (the “SCH warrants”) automatically converted, on a one-for-one basis, into redeemable warrants to acquire one share of SoFi
Technologies common stock (the “SoFi Technologies warrants”); and (iv) each of the then issued and outstanding units of SCH that had not been previously
separated into the underlying SCH Class A ordinary shares and underlying SCH warrants upon the request of the holder thereof (the “SCH units”) were cancelled
and entitled the holder thereof to one share of SoFi Technologies common stock and one-fourth of one SoFi Technologies warrant. No fractional shares will be
issued upon exercise of the SoFi Technologies warrants.

On May 28, 2021, as contemplated by the Merger Agreement and described in the section titled “BCA Proposal” beginning on page 97 of the Proxy
Statement/Prospectus, SoFi Technologies consummated the merger transaction contemplated by the Merger Agreement, whereby Merger Sub merged with and
into SoFi, with the separate corporate existence of Merger Sub ceasing and SoFi being the surviving corporation and a wholly owned subsidiary of SoFi
Technologies (the “Merger” and, together with the Domestication, the “Business Combination”).

At the effective time of the Merger: (i) each share of SoFi common stock, par value $0.0000025 per share (the “SoFi common stock™) (without giving effect to
any conversion of any outstanding SoFi non-redeemable preferred stock into SoFi common stock) was canceled and converted into the right to receive 1.7428 (the
“Base Exchange Ratio”) shares of SoFi Technologies common stock; (ii) each share of SoFi Series A Preferred Stock, SoFi Series B Preferred Stock, SoFi Series
C Preferred Stock, SoFi Series D Preferred Stock, SoFi Series E Preferred Stock and SoFi Series H-1 Preferred Stock was canceled and converted into the right to
receive a number of shares of SoFi Technologies common stock equal to the Base Exchange Ratio; (iii) each share of SoFi Series F Preferred Stock was canceled
and converted into the right to receive a number of shares of SoFi Technologies common stock equal to the product of 1.1102 multiplied by the Base Exchange
Ratio; (iv) each share of SoFi Series G Preferred Stock was canceled and converted into the right to receive a number of shares of SoFi Technologies common
stock equal to the product of 1.2093 multiplied by the Base Exchange Ratio; (v) each share of SoFi Series H Preferred Stock was



canceled and converted into the right to receive a number of shares of SoFi Technologies common stock equal to the product of 1.0863 multiplied by the Base
Exchange Ratio (except for shares of Series H Preferred Stock held by Anthony Noto, our Chief Executive Officer, which were canceled and converted into the
right to receive a number of shares of SoFi Technologies common stock equal to the Base Exchange Ratio); and (vi) each share of SoFi Series 1 Preferred Stock
was canceled and converted into the right to receive one fully paid and non-assessable share of SoFi Technologies Series 1 Preferred Stock. No fractional shares
were issued in the Merger, and any fractional shares that a holder of SoFi securities would have otherwise been entitled to in the Merger were eliminated in
accordance with the terms of the Merger Agreement.

At the effective time of the Merger, each warrant to purchase shares of SoFi Series H Preferred Stock was no longer exercisable for shares of SoFi Series H
Preferred Stock and instead became exercisable for a number of shares of SoFi Technologies common stock equal to the number of shares of SoFi Series H
Preferred Stock for which such warrant was exercisable immediately prior to the effective time of the Merger, multiplied by the Base Exchange Ratio, and the
exercise price thereof was adjusted in accordance with the terms of the Amended and Restated Series H Preferred Stock Warrant Agreement (as defined in the
Proxy Statement/Prospectus).

At the effective time of the Merger, all (i) options to purchase shares of SoFi common stock and (ii) restricted stock units based on shares of SoFi common
stock outstanding as of immediately prior to the Merger were converted into (a) options to purchase shares of SoFi Technologies common stock, and (b) restricted
stock units based on shares of SoFi Technologies common stock, respectively, in each case with such adjustments as provided pursuant to the terms of the Merger
Agreement.

The foregoing description of the Business Combination does not purport to be complete and is qualified in its entirety by the full text of the Merger
Agreement, which is attached as Exhibit 2.1 to this Current Report on Form 8-K (this “Report™) and is incorporated herein by reference.

PIPE Investment

As previously announced, on January 7, 2021, concurrently with the execution of the Merger Agreement, SCH entered into subscription agreements with
certain investors (collectively, the “PIPE Investors”) pursuant to which, on the terms and subject to the conditions therein, the PIPE Investors collectively
subscribed for 122,500,000 shares of SoFi Technologies common stock at $10.00 per share for an aggregate purchase price equal to $1,225,000,000 (the “PIPE
Investment”), $275,000,000 of which was funded by certain existing directors, officers or equity holders of the Sponsor and its affiliates. The PIPE Investment was
consummated substantially concurrently with the closing of the Business Combination.

Immediately after giving effect to the Business Combination, the PIPE Investment and the repurchase by SoFi Technologies of 15,000,000 shares of SoFi
Technologies common stock from SoftBank Group Capital Limited immediately following completion of the Business Combination (the “SoftBank Repurchase”),
there were 794,692,813 shares of SoFi Technologies common stock, 40,295,990 SoFi Technologies warrants (of which 12,170,990 are in respect of former SoFi
Series H warrants and 28,125,000 are in respect of former SCH public and private placement warrants), and 3,234,000 shares of SoFi Technologies Series 1
Preferred Stock outstanding. Upon the consummation of the Business Combination, SCH’s ordinary shares, warrants and units ceased trading on the New York
Stock Exchange and, on June 1, 2021, the SoFi Technologies common stock and the SoFi Technologies warrants issued in respect of former SCH public warrants
began trading on The Nasdaq Global Select Market (“Nasdaq”) under the symbols “SOFI” and “SOFIW,” respectively. Immediately after giving effect to the
Business Combination, the PIPE Investment and the SoftBank Repurchase, (i) SCH’s public shareholders owned approximately 10.1% of the outstanding SoFi
Technologies common stock, (ii) SoFi Stockholders owned approximately 71.9% of the outstanding SoFi Technologies common stock, (iii) the Sponsor and
related parties (including the Sponsor Related PIPE Investors) collectively owned approximately 6.0% of the outstanding SoFi Technologies common stock and
(iv) the Third Party PIPE Investors owned approximately 12.0% of the outstanding SoFi Technologies common stock.

Terms used but not defined herein, or for which definitions are not otherwise incorporated by reference herein, shall have the meaning given to such terms in
the Proxy Statement/Prospectus and such definitions are incorporated



LIS

herein by reference. Unless the context otherwise requires, all references to “we”, “us” or “our” refer to SoFi Technologies.
Item 1.01 Entry into a Material Definitive Agreement.
Amended and Restated Warrant to Purchase Stock

On May 28, 2021, in connection with the consummation of the Business Combination and as contemplated by the Merger Agreement, SoFi Technologies,
SoFi and each holder of Series H Warrants entered into an Amended and Restated Warrant to Purchase Stock.

Shareholders’ Agreement

On May 28, 2021, in connection with the consummation of the Business Combination and as contemplated by the Merger Agreement, SoFi Technologies, the
Sponsor and certain former stockholders of SoFi entered into the Shareholders’ Agreement.

Amended and Restated Registration Rights Agreement

On May 28, 2021, in connection with the consummation of the Business Combination and as contemplated by the Merger Agreement, SoFi Technologies, the
Sponsor, certain former stockholders of SoFi, Jay Parikh, Jennifer Dulski and the other parties thereto entered into the Amended and Restated Registration Rights
Agreement.

Series 1 Registration Rights Agreement

On May 28, 2021, in connection with the consummation of the Business Combination and as contemplated by the Merger Agreement, SoFi Technologies and
the Series 1 Investors entered into the Series 1 Registration Rights Agreement.

Lock-up Agreement

On May 28, 2021, in connection with the consummation of the Business Combination and as contemplated by the Merger Agreement, SoFi Technologies, the
Sponsor, Jay Parikh and certain former stockholders of SoFi entered into a Lock-up Agreement.

The material terms of the Amended and Restated Warrant to Purchase Stock, Shareholders’ Agreement, Amended and Restated Registration Rights
Agreement, Series 1 Registration Rights Agreement, and Lock-up Agreement are described in the section of the Proxy Statement/Prospectus beginning on page
114 under the section entitled “BCA Proposal—Related Agreements.” Such descriptions are qualified in their entirety by the text of such agreements, which are
included as Exhibits 4.2, 10.4, 10.5, 10.6 and 10.8 to this Report and are incorporated herein by reference.

Item 2.01 Completion of Acquisition or Disposition of Assets.
The disclosure set forth in the “Introductory Note—Domestication and Merger Transaction” above is incorporated into this Item 2.01 by reference.
FORM 10 INFORMATION

Item 2.01(f) of Form 8-K states that if the predecessor registrant was a “shell company” (as such term is defined in Rule 12b-2 under the Securities Exchange
Act of 1934, as amended (the “Exchange Act”)), as SoFi Technologies was immediately before the Business Combination, then the registrant must disclose the
information that would be required if the registrant were filing a general form for registration of securities on Form 10. As a result of the consummation of the
Business Combination, and as discussed below in Item 5.06 of this Report, SoFi Technologies has ceased to be a shell company. Accordingly, SoFi Technologies
is providing the information below that would be included in a Form 10 if SoFi Technologies were to file a Form 10. Please note that the information provided
below relates to SoFi Technologies after the consummation of the Business Combination, unless otherwise specifically indicated or the context otherwise requires.



Forward-Looking Statements

This Report, or some of the information incorporated herein by reference, contains statements that are forward-looking and as such are not historical facts.
This includes, without limitation, statements regarding the financial position, business strategy and the plans and objectives of management for future operations,
and the benefits of the Business Combination. These statements constitute projections, forecasts and forward-looking statements, and are not guarantees of
performance. Such statements can be identified by the fact that they do not relate strictly to historical or current facts. When used in this Report, words such as
“anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “might,” “plan,” “possible,” “potential,” “predict,” “project,” “should,”
“strive,” “would” and similar expressions may identify forward-looking statements, but the absence of these words does not mean that a statement is not forward-
looking. When SoFi Technologies discusses its strategies or plans, it is making projections, forecasts or forward-looking statements. Such statements are based on
the beliefs of, as well as assumptions made by and information currently available to, SoFi Technologies’ management.
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These forward-looking statements involve a number of risks, uncertainties (some of which are beyond SoFi Technologies’ control) or other assumptions that
may cause actual results or performance to be materially different from those expressed or implied by these forward-looking statements. Should one or more of
these risks or uncertainties materialize, or should any of our assumptions prove incorrect, actual results may vary in material respects from those projected in these
forward-looking statements. These risks and uncertainties include, but are not limited to:

» the effect of uncertainties related to the global COVID-19 pandemic;

+ the ability of SoFi Technologies to achieve and maintain profitability in the future;

+  the impact of the regulatory environment and complexities with compliance related to such environment;

» the ability to become a bank holding company and acquire a national bank charter;

» the ability to respond to general economic conditions;

+ the ability of SoFi Technologies to manage its growth effectively and its expectations regarding the development and expansion of its business;
+ the ability of SoFi Technologies to access sources of capital, including debt financing and other sources of capital to finance operations and growth;
+ the ability of SoFi Technologies’ marketing efforts and its ability to expand its member base;

» the ability of SoFi Technologies to grow market share in existing markets or any new markets it may enter;

+ the ability of SoFi Technologies to develop new products, features and functionality that are competitive and meet market needs;

+ the ability of SoFi Technologies to establish and maintain an effective system of internal controls over financial reporting;

+ the ability to maintain the listing of SoFi Technologies’ securities on the Nasdag;

»  the risk that the Business Combination disrupts current plans and operations of SoFi Technologies;

» the ability to recognize the anticipated benefits of the Business Combination;

» the outcome of any legal proceedings that may be instituted against SoFi Technologies; and

»  other factors detailed under the section entitled “Risk Factors” beginning on page 33 of the Proxy Statement/Prospectus and incorporated herein by
reference.



The foregoing list of factors is not exhaustive. You should carefully consider the foregoing factors and the other risks and uncertainties described in the “Risk
Factors” section of the other documents filed by SoFi Technologies from time to time with the SEC. There can be no assurance that future developments affecting
SoFi Technologies will be those that SoFi Technologies has anticipated. SoFi Technologies undertakes no obligation to update or revise any forward-looking
statements, whether as a result of new information, future events or otherwise, except as may be required under applicable securities laws.

Business

Reference is made to the disclosure contained in the Proxy Statement/Prospectus beginning on page 200 in the section entitled “Information About SoFi”,
which is incorporated herein by reference.

Risk Factors

Reference is made to the disclosure contained in the Proxy Statement/Prospectus beginning on page 33 in the section entitled “Risk Factors”, which is
incorporated herein by reference.

Management’s Discussion and Analysis of Financial Condition and Results of Operations

Reference is made to the disclosure contained in the Proxy Statement/Prospectus beginning on page 225 in the section entitled “SoFi’s Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and to the disclosure contained in Exhibit 99.2 hereto entitled “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” related to the three month periods ended March 31, 2021 and 2020, both of which are
incorporated herein by reference.

Quantitative and Qualitative Disclosures about Market Risk

Reference is made to the disclosure contained in the Proxy Statement/Prospectus beginning on page 280 in the section entitled “SoFi’s Management'’s
Discussion and Analysis of Financial Condition and Results of Operations—Quantitative and Qualitative Disclosures about Market Risk” and to the disclosure
contained in Exhibit 99.2 hereto in the section entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Quantitative
and Qualitative Disclosures about Market Risk”, both of which are incorporated herein by reference.

Properties

Reference is made to the disclosure contained in the Proxy Statement/Prospectus beginning on page 222 in the section entitled “Information About SoFi—
Properties,” which is incorporated herein by reference.

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth beneficial ownership of SoFi Technologies common stock immediately following the consummation of the Business
Combination, the PIPE Investment and the SoftBank Repurchase by:

» each person who is known to be the beneficial owner of more than 5% of shares of SoFi Technologies common stock;
» each of SoFi Technologies’ current named executive officers and directors; and
» all current executive officers and directors of SoFi Technologies as a group.

Beneficial ownership is determined according to the rules of the SEC, which generally provide that a person has beneficial ownership of a security if he, she or
it possesses sole or shared voting or investment power over that security, including options and warrants that are currently exercisable or exercisable within 60
days.



Unless otherwise indicated, SoFi Technologies believes that all persons named in the table below have sole voting and investment power with respect to the

voting securities beneficially owned by them.

Number of
Name and Address of Beneficial Owner® Shares
5% Holders
Entities Affiliated with SoftBank(® 140,218,233 16.7%
Red Crow Capital LLC®) 49,353,832 5.9%
Directors and Named Executive Officers
Anthony Noto® 14,302,137 1.7%
Christopher Lapointe® 310,850 *
Michelle Gill©® 3,444,557 <
Jennifer Nuckles(? 227,769 *
Maria Renz® 483,637 *
Clay Wilkes® 53,921,655 6.4%
Tom Hutton(!9) 1,040,881 3
Steven Freiberg(!D 1,000,410 *
Ahmed Al-Hammadi(1?) 35,818,402 4.3%
Ruzwana Bashir — —
Michael Bingle — —
Michel Combes(!3) 140,218,233 16.7%
Richard Costolo — —
Carlos Medeiros(4 140,218,233 16.7%
Clara Liang(!® 133,219 *
Harvey Schwartz 156,852 *
Magdalena Yesil(1©) 1,047,382 3
All directors and executive officers as a group (23 individuals) 255,155,990 30.5%

*  Less than one percent

(1) Unless otherwise noted, the business address of each of those listed in the table above is 234 1st Street, San Francisco, CA 94105.

(2) Consists of (i) 53,110,699 shares held of record by SoftBank Group Capital Limited, (ii) 64,685,234 shares held of record by SB Sonic Holdco (UK) Limited, a subsidiary of SoftBank
Group Capital Limited and both are subsidiaries of SoftBank Group Corp and, (iii) 22,422,300 shares held by Renren SF Holdings Inc., an entity affiliated with SoftBank Group Capital
Limited. Messrs. Combes and Medeiros each serve as a President of SB Group US, Inc., an affiliate of SoftBank Group Corp., and as a Director of SoftBank Group Capital Limited. The

address of each of the shareholder entities named above is 69 Grosvenor Street, London, England, United Kingdom W1K 3JP.

(3) Consists of (i) 49,353,832 shares held of record by Red Crow Capital, LLC and (ii) 4,567,823 shares held of record jointly by Clay Wilkes and his wife, who have shared voting and
dispositive power with respect to the shares. Mr. Wilkes serves as the Managing Director of Red Crow Capital, LLC. The address of this entity is 1077 E Duffer Ln, North Salt Lake, UT

84054.

(4) Includes 11.676.760 shares of SoFi Technologies common stock issuable upon the exercise of options exercisable as of or within 60 days of May 28, 2021, 399,844 shares issuable upon

vesting of restricted stock units (“RSUs”) within 60 days of May 28, 2021 and 22,581 shares issuable upon exercise of warrants to purchase SoFi Technologies common stock.
(5) Includes 87,579 shares issuable upon vesting of RSUs within 60 days of May 28, 2021.

(6) Includes 2,038,897 shares of SoFi Technologies common stock issuable upon the exercise of options exercisable as of or within 60 days of May 28, 2021 and 225,720 shares issuable upon

vesting of RSUs within 60 days of May 28, 2021.
(7) Includes 79,577 shares issuable upon vesting of RSUs within 60 days of May 28, 2021.
(8) Includes 141,167 shares issuable upon vesting of RSUs within 60 days of May 28, 2021.

(9) Consists of (i) shares held by Red Crow Capital, LLC, identified in footnote (3) above and (ii) 4,567,823 shares held of record jointly by Clay Wilkes and his wife, who have shared voting

and dispositive power with respect to the shares. Mr. Wilkes serves as the Managing Director of Red Crow Capital, LLC.
(10) Includes 559,921 shares of SoFi Technologies common stock issuable upon the exercise of options exercisable as of or within 60 days of May 28, 2021 and 210,589 shares of SoFi
Technologies common stock held in a living trust directed by Mr. Hutton.

(11) Includes 546,850 shares of SoFi Technologies common stock issuable upon the exercise of options exercisable as of or within 60 days of May 28, 2021.
(12) Consists of 24,528,058 shares held of record and 11,290,344 shares which may be acquired upon exercise of warrants to purchase SoFi Technologies common stock held of record by QIA

FIG Holding LLC. Mr. Al-Hammadi serves as Chief Investment Officer, Europe,



Russia and Turkey for Qatar Investment Authority, the ultimate parent of QIA FIG Holding LLC. Mr. Al-Hammadi disclaims beneficial ownership of these shares except to the extent of
any pecuniary interest therein. The address of the entities named above is Qatar Investment Authority, Ooredoo Tower (Building 14), Al Dafna Street (Street 801), Al Dafna (Zone 61),
Doha, Qatar.

(13) Consists of shares held by SoftBank Group Capital Limited and SB Sonic Holdco (UK) Limited, identified in footnote (2) above. Mr. Combes serves as a President of SB Group US, Inc.,
an affiliate of SoftBank Group Capital Limited and SB Sonic Holdco (UK) Limited, and as a Director of SoftBank Group Capital Limited. Mr. Combes disclaims beneficial ownership of
these shares except to the extent of any pecuniary interest therein.

(14) Consists of shares held by SoftBank Group Capital Limited and SB Sonic Holdco (UK) Limited, identified in footnote (2) above. Mr. Medeiros serves as a President of SB Group US, Inc.,
an affiliate of SoftBank Group Capital Limited and SB Sonic Holdco (UK) Limited, and as a Director of SoftBank Group Capital Limited. Mr. Medeiros disclaims beneficial ownership of
these shares except to the extent of any pecuniary interest therein.

(15) Consists of 133,219 shares of SoFi Technologies common stock issuable upon the exercise of options exercisable as of or within 60 days of May 28, 2021.

(16) Includes 235,284 shares of SoFi Technologies common stock issuable upon the exercise of options exercisable as of or within 60 days of May 28, 2021, and 463,538 shares held in trusts
directed by Ms. Yesil.

SoFi Technologies Series 1 Preferred Stock

The following table sets forth information regarding the beneficial ownership of shares of SoFi Technologies Series 1 Preferred Stock immediately following
consummation of the Business Combination by the same categories of persons listed in the table above.

Unless otherwise indicated, SoFi Technologies believes that all persons named in the table below have sole voting and investment power with respect to the
voting securities beneficially owned by them.

Number of % of
Name and Address of Beneficial Owner® Shares Ownership
5% Holders
QIA FIG Holding LLC® 3,000,000 92.8 %
Entities Affiliated with Silver Lake® 228,000 7.1 %
Directors and Named Executive Officers
Anthony Noto 6,000 *
Ahmed Al-Hammadi® 3,000,000 92.8 %
All SoFi Technologies directors and executive officers as a group (23 individuals) 3,006,000 929 %

*  Less than one percent

(1) Unless otherwise noted, the business address of each of those listed in the table above is 234 1st Street, San Francisco, CA 94105.

(2) The address for this entity is Qatar Investment Authority, Ooredoo Tower (Building 14), Al Dafna Street (Street 801), Al Dafna (Zone 61), Doha, Qatar.

(3) Consists of (i) 224,261 shares held of record by Silver Lake Partners IV, L.P. and (ii) 3,739 shares held of record by Silver Lake Technology Investors IV (Delaware II), L.P. Silver Lake
Technology Associates IV, L.P. is the general partner of Silver Lake Partners IV, L.P. and Silver Lake Technology Investors IV (Delaware II), L.P. The general partner of Silver Lake
Technology Associates IV, L.P. is SLTA IV (GP), L.L.C., the managing member of which is Silver Lake Group, L.L.C. The managing members of Silver Lake Group, L.L.C. are Egon
Durban, Kenneth Hao, Gregory Mondre and Joseph Osnoss. The address of each of the entities named above is 2775 Sand Hill Road, Suite 100, Menlo Park, CA 94025.

(4) Consists of shares held by QIA FIG Holding LLC. Mr. Al-Hammadi serves as Chief Investment Officer, Europe, Russia and Turkey for Qatar Investment Authority, the ultimate parent of
QIA FIG Holding LLC. Mr. Al-Hammadi disclaims beneficial ownership of these shares except to the extent of any pecuniary interest therein. The address of the entities named above is
Qatar Investment Authority, Ooredoo Tower (Building 14), Al Dafna Street (Street 801), Al Dafna (Zone 61), Doha, Qatar.

Directors and Executive Officers

SoFi Technologies’ directors and executive officers after the consummation of the Business Combination, other than Ruzwana Bashir, a member of the SoFi
Technologies' board of directors, and Derek White, CEO of Galileo, a wholly-owned subsidiary of SoFi (“Galileo”), are described in the Proxy
Statement/Prospectus in the sections entitled “Director Election Proposal” beginning on page 151 and “Management of SoFi Technologies Following the Business
Combination” beginning on page 284 and that information is incorporated herein by reference; provided that pursuant to the Shareholders Agreement, (a) the
independent director to be designated by Red Crow is initially Harvey Schwartz, and (b) the independent directors to be designated by the Sponsor are Richard
Costolo and



Ruzwana Bashir. The biographical information about Ms. Bashir is set forth under Item 5.02 of this Report and is incorporated herein by reference. The
biographical information about Mr. White is set forth below.

Additionally, interlocks and insider participation information regarding SoFi Technologies’ executive officers is described in the Proxy Statement/Prospectus
in the section entitled “Management of SoFi Technologies Following the Business Combination—Compensation Committee Interlocks and Insider Participation”
beginning on page 291 and that information is incorporated herein by reference.

On June 1, 2021, the board of directors appointed Derek White to become CEO of Galileo as Clay Wilkes transitions to become Vice Chairman of Galileo, in
each case effective on or about June 14, 2021. Prior to joining Galileo, Mr. White, 47, was Vice President of Global Financial Services at Google, a technology
company, from 2020 to 2021 where he was responsible for setting the strategy for Google’s financial services cloud efforts. Mr. White previously served as Vice
Chair and Chief Digital Officer at U.S. Bank, a banking institution, from 2019 to 2020 where he oversaw digital expansion across various enterprises. Mr. White
also served as Global Head of Client Solutions at BBV A, a banking institution, from 2016 to 2019 where he was responsible for oversight and development of
customer and client solutions and growth. Mr. White previously worked at Barclays Bank, a banking institution, from 2005 to 2015, most recently serving as Chief
Design and Digital Officer, where he oversaw design and digital innovation for the company. Mr. White also held various roles with other banking institutions. Mr.
White holds a bachelor of arts from Utah State University and a master of business administration from the University of Pennsylvania’s Wharton School. Mr.
White does not currently serve, or has served during the last year, as a member of the board of directors or compensation committee of any entity that has one or
more executive officers serving as a member of the board of directors of SoFi Technologies.

Executive Compensation

The executive compensation of SoFi’s executive officers is described in the Proxy Statement/Prospectus in the sections entitled “SoFi’s Compensation
Discussion and Analysis” beginning on page 292 and “Executive Compensation” beginning on page 298 and that information is incorporated herein by reference.
Additionally, the compensation-related disclosure set forth under Item 5.02 of this Report is incorporated herein by reference.

Director Compensation

The compensation of SoFi’s directors is described in the Proxy Statement/Prospectus in the section entitled “Executive Compensation—Director
Compensation” beginning on page 310 and that information is incorporated herein by reference.

Certain Relationships and Related Transactions, and Director Independence

Certain relationships and related party transactions of SoFi Technologies are described in the Proxy Statement/Prospectus in the section entitled “Certain
Relationships and Related Person Transactions” beginning on page 317 and are incorporated herein by reference.

Reference is made to the disclosure regarding the independence of the directors of SoFi Technologies in the section of the Proxy Statement/Prospectus entitled
"Management of SoFi Technologies Following the Business Combination—Corporate Governance—Director Independence" beginning on page 289 and that
information is incorporated herein by reference. Additionally, Ruzwana Bashir, whose appointment is discussed in Item 5.02 of this Report, will qualify as
“independent” as defined under applicable SEC rules and Nasdaq listing standards.

Legal Proceedings

Reference is made to the disclosure contained in the Proxy Statement/Prospectus beginning on page 220 in the section entitled “/nformation About SoFi—
Legal Proceedings”, which is incorporated herein by reference.

Market Price of and Dividends on the Registrant’s Common Equity and Related Stockholder Matters

Shares of SoFi Technologies” common stock and SoFi Technologies’ warrants began trading on the Nasdaq under the symbol “SOFI” and “SOFIW,”
respectively, on June 1, 2021, in lieu of the ordinary shares, warrants and



units of SCH. SoFi Technologies has not paid any cash dividends on its shares of common stock to date. It is the present intention of SoFi Technologies’ board of
directors to retain all earnings, if any, for use in SoFi Technologies’ business operations and, accordingly, SoFi Technologies’ board does not anticipate declaring
any dividends in the foreseeable future. The payment of cash dividends in the future will be dependent upon SoFi Technologies’ revenues and earnings, if any,
capital requirements and general financial condition. The payment of any cash dividends is within the discretion of SoFi Technologies’ board of directors. Further,
the ability of SoFi Technologies to declare dividends may be limited by the terms of financing or other agreements entered into by it or its subsidiaries from time to
time.

Information respecting SCH’s Class A ordinary shares, warrants and units and related stockholder matters are described in the Proxy Statement/Prospectus in
the section entitled “Market Price and Dividend Information” on page 32 and such information is incorporated herein by reference.

Recent Sales of Unregistered Securities

Reference is made to the disclosure set forth below under Item 3.02 of this Report concerning the issuance and sale by SoFi Technologies of certain
unregistered securities, which is incorporated herein by reference.

Description of Registrant’s Securities

Reference is made to the disclosure contained in the Proxy Statement/Prospectus beginning on page 329 in the section entitled “Description of SoFi
Technologies Securities”, which is incorporated herein by reference.

Indemnification of Directors and Officers

SoFi Technologies has entered into indemnification agreements with each of its directors and executive officers. Each indemnification agreement provides for
indemnification and advancement by SoFi Technologies of certain expenses and costs relating to claims, suits or proceedings arising from service as an officer,
director, employee, agent or fiduciary of SoFi Technologies or, at its request, service to other entities to the fullest extent permitted by applicable law. The
foregoing description of the indemnification agreements does not purport to be complete and is qualified in its entirety by the terms and conditions of the
indemnification agreements, a form of which is attached hereto as Exhibit 10.1 and is incorporated herein by reference.

Further information about the indemnification of SoFi Technologies’ directors and officers is set forth in the Proxy Statement/Prospectus in the section entitled
“Description of SoFi Technologies Securities—Limitations on Liability and Indemnification of Officers and Directors” beginning on page 338 and is incorporated
herein by reference.

Financial Statements and Supplementary Data

Reference is made to the disclosure set forth in Item 9.01 of this Report concerning the financial statements of SoFi Technologies.

Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

The information set forth under Item 4.01 of this Report is incorporated herein by reference.

Financial Statements and Exhibits

The information set forth under Item 9.01 of this Report is incorporated herein by reference.

Item 3.02 Unregistered Sales of Equity Securities.

The disclosure set forth in “Introductory Note—PIPE Investment” above is incorporated into this Item 3.02 by reference.



SoFi Technologies issued the foregoing shares of common stock in transactions not involving an underwriter and not requiring registration under Section 5 of
the Securities Act of 1933, as amended, in reliance on the exemption afforded by Section 4(a)(2) thereof.

Item 3.03 Material Modification to Rights of Security Holders.

Immediately prior to the consummation of the Business Combination, SoFi Technologies filed a Certificate of Incorporation with the Secretary of State of the
State of Delaware. The material terms of the Certificate of Incorporation and the general effect upon the rights of holders of SCH’s capital stock are discussed in
the Proxy Statement/Prospectus in the sections entitled “Domestication Proposal” beginning on page 138 and “Organizational Documents Proposals” beginning
on page 141, which are incorporated herein by reference.

Additionally, the disclosure set forth under the Introductory Note and in Item 5.03 of this Report is incorporated herein by reference. A copy of the Certificate
of Incorporation is included as Exhibit 3.1 to this Report and incorporated herein by reference.

Item 4.01 Changes in Registrant’s Certifying Accountant.
(a) Dismissal of independent registered public accounting firm.

On June 1, 2021, the audit and risk committee of SoFi Technologies’ board of directors dismissed Marcum LLP (“Marcum”), SCH’s independent registered
public accounting firm prior to the Business Combination, as SoFi Technologies’ independent registered public accounting firm.

The report of Marcum on the financial statements of SCH as of December 31, 2020, and for the period from July 10, 2020 (inception) through December 31,
2020 did not contain an adverse opinion or a disclaimer of opinion, and was not qualified or modified as to uncertainties, audit scope or accounting principles,
except for an explanatory paragraph in such report regarding substantial doubt about SCH’s ability to continue as a going concern.

During the period from July 10, 2020 (inception) through December 31, 2020 and the subsequent interim period through June 1, 2021, there were no
disagreements between SCH and Marcum on any matter of accounting principles or practices, financial disclosure or auditing scope or procedure, which
disagreements, if not resolved to the satisfaction of Marcum, would have caused it to make reference to the subject matter of the disagreements in its reports on
SCH’s financial statements for such period.

During the period from July 10, 2020 (inception) through December 31, 2020 and the subsequent interim period through June 1, 2021, there were no
“reportable events” (as defined in Item 304(a)(1)(v) of Regulation S-K under the Exchange Act).

SoFi Technologies has provided Marcum with a copy of the foregoing disclosures and has requested that Marcum furnish SoFi Technologies with a letter
addressed to the SEC stating whether it agrees with the statements made by SoFi Technologies set forth above. A copy of Marcum’s letter, dated June 4, 2021, is
filed as Exhibit 16.1 to this Report.

(b) Disclosures regarding the new independent auditor.

On June 1, 2021, the audit and risk committee of SoFi Technologies’ board of directors approved the engagement of Deloitte & Touche LLP (“Deloitte”) as
SoFi Technologies’ independent registered public accounting firm to audit SoFi Technologies’ consolidated financial statements as of and for the year ended
December 31, 2021. Deloitte served as the independent registered public accounting firm of SoFi prior to the Business Combination. During the years ended
December 31, 2020 and December 31, 2019 and the subsequent interim period through June 1, 2021, SoFi Technologies did not consult with Deloitte with respect
to (i) the application of accounting principles to a specified transaction, either completed or proposed, the type of audit opinion that might be rendered on our
financial statements, and neither a written report nor oral advice was provided to us that Deloitte concluded was an important factor considered by us in reaching a
decision as to any accounting, auditing or financial reporting issue, or (ii) any other matter that was the subject of a disagreement or a “reportable event.”
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Item 5.01 Changes in Control of Registrant.
The disclosure set forth under the Introductory Note and in Item 2.01 of this Report is incorporated herein by reference.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

Executive Officers and Directors

Upon the consummation of the Business Combination, and in accordance with the terms of the Merger Agreement, each executive officer of SCH ceased
serving in such capacities, and Chamath Palihapitiya, Ian Osborne, Jay Parikh and Jennifer Dulski ceased serving on SCH’s board of directors.

Effective as of the consummation of the Business Combination, Anthony Noto, Clay Wilkes, Tom Hutton, Steven Freiberg, Ahmed Al-Hammadi, Michael
Bingle, Michel Combes, Richard Costolo, Clara Liang, Carlos Medeiros, Harvey Schwartz and Magdalena Yesil were appointed as directors of SoFi Technologies,
to serve until the end of their respective terms and until their successors are elected and qualified.

Effective as of the consummation of the Business Combination, Anthony Noto was appointed as SoFi Technologies’ Chief Executive Officer and Christopher
Lapointe was appointed as SoFi Technologies’ Chief Financial Officer.

On June 1, 2021, Ruzwana Bashir was appointed to the SoFi Technologies’ board of directors with a term commencing June 1, 2021 and expiring at the 2022
annual meeting of stockholders. With the appointment of Ms. Bashir, the board of directors will consist of thirteen directors. Ms. Bashir is not currently expected to
join any committees of the board of directors.

Ms. Bashir will receive the standard non-employee director compensation for serving on the board of directors as described under “Compensatory
Arrangements for Directors” below under this Item 5.02, which description is incorporated herein by reference. SoFi Technologies intends to enter into an
indemnification agreement with Ms. Bashir in connection with her appointment to the board of directors, which is in substantially the same form as that entered
into with the other directors of SoFi Technologies and is further described under “Indemnification of Directors and Olfficers” under Item 2.01 of this Report, which
description is incorporated herein by reference. There are no arrangements or understandings between Ms. Bashir and any other persons pursuant to which Ms.
Bashir was appointed a director of SoFi Technologies. There are no transactions in which Ms. Bashir has an interest requiring disclosure under Item 404(a) of
Regulation S-K.

Ms. Bashir, 37, has served as the co-founder and Chief Executive Officer of Peek.com, an experiences booking software and marketplace, since 2012. Ms.
Bashir was previously the Director of Marketing and Business Development at Artsy, an online art brokerage, from 2010 to 2011. Ms. Bashir also worked in
Strategy and Business Development at Gilt Groupe, an online shopping company, in 2010. She was also an analyst in the real estate private equity group of The
Blackstone Group, an investment firm, from 2006 to 2009, and worked in investment banking at Goldman Sachs in 2005. Ms. Bashir holds a bachelor of arts from
University of Oxford and a master of business administration from Harvard Business School. We believe that Ms. Bashir is qualified to serve as a member of the
SoFi Technologies’ board of directors because of her experience advising companies with respect to business strategy and leading a technology company.

Reference is also made to the disclosure described in the Proxy Statement/Prospectus in the section entitled “Director Election Proposal” beginning on page
151 and “Management of SoFi Technologies Following the Business Combination” beginning on page 284 for biographical information about each of the directors
and officers following the Business Combination, other than Ms. Bashir, which is incorporated herein by reference.

Compensatory Arrangements for Directors

In connection with the consummation of the Business Combination, SoFi Technologies’ board of directors approved a compensation program for SoFi
Technologies’ non-employee directors who are determined not to be
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affiliated with SoFi Technologies and SCH (the “NED Compensation Policy”). Pursuant to the terms of the NED Compensation Policy, non-employee directors
are eligible to receive annual cash compensation of $40,000 paid in four quarterly installments, subject to continued service (and pro-rated if services are not
provided for the full year). In addition, non-employee directors will receive annual grants of restricted stock unit awards with a value of $250,000 for each grant,
which awards will generally be made at the time of the annual shareholder meeting and vest on the first to occur between the 12-month anniversary thereof and the
next annual shareholder meeting. The first such grants will be made (x) for existing directors, following such time as the initial award granted in connection with
the Business Combination becomes 75% vested or (y) for new directors, following initial appointment to the board, provided that new director awards may be
prorated if granted off-cycle. In addition to the foregoing, non-employee directors will be entitled to receive additional annual cash compensation in connection
with their committee service, including (i) for the Audit Committee, $25,000 per year for the chair and $10,000 for each member; (ii) for the Compensation
Committee, $16,000 per year for the chair and $8,000 for each member; and (iii) for the Nominating/Governance Committee, $10,000 for the chair and $5,000 for
each member. Compensation for the chair of the SoFi Technologies board of directors has not yet been determined.

2021 Plan

In connection with the consummation of the Business Combination, and as further described in the Proxy Statement/Prospectus in the sections titled “Incentive
Plan Proposal” beginning on page 156 and “SoFi’s Compensation Discussion and Analysis—2021 Stock Option and Incentive Plan,” beginning on page 297, SoFi
Technologies adopted the 2021 Plan, under which SoFi Technologies may grant equity incentive awards to employees, directors and independent contractors in
order to attract, motivate and retain the talent for which SoFi Technologies competes.

The aggregate number of shares of SoFi Technologies common stock available for issuance under the 2021 Plan is equal to the sum of (i) 63,575,425 shares of
SoFi Technologies common stock and (ii) an annual increase on the first day of each calendar year beginning January 1, 2022 and ending on and including January
1, 2030 equal to the lesser of (A) a number equal to the excess (if any) of (1) 5% of the aggregate number of shares of SoFi Technologies common stock
outstanding on the final day of the immediately preceding calendar year over (2) the number of shares of SoFi Technologies common stock then reserved for
issuance under the 2021 Plan as of such date and (B) such smaller number of shares of SoFi Technologies common stock as is determined by the SoFi
Technologies board of directors. The maximum number of shares of SoFi Technologies common stock that may be issued pursuant to the exercise of stock awards
granted under the 2021 Plan is 63,575,425 shares (equal to approximately 8% of the total number of issued and outstanding shares of SoFi Technologies common
stock as of immediately following the Closing).

The foregoing description of the 2021 Plan contained in this Item 5.02 does not purport to be complete and is subject to and qualified in its entirety by
reference to such 2021 Plan, a copy of which is included herewith as Exhibit 10.2.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Immediately prior to the consummation of the Business Combination, SoFi Technologies filed a Certificate of Incorporation with the Secretary of State of the
State of Delaware. The material terms of the Certificate of Incorporation and the By-Laws that took effect upon the filing of the Certificate of Incorporation with
the Secretary of State of the State of Delaware are discussed in the Proxy Statement/Prospectus in the sections entitled “Domestication Proposal” beginning on
page 138 and “Organizational Documents Proposals” beginning on page 141, which are incorporated by reference herein.

Copies of the Certificate of Incorporation and the Bylaws are included as Exhibits 3.1 and 3.2 to this Report, respectively, and are incorporated herein by
reference.

Item 5.06 Change in Shell Company Status.

As a result of the Business Combination, SCH ceased being a shell company. Reference is made to the disclosure in the Proxy Statement/Prospectus in the
sections entitled “BCA Proposal” beginning on page 97 and
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“Domestication Proposal” beginning on page 138, which are incorporated herein by reference. Further, the information set forth in the Introductory Note and
under Item 2.01 of this Report is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.
(a) Financial statements of businesses acquired.

The consolidated financial statements of SoFi for the years ended December 31, 2020, 2019 and 2018 are set forth in the Proxy Statement/Prospectus
beginning on page F-25 and are incorporated herein by reference. The unaudited condensed consolidated financial statements of SoFi for the three months ended
March 31, 2021 and 2020 are set forth in Exhibit 99.1 hereto and incorporated herein by reference.

(b) Pro forma financial information.

The unaudited pro forma condensed combined financial information of SCH and SoFi as of March 31, 2021 and for the year ended December 31, 2020 and the
three months ended March 31, 2021 is set forth in Exhibit 99.3 hereto and is incorporated herein by reference.
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(d) Exhibits.

Exhibit
No.

Description

2.1+

2.2

3.1
32
4.1

4.2

4.3

10.1

10.2
10.3

10.4

10.5

10.6

10.7

10.8

16.1
21.1
99.1
99.2
99.3

Agreement and Plan of Merger. dated as of January 7. 2021, by and among Social Capital Hedosophia Holdings Corp. V, Plutus Merger Sub Inc.
and Social Finance, Inc. (incorporated by reference to Exhibit 2.1 to SoFi Technologies' Registration Statement on Form S-4 filed January 11

2021).
Amendment to Agreement and Plan of Merger, dated as of March 16, 2021, by and among Social Capital Hedosophia Holdings Corp. V. Plutus

Merger Sub Inc. and Social Finance, Inc. (incorporated by reference to Exhibit 2.1 to SoFi Technologies' Current Report on Form 8-K filed on
March 16. 2021).

Certificate of Incorporation of SoFi Technologies. Inc.
Bylaws of SoFi Technologies. Inc.

Specimen Common Stock Certificate of SoFi Technologies . (incorporated by reference to Exhibit 4.6 to SoFi Technologies' Amendment No. 1

to the Registration Statement on Form S-4 filed on February 10, 2021).
Amended and Restated Warrant to Purchase Stock, by and among SoFi Technologies, Inc.. Social Finance, Inc. and the Investor named therein
(incorporated by reference to Exhibit 4.5 to SoFi Technologies' Registration Statement on Form S-4 filed January 11. 2021).

Warrant Agreement, dated as of October 8, 2020. between Social Capital Hedosophia Holdings Corp. V and Continental Stock Transfer & Trust
Company, as warrant agent (incorporated by reference to Exhibit 10.1 to SoFi Technologies' Current Report on Form 8-K filed on October 14,

2020).

Form of Indemnification Agreement.

2021 Stock Option and Incentive Plan of SoFi Technologies. Inc. and forms of agreement thereunder.

Form of Subscription Agreement. by and between the Registrant and the undersigned subscriber party thereto (incorporated by reference to Exhibit
10.3 to SoFi Technologies' Registration Statement on Form S-4 filed on January 11. 2021).

Shareholders’ Agreement. dated as of May 28, 2021. by and among SoFi Technologies. Inc.. SCH Sponsor V LLC and the parties identified on the
signature pages thereto.

Amended and Restated Registration Rights Agreement, dated as of May 28. 2021, by and among SoFi Technologies. Inc., SCH Sponsor V LLC,

certain former stockholders of Social Finance. Inc.. as set forth on Schedule 1 thereto. Jay Parikh, Jennifer Dulski and the parties set forth on
Schedule 2 thereto.

Series 1 Registration Rights Agreement, dated as of May 28. 2021, by and among SoFi Technologies and certain former stockholders of Social
Finance. Inc.. as set forth on Schedule 1 thereto.

Amended and Restated Series 1 Preferred Stock Investors” Agreement, dated as of January 7. 2021, by and among Social Capital Hedosophia

Holdings Corp. V and the investors listed on Schedule 1 thereto (incorporated by reference to Exhibit 10.5 to SoFi Technologies' Registration
Statement on Form S-4 filed on January 11, 2021).

Lock-Up Agreement, dated as of May 28. 2021. by and among SoFi Technologies. Inc.. SCH Sponsor V. LLC, Jay Parikh and certain former
stockholders of Social Finance. Inc.. as set forth on Schedule 2 thereto.

Letter from Marcum LLP to the Securities and Exchange Commission.

List of Subsidiaries.

Unaudited condensed consolidated financial statements of Social Finance, Inc. for the three months ended March 31, 2021 and 2020.
Management’s Discussion and Analysis of Financial Condition and Results of Operations for the three months ended March 31, 2021 and 2020.

Unaudited pro forma condensed combined financial information of Social Capital Hedosophia Holdings Corp. V and Social Finance, Inc. as of
March 31, 2021 and for the year ended December 31. 2020 and the three months ended March 31, 2021.

+  Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Registrant agrees to furnish supplementally a copy of any omitted schedule or exhibit to the
SEC upon request.
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Date: June 4, 2021 By: /s/ Christopher Lapointe
Name: Christopher Lapointe
Title: Chief Financial Officer
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Exhibit 3.1

CERTIFICATE OF INCORPORATION
OF
SOFI TECHNOLOGIES, INC.

ARTICLE I
The name of the corporation is “SoFi Technologies, Inc.” (the “Corporation™).
ARTICLE 11

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

ARTICLE III

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the
General Corporation Law of the State of Delaware (the “DGCL”) as it now exists or may hereafter be amended and supplemented.
In addition to the powers and privileges conferred upon the Corporation by law and those incidental thereto, the Corporation shall
possess and may exercise all the powers and privileges that are necessary or convenient to the conduct, promotion or attainment of
the business or purposes of the Corporation.

ARTICLE IV

The Corporation is authorized to issue four classes of stock to be designated, respectively, “Common Stock,” “Non-Voting
Common Stock,” “Preferred Stock” and “Redeemable Preferred Stock.” The total number of shares of capital stock that the
Corporation shall have authority to issue is 3,300,000,000. The total number of shares of Common Stock that the Corporation is
authorized to issue is 3,000,000,000, having a par value of $0.0001 per share, the total number of shares of Non-Voting Common
Stock that the Corporation is authorized to issue is 100,000,000, having a par value of $0.0001 per share, the total number of shares
of Preferred Stock that the Corporation is authorized to issue is 100,000,000, having a par value of $0.0001 per share, and the total
number of shares of Redeemable Preferred Stock that the Corporation is authorized to issue is 100,000,000, having a par value of
$0.0000025 per share. References to Preferred Stock herein shall not include the Redeemable Preferred Stock or any series thereof, and
references to Redeemable Preferred Stock herein shall not include the Preferred Stock or any series thereof.

ARTICLE V

The designations and the powers, privileges and rights, and the qualifications, limitations or restrictions thereof in respect of
each class of capital stock of the Corporation are as follows:

A. Common Stock and Non-Voting Common Stock.

1. General. The voting, dividend, liquidation and other rights and powers of the Common Stock and the Non-Voting
Common Stock are subject to and qualified by the rights, powers and preferences of any series of Preferred Stock or Redeemable
Preferred Stock as



may be designated by the Board of Directors of the Corporation (the “Board of Directors”) and outstanding from time to time.

2. Voting. Except as otherwise provided herein or expressly required by law, each holder of Common Stock, as
such, shall be entitled to vote on each matter submitted to a vote of stockholders and shall be entitled to one vote for each share of
Common Stock held of record by such holder as of the record date for determining stockholders entitled to vote on such matter.
Except to the extent required by Section 242(b)(2) of the DGCL, the Non-Voting Common Stock shall not have any voting rights or
powers. Except as otherwise required by law, holders of Common Stock, as such, shall not be entitled to vote on any amendment to
this Certificate of Incorporation (including any Certificate of Designation (as defined below)) that relates solely to the rights, powers,
preferences (or the qualifications, limitations or restrictions thereof) or other terms of one or more outstanding series of Preferred
Stock or Redeemable Preferred Stock if the holders of such affected series are entitled, either separately or together with the holders
of one or more other such series, to vote thereon pursuant to this Certificate of Incorporation (including any Certificate of
Designation) or pursuant to the DGCL.

Subject to the rights of any holders of any outstanding series of Preferred Stock, the number of authorized shares of
Common Stock and Non-Voting Common Stock may be increased or decreased (but not below the number of shares thereof then
outstanding) by the affirmative vote of the holders of a majority of the stock of the Corporation entitled to vote, irrespective of the
provisions of Section 242(b)(2) of the DGCL.

3. Dividends. Subject to applicable law and the rights and preferences of any holders of any outstanding series of
Preferred Stock, and to the prior rights of the holders of the Redeemable Preferred Stock to receive payments in accordance with
Atrticle V(C) below, the holders of Common Stock and Non-Voting Common Stock, as such, shall be entitled to the payment of
dividends on the Common Stock and Non-Voting Common Stock when, as and if declared by the Board of Directors in accordance
with applicable law; provided, that the Common Stock and the Non-Voting Common Stock shall be equal in all respects as to
dividends; provided, further, that if the Corporation shall in any manner split, subdivide or combine the outstanding shares of
Common Stock or Non-Voting Common Stock, the outstanding shares of the other series shall likewise be split, subdivided or
combined in the same manner proportionately and on the same basis per share; provided, further, that no dividend or distribution
payable in shares of Common Stock shall be declared on the Non-Voting Common Stock and no dividend or distribution payable in
Non-Voting Common Stock shall be declared on the Common Stock, but instead, in the case of a stock dividend or distribution, such
dividend or distribution shall be received in like stock (or in such other form as the Board of Directors of the Corporation may
determine in accordance with applicable law).

4.  Liquidation. Subject to the rights and preferences of any holders of any shares of any outstanding series of
Preferred Stock, and to the prior rights of the holders of the Redeemable Preferred Stock to receive payments in accordance with
Atrticle V(C) below, in the event of any liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary,
the funds and assets of the Corporation that may be legally distributed to the Corporation’s stockholders shall be distributed among
the holders of the then outstanding



Common Stock and Non-Voting Common Stock pro rata in accordance with the number of shares of Common Stock and Non-
Voting Common Stock held by each such holder; provided, that that the Common Stock and the Non-Voting Common Stock shall
be equal in all respects as to rights in liquidation.

5. Transfer Rights. Subject to applicable law and the bylaws of the Corporation (as such bylaws may be amended
from time to time, the “Bylaws”), shares of Common Stock and Non-Voting Common Stock shall be fully transferable.

6. Redemption. The Common Stock and Non-Voting Common Stock are not mandatorily redeemable.

7. Special Conversion Provisions. In addition and not in limitation of the provisions in this Certificate of
Incorporation:

(i) Upon written notice (“Common Conversion Notice™) to the Corporation from SoftBank Group Capital
Limited or SB Sonic Holdco (UK) Limited (each, a “SoftBank Holder” and collectively, the “SoftBank Holders”), such
number of shares of Common Stock held by such SoftBank Holder as may be specified in the applicable Common
Conversion Notice from such SoftBank Holder shall automatically convert into an equal number of fully paid and non-
assessable shares of Non-Voting Common Stock. Each SoftBank holder shall be permitted to provide an unlimited number of
Common Conversion Notices. In the event the Corporation becomes a bank holding company (within the meaning of the
Bank Holding Company Act of 1956, as amended), then the minimum number of shares of Common Stock held by the
SoftBank Holders shall automatically be converted into an equal number of fully paid and non-assessable shares of Non-
Voting Common Stock so that the SoftBank Holders, together with their Affiliates, would not own or control, or be deemed
to own or control, collectively, greater than 24.9% of the voting power of any class of voting securities of the Corporation.

(i)  Shares of Non-Voting Common Stock shall not be convertible into shares of Common Stock in the
hands of any SoftBank Holder or its transferees; provided, that (1) each share of Non-Voting Common Stock shall
automatically be converted into one share of Common Stock in a Permitted Regulatory Transfer and (2) in connection with
any issuances of Common Stock by the Corporation, at the election of any SoftBank Holder, shares of Non-Voting Common
Stock held by such SoftBank Holder may be converted into the same number of shares of Common Stock so long as such
SoftBank Holder does not acquire a higher percentage of the outstanding Common Stock than such SoftBank Holder
controlled immediately prior to such issuance.

(iii) The Corporation shall take all requisite actions to amend this Certificate of Incorporation to ensure that
at all times there are sufficient authorized but unissued shares of Common Stock and Non-Voting Common Stock to permit
the SoftBank Holders to convert (1) such number of their shares of Common Stock into Non-Voting Common Stock as set
forth in a Common Conversion Notice and (2) all of their



shares of Non-Voting Common Stock into Common Stock in a Permitted Regulatory Transfer.

(iv)  Any automatic conversion pursuant to this Section 6 shall be deemed to have been made immediately
prior to the close of business on the date immediately preceding the date on which the facts, events or occurrences giving rise
to such automatic conversion first arose, existed or occurred, without any further action by the holder of such shares and
whether or not any certificates representing such shares have been surrendered to the Corporation or its transfer agent, and
the Persons entitled to receive the shares of stock issuable upon such automatic conversion shall be treated for all purposes as
the record holders of such shares on such date; provided, however, that until any certificates for the shares that have been
converted have been delivered to the Corporation or its transfer agent, the Corporation shall not be obligated to issue
certificates representing the shares issued upon such automatic conversion.

(v) Certain Definitions:

(1) “Affiliate” of any particular Person means any other Person controlling, controlled by or under
common control with such Person, where “control” means the possession, directly or indirectly, of the power
to direct the management and policies of a Person, whether through the ownership of voting securities, its
capacity as a sole or managing member or otherwise; provided, that no stockholder shall be deemed an
Affiliate of the Corporation or any of its subsidiaries for purposes of this paragraph (A)7 of Article V and
Article XI, and neither the Corporation nor any of its Subsidiaries shall be deemed an Affiliate of any
stockholder for purposes of this paragraph (A)7 of Article V and Article XI .

(2) “Permitted Regulatory Transfer” means a transfer of shares of Non-Voting Common Stock in any
of the following transfers:

(a) in a widespread public distribution;
(b) to the Corporation;

(¢) in transfers in which no transferee (or group of associated transferees) would receive two
percent (2%) or more of the outstanding securities of any class of voting securities of the Corporation;
and

(d) to a transferee that would control more than fifty percent (50%) of every class of voting
securities of the issuing company without any transfer from the person;

3) ‘Person” means any individual, general partnership, limited partnership, limited liability
partnership, limited liability company, corporation, joint venture, trust, business trust, cooperative or
association



and the heirs, executors, administrators, legal representative, successors and assigns of such Person where the
context so permits.

B. Preferred Stock.

1. Shares of Preferred Stock may be issued from time to time in one or more series, each of such series to have such
terms as stated or expressed herein and in the resolution or resolutions providing for the creation and issuance of such series adopted
by the Board of Directors as hereinafter provided.

2. Authority is hereby expressly granted to the Board of Directors from time to time to issue the Preferred Stock in
one or more series, and in connection with the creation of any such series, by adopting a resolution or resolutions providing for the
issuance of the shares thereof and by filing a certificate of designation relating thereto in accordance with the DGCL (a “Certificate
of Designation”), to determine and fix the number of shares of such series and such voting powers, full or limited, or no voting
powers, and such designations, preferences and relative participating, optional or other special rights, and qualifications, limitations
or restrictions thereof, including without limitation thereof, dividend rights, conversion rights, redemption privileges and liquidation
preferences, and to increase or decrease (but not below the number of shares of such series then outstanding) the number of shares of
any series as shall be stated and expressed in such resolutions, all to the fullest extent now or hereafter permitted by the DGCL.
Without limiting the generality of the foregoing, but subject to the rights of the holders of the Redeemable Preferred Stock to receive
payments in accordance with Article V(C) below, the resolution or resolutions providing for the creation and issuance of any series
of Preferred Stock may provide that such series shall be superior or rank equally or be junior to any other series of Preferred Stock to
the extent permitted by law and this Certificate of Incorporation (including any Certificate of Designation). Except as otherwise
required by law, holders of any series of Preferred Stock shall be entitled only to such voting rights, if any, as shall expressly be
granted thereto by this Certificate of Incorporation (including any Certificate of Designation).

3. Subject to the rights of any holders of any outstanding series of Preferred Stock or Redeemable Preferred Stock,
the number of authorized shares of Preferred Stock may be increased or decreased (but not below the number of shares thereof then
outstanding) by the affirmative vote of the holders of a majority of the stock of the Corporation entitled to vote, irrespective of the
provisions of Section 242(b)(2) of the DGCL.

C. Redeemable Preferred Stock. The Redeemable Preferred Stock authorized by this Restated Certificate may be issued
from time to time in one or more series. 4,500,000 shares of Redeemable Preferred Stock shall be designated the “Series 1 Fixed-to-
Floating Rate Cumulative Redeemable Preferred Stock™ (hereinafter referred to as the “Series 1 Preferred Stock™). Shares of
outstanding Series 1 Preferred Stock that are redeemed, purchased or otherwise acquired by the Corporation shall be canceled and
shall not be re-issuable by the Corporation. The powers,




rights, preferences, privileges and restrictions granted to and imposed on the Series 1 Preferred Stock are as set forth below in this
paragraph C of this Article V.

1. Ranking. The shares of Series 1 Preferred Stock shall rank, with respect to rights to the payment of dividends and
the distribution of assets upon the Corporation’s liquidation, dissolution or winding up:

a. senior to all classes or series of Common Stock, Non-Voting Common Stock, Preferred Stock and any
other class or series of capital stock of the Corporation now or hereafter authorized, issued or outstanding that, by its terms, does not
expressly provide that it ranks senior to or pari passu with the Series 1 Preferred Stock with respect to rights to the payment of
dividends and the distribution of assets upon the Corporation’s liquidation, dissolution or winding up, as the case may be
(collectively, “Series 1 Junior Stock™);

b. on a parity with any other class or series of capital stock of the Corporation hereafter authorized, issued or
outstanding that, by its terms, expressly provides that it ranks pari passu with the Series 1 Preferred Stock with respect to rights to
the payment of dividends and the distribution of assets upon the Corporation’s liquidation, dissolution or winding up, as the case

may be (collectively, “Series 1 Parity Stock™);

c.  junior to any other class or series of capital stock of the Corporation hereafter authorized, issued or
outstanding that, by its terms, expressly provides that it ranks senior to the Series 1 Preferred Stock with respect to rights to the
payment of dividends and the distribution of assets upon the Corporation’s liquidation, dissolution or winding up, as the case may
be, or that is redeemable any earlier than the date that is ninety one (91) days after the date the last share of Series 1 Preferred Stock
ceases to be outstanding, other than any Series 1 Parity Stock that is redeemable concurrent with any redemption of Series 1
Preferred Stock ratably in proportion to the preferential amount each holder of Series 1 Preferred Stock and Series 1 Parity Stock is
otherwise entitled to receive (collectively, “Series 1 Senior Stock™); and

d. junior to all existing and future indebtedness of the Corporation (including indebtedness convertible into
or exchangeable for capital stock of the Corporation) and to any indebtedness of (as well as any preferred equity interest held by
others in) the Corporation’s existing and future subsidiaries.

The Corporation may authorize and issue additional shares of Series 1 Junior Stock, Series 1 Senior Stock and Series 1 Parity Stock
and may issue authorized but unissued shares of Series 1 Preferred Stock, in each case without the consent of the holders of the
Series 1 Preferred Stock, provided that such issuance complies with the Incurrence Covenants (as defined in that certain Amended
and Restated Series 1 Preferred Stock Investors’ Agreement, dated as of January 7, 2021, by and among the Corporation and the
investors listed on Schedule 1 thereto (such agreement, as amended from time to time, the “Amended and Restated Series 1
Investors’ Agreement”)).

2. Dividends.

a. The holders of shares of Series 1 Preferred Stock shall be entitled to receive cumulative cash dividends,
out of any assets legally available therefor, in parity with



each other, and prior and in preference to any declaration or payment of any dividend (payable other than in Series 1 Junior Stock or
rights entitling the holder thereof to receive, directly or indirectly, additional shares of Series 1 Junior Stock) on any Series 1 Junior
Stock, from and including the date of issuance of the shares of Series 1 Fixed-to-Floating Rate Cumulative Redeemable Preferred
Stock of Social Finance, Inc., a Delaware corporation (the “SoFi Series 1 Preferred Stock™) that were converted into the Series 1
Preferred Stock upon the merger of Social Finance, Inc. and Plutus Merger Sub Inc., a Delaware corporation and wholly owned
subsidiary of the Corporation (the “SoFi Merger”), at a fixed rate equal to 12.5% per annum of the Series 1 Price (as defined below)
for each outstanding share of Series 1 Preferred Stock then held by them (equivalent to $12.50 per annum per share of Series 1
Preferred Stock, as adjusted for stock splits, stock dividends, recapitalizations and the like with respect to the Series 1 Preferred
Stock), which rate shall reset on each Dividend Reset Date (as defined below) (as reset, if applicable, the “Dividend Rate™). “Series
1 Price” means $100.00 per share (as adjusted for stock splits, stock dividends, reclassification and the like).

b. Notwithstanding anything to the contrary contained herein, dividends on the Series 1 Preferred Stock will
accumulate and compound (if applicable) whether or not the Corporation has earnings, whether or not there are funds legally
available for the payment of those dividends and whether or not those dividends are declared by the Board of Directors, and shall
include all accumulated and compounded (if applicable) and unpaid dividends on the SoFi Series 1 Preferred Stock as of May 28,
2021, if any (“Accrued SoFi Dividends™). Any dividend payment made on the Series 1 Preferred Stock shall first be credited against
the earliest accumulated and compounded (if applicable), but unpaid dividend, due with respect to the Series 1 Preferred Stock.

c. Dividends will be payable semi-annually in arrears on the 30th day of June and the 31st day of December
of each year, only when, as and if declared by the Board of Directors, provided that if any dividend payment date is not a Business
Day (as defined below), then the dividend which would otherwise have been payable on that dividend payment date may be paid on
the next succeeding Business Day. “Business Day” means any day other than a Saturday, Sunday or other day on which commercial
banks in New York, New York or San Francisco, California are required or authorized by law or executive order to close. The
Corporation shall be under no obligation to declare such dividends, subject to the other terms set forth in this Article V. Dividends
payable on the Series 1 Preferred Stock will accrue on a daily basis and will be computed based on the actual number of days in a
dividend period and a semiannual dividend period of one hundred and eighty two and a half (182.5) days (treating the semi-annual
period during which the SoFi Merger closes as a single dividend period). Dollar amounts resulting from that calculation will be
rounded to the nearest cent, with one-half cent being rounded upwards. Dividends will be payable to holders of record of Series 1
Preferred Stock as they appear on the Corporation’s books at the close of business on the applicable record date, which shall be the
fifteenth (15th) calendar day before the applicable dividend payment date, or such other record date, no earlier than thirty (30)
calendar days before the applicable dividend payment date, as shall be fixed by the Board of Directors or a duly authorized
committee of the Board of Directors.



d. The Corporation may defer any scheduled dividend payment on the Series 1 Preferred Stock (which may
include any scheduled dividend payment on the SoFi Series 1 Preferred Stock), for up to three (3) semi-annual dividend periods
subject to such deferred dividend accumulating and compounding at the applicable Dividend Rate. If the Corporation defers any
single scheduled dividend payment on the Series 1 Preferred Stock (including any deferred scheduled dividend payment on the SoFi
Series 1 Preferred Stock) for four (4) or more semi-annual dividend periods (a “Dividend Default”), the Dividend Rate applicable to
(1) the compounding following the date of such Dividend Default on all then-deferred dividend payments (whether or not deferred
for four (4) or more semi-annual dividend periods) applied on a go-forward basis and not retroactively, and (ii) all new dividends
accruing from and after the date of such Dividend Default and the compounding on such dividends if such new dividends are
deferred, shall be equal to the otherwise applicable Dividend Rate plus four hundred (400) basis points (such additional basis points,
the “Default Increase”). The Default Increase shall continue to apply (in addition to any applicable future Dividend Rate reset
scheduled to occur on every Dividend Reset Date) until the Corporation pays all deferred dividends that resulted in the Dividend
Default (including the applicable compounding thereon). Once the Corporation is current in all such dividends, it may again
commence deferral of any scheduled dividend payment up to three (3) semi-annual dividend periods, which dividends will accrue at
the then applicable Dividend Rate without any Default Increase until the occurrence of another Dividend Default. Except for any
Default Increase that may become payable with respect to the Series 1 Preferred Stock as provided above, no interest, or sum of
money in lieu of interest, shall be payable in respect of any dividend payment or payments on the Series 1 Preferred Stock that may
be in arrears

e. Dividends on the Series 1 Preferred Stock are payable only when, as and if declared by the Board of
Directors. Unless full cumulative dividends on the Series 1 Preferred Stock (after giving effect to any applicable Default Increase)
have been or contemporaneously are declared and paid or declared and a sum sufficient for the payment thereof has been or
contemporaneously is set apart for payment for all past dividend periods, (i) no dividends (payable other than in Series 1 Junior
Stock or rights entitling the holder thereof to receive, directly or indirectly, additional shares of Series 1 Junior Stock) shall be
declared or paid or set aside for payment upon shares of Series 1 Junior Stock, (ii) no other distribution (payable other than in Series
1 Junior Stock or rights entitling the holder thereof to receive, directly or indirectly, additional shares of Series 1 Junior Stock) shall
be declared or made upon shares of Series 1 Junior Stock, and (iii) no shares of Series 1 Junior Stock shall be redeemed, purchased
or otherwise acquired for any consideration (or any moneys be paid to or made available for a sinking fund for the redemption of any
such shares) by the Corporation (except by reclassification or conversion into or exchange for other Series 1 Junior Stock for other
Series 1 Junior Stock or rights entitling the holder thereof to receive, directly or indirectly, additional shares of Series 1 Junior
Stock), except (x) from employees, officers, directors, consultants or other persons performing services for the Corporation or any
subsidiary upon the occurrence of certain events, such as the termination of employment, or (y) in connection with the exercise of
any right of first refusal held by the Corporation.



f.  On the fifth (5th) anniversary of May 29, 2019 (May 29, 2019 being referred to as the “Series 1 Original
Issue Date”) and on every one (1) year anniversary of the Series 1 Original Issue Date subsequent to the fifth (5th) anniversary of the
Series 1 Original Issue Date (such fifth (5th) anniversary date and each subsequent one (1) year anniversary date, a “Dividend Reset
Date”), the Dividend Rate shall reset to a new fixed rate equal to six-month LIBOR as in effect on the second London banking day
prior to such Dividend Reset Date (which date is the “dividend determination date” with respect to such Dividend Reset Date) (the
“Base Dividend Rate”) plus a spread of 9.9399% per annum, as reasonably determined by the Corporation. The Corporation’s
reasonable determination of the Dividend Rate as of each Dividend Reset Date will be binding and conclusive on holders of Series 1
Preferred Stock, any transfer agent for such stock and the Corporation. A “London banking day” is any day on which dealings in
deposits in U.S. dollars are transacted in the London interbank market.

g. The term “six-month LIBOR” means, for any dividend determination date with respect to an applicable
Dividend Reset Date, the London interbank offered rate for deposits in U.S. dollars having an index maturity of six months
commencing on such dividend determination date as administered by the ICE Benchmark Administration (or any other person that
takes over the administration of such rate) appearing on Reuters Screen LIBOROI1 page (or any successor page) as of approximately
11:00 a.m., London, England time, on such dividend determination date; provided, that, in the event such rate does not appear on
such page or service or if such page or service shall cease to be available, six-month LIBOR shall be reasonably determined by the
Corporation by reference to such other comparable publicly available service for displaying six-month LIBOR as may be reasonably
selected by the Corporation. If at any time, the Corporation reasonably determines that no such service is available or either (w) the
supervisor for the administrator of six-month LIBOR has made a public statement that such administrator is insolvent (and there is
no successor administrator that will continue publication of six-month LIBOR), (x) the administrator of six-month LIBOR has made
a public statement identifying a specific date after which six-month LIBOR will permanently or indefinitely cease to be published by
it (and there is no successor administrator that will continue publication of six-month LIBOR), (y) the supervisor for the
administrator of six-month LIBOR has made a public statement identifying a specific date after which six-month LIBOR will
permanently or indefinitely cease to be published or (z) the supervisor for the administrator of six-month LIBOR has made a public
statement identifying a specific date after which six-month LIBOR may no longer be used for determining interest rates for loans,
then an alternate Base Dividend Rate to six-month LIBOR that is equal to the alternative rate of interest established under the
Corporation’s Revolving Credit Agreement, dated as of September 27, 2018, among the Corporation, the lenders and issuing banks
party thereto and Goldman Sachs Bank USA, as the administrative agent (as amended, amended and restated, supplemented or
otherwise modified from time to time, the “Credit Facility”), shall apply, or if no such alternative rate of interest has been established
under the Credit Facility, or if the Credit Facility no longer exists at such time, then the Corporation shall select an alternate Base
Dividend Rate to six-month LIBOR that gives due consideration to the then prevailing market convention for determining a rate of
interest for syndicated loan facilities similar to the Credit Facility in the United States at such time and which is reasonably
acceptable to the holders of at least a majority of the outstanding shares of Series 1 Preferred Stock. This paragraph C(2) of this
Article V shall




be automatically amended by the Corporation without any further action by the holders of capital stock of the Corporation to reflect
such alternate Base Dividend Rate, and, with the approval of the holders of at least a majority of the outstanding shares of Series 1
Preferred Stock, such other related changes to this paragraph C(2) of this Article V as may be applicable. In the event the
Corporation does not select an alternate Base Dividend Rate that is reasonably acceptable to the holders of at least a majority of the
outstanding shares of Series 1 Preferred Stock, the Corporation shall appoint a calculation agent (the “Calculation Agent”)
reasonably acceptable to the holders of at least a majority of the outstanding shares of Series 1 Preferred Stock, which Calculation
Agent shall establish an alternate Base Dividend Rate to six-month LIBOR that gives due consideration to the then prevailing market
convention for determining a rate of interest for syndicated loan facilities similar to the Credit Facility in the United States at such
time (provided, that if such alternate Base Dividend Rate as so determined would be less than zero, such Base Dividend Rate shall be
deemed to be zero for the purposes of this paragraph C(2) of this Article V, and, absent manifest error by the Calculation Agent, this
paragraph C(2) of this Article V shall be automatically amended by the Corporation without any further action by the holders of
capital stock of the Corporation, to reflect such alternate Base Dividend Rate and, with the approval of the holders of at least a
majority of the outstanding shares of Series 1 Preferred Stock, such other related changes to this paragraph C(2) of this Article V as
may be applicable. If a Calculation Agent is appointed, the Corporation may, with the consent of the holders of at least a majority of
the outstanding shares of Series 1 Preferred Stock, remove such Calculation Agent in accordance with the agreement between the
Corporation and the Calculation Agent; provided, that the Corporation shall appoint a successor Calculation Agent who shall be
reasonably acceptable to the holders of at least a majority of the outstanding shares of Series 1 Preferred Stock and who shall accept
such appointment prior to or contingent upon the effectiveness of such removal. Upon any such removal or appointment, the
Corporation shall send written notice thereof to the holders of the Series 1 Preferred Stock. The Corporation shall be responsible for
the compensation of the Calculation Agent.

3. Redemption. The Series 1 Preferred Stock is perpetual and has no stated maturity and will not be subject to any
sinking fund or, except upon exercise of any Put Right as provided in paragraph (C)(4) of this Article V below, mandatory
redemption. The Series 1 Preferred Stock is redeemable at the Corporation’s option, as provided in paragraph (C)(3)(a) and (b) of
this Article V below. Except as expressly provided herein, the Corporation is not required to set apart for payment any funds to
redeem the Series 1 Preferred Stock.

a. Optional Redemption. Unless prohibited by Delaware law, the Corporation may at any time but no more
than three (3) times, at its option, redeem the Series 1 Preferred Stock, in whole or in part (provided any partial redemption is for (x)
at least a number of shares of Series 1 Preferred Stock having an aggregate Series 1 Price of one-third (1/3) of the aggregate Series 1
Price of all shares of Series 1 Preferred Stock outstanding as of May 28, 2021 or (y) the remaining shares of Series 1 Preferred Stock
then outstanding (such number of shares of Series 1 Preferred Stock being the “Minimum Redemption Amount™)), for cash at a
redemption price equal to (i) 100.0% of the Series 1 Price plus (ii) an amount in cash equal to any accumulated and compounded (if
applicable) and unpaid dividends thereon (including all Accrued SoFi Dividends, if any, in each case whether or not authorized or
declared, and after



giving effect to any applicable Default Increase) to, but excluding, the payment date (collectively, the “Series 1 Redemption Price,”
and any date on which payment for such redemption is to be made, the “Optional Redemption Date™); provided, that if any such
redemption pursuant to this paragraph (C)(3)(a) of this Article V occurs either (x) prior to the fifth (5th) anniversary of the Series 1
Original Issue Date, or (y) after the fifth (5th) anniversary of the Series 1 Original Issue Date and not on a Dividend Reset Date, a
holder of Series 1 Preferred Stock shall also be entitled to receive an amount in cash equal to any dividends that would have
otherwise been payable to such holder on such redeemed shares of Series 1 Preferred Stock (after giving effect to any applicable
Default Increase) for all dividend periods (even if any are less than a full semiannual dividend period) following the applicable
Optional Redemption Date up to and including the Dividend Reset Date immediately following such Optional Redemption Date
(discounted back to such Optional Redemption Date at a rate equal to the greater of (x) the Adjusted Treasury Rate plus fifty (50)
basis points and (y) zero (0) per annum) (collectively, the “Redemption Premium”). For the avoidance of doubt, any such
Redemption Premium shall not be included in the definition of Series 1 Redemption Price hereunder.

“Adjusted Treasury Rate” means, as of the date of the applicable Repurchase Notice (as defined below), the weekly average rounded
to the nearest one hundredth (1/100") of a percentage point (for the most recently completed week for which such information is
available as of the date that is two Business Days prior to the date of such Repurchase Notice) of the yield to maturity of United
States Treasury securities with a constant maturity (as compiled and published in Federal Reserve Statistical Release H.15 with
respect to each applicable day during such week or, if such release is no longer published, any publicly available source of similar
market data) most nearly equal to the period from the date of such Repurchase Notice to the Dividend Reset Date immediately
following the applicable Optional Redemption Date; provided, however, that if the period from the date of such Repurchase Notice
to the Dividend Reset Date immediately following the applicable Optional Redemption Date is not equal to the constant maturity of
a United States Treasury security for which such a yield is given, the Adjusted Treasury Rate shall be obtained by linear
interpolation (calculated to the nearest one-twelfth (1/12) of a year) from the weekly average yields of United States Treasury
securities for which such yields are given, except that if the period from the date of such Repurchase Notice to the Dividend Reset
Date immediately following the applicable Optional Redemption Date is less than one (1) year, the weekly average yield on actually
traded United States Treasury securities adjusted to a constant maturity of one (1) year shall be used. Any such Adjusted Treasury
Rate shall be determined, and the information required to be obtained for its calculation shall be obtained, by the Corporation or its
designee.

b. Special Optional Redemption. In addition to the redemption rights described in paragraph (C)(3)(a) of this
Article V above, and without limiting the rights of the holders of the Series 1 Preferred Stock described in paragraph (C)(4) of this
Article V below, unless prohibited by Delaware law, the Corporation, may, at its option, redeem the Series 1 Preferred Stock in
whole but not in part upon the occurrence of a Change of Control, within one hundred and twenty (120) days after the first date on
which such Change of Control occurred, for cash at a redemption price equal to the Series I Redemption Price.




A “Change of Control” is deemed to occur when, after June 1, 2021, the following have occurred and are continuing: (x) the
acquisition by any person, including any syndicate or group deemed to be a “person” under Section 13(d)(3) of the Securities
Exchange Act of 1934, as amended, of beneficial ownership, directly or indirectly, through a purchase, merger or other acquisition
transaction or series of purchases, mergers or other acquisition transactions of the Corporation’s stock entitling that person to
exercise more than 50% of the total voting power of all of the Corporation’s stock entitled to vote generally in the election of its
directors (except that such person will be deemed to have beneficial ownership of all securities that such person has the right to
acquire, whether such right is currently exercisable or is exercisable only upon the occurrence of a subsequent condition); and (y)
following the closing of any transaction referred to in clause (x) of this paragraph, neither the Corporation nor the acquiring or
surviving entity in such transaction has a class of common securities (or American Depositary Receipts representing such securities)
listed on the NYSE, the NYSE American or the Nasdaq Stock Market, or listed or quoted on an exchange or quotation system that is
a successor to the NYSE, the NYSE American or the Nasdaq Stock Market.

c. Redemption Procedures. In connection with an Optional Redemption pursuant to paragraph (C)(3)(a) of
this Article V above or a Special Optional Redemption pursuant to paragraph (C)(3)(b) of this Article V above, the Corporation will
make a single payment not less than fifteen (15) days, and not more than sixty (60) days after delivery by the Corporation of the
Repurchase Notice (as defined below) to the holders of Series 1 Preferred Stock (the date on which payment for such redemption is
to be made, the “Payment Date”). If the Corporation elects to redeem less than all outstanding shares of Series 1 Preferred Stock,
then the Corporation shall redeem from each holder, on a pro rata basis in accordance with the number of shares of Series 1
Preferred Stock owned by such holder, that number of outstanding shares of Series 1 Preferred Stock (rounded down to the nearest
whole share of Series 1 Preferred Stock) determined by multiplying (x) the total number of shares of outstanding Series 1 Preferred
Stock that the Corporation has elected to redeem (which, for the avoidance of doubt, shall not be less than the Minimum Redemption
Amount) by (y) the ratio obtained by dividing (i) the total number of shares of Series 1 Preferred Stock held by such holder by (ii)
the total number of shares of Series 1 Preferred Stock outstanding, each as of the date of the Repurchase Notice. If on the Payment
Date, Delaware law prohibits the Corporation from redeeming all shares of Series 1 Preferred Stock to be redeemed, the Corporation
shall ratably redeem the maximum number of shares that it may redeem consistent with such law, and may redeem the remaining
shares as soon as it may lawfully do so.

d. Repurchase Notice. The Corporation shall send written notice of the redemption pursuant to this
paragraph (C)(3) of this Article V (the “Repurchase Notice”) to each holder of record of Series 1 Preferred Stock not less than
fifteen (15) days and not more than sixty (60) days prior to the Payment Date, and in the event of a Special Optional Redemption
pursuant to paragraph (C)(3)(b) of this Article V above, not later than 105 days after the applicable Change of Control. Each
Repurchase Notice shall state:

i. the aggregate number of shares of Series 1 Preferred Stock that the Corporation shall redeem on
the Payment Date;



ii.  the number of shares of Series 1 Preferred Stock held by the holder that the Corporation shall
redeem;

iii.  the Series 1 Redemption Price and, if applicable, the Redemption Premium, and the Payment
Date; and

1v. for holders of shares of Series 1 Preferred Stock in certificated form, that the holder is to
surrender to the Corporation, in the manner and at the place designated, his, her or its certificate or certificates representing the
shares of Series 1 Preferred Stock to be redeemed.

e. Surrender of Certificates; Payment. On or before the applicable Payment Date or Put Right Payment Date
(as defined below), each holder of shares of Series 1 Preferred Stock to be redeemed on such Payment Date or repurchased on such
Put Right Payment Date, shall, if a holder of shares in certificated form, surrender the certificate or certificates representing such
shares (or, if such registered holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate affidavit and
agreement reasonably acceptable to the Corporation to indemnify the Corporation against any claim that may be made against the
Corporation on account of the alleged loss, theft or destruction of such certificate) to the Corporation, in the manner and at the place
designated in the Repurchase Notice or Put Right Notice (as defined below), and thereupon the Series 1 Redemption Price and, if
applicable, the Redemption Premium, for such shares shall be payable to the order of the person whose name appears on such
certificate or certificates as the owner thereof. In the event less than all of the shares of Series 1 Preferred Stock represented by a
certificate are redeemed or repurchased, a new certificate, instrument, or book entry representing the unredeemed or unrepurchased
shares of Series 1 Preferred Stock shall promptly be issued to such holder.

f.  Rights Subsequent to Redemption. If the Repurchase Notice or Put Right Notice shall have been duly
given, and if on the applicable Payment Date or Put Right Payment Date, the Series 1 Redemption Price and, if applicable, the
Redemption Premium, payable upon redemption or repurchase of the shares of Series 1 Preferred Stock to be redeemed on such
Payment Date or repurchased on such Put Right Payment Date is paid or tendered for payment or deposited with an independent
payment agent so as to be available therefor in a timely manner, then notwithstanding that any certificates evidencing any of the
shares of Series 1 Preferred Stock so called for redemption or subject to such Put Right shall not have been surrendered, dividends
with respect to such shares of Series 1 Preferred Stock shall cease to accrue after such Payment Date or Put Right Payment Date and
all rights with respect to such shares shall forthwith after the Payment Date or Put Right Payment Date terminate, except only the
right of the holders to receive the Series 1 Redemption Price and, if applicable, the Redemption Premium, without interest upon
surrender of any such certificate or certificates therefor.

4. Put Rights.

a. Change of Control Put Right. Provided the Corporation does not exercise its right to redeem the Series 1
Preferred Stock pursuant to paragraph (C)(3) of this Article V above, upon the occurrence of a Change of Control, within one
hundred and twenty



(120) days after the first date on which such Change of Control occurred, each holder of Series 1 Preferred Stock will have the right
(a “Change of Control Put Right”) to require the Corporation, at the holder’s election, to purchase for cash some or all of the shares
of Series 1 Preferred Stock held by such holder on the applicable Put Right Payment Date at a redemption price equal to the Series 1
Redemption Price.

b. Dividend Default Put Right. If the Series 1 Preferred Stock is not earlier redeemed by the Corporation, if
a Dividend Default occurs and is continuing as of any Dividend Reset Date, during the six-month period immediately following such
Dividend Reset Date, each holder of Series 1 Preferred Stock will have the right (the “Dividend Default Put Right”) to require the
Corporation, at the holder’s election, to purchase for cash some or all of the shares of Series 1 Preferred Stock held by such holder
on the applicable Put Right Payment Date at a redemption price equal to the Series 1 Redemption Price.

c. Covenant Default Put Right. If the Series 1 Preferred Stock is not earlier redeemed by the Corporation, if
a Covenant Default (as defined in the Amended and Restated Series 1 Investors’ Agreement) occurs and is not cured within the
applicable Cure Period (as defined in the Amended and Restated Series 1 Investors’ Agreement), during the-six-month period
immediately following the expiration of such Cure Period, each holder of Series 1 Preferred Stock will have the right (the “Covenant
Default Put Right” and, together with the Change of Control Put Right and the Dividend Default Put Right, the “Put Rights™) to
require the Corporation, at the holder’s election, to purchase for cash some or all of the shares of Series 1 Preferred Stock held by
such holder on the applicable Put Right Payment Date at a redemption price equal to the Series 1 Redemption Price.

d. Notice. In the event any holder of Series 1 Preferred Stock shall exercise a Put Right, the Corporation
shall send written notice (the “Put Right Notice”) confirming such exercise to each holder of record of Series 1 Preferred Stock not
later than ten (10) days following the date of such exercise. Each Put Right Notice shall state:

i. the Series 1 Redemption Price and the Put Right Payment Date; and

ii.  for holders of shares of Series 1 Preferred Stock in certificated form, that the holder is to surrender
to the Corporation, in the manner and at the place designated, his, her or its certificate or certificates representing the shares of Series
1 Preferred Stock to be repurchased by the Corporation.

e. Waiver. Any Dividend Default Put Right or Covenant Default Put Right, once exercisable by the holders
of Series 1 Preferred Stock, may be waived prior to the first Put Right Payment Date with respect to such Dividend Default Put
Right or Covenant Default Put Right with the written consent of the holders of at least a majority of the outstanding shares of Series
1 Preferred Stock.

f.  Payment. The Corporation shall deliver the amount payable upon exercise of a Put Right on a Business
Day on or prior to the date that is forty-five (45) days following the date such Put Right is exercised in writing (the date on which
payment for such



purchase is to be made, the “Put Right Payment Date”), provided such Put Right is not thereafter waived in accordance with
paragraph (C)(4)(e) of this Article V.

g. Remedies.

i.  The Default Increase and the Dividend Default Put Right shall be the sole and exclusive remedy of
the holders of Series 1 Preferred Stock for a Dividend Default. The Default Increase and the Covenant Default Put Right shall be the
sole and exclusive remedy of the holders of Series 1 Preferred Stock for a Covenant Default. The Default Increase, if applicable,
shall apply without duplication, regardless of whether there is more than one Covenant Default that remains uncured at the
expiration of the Cure Period. This paragraph (C)(4)(g)(i) of this Article V shall not be applicable to the remedies available in the
event the Corporation shall fail to pay any of the Change of Control Put Right, Dividend Default Put Right or Covenant Default Put
Right for any reason.

ii.  Upon exercise of a Put Right, and subject to this paragraph (C)(4)(g) of this Article V, the
Corporation shall apply all of its assets to any such repurchase, and to no other corporate purpose, except to the extent prohibited by
Delaware law. If the Corporation shall fail to pay any Put Right for any reason (including due to a limitation imposed by its credit
facility or any other agreement, Delaware law or any other applicable law), the holders of Series 1 Preferred Stock shall be entitled
to seek damages for such failure to pay and the Corporation shall take all actions (as determined by the Board of Directors in good
faith and consistent with its fiduciary duties) to generate sufficient funds to pay the applicable Put Right, including by way of selling
assets, reducing indebtedness, raising equity or other financing or otherwise, and any such funds shall immediately (and in no event
more than five (5) Business Days thereafter) be used to pay such Put Right. Until the Change of Control Put Right, Dividend Default
Put Right or Covenant Default Put Right, as applicable, is paid, the shares of Series 1 Preferred Stock that are the subject of such Put
Right shall continue to bear cumulative dividends at the Dividend Rate (after giving effect to any applicable Default Increase) in
accordance with paragraph (C)(2) of this Article V. If on any Put Right Payment Date, Delaware law prohibits the Corporation from
repurchasing all shares of Series 1 Preferred Stock that are subject to the applicable Put Right, the Corporation shall ratably
repurchase the maximum number of shares of Series 1 Preferred Stock that it may repurchase consistent with such law from each
holder exercising such Put Right, and shall redeem the remaining shares of Series 1 Preferred Stock as soon as it may lawfully do so
under such law.

5. Voting Rights and Powers.

a. Each holder of Series 1 Preferred Stock shall be entitled to vote on each matter submitted to a vote of
holders of Common Stock and shall be entitled to one vote for each share of Series 1 Preferred Stock held of record by such holder
as of the record date for determining stockholders entitled to vote on such matter. The holders of Common Stock and Series 1
Preferred Stock shall vote together as a single class on all matters submitted to a vote of stockholders. Except as expressly provided
by this Certificate of Incorporation or to the extent required by Section 242(b)(2) of the DGCL, holders of Series 1 Preferred Stock
shall have no voting power, and no right to vote on any matter at any time, either as a separate series or class



or together with any other series or class of shares of capital stock, and shall not be entitled to call a meeting of such holders for any
purpose.

b. So long as any shares of Series 1 Preferred Stock remain outstanding, the affirmative vote or consent of
the holders of at least a majority of the outstanding shares of Series 1 Preferred Stock is required for the Corporation to amend, alter
or repeal any provision of this Certificate of Incorporation or the Bylaws, whether by merger, consolidation or otherwise, in a
manner that materially adversely affects the holders of the Series 1 Preferred Stock (provided that an amendment that authorizes
Series 1 Senior Stock otherwise in accordance with this Certificate of Incorporation shall not be deemed to materially adversely
affect the holders of the Series 1 Preferred Stock). Except to the extent required by the DGCL, an amendment of any provision of
this paragraph (C) of this Article V shall only require the consent of the Corporation and the affirmative vote or consent of the
holders of at least a majority of the outstanding shares of Series 1 Preferred Stock, if any remain outstanding.

The foregoing voting provisions will not apply if, at or prior to the time when the act with respect to which such vote would
otherwise be required shall be effected, all outstanding shares of Series 1 Preferred Stock shall have been redeemed or called for
redemption upon proper notice and sufficient funds shall have been irrevocably set aside by the Corporation separate and apart from
its other assets, in trust for the benefit of the holders of any shares of Series 1 Preferred Stock so called for redemption so as to be
and continue to be available therefor.

c. If a Dividend Default shall occur, the number of directors of the Corporation shall be increased by one
within ten (10) days of the occurrence of such Dividend Default, and the holders of a majority of the outstanding shares of Series 1
Preferred Stock may, in their sole discretion, appoint one (1) additional member of the Board of Directors (the “Series 1 Director”),
which director shall serve until full cumulative dividends on the Series 1 Preferred Stock (after giving effect to any applicable
Default Increase) have been or contemporaneously are declared and paid or declared and a sum sufficient for the payment thereof
has been, or contemporaneously is, set apart for payment for all past dividend periods and the then-current dividend period. Holders
of a majority of the shares of Series 1 Preferred Stock shall also have the right to remove from office such director, to fill any
vacancy caused by the resignation or death of such director and to fill any vacancy caused by the removal of such director. Upon
such payment, or such declaration and setting apart for payment in full, the term of the additional director so elected shall forthwith
terminate, and the number of directors shall be reduced by one (1), and such voting right of the holders of shares of Series 1
Preferred Stock shall cease, in each case without further action by the Board of Directors, the Corporation or any other person,
subject to increase in the number of directors of the Corporation as described above and to revesting of such voting right in the event
of each and every additional Dividend Default.

6. Conversion Rights. The holders of shares of Series 1 Preferred Stock shall not have any rights to convert such
shares into shares of any other class or series of securities of the Corporation.



ARTICLE VI

The name and mailing address of the Sole Incorporator is as follows:

Name: Address:

Chamath Palihapitiya 317 University Avenue, Suite 200
Palo Alto, California 94301

ARTICLE VII
For the management of the business and for the conduct of the affairs of the Corporation it is further provided that:

A. The directors shall be elected at the annual meetings of stockholders as specified in this Certificate of Incorporation,
except as otherwise provided in this Certificate of Incorporation and in the Bylaws, and each director shall hold office until his or her
successor is duly elected and qualified or until his or her earlier death, resignation, disqualification or removal in accordance with
this Certificate of Incorporation and the Bylaws. No decrease in the number of directors shall shorten the term of any incumbent
director.

B.  Subject to the special rights of the holders of one or more outstanding series of Preferred Stock to elect directors, the
election of directors shall be determined by a plurality of the votes cast by the stockholders present in person or represented by proxy
at the meeting and entitled to vote thereon.

C. Except as otherwise expressly provided by the DGCL or this Certificate of Incorporation, the business and affairs of the
Corporation shall be managed by or under the direction of the Board of Directors. The number of directors that shall constitute the
whole Board of Directors shall be fixed exclusively by one or more resolutions adopted from time to time by the Board of Directors
in accordance with the Bylaws.

D. Subject to the special rights of the holders of one or more outstanding series of Preferred Stock to elect directors, the
Board of Directors or any individual director may be removed from office at any time, with or without cause, by the affirmative vote
of the holders of at least a majority of the voting power of all then outstanding shares of capital stock of the Corporation entitled to
vote generally in the election of directors, voting together as a single class.

E. Subject to the special rights of the holders of one or more outstanding series of Preferred Stock to elect directors, except
as otherwise provided by law, any vacancies on the Board of Directors resulting from death, resignation, disqualification, retirement,
removal or other causes and any newly created directorships resulting from any increase in the number of directors shall be filled
exclusively by a majority of the directors then in office, even though less than a quorum, or by a sole remaining director, and shall
not be filled by the stockholders. Any director appointed in accordance with the preceding sentence shall hold office for a term
expiring at the next annual meeting of stockholders and until his or her successor has been elected and qualified, subject, however, to
such director’s earlier death, resignation, retirement, disqualification or removal.



F.  Whenever the holders of any one or more series of Preferred Stock issued by the Corporation shall have the right, voting
separately as a series or separately as a class with one or more such other series, to elect directors at an annual or special meeting of
stockholders, the election, term of office, removal and other features of such directorships shall be governed by the terms of this
Certificate of Incorporation (including any Certificate of Designation). Notwithstanding anything to the contrary in this Article VII,
the number of directors that may be elected by the holders of any such series of Preferred Stock shall be in addition to the number
fixed pursuant to paragraph C of this Article VII, and the total number of directors constituting the whole Board of Directors shall be
automatically adjusted accordingly. Except as otherwise provided in the Certificate of Designation(s) in respect of one or more series
of Preferred Stock, whenever the holders of any series of Preferred Stock having such right to elect additional directors are divested
of such right pursuant to the provisions of such Certificate of Designation(s), the terms of office of all such additional directors
elected by the holders of such series of Preferred Stock, or elected to fill any vacancies resulting from the death, resignation,
disqualification or removal of such additional directors, shall forthwith terminate (in which case each such director thereupon shall
cease to be qualified as, and shall cease to be, a director) and the total authorized number of directors of the Corporation shall
automatically be reduced accordingly.

G. In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to
adopt, amend or repeal the Bylaws, subject to the power of the stockholders of the Corporation entitled to vote with respect thereto
to adopt, amend or repeal the Bylaws. The stockholders of the Corporation shall also have the power to adopt, amend or repeal the
Bylaws; provided, that in addition to any vote of the holders of any class or series of stock of the Corporation required by applicable
law or by this Certificate of Incorporation (including any Certificate of Designation in respect of one or more series of Preferred
Stock) or the Bylaws of the Corporation, the adoption, amendment or repeal of the Bylaws of the Corporation by the stockholders of
the Corporation shall require the affirmative vote of the holders of at least two-thirds of the voting power of all of the then
outstanding shares of voting stock of the Corporation entitled to vote generally in an election of directors.

H. The directors of the Corporation need not be elected by written ballot unless the Bylaws so provide.
ARTICLE VIII

A. Any action required or permitted to be taken by the stockholders of the Corporation must be effected at a duly called
annual or special meeting of the stockholders of the Corporation, and shall not be taken by written consent of the stockholders.
Notwithstanding the foregoing, any action required or permitted to be taken by the holders of any series of Preferred Stock, voting
separately as a series or separately as a class with one or more other such series, may be taken without a meeting, without prior
notice and without a vote, to the extent expressly so provided by the applicable Certificate of Designation relating to such series of
Preferred Stock, if a consent or consents in writing, setting forth the action so taken, shall be signed by the holders of outstanding
shares of the relevant series of Preferred 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 and shall be delivered to the Corporation in accordance with the
applicable provisions of the DGCL.

B. Subject to the special rights of the holders of one or more series of Preferred Stock, and to the requirements of
applicable law, special meetings of the stockholders of the Corporation may be called only by or at the direction of the Board of
Directors, the Chairperson of the Board of Directors or the Chief Executive Officer, in each case, in accordance with the Bylaws,
and shall not be called by any other person or persons. Any such special meeting so called may be postponed, rescheduled or
cancelled by the Board of Directors or other person calling the meeting.

C. Advance notice of stockholder nominations for the election of directors and of other business proposed to be brought by
stockholders before any meeting of the stockholders of the Corporation shall be given in the manner provided in the Bylaws. Any
business transacted at any special meeting of stockholders shall be limited to matters relating to the purpose or purposes identified in
the notice of meeting.

ARTICLE IX

No director of the Corporation shall have any personal liability to the Corporation or its stockholders for monetary damages
for any breach of fiduciary duty as a director, except to the extent such exemption from liability or limitation thereof is not permitted
under the DGCL as the same exists or hereafter may be amended. Any amendment, repeal or modification of this Article IX, or the
adoption of any provision of the Certificate of Incorporation of the Corporation inconsistent with this Article IX, shall not adversely
affect any right or protection of a director of the Corporation with respect to any act or omission occurring prior to such amendment,
repeal, modification or adoption. If the DGCL is amended after approval by the stockholders of this Article IX to authorize corporate
action further eliminating or limiting the personal liability of directors, then the liability of a director of the Corporation shall be
eliminated or limited to the fullest extent permitted by the DGCL as so amended.

ARTICLE X

The Corporation shall indemnify its directors and officers to the fullest extent authorized or permitted by applicable law, as
now or hereafter in effect, and such right to indemnification shall continue as to a person who has ceased to be a director or officer of
the Corporation and shall inure to the benefit of his or her heirs, executors and personal and legal representatives; provided,
however, that, except for proceedings to enforce rights to indemnification, the Corporation shall not be obligated to indemnify any
director or officer (or his or her heirs, executors or personal or legal representatives) in connection with a proceeding (or part
thereof) initiated by such person unless such proceeding (or part thereof) was authorized or consented to by the Board of Directors.
The right to indemnification conferred by this Article X shall include the right to be paid by the Corporation the expenses incurred in
defending or otherwise participating in any proceeding in advance of its final disposition upon receipt by the Corporation of an
undertaking by or on behalf of the director or officer receiving advancement to repay the amount advanced if it shall ultimately be
determined that such person is not entitled to be indemnified by the Corporation under this Article X. The Corporation may, to the
extent



authorized from time to time by the Board of Directors, provide rights to indemnification and to the advancement of expenses to
employees and agents of the Corporation similar to those conferred in this Article X to directors and officers of the Corporation. The
rights to indemnification and to the advancement of expenses conferred in this Article X shall not be exclusive of any other right
which any person may have or hereafter acquire under this Certificate of Incorporation, the Bylaws, any statute, agreement, vote of
stockholders or disinterested directors or otherwise. Any repeal or modification of this Article X by the stockholders of the
Corporation shall, unless otherwise required by law, be prospective only (except to the extent such amendment or change in law
permits the Corporation to provide broader indemnification rights on a retroactive basis than permitted prior thereto), and shall not
adversely affect any rights to indemnification and to the advancement of expenses of a director, officer, employee or agent of the
Corporation (collectively, the “Covered Persons™) existing at the time of such repeal or modification in respect of any proceeding
(regardless of when such proceeding is first threatened, commenced or completed) arising out of, or related to, any act or omission
occurring prior to such repeal or modification of such inconsistent provision.

The Corporation hereby acknowledges that certain Covered Persons may have rights to indemnification and advancement of
expenses (directly or through insurance obtained by any such entity) provided by one or more third parties (collectively, the “Other
Indemnitors™), and which may include third parties for whom such Covered Person serves as a manager, member, officer, employee
or agent. The Corporation hereby agrees and acknowledges that notwithstanding any such rights that a Covered Person may have
with respect to any Other Indemnitor(s), (i) the Corporation is the indemnitor of first resort with respect to all Covered Persons in
respect of all obligations to indemnify and provide advancement of expenses to Covered Persons, (ii) the Corporation shall be
required to indemnify and advance the full amount of expenses incurred by the Covered Persons, to the fullest extent required by
law, the terms of this Certificate of Incorporation, the Bylaws, any agreement to which the Corporation is a party, any vote of the
stockholders or the Board of Directors, or otherwise, without regard to any rights the Covered Persons may have against the Other
Indemnitors and (iii) to the fullest extent permitted by law, the Corporation irrevocably waives, relinquishes and releases the Other
Indemnitors from any and all claims for contribution, subrogation or any other recovery of any kind in respect thereof. The
Corporation further agrees that no advancement or payment by the Other Indemnitors with respect to any claim for which the
Covered Persons have sought indemnification from the Corporation shall affect the foregoing and the Other Indemnitors shall have a
right of contribution and/or be subrogated to the extent of any such advancement or payment to all of the rights of recovery of the
Covered Persons against the Corporation. These rights shall be a contract right, and the Other Indemnitors are express third party
beneficiaries of the terms of this paragraph. Notwithstanding anything to the contrary herein, the obligations of the Corporation
under this paragraph shall only apply to Covered Persons in their capacity as Covered Persons.

ARTICLE XI

A. The Corporation hereby acknowledges that to the fullest extent permitted by applicable law: (1) each of the Sponsor, the
SoftBank Investors, the Silver Lake Investors, the QIA Investors and the Red Crow Investors (including (a) their respective
Affiliates, (b) any



portfolio company in which they or any of their respective Affiliates or investment fund Affiliates have made a debt or equity
investment (and vice versa) or (c) any of their respective limited partners, non-managing members or other similar direct or indirect
investors) and the director nominees of the foregoing has the right to, and shall have no duty (fiduciary, contractual or otherwise) not
to, directly or indirectly engage in and possess interests in other business ventures of every type and description, including those
engaged in the same or similar business activities or lines of business as the Corporation or any of its subsidiaries or deemed to be
competing with the Corporation or any of its subsidiaries, on its own account, or in partnership with, or as an employee, officer,
director or shareholder of any other Person, with no obligation to offer to the Corporation or any of its subsidiaries, or any other
investor or holder of capital stock of the Company the right to participate therein; (2) each of the Sponsor, the SoftBank Investors,
the Silver Lake Investors, the QIA Investors and the Red Crow Investors (including (a) their respective Affiliates, (b) any portfolio
company in which they or any of their respective Affiliates or investment fund Affiliates have made a debt or equity investment (and
vice versa) or (c¢) any of their respective limited partners, non-managing members or other similar direct or indirect investors) and
the director nominees of the foregoing may invest in, or provide services to, any Person that directly or indirectly competes with the
Corporation or any of its subsidiaries; and (iii) in the event that any of the Sponsor, the SoftBank Investors, the Silver Lake
Investors, the QIA Investors and the Red Crow Investors (including (a) their respective Affiliates, (b) any portfolio company in
which they or any of their respective Affiliates or investment fund Affiliates have made a debt or equity investment (and vice versa)
or (¢) any of their respective limited partners, non-managing members or other similar direct or indirect investors) or any director
nominee of the foregoing, respectively, acquires knowledge of a potential transaction or matter that may be a corporate or other
business opportunity for the Corporation or any of its subsidiaries, such Person shall have no duty (fiduciary, contractual or
otherwise) to communicate or present such corporate opportunity to the Corporation or any of its subsidiaries or any other investor
or holder of capital stock of the Company, as the case may be, and shall not be liable to the Corporation or any of its subsidiaries or
any other investor or holder of capital stock of the Corporation (or its respective Affiliates) for breach of any duty (fiduciary,
contractual or otherwise) by reason of the fact that such Person, directly or indirectly, pursues or acquires such opportunity for itself,
directs such opportunity to another Person or does not present such opportunity to the Corporation or any of its subsidiaries or any
other investor or holder of capital stock of the Corporation (or its respective Affiliates). For the avoidance of doubt, the parties
acknowledge that, subject to paragraph B of this Article XI, this paragraph A of this Article XI is intended to disclaim and renounce,
to the fullest extent permitted by applicable law, any right of the Corporation or any of its subsidiaries with respect to the
opportunities expressly disclaimed by this paragraph A of this Article XI, and this paragraph A of this Article XI shall be construed
to effect such disclaimer and renunciation to the fullest extent permitted by law.

B. Notwithstanding anything to the contrary in this Article XI, this Article XI shall not apply to any potential transaction or
matter that may be a corporate or other business opportunity for the Corporation or any of its subsidiaries presented in writing to any
director nominee of the Sponsor, SoftBank Investors, Silver Lake Investors, QIA Investors, or Red Crow Investors expressly in each
such Person’s capacity as a director or employee of the Corporation or any of its subsidiaries (and not in any other capacity).



C. For the purpose of this Article XI:

1.  “Affiliated Fund” means an affiliated fund or entity of a stockholder, which means with respect to a limited
liability company or a limited liability partnership, a fund or entity managed by the same manager or managing member or general
partner or management company or by an entity controlling, controlled by, or under common control with such manager or
managing member or general partner or management company, or advised by the same investment adviser.

2. “Red Crow Investors” means, Red Crow Capital, LLC and any Affiliated Fund of the foregoing to whom it has
transferred shares of capital stock of the Corporation.

3. “Silver Lake Investors” means, collectively, Silver Lake Partners IV, L.P. and Silver Lake Technology Investors
IV (Delaware 1I), L.P. and any Affiliated Fund of the foregoing to whom the foregoing have transferred shares of capital stock of the
Corporation.

4. “SoftBank Investors” means, collectively, SoftBank Group Capital Limited and SB Sonic Holdco (UK) Limited
and any Affiliated Fund of the foregoing to whom the foregoing have transferred shares of capital stock of the Corporation.

5. “Sponsor” shall mean SCH Sponsor V LLC, a Cayman Islands limited liability company.

6. ‘QIA Investors” means QIA FIG Holding LLC and any Affiliated Fund of the foregoing to whom it has
transferred shares of capital stock of the Corporation.

ARTICLE XII

A. The Corporation reserves the right at any time and from time to time to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation (including any Certificate of Designation), in the manner now or hereafter prescribed
by this Certificate of Incorporation and the DGCL. Notwithstanding anything contained in this Certificate of Incorporation to the
contrary, in addition to any vote required by applicable law, the following provisions in this Certificate of Incorporation may be
amended, altered, repealed or rescinded, in whole or in part, or any provision inconsistent therewith or herewith may be adopted,
only by the affirmative vote of the holders of at least 66 2/3% of the total voting power of all the then outstanding shares of stock of
the Corporation entitled to vote generally in the election of directors, voting together as a single class: Article V, Article VII, Article
VIII, Article IX, Article X, Article XI and this Article XI.

B. If any provision or provisions of this Certificate of Incorporation shall be held to be invalid, illegal or unenforceable as
applied to any circumstance for any reason whatsoever: (i) the validity, legality and enforceability of such provisions in any other
circumstance and of the remaining provisions of this Certificate of Incorporation (including, without limitation, each portion of any
paragraph of this Certificate of Incorporation containing any such provision held to be invalid, illegal or unenforceable that is not
itself held to be invalid, illegal or unenforceable) shall not, to the fullest extent permitted by applicable law, in any way be affected
or impaired thereby and (ii) to the fullest extent permitted by applicable law, the provisions of this Certificate



of Incorporation (including, without limitation, each such portion of any paragraph of this Certificate of Incorporation containing
any such provision held to be invalid, illegal or unenforceable) shall be construed so as to permit the Corporation to protect its
directors, officers, employees and agents from personal liability in respect of their good faith service to or for the benefit of the
Corporation to the fullest extent permitted by law.



I, THE UNDERSIGNED, being the Sole Incorporator hereinbefore named, for the purpose of forming a corporation pursuant
to the DGCL, do make this Certificate, hereby declaring and certifying that this is my act and deed and the facts herein stated are
true, and accordingly have hereunto set my hand this 28th day of May, 2021.

/s/ Chamath Palihapitiya
Chamath Palihapitiya

Sole Incorporator



Exhibit 3.2

SOFI TECHNOLOGIES, INC.
(a Delaware corporation)
BYLAWS
As Adopted May 28, 2021 and
As Effective May 28, 2021
ARTICLE I
OFFICES

Section 1.1 Registered Office. The registered office of SoFi Technologies, Inc. (the “Corporation”) within the State of
Delaware shall be located at either: (a) the principal place of business of the Corporation in the State of Delaware; or (b) the office of
the corporation or individual acting as the Corporation’s registered agent in Delaware.

Section 1.2 Additional Offices. The Corporation may, in addition to its registered office in the State of Delaware, have
such other offices and places of business, both within and outside the State of Delaware, as the Board of Directors of the Corporation
(the “Board”) may from time to time determine or as the business and affairs of the Corporation may require.

ARTICLE II
STOCKHOLDERS MEETINGS

Section 2.1 Annual Meetings. The annual meeting of stockholders shall be held at such place, either within or without the
State of Delaware, and time and on such date as shall be determined by the Board and stated in the notice of the meeting; provided
that the Board may in its sole discretion determine that the meeting shall not be held at any place, but may instead be held solely by
means of remote communication pursuant to Section 9.5(a). At each annual meeting, the stockholders entitled to vote on such
matters shall elect those directors of the Corporation to fill any term of a directorship that expires on the date of such annual meeting
and may transact any other business as may properly be brought before the meeting.

Section 2.2 Special Meetings. Subject to the rights of the holders of any outstanding series of the preferred stock of the
Corporation (the “Preferred Stock™), and to the requirements of applicable law, special meetings of the stockholders may be called
only by the Chairperson of the Board, Chief Executive Officer or by the Board of Directors pursuant to a resolution adopted by a
majority of the total number of directors which the Corporation would have if there were no vacancies (the “Whole Board”) and
shall not be called by any other person or persons. Special meetings of stockholders shall be held at such place, either within or
without the State of Delaware, and at such time and on such date as shall be determined by the Board and stated in the Corporation’s
notice of the meeting; provided that the Board may in its sole discretion determine that the meeting shall not be held at any place, but
may instead be held solely by means of remote communication pursuant to Section 9.5(a).



Section 2.3 Notices. Written notice of each stockholders meeting stating the place, if any, date, and time of the meeting,
and the means of remote communication, if any, by which stockholders and proxy holders may be deemed to be present in person
and vote at such meeting and the record date for determining the stockholders entitled to vote at the meeting, if such date is different
from the record date for determining stockholders entitled to notice of the meeting, shall be given in the manner permitted by
Section 9.3 to each stockholder entitled to vote thereat as of the record date for determining the stockholders entitled to notice of the
meeting, by the Corporation not less than 10 nor more than 60 days before the date of the meeting unless otherwise required by the
General Corporation Law of the State of Delaware (the “DGCL”). If said notice is for a stockholders meeting other than an annual
meeting, it shall in addition state the purpose or purposes for which the meeting is called, and the business transacted at such meeting
shall be limited to the matters so stated in the Corporation’s notice of meeting (or any supplement thereto). Any meeting of
stockholders as to which notice has been given may be postponed, and any meeting of stockholders as to which notice has been
given may be cancelled, by the Board upon public announcement (as defined in Section 2.7(c)) given before the date previously
scheduled for such meeting.

Section 2.4 Quorum. Except as otherwise provided by applicable law, the Corporation’s Certificate of Incorporation, as
the same may be amended or restated from time to time (the “Certificate of Incorporation”) or these Bylaws, the presence, in person
or by proxy, at a stockholders meeting of the holders of a majority of the voting power of all outstanding shares of the Corporation
entitled to vote generally in the election of directors shall constitute a quorum for the transaction of business at such meeting, except
that when specified business is to be voted on by a class or series of stock voting as a class, the holders of shares representing a
majority of the voting power of the outstanding shares of such class or series shall constitute a quorum of such class or series for the
transaction of such business. If a quorum shall not be present or represented by proxy at any meeting of the stockholders of the
Corporation, the chairperson of the meeting may adjourn the meeting from time to time in the manner provided in Section 2.6 until a
quorum shall attend. The stockholders present at a duly convened meeting may continue to transact business until adjournment,
notwithstanding the withdrawal of enough stockholders to leave less than a quorum. Shares of its own stock belonging to the
Corporation or to another corporation, if a majority of the voting power of the shares entitled to vote in the election of directors of
such other corporation is held, directly or indirectly, by the Corporation, shall neither be entitled to vote nor be counted for quorum
purposes; provided, however, that the foregoing shall not limit the right of the Corporation or any such other corporation to vote
shares held by it in a fiduciary capacity.

Section 2.5 Voting of Shares.

(a) Voting Lists. The Secretary of the Corporation (the “Secretary”) shall prepare, or shall cause the officer or agent
who has charge of the stock ledger of the Corporation to prepare, at least 10 days before every meeting of stockholders, a complete
list of the stockholders of record entitled to vote at such meeting and showing the address and the number and class of shares
registered in the name of each stockholder. Nothing contained in this Section 2.5(a) shall require the Corporation to include
electronic mail addresses or other electronic contact information on such list. Such list shall be open to the examination of any



stockholder, for any purpose germane to the meeting, during ordinary business hours for a period of at least 10 days prior to the
meeting: (i) on a reasonably accessible electronic network; provided that the information required to gain access to such list is
provided with the notice of the meeting; or (ii) during ordinary business hours, at the 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. If the meeting is to be held at a place, then
the list shall be produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by any
stockholder who is present. If a meeting of stockholders is to be held solely by means of remote communication as permitted by
Section 9.5(a), the list shall be open to the examination of any stockholder during the whole time of the meeting on a reasonably
accessible electronic network, and the information required to access such list shall be provided with the notice of meeting. The
stock ledger shall be the only evidence as to who are the stockholders entitled to examine the list required by this Section 2.5(a) or to
vote in person or by proxy at any meeting of stockholders.

(b) Manner of Voting. At any stockholders meeting, every stockholder entitled to vote may vote in person or by
proxy. If authorized by the Board, the voting by stockholders or proxy holders at any meeting conducted by remote communication
may be effected by a ballot submitted by electronic transmission (as defined in Section 9.3); provided that any such electronic
transmission must either set forth or be submitted with information from which the Corporation can determine that the electronic
transmission was authorized by the stockholder or proxy holder. The Board, in its discretion, or the chairperson of the meeting of
stockholders, in such person’s discretion, may require that any votes cast at such meeting shall be cast by written ballot.

(c)  Proxies. Each stockholder entitled to vote at a meeting of stockholders or to express consent or dissent to
corporate action in writing without a meeting may authorize another person or persons to act for such stockholder by proxy, but no
such proxy shall be voted or acted upon after three years from its date, unless the proxy provides for a longer period. Proxies need
not be filed with the Secretary until the meeting is called to order, but shall be filed with the Secretary before being voted. Without
limiting the manner in which a stockholder may authorize another person or persons to act for such stockholder as proxy, either of
the following shall constitute a valid means by which a stockholder may grant such authority. No stockholder shall have cumulative
voting rights.

(i) A stockholder may execute a writing authorizing another person or persons to act for such stockholder as
proxy. Execution may be accomplished by the stockholder or such stockholder’s authorized officer, director, employee or agent
signing such writing or causing such person’s signature to be affixed to such writing by any reasonable means, including, but not
limited to, by facsimile signature.

(i1) A stockholder may authorize another person or persons to act for such stockholder as proxy by
transmitting or authorizing the transmission of an electronic transmission to the person who will be the holder of the proxy or to a
proxy solicitation firm, proxy support service organization or like agent duly authorized by the person who will be the



holder of the proxy to receive such transmission; provided that any such electronic transmission must either set forth or be submitted
with information from which it can be determined that the electronic transmission was authorized by the stockholder. Any copy,
facsimile telecommunication or other reliable reproduction of the writing or transmission authorizing another person or persons to
act as proxy for a stockholder may be substituted or used in lieu of the original writing or transmission for any and all purposes for
which the original writing or transmission could be used; provided that such copy, facsimile telecommunication or other
reproduction shall be a complete reproduction of the entire original writing or transmission.

(d)  Required Vote. Subject to the rights of the holders of one or more series of the Preferred Stock, voting
separately by class or series, to elect directors pursuant to the terms of one or more series of Preferred Stock, at all meetings of
stockholders at which a quorum is present, the election of directors shall be determined by a plurality of the votes cast by the
stockholders present in person or represented by proxy at the meeting and entitled to vote thereon. Except as otherwise provided by
law, the Certificate of Incorporation, or these Bylaws, in all matters other than the election of directors, the affirmative vote of a
majority of the voting power of the shares present in person or represented by proxy at the meeting and entitled to vote on the matter
shall be the act of the stockholders.

(e) Inspectors of Election. The Board may, and shall if required by law, in advance of any meeting of stockholders,
appoint one or more persons as inspectors of election, who may be employees of the Corporation or otherwise serve the Corporation
in other capacities, to act at such meeting of stockholders or any adjournment thereof and to make a written report thereof. The
Board may appoint one or more persons as alternate inspectors to replace any inspector who fails to act. If no inspectors of election
or alternates are appointed by the Board, the chairperson of the meeting shall appoint one or more inspectors to act at the meeting.
Each inspector, before discharging his or her duties, shall take and sign an oath faithfully to execute the duties of inspector with strict
impartiality and according to the best of his or her ability. The inspectors shall ascertain and report the number of outstanding shares
and the voting power of each; determine the number of shares present in person or represented by proxy at the meeting and the
validity of proxies and ballots; count all votes and ballots and report the results; determine and retain for a reasonable period a record
of the disposition of any challenges made to any determination by the inspectors; and certify their determination of the number of
shares represented at the meeting and their count of all votes and ballots. No person who is a candidate for an office at an election
may serve as an inspector at such election. Each report of an inspector shall be in writing and signed by the inspector or by a
majority of them if there is more than one inspector acting at such meeting. If there is more than one inspector, the report of a
majority shall be the report of the inspectors.

Section 2.6 Adjournments. Any meeting of stockholders, annual or special, may be adjourned by the chairperson of the
meeting, from time to time, whether or not there is a quorum, to reconvene at the same or some other place. Notice need not be given
of any such adjourned meeting if the date, time, and place, if any, thereof, and the means of remote communication, if any, by which
stockholders and proxy holders may be deemed to be present in person and vote at such adjourned meeting are announced at the
meeting at which the adjournment is taken. At the adjourned meeting the stockholders, or the holders of any class or series of stock
entitled to vote



separately as a class, as the case may be, may transact any business that might have been transacted at the original meeting. If the
adjournment is for more than 30 days, notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at
the meeting. If after the adjournment a new record date for stockholders entitled to vote is fixed for the adjourned meeting, the Board
shall fix a new record date for notice of such adjourned meeting in accordance with Section 9.2, and shall give notice of the
adjourned meeting to each stockholder of record entitled to vote at such adjourned meeting as of the record date fixed for notice of
such adjourned meeting.

Section 2.7 Advance Notice for Business.

(a) Annual Meetings of Stockholders. No business may be transacted at an annual meeting of stockholders, other
than business that is either: (i) specified in the Corporation’s notice of meeting (or any supplement thereto) given by or at the
direction of the Board; (ii) otherwise properly brought before the annual meeting by or at the direction of the Board; or
(iii) otherwise properly brought before the annual meeting by any stockholder of the Corporation: (A) who is a stockholder of record
entitled to vote at such annual meeting on the date of the giving of the notice provided for in this Section 2.7(a) and on the record
date for the determination of stockholders entitled to vote at such annual meeting; and (B) who complies with the notice procedures
set forth in this Section 2.7(a). Notwithstanding anything in this Section 2.7(a) to the contrary, only persons nominated for election
as a director to fill any term of a directorship that expires on the date of the annual meeting pursuant to Section 3.2 will be
considered for election at such meeting.

(i) In addition to any other applicable requirements, for business (other than nominations) to be properly
brought before an annual meeting by a stockholder, such stockholder must have given timely notice thereof in proper written form to
the Secretary and such business must otherwise be a proper matter for stockholder action. Subject to Section 2.7(a)(iii), a
stockholder’s notice to the Secretary with respect to such business, to be timely, must be received by 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 opening of business on
the 120th day before the anniversary date of the immediately preceding annual meeting of stockholders; provided, however, that in
the event that the date of the annual meeting is more than 30 days before or more than 60 days after such anniversary date, 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, if the first public announcement
of the date of such annual meeting is less than one hundred (100) days prior to the date of such annual meeting, the 10th day
following the day on which public announcement of the date of such meeting is first made by the Corporation. The public
announcement of an adjournment or postponement of an annual meeting shall not commence a new time period (or extend any time
period) for the giving of a stockholder’s notice as described in this Section 2.7(a). In addition, to be considered timely, a
stockholder’s notice shall further be updated and supplemented, if necessary, so that the information provided or required to be
provided in such notice shall be true and correct as of the record date for the meeting and as of the date that is ten (10) business days
prior to the meeting or any adjournment or postponement thereof, and such update and supplement shall be delivered




to the Secretary at the principal executive offices of the Corporation not later than ten (10) business days after the record date for the
meeting in the case of the update and supplement required to be made as of the record date, and not later than eight (8) business days
prior to the date for the meeting or any adjournment or postponement thereof in the case of the update and supplement required to be
made as of ten (10) business days prior to the meeting or any adjournment or postponement thereof. For the avoidance of doubt, the
obligation to update and supplement as set forth in this paragraph or any other Section of these Bylaws shall not limit the
Corporation’s rights with respect to any deficiencies in any notice provided by a stockholder, extend any applicable deadlines
hereunder or enable or be deemed to permit a stockholder who has previously submitted notice hereunder to amend or update any
proposal or to submit any new proposal, including by changing or adding nominees, matters, business and or resolutions proposed to
be brought before a meeting of the stockholders.

(i1)) To be in proper written form, a stockholder’s notice to the Secretary with respect to any business (other
than nominations) must set forth as to each such matter such stockholder proposes to bring before the annual meeting: (A) a brief
description of the business desired to be brought before the annual meeting, the text of the proposal or business (including the text of
any resolutions proposed for consideration and in the event such business includes a proposal to amend these Bylaws, the language
of the proposed amendment) and the reasons for conducting such business at the annual meeting; (B) the name and record address of
such stockholder, as they appear on the Corporation’s books, and the name and address of the beneficial owner, if any, on whose
behalf the proposal is made and their respective affiliates or associates or others acting in concert therewith; (C) the class or series
and number of shares of capital stock of the Corporation that are owned beneficially and of record by such stockholder and by the
beneficial owner, if any, on whose behalf the proposal is made and their respective affiliates or associates or others acting in concert
therewith; (D) a description of all arrangements or understandings between such stockholder and the beneficial owner, if any, on
whose behalf the proposal is made and any other person or persons (including their names) in connection with the proposal of such
business by such stockholder; (E) any material interest of such stockholder and the beneficial owner, if any, on whose behalf the
proposal is made in such business; (F) a representation that such stockholder (or a qualified representative of such stockholder)
intends to appear in person or by proxy at the annual meeting to bring such business before the meeting; (G) any option, warrant,
convertible security, stock appreciation right, or similar right with an exercise or conversion privilege or a settlement payment or
mechanism at a price related to any class or series of shares of the Corporation or with a value derived in whole or in part from the
value of any class or series of shares of the Corporation, or any derivative or synthetic arrangement having the characteristics of a
long position in any class or series of shares of the Corporation, or any contract, derivative, swap or other transaction or series of
transactions designed to produce economic benefits and risks that correspond substantially to the ownership of any class or series of
shares of the Corporation, including due to the fact that the value of such contract, derivative, swap or other transaction or series of
transactions is determined by reference to the price, value or volatility of any class or series of shares of the Corporation, whether or
not such instrument, contract or right shall be subject to settlement in the underlying class or series of shares of the Corporation,
through the delivery of cash or other property, or otherwise, and without regard to whether the stockholder of record, the beneficial
owner, if any, or any affiliates



or associates or others acting in concert therewith, may have entered into transactions that hedge or mitigate the economic effect of
such instrument, contract or right, or any other direct or indirect opportunity to profit or share in any profit derived from any increase
or decrease in the value of shares of the Corporation (any of the foregoing, a “Derivative Instrument”) directly or indirectly owned
beneficially by such stockholder, the beneficial owner, if any, or any affiliates or associates or others acting in concert therewith; (H)
any proxy, contract, arrangement, understanding, or relationship pursuant to which such stockholder, such beneficial owner or any of
their respective affiliates or associates or others acting in concert therewith has any right to vote any class or series of shares of the
Corporation; (I) any agreement, arrangement, understanding, relationship or otherwise, including any repurchase or similar so-called
“stock borrowing” agreement or arrangement, involving such stockholder, such beneficial owner or any of their respective affiliates
or associates or others acting in concert therewith, directly or indirectly, the purpose or effect of which is to mitigate loss to, reduce
the economic risk (of ownership or otherwise) of any class or series of the shares of the Corporation by, manage the risk of share
price changes for, or increase or decrease the voting power of, such stockholder, such beneficial owner or any of their respective
affiliates or associates or others acting in concert therewith with respect to any class or series of the shares of the Corporation, or
which provides, directly or indirectly, the opportunity to profit or share in any profit derived from any decrease in the price or value
of any class or series of the shares of the Corporation (any of the foregoing, a “Short Interest”); (J) any rights to dividends on the
shares of the Corporation owned beneficially by such stockholder, such beneficial owner or any of their respective affiliates or
associates or others acting in concert therewith that are separated or separable from the underlying shares of the Corporation; (K) any
proportionate interest in shares of the Corporation or Derivative Instruments held, directly or indirectly, by a general or limited
partnership in which such stockholder, such beneficial owner or any of their respective affiliates or associates or others acting in
concert therewith is a general partner or, directly or indirectly, beneficially owns an interest in a general partner of such general or
limited partnership; (L) any performance-related fees (other than an asset-based fee) that such stockholder, such beneficial owner or
any of their respective affiliates or associates or others acting in concert therewith is entitled to based on any increase or decrease in
the value of shares of the Corporation or Derivative Instruments, if any, including without limitation any such interests held by
members of the immediate family sharing the same household of such stockholder, such beneficial owner and their respective
affiliates or associates or others acting in concert therewith; (M) any significant equity interests or any Derivative Instruments or
Short Interests in any principal competitor of the Corporation held by such stockholder, such beneficial owner or any of their
respective affiliates or associates or others acting in concert therewith; (N) any direct or indirect interest of such stockholder, such
beneficial owner and their respective affiliates or associates or others acting in concert therewith in any contract with the
Corporation, any affiliate of the Corporation or any principal competitor of the Corporation (including, in any such case, any
employment agreement, collective bargaining agreement or consulting agreement); (O) all information that would be required to be
set forth in a Schedule 13D filed pursuant to Rule 13d-1(a) or an amendment pursuant to Rule 13d-2(a) if such a statement were
required to be filed under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and the rules and regulations
promulgated thereunder by such stockholder, such beneficial owner and their respective affiliates or associates or others acting in
concert therewith, if any; and (P) any other information relating to such stockholder, such




beneficial owner or any of their respective affiliates or associates or others acting in concert therewith, if any, that would be required
to be disclosed in a proxy statement and form or proxy or other filings required to be made in connection with solicitations of
proxies for, as applicable, the proposal and/or for the election of directors in a contested election pursuant to Section 14 of the
Exchange Act and the rules and regulations promulgated thereunder.

(iii) The foregoing notice requirements of this Section 2.7(a) shall be deemed satisfied by a stockholder as to
any proposal (other than nominations) if the stockholder has notified the Corporation of such stockholder’s intention to present such
proposal at an annual meeting in compliance with Rule 14a-8 (or any successor thereof) of the Exchange Act and such stockholder
has complied with the requirements of such Rule for inclusion of such proposal in a proxy statement prepared by the Corporation to
solicit proxies for such annual meeting. No business shall be conducted at the annual meeting of stockholders except business
brought before the annual meeting in accordance with the procedures set forth in this Section 2.7(a); provided, however, that once
business has been properly brought before the annual meeting in accordance with such procedures, nothing in this Section 2.7(a)
shall be deemed to preclude discussion by any stockholder of any such business. If the Board or the chairperson of the annual
meeting determines that any stockholder proposal was not made in accordance with the provisions of this Section 2.7(a) or that the
information provided in a stockholder’s notice does not satisfy the information requirements of this Section 2.7(a), such proposal
shall not be presented for action at the annual meeting. Notwithstanding the foregoing provisions of this Section 2.7(a), if the
stockholder (or a qualified representative of the stockholder) does not appear at the annual meeting of stockholders of the
Corporation to present the proposed business, such proposed business shall not be transacted, notwithstanding that proxies in respect
of such matter may have been received by the Corporation.

(iv)  In addition to the provisions of this Section 2.7(a), a stockholder shall also comply with all applicable
requirements of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth herein. Nothing in
this Section 2.7(a) shall be deemed to affect any rights of stockholders to request inclusion of proposals in the Corporation’s proxy
statement pursuant to Rule 14a-8 under the Exchange Act.

(b) Special Meetings of Stockholders. Only such business shall be conducted at a special meeting of stockholders as
shall have been brought before the meeting pursuant to the Corporation’s notice of meeting. Nominations of persons for election to
the Board may be made at a special meeting of stockholders at which directors are to be elected pursuant to the Corporation’s notice
of meeting only pursuant to Section 3.2.

(c) Public Announcement. For purposes of these Bylaws, “public announcement” shall mean 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 pursuant to Sections 13, 14 or 15(d) of the Exchange Act (or
any successor thereto).

Section 2.8 Conduct of Meetings. The chairperson of each annual and special meeting of stockholders shall be the
Chairperson of the Board or, in the absence (or inability or refusal to act) of the Chairperson of the Board, the Chief Executive
Officer (if he or she shall be



a director) or, in the absence (or inability or refusal to act) of the Chief Executive Officer or if the Chief Executive Officer is not a
director, the President (if he or she shall be a director) or, in the absence (or inability or refusal to act) of the President or if the
President is not a director, such other person as shall be appointed by the Board. The date and time of the opening and the closing of
the polls for each matter upon which the stockholders will vote at a meeting shall be announced at the meeting by the chairperson of
the meeting. The Board may adopt such rules and regulations for the conduct of the meeting of stockholders as it shall deem
appropriate. Except to the extent inconsistent with these Bylaws or such rules and regulations as adopted by the Board, the
chairperson of any meeting of stockholders shall have the right and authority to convene and to adjourn the meeting, to prescribe
such rules, regulations and procedures and to do all such acts as, in the judgment of such chairperson, are appropriate for the proper
conduct of the meeting. Such rules, regulations or procedures, whether adopted by the Board or prescribed by the chairperson of the
meeting, may include, without limitation, the following: (a) the establishment of an agenda or order of business for the meeting;

(b) rules and procedures for maintaining order at the meeting and the safety of those present; (c¢) limitations on attendance at or
participation in the meeting to stockholders of record of the Corporation, their duly authorized and constituted proxies or such other
persons as the chairperson of the meeting shall determine; (d) restrictions on entry to the meeting after the time fixed for the
commencement thereof; and (e) limitations on the time allotted to questions or comments by participants. Unless and to the extent
determined by the Board or the chairperson of the meeting, meetings of stockholders shall not be required to be held in accordance
with the rules of parliamentary procedure. The secretary of each annual and special meeting of stockholders shall be the Secretary or,
in the absence (or inability or refusal to act) of the Secretary, an Assistant Secretary so appointed to act by the chairperson of the
meeting. In the absence (or inability or refusal to act) of the Secretary and all Assistant Secretaries, the chairperson of the meeting
may appoint any person to act as secretary of the meeting.

Section 2.9 No Consents in Lieu of Meeting. Any action required or permitted to be taken by the stockholders of the
Corporation must be effected by a duly called annual or special meeting of such stockholders and may not be effected by written
consent of the stockholders.

ARTICLE III
DIRECTORS

Section 3.1 Powers; Number; Qualifications. The business and affairs of the Corporation shall be managed by or under
the direction of the Board, which may exercise all such powers of the Corporation and do all such lawful acts and things as are not
by statute or by the Certificate of Incorporation or by these Bylaws required to be exercised or done by the stockholders. Directors
need not be stockholders or residents of the State of Delaware. Subject to the Certificate of Incorporation, the number of directors
shall be fixed exclusively by resolution of the Board. A director of the Corporation shall at all times meet all statutory and regulatory
qualifications for a director of a publicly held bank holding company under Applicable Banking Laws (as defined below), as well as
all requirements of the Corporation’s primary regulators in their supervisory capacity. The directors shall be elected at the annual
meetings of stockholders as specified in the Certificate of Incorporation, except as otherwise



provided in the Certificate of Incorporation and in these Bylaws, and each director of the Corporation shall hold office until such
director’s successor is elected and qualified or until such director’s earlier death, resignation or removal. No decrease in the number
of directors shall shorten the term of any incumbent director.

Section 3.2 Advance Notice for Nomination of Directors.

(a) Only persons who are nominated in accordance with the following procedures or, with respect to the Red Crow
Investors, the Silver Lake Investors, the SoftBank Investors, Sponsor and the QIA Investors (as each such term is defined in the
Certificate of Incorporation) and their respective affiliates, in accordance with the procedures set forth in the Shareholders’
Agreement by and among the Corporation and the stockholders party thereto, dated as of May 28, 2021 (the “Shareholders’
Agreement”), shall be eligible for election as directors of the Corporation, except as may be otherwise provided by the terms of one
or more series of Preferred Stock with respect to the rights of holders of one or more series of Preferred Stock to elect directors.
Nominations of persons for election to the Board at any annual meeting of stockholders, or at any special meeting of stockholders
called for the purpose of electing directors as set forth in the Corporation’s notice of such special meeting, may be made: (i) by or at
the direction of the Board; or (ii) by any stockholder of the Corporation: (A) who is a stockholder of record entitled to vote in the
election of directors on the date of the giving of the notice provided for in this Section 3.2 and on the record date for the
determination of stockholders entitled to vote at such meeting; and (B) who complies with the notice procedures set forth in this
Section 3.2 (including the completed and signed questionnaire, representation and agreement required by Section 3.2(h) of these
Bylaws). Notwithstanding anything in this Section 3.2 to the contrary, the advance notice procedures set forth in this Section 3.2
shall not apply with respect to the nomination of any director pursuant to and in accordance with the Shareholders’ Agreement (such
a director, a “Designated Director”), and the nomination of a Designated Director shall instead by governed by the procedures set
forth in the Shareholders’ Agreement; provided, that the procedures set forth in Section 3.2(d), Section 3.2(e), Section 3.2(g) and
Section 3.2(h) shall apply to all directors, including all Designated Directors.

(b) In addition to any other applicable requirements, for a nomination to be made by a stockholder, such stockholder
must have given timely notice thereof in proper written form to the Secretary. To be timely, a stockholder’s notice to the Secretary
must be received by the Secretary at the principal executive offices of the Corporation: (i) in the case of an annual meeting, 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 more than 30 days
before or more than 60 days after such anniversary date, 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, if the first public announcement of the date of such annual meeting is less than
one hundred (100) days prior to the date of such annual meeting, the 10th day following the day on which public announcement of
the date of such meeting is first made by the Corporation; and (ii) in the case of a special meeting of stockholders called for the
purpose of electing directors, not later than the close of business on the 90th day nor earlier than the close of business on the
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120th day prior to the date of such special meeting or, if the first public announcement of the date of such annual meeting is less than
one hundred (100) days prior to the date of such special meeting, the 10th day following the day on which public announcement of
the date of the special meeting is first made by the Corporation. In no event shall the public announcement of an adjournment or
postponement of an annual meeting or special meeting commence a new time period (or extend any time period) for the giving of a
stockholder’s notice as described in this Section 3.2. In addition, to be considered timely, a stockholder’s notice shall further be
updated and supplemented, if necessary, so that the information provided or required to be provided in such notice shall be true and
correct as of the record date for the meeting and as of the date that is ten (10) business days prior to the meeting or any adjournment
or postponement thereof, and such update and supplement shall be delivered to the Secretary at the principal executive offices of the
Corporation not later than ten (10) business days after the record date for the meeting in the case of the update and supplement
required to be made as of the record date, and not later than eight (8) business days prior to the date for the meeting or any
adjournment or postponement thereof in the case of the update and supplement required to be made as of ten (10) business days prior
to the meeting or any adjournment or postponement thereof. For the avoidance of doubt, the obligation to update and supplement as
set forth in this paragraph or any other Section of these Bylaws shall not limit the Corporation’s rights with respect to any
deficiencies in any notice provided by a stockholder, extend any applicable deadlines hereunder or enable or be deemed to permit a
stockholder who has previously submitted notice hereunder to amend or update any proposal or to submit any new proposal,
including by changing or adding nominees, matters, business and or resolutions proposed to be brought before a meeting of the
stockholders.

(c) Notwithstanding anything in paragraph (b) to the contrary, in the event that the number of directors to be elected
to the Board at an annual meeting is greater than the number of directors whose terms expire on the date of the annual meeting and
there is no public announcement by the Corporation naming all of the nominees for the additional directors to be elected or
specifying the size of the increased Board before the close of business on the 100th day prior to the anniversary date of the
immediately preceding annual meeting of stockholders, a stockholder’s notice required by this Section 3.2 shall also be considered
timely, but only with respect to nominees for the additional directorships created by such increase that are to be filled by election at
such annual meeting, if it shall be received by the Secretary at the principal executive offices of the Corporation not later than the
close of business on the 10th day following the date on which such public announcement was first made by the Corporation.

(d) To be in proper written form, a stockholder’s notice to the Secretary must set forth: (i) as to each person whom
the stockholder proposes to nominate for election as a director: (A) the name, age, business address and residence address of the
person; (B) the principal occupation or employment of the person; (C) the class or series and number of shares of capital stock of the
Corporation, if any, that are owned beneficially or of record by the person; (D) any other information relating to the person that
would be required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies
for election of directors pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder; and (E) a
description of all direct and indirect compensation and other
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material monetary agreements, arrangements and understandings during the past three years, and any other material relationships,
between or among such stockholder and beneficial owner, if any, and their respective affiliates and associates, or others acting in
concert therewith, on the one hand, and each proposed nominee, and his or her respective affiliates and associates, or others acting in
concert therewith, on the other hand, including, without limitation all information that would be required to be disclosed pursuant to
Rule 404 promulgated under Regulation S-K if the stockholder making the nomination and any beneficial owner on whose behalf
the nomination is made, if any, or any affiliate or associate thereof or person acting in concert therewith, were the “registrant” for
purposes of such rule and the nominee were a director or executive officer of such registrant; and (ii) as to the stockholder giving the
notice: (A) the name and record address of such stockholder, as they appear on the Corporation’s books, and the name and address of
the beneficial owner, if any, on whose behalf the nomination is made, and their respective affiliates or associates or others acting in
concert therewith; (B) the class or series and number of shares of capital stock of the Corporation that are owned beneficially and of
record by such stockholder and the beneficial owner, if any, on whose behalf the nomination is made, and their respective affiliates
or associates or others acting in concert therewith; (C) a description of all arrangements or understandings relating to the nomination
to be made by such stockholder among such stockholder, the beneficial owner, if any, on whose behalf the nomination is made, each
proposed nominee and any other person or persons (including their names); (D) a representation that such stockholder (or a qualified
representative of such stockholder) intends to appear in person or by proxy at the meeting to nominate the persons named in its
notice; (E) any Derivative Instrument directly or indirectly owned beneficially by such stockholder, the beneficial owner, if any, or
any affiliates or associates or others acting in concert therewith; (F) any proxy, contract, arrangement, understanding, or relationship
pursuant to which such stockholder, such beneficial owner or any of their respective affiliates or associates or others acting in
concert therewith has any right to vote any class or series of shares of the Corporation; (G) any Short Interest; (H) any rights to
dividends on the shares of the Corporation owned beneficially by such stockholder, such beneficial owner or any of their respective
affiliates or associates or others acting in concert therewith that are separated or separable from the underlying shares of the
Corporation; (I) any proportionate interest in shares of the Corporation or Derivative Instruments held, directly or indirectly, by a
general or limited partnership in which such stockholder, such beneficial owner or any of their respective affiliates or associates or
others acting in concert therewith is a general partner or, directly or indirectly, beneficially owns an interest in a general partner of
such general or limited partnership; (J) any performance-related fees (other than an asset-based fee) that such stockholder, such
beneficial owner or any of their respective affiliates or associates or others acting in concert therewith is entitled to based on any
increase or decrease in the value of shares of the Corporation or Derivative Instruments, if any, including without limitation any such
interests held by members of the immediate family sharing the same household of such stockholder, such beneficial owner and their
respective affiliates or associates or others acting in concert therewith; (K) any significant equity interests or any Derivative
Instruments or Short Interests in any principal competitor of the Corporation held by such stockholder, such beneficial owner or any
of their respective affiliates or associates or others acting in concert therewith; (L) any direct or indirect interest of such stockholder,
such beneficial owner and their respective affiliates or associates or others acting in concert therewith in any contract with the
Corporation,
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any affiliate of the Corporation or any principal competitor of the Corporation (including, in any such case, any employment
agreement, collective bargaining agreement or consulting agreement); (M) all information that would be required to be set forth in a
Schedule 13D filed pursuant to Rule 13d-1(a) or an amendment pursuant to Rule 13d-2(a) if such a statement were required to be
filed under the Exchange Act and the rules and regulations promulgated thereunder by such stockholder, such beneficial owner and
their respective affiliates or associates or others acting in concert therewith, if any; and (N) any other information relating to such
stockholder and the beneficial owner, if any, on whose behalf the nomination is made that would be required to be disclosed in a
proxy statement or other filings required to be made in connection with solicitations of proxies for election of directors pursuant to
Section 14 of the Exchange Act and the rules and regulations promulgated thereunder. Such notice must be accompanied by a
written consent of each proposed nominee to being named as a nominee and to serve as a director if elected.

(e) With respect to each individual, if any, whom the stockholder proposes to nominate for election or reelection to
the Board of Directors, a stockholder’s notice must, in addition to the matters set forth in paragraphs (d) above, also include a
completed and signed questionnaire, representation and agreement required by Section 3.2(h) of these Bylaws. The Corporation may
require any proposed nominee to furnish such other information as may reasonably be required by the Corporation to determine the
eligibility of such proposed nominee to serve as an independent director of the Corporation or that could be material to a reasonable
stockholder’s understanding of the independence, or lack thereof, of such nominee. Notwithstanding anything to the contrary, only
persons who are nominated in accordance with the procedures set forth in these Bylaws, including without limitation this Section 3.2
and the Shareholders’ Agreement, shall be eligible for election as directors.

(f) If the Board or the chairperson of the meeting of stockholders determines that any nomination was not made in
accordance with the provisions of this Section 3.2 or that the information provided in a stockholder’s notice does not satisfy the
information requirements of this Section 3.2, then such nomination shall not be considered at the meeting in question.
Notwithstanding the foregoing provisions of this Section 3.2, if the stockholder (or a qualified representative of the stockholder)
does not appear at the meeting of stockholders of the Corporation to present the nomination, such nomination shall be disregarded,
notwithstanding that proxies in respect of such nomination may have been received by the Corporation.

(g) In addition to the provisions of this Section 3.2, a stockholder shall also comply with all of the applicable
requirements of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth herein. Nothing in
this Section 3.2 shall be deemed to affect any rights of the holders of Preferred Stock to elect directors pursuant to the Certificate of
Incorporation.

(h) To be eligible to be a nominee of any stockholder for election or reelection as a director of the Corporation, a
person must deliver (in accordance with the time periods
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prescribed for delivery of notice under Section 3.2 of these Bylaws) to the Secretary at the principal executive offices of the
Corporation:

(i)  a written questionnaire with respect to the background and qualification of such individual and the
background of any other person or entity on whose behalf, directly or indirectly, the nomination is being made (which questionnaire
shall be provided by the Secretary upon written request);

(il) a written representation and agreement (in the form provided by the Secretary upon written request) that
such individual (A) is not and will not become a party to (1) any agreement, arrangement or understanding with, and has not given
any commitment or assurance to, any person or entity as to how such person, if elected as a director of the Corporation, will act or
vote on any issue or question (a “Voting Commitment™) that has not been disclosed to the Corporation, and (2) any Voting
Commitment that could limit or interfere with such individual’s ability to comply, if elected as a director of the corporation, with
such individual’s fiduciary duties under applicable law, (B) is not and will not become a party to any agreement, arrangement or
understanding with any person or entity other than the Corporation with respect to any direct or indirect compensation,
reimbursement or indemnification in connection with service or action as a director that has not been disclosed therein, (C) in such
individual’s personal capacity and on behalf of any person or entity on whose behalf, directly or indirectly, the nomination is being
made, would be in compliance, if elected as a director of the Corporation, and will comply, with all applicable corporate governance,
conflict of interest, confidentiality and stock ownership and trading policies and guidelines of the Corporation publicly disclosed
from time to time and (D) consents to being named as a nominee in the Corporation’s proxy statement pursuant to Rule 14a-4(d)
under the Exchange Act and any associated proxy card of the Corporation and agrees to serve if elected as a director;

(iii) a confirmation or a certified representation or attestation of the applicable governmental authorities or
other evidence satisfactory to the Board that the proposed nomination and election of such nominee would not violate any applicable
state or federal laws, rules or regulations applicable to depository institutions or depository institution holding companies, including,
but not limited to, the Bank Holding Company Act of 1956, the Change in Bank Control Act of 1978, any applicable state banking
laws and all rules and regulations promulgated thereunder (“Applicable Banking [.aws™); and

(iv)  evidence satisfactory to the Board that all approvals, non-objections, and non-control determinations
required under Applicable Banking Laws for the proposed nomination or election of such nominee to the Board have been obtained.

Section 3.3 Compensation. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, the Board shall
have the authority to fix the compensation of directors, including for service on a committee of the Board, and may be paid either a
fixed sum for attendance at each meeting of the Board or other compensation as director. The directors may be reimbursed their
expenses, if any, of attendance at each meeting of the Board. No such payment shall preclude any director from serving the
Corporation in any other capacity and receiving compensation therefor. Members of committees of the Board may be allowed like
compensation and reimbursement of expenses for service on the committee.
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Section 3.4 Newly Created Directorships and Vacancies. Unless otherwise provided by the Certificate of Incorporation,
newly created directorships resulting from an increase in the number of directors and any vacancies on the Board resulting from
death, resignation, retirement, disqualification, removal or other cause shall be filled solely by a majority vote of the remaining
directors then in office, even if less than a quorum, or by a sole remaining director (and not by stockholders), and any director so
chosen shall hold office for a term expiring at the next annual meeting of stockholders and until such director’s successor shall have
been duly elected and qualified, subject, however, to such director’s earlier death, resignation, retirement, disqualification or
removal. No decrease in the number of authorized directors constituting the Whole Board shall shorten the term of any incumbent
director.

Section 3.5 Chairperson of the Board. The Board shall, from time to time by vote of the Board, elect a Chairperson of the
Board. The Chairperson of the Board shall preside when present at all meetings of the stockholders and the Board. In the absence (or
inability or refusal to act) of the Chairperson of the Board, the Chief Executive Officer (if he or she shall be a director) shall preside
when present at all meetings of the stockholders and the Board. The position of Chairperson of the Board and Chief Executive
Officer may be held by the same person.

ARTICLE IV
BOARD MEETINGS

Section 4.1 Annual Meetings. The Board shall meet as soon as practicable after the adjournment of each annual
stockholders meeting at the place of the annual stockholders meeting unless the Board shall fix another time and place and give
notice thereof in the manner required herein for special meetings of the Board. No notice to the directors shall be necessary to legally
convene this meeting, except as provided in this Section 4.1.

Section 4.2 Regular Meetings. Regularly scheduled, periodic meetings of the Board may be held without notice at such
times, dates and places (within or without the State of Delaware) as shall from time to time be determined by the Board.

Section 4.3 Special Meetings. Special meetings of the Board: (a) may be called by the Chairperson of the Board or Chief
Executive Officer; and (b) shall be called by the Chairperson of the Board, Chief Executive Officer or Secretary on the written
request of at least a majority of directors then in office, or the sole director, as the case may be, and shall be held at such time, date
and place (within or without the State of Delaware) as may be determined by the person calling the meeting or, if called upon the
request of directors or the sole director, as specified in such written request. Notice of each special meeting of the Board shall be
given, as provided in Section 9.3, to each director: (i) at least 24 hours before the meeting if such notice is oral notice given
personally or by telephone or written notice given by hand delivery or by means of a form of electronic transmission and delivery;
(i1) at least two days before the meeting if such notice is sent by a nationally recognized overnight delivery service; and (iii) at least
five days before the meeting if such notice is sent through the United States mail. If the Secretary shall fail or refuse to give such
notice, then the notice may be given by the officer who called the meeting or the directors who requested the meeting. Any and all
business that may be transacted at a regular meeting of the Board may be transacted at a special meeting. Except as may be
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otherwise expressly provided by applicable law, the Certificate of Incorporation, or these Bylaws, neither the business to be
transacted at, nor the purpose of, any special meeting need be specified in the notice or waiver of notice of such meeting. A special
meeting may be held at any time without notice if all the directors are present or if those not present waive notice of the meeting in
accordance with Section 9.4.

Section 4.4 Quorum; Required Vote. A majority of the Whole Board shall constitute a quorum for the transaction of
business at any meeting of the Board, and the act of a majority of the directors present at any meeting at which there is a quorum
shall be the act of the Board, except as may be otherwise specifically provided by applicable law, the Certificate of Incorporation or
these Bylaws. If a quorum shall not be present at any meeting, a majority of the directors present may adjourn the meeting from time
to time, without notice other than announcement at the meeting, until a quorum is present.

Section 4.5 Consent In Lieu of Meeting. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws,
any action required or permitted to be taken at any meeting of the Board or any committee thereof may be taken without a meeting if
all members of the Board or committee, as the case may be, consent thereto in writing or by electronic transmission, and the writing
or writings or electronic transmission or transmissions (or paper reproductions thereof) are filed with the minutes of proceedings of
the Board or committee. Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic
form if the minutes are maintained in electronic form.

Section 4.6 Organization. The chairperson of each meeting of the Board shall be the Chairperson of the Board or, in the
absence (or inability or refusal to act) of the Chairperson of the Board, the Chief Executive Officer (if he or she shall be a director)
or, in the absence (or inability or refusal to act) of the Chief Executive Officer or if the Chief Executive Officer is not a director, the
President (if he or she shall be a director) or in the absence (or inability or refusal to act) of the President or if the President is not a
director, a chairperson elected from the directors present. The Secretary shall act as secretary of all meetings of the Board. In the
absence (or inability or refusal to act) of the Secretary, an Assistant Secretary shall perform the duties of the Secretary at such
meeting. In the absence (or inability or refusal to act) of the Secretary and all Assistant Secretaries, the chairperson of the meeting
may appoint any person to act as secretary of the meeting.

ARTICLE V
COMMITTEES OF DIRECTORS

Section 5.1 Establishment. The Board may by resolution of the Board designate one or more committees, each committee
to consist of one or more of the directors of the Corporation. Each committee shall keep regular minutes of its meetings and report
the same to the Board when required by the resolution designating such committee. The Board shall have the power at any time to
fill vacancies in, to change the membership of, or to dissolve any such committee.
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Section 5.2 Available Powers. Any committee established pursuant to Section 5.1 hereof, to the extent permitted by
applicable law and by resolution of the Board, shall have and may exercise all of the powers and authority of the Board 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.

Section 5.3 Alternate Members. The Board may designate one or more directors as alternate members of any committee,
who may replace any absent or disqualified member at any meeting of such committee. In the absence or disqualification of a
member of the committee, the member or members thereof present at any meeting and not disqualified from voting, whether or not
he, she or they constitute a quorum, may unanimously appoint another member of the Board to act at the meeting in place of any
such absent or disqualified member.

Section 5.4 Procedures. Unless the Board otherwise provides, the time, date, place, if any, and notice of meetings of a
committee shall be determined by such committee. At meetings of a committee, a majority of the number of members of the
committee (but not including any alternate member, unless such alternate member has replaced any absent or disqualified member at
the time of, or in connection with, such meeting) shall constitute a quorum for the transaction of business. The act of a majority of
the members present at any meeting at which a quorum is present shall be the act of the committee, except as otherwise specifically
provided by applicable law, the Certificate of Incorporation, these Bylaws or the Board. If a quorum is not present at a meeting of a
committee, the members present may adjourn the meeting from time to time, without notice other than an announcement at the
meeting, until a quorum is present. Unless the Board otherwise provides and except as provided in these Bylaws, each committee
designated by the Board may make, alter, amend and repeal rules for the conduct of its business. In the absence of such rules each
committee shall conduct its business in the same manner as the Board is authorized to conduct its business pursuant to Article I and
Atrticle IV of these Bylaws.

ARTICLE VI
OFFICERS

Section 6.1 Officers. The officers of the Corporation elected by the Board shall be a Chief Executive Officer, a Chief
Financial Officer, a Secretary and such other officers (including without limitation, a President, Vice Presidents, Assistant
Secretaries and a Treasurer) as the Board from time to time may determine. Officers elected by the Board shall each have such
powers and duties as generally pertain to their respective offices, subject to the specific provisions of this Article VI. Such officers
shall also have such powers and duties as from time to time may be conferred by the Board. The Chief Executive Officer or
President may also appoint such other officers (including without limitation one or more Vice Presidents and Controllers) as may be
necessary or desirable for the conduct of the business of the Corporation. Such other officers shall have such powers and duties and
shall hold their offices for such terms as may be provided in these Bylaws or as may be prescribed by the Board or, if such officer
has
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been appointed by the Chief Executive Officer or President, as may be prescribed by the appointing officer.

(a)  Chief Executive Officer. Subject to such supervisory powers, if any, as may be given by the Board to the
Chairperson of the Board, if any, the Chief Executive Officer of the Corporation shall, subject to the control of the Board, have
general supervision, direction, and control of the business and affairs and the officers of the Corporation and shall have the general
powers and duties of management usually vested in the office of chief executive officer of a corporation and shall have such other
powers and duties as may be prescribed by the Board or these Bylaws. In the absence (or inability or refusal to act) of the
Chairperson of the Board, the Chief Executive Officer (if he or she shall be a director) shall preside when present at all meetings of
the stockholders and the Board. The position of Chief Executive Officer and President may be held by the same person.

(b) President. Subject to such supervisory powers, if any, as may be given by the Board to the Chairperson of the
Board or the Chief Executive Officer, the President (if any) shall have general supervision, direction, and control of the business and
other officers of the Corporation. He or she shall have the general powers and duties of management usually vested in the office of
president of a corporation and such other powers and duties as may be prescribed by the Board or these Bylaws. The person serving
as President shall also be the acting Chief Executive Officer of the Corporation whenever no other person is then serving in such
capacity.

(¢) Vice Presidents. In the absence (or inability or refusal to act) of the Chief Executive Officer and President (if
any), the Vice President (if any), or, if there be more than one, the Vice Presidents, in the order designated by the Board, shall
perform the duties and have the powers of, and be subject to the restrictions upon, the President. The Vice Presidents (if any) shall
have such other powers and perform such other duties as from time to time may be prescribed for them respectively by the Board of
Directors, these Bylaws, the Chief Executive Officer, the President (if any) or the Chairperson of the Board.

(d) Secretary.

(i) The Secretary shall attend all meetings of the stockholders, the Board and (as required) committees of the
Board and shall record the proceedings of such meetings in books to be kept for that purpose. The Secretary shall give, or cause to be
given, notice of all meetings of the stockholders and special meetings of the Board and shall perform such other duties as may be
prescribed by the Board, the Chairperson of the Board, Chief Executive Officer or President. The Secretary shall have custody of the
corporate seal of the Corporation and the Secretary, or any Assistant Secretary, shall have authority to affix the same to any
instrument requiring it, and when so affixed, it may be attested by his or her signature or by the signature of such Assistant
Secretary. The Board may give general authority to any other officer to affix the seal of the Corporation and to attest the affixing
thereof by his or her signature.

(i) The Secretary shall keep, or cause to be kept, at the principal executive office of the Corporation or at
the office of the Corporation’s transfer agent or registrar, if one has been appointed, a stock ledger, or duplicate stock ledger,
showing the names
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of the stockholders and their addresses, the number and classes of shares held by each and, with respect to certificated shares, the
number and date of certificates issued for the same and the number and date of certificates cancelled.

(e) Assistant Secretaries. The Assistant Secretary or, if there be more than one, the Assistant Secretaries in the order
determined by the Board shall, in the absence (or inability or refusal to act) of the Secretary, perform the duties and have the powers
of the Secretary.

(f) Chief Financial Officer. The Chief Financial Officer shall keep and maintain, or cause to be kept and maintained,
adequate and correct books and records of accounts of the properties and business transactions of the Corporation, including
accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital, retained earnings and shares. The books of account
shall at all reasonable times be open to inspection by any member of the Board. The Chief Financial Officer shall render to the Chief
Executive Officer, the President, or the Board, upon request, an account of all his or her transactions as Chief Financial Officer and
of the financial condition of the Corporation. He or she shall have the general powers and duties usually vested in the office of chief
financial officer of a corporation and shall have such other powers and perform such other duties as may be prescribed by the Board
or these Bylaws. The person serving as the Chief Financial Officer shall also be the acting treasurer of the Corporation whenever no
other person is then serving in such capacity. Subject to such supervisory powers, if any, as may be given by the Board to another
officer of the Corporation, the Chief Financial Officer shall supervise and direct the responsibilities of the treasurer whenever
someone other than the Chief Financial Officer is serving as treasurer of the Corporation.

(g) Treasurer. The treasurer shall keep and maintain, or cause to be kept and maintained, adequate and correct books
and records with respect to all bank accounts, deposit accounts, cash management accounts and other investment accounts of the
Corporation. The books of account shall at all reasonable times be open to inspection by any member of the Board. The Treasurer
shall deposit, or cause to be deposited, all moneys and other valuables in the name and to the credit of the Corporation with such
depositories as may be designated by the Board. He or she shall disburse the funds of the Corporation as may be ordered by the
Board and shall render to the Chief Financial Officer, the Chief Executive Officer, the President or the Board, upon request, an
account of all his or her transactions as Treasurer. He or she shall have the general powers and duties usually vested in the office of
treasurer of a corporation and shall have such other powers and perform such other duties as may be prescribed by the Board or these
Bylaws.

Section 6.2 Term of Office; Removal; Vacancies. The elected officers of the Corporation shall be appointed by the Board
and shall hold office until their successors are duly elected and qualified by the Board or until their earlier death, resignation,
retirement, disqualification, or removal from office. Any officer may be removed, with or without cause, at any time by the Board.
Any officer appointed by the Chief Executive Officer or President may also be removed, with or without cause, by the Chief
Executive Officer or President, as the case may be, unless the Board otherwise provides. Any vacancy occurring in any elected
office of the Corporation may be filled by the Board. Any vacancy occurring in any office appointed by the
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Chief Executive Officer or President may be filled by the Chief Executive Officer, or President, as the case may be, unless the Board
then determines that such office shall thereupon be elected by the Board, in which case the Board shall elect such officer.

Section 6.3 Other Officers. The Board may delegate the power to appoint such other officers and agents, and may also
remove such officers and agents or delegate the power to remove same, as it shall from time to time deem necessary or desirable.

Section 6.4 Multiple Officeholders; Stockholder and Director Officers. Any number of offices may be held by the same
person unless the Certificate of Incorporation or these Bylaws otherwise provide. Officers need not be stockholders or residents of
the State of Delaware.

ARTICLE VII
SHARES

Section 7.1 Certificated and Uncertificated Shares. The interest of each stockholder of the Corporation may be
evidenced by certificates for shares of stock in such form as the appropriate officers of the Corporation may from time to time
prescribe or be uncertificated.

Section 7.2 Transfer of Shares. The shares of the stock of the Corporation shall be transferred on the books of the
Corporation, in the case of certificated shares of stock, by the holder thereof in person or by such person’s attorney duly authorized
in writing, upon surrender for cancellation of certificates for at least the same number of shares, with an assignment and power of
transfer endorsed thereon or attached thereto, duly executed, with such proof of the authenticity of the signature as the Corporation
or its agents may reasonably require; and, in the case of uncertificated shares of stock, upon receipt of proper transfer instructions
from the registered holder of the shares or by such person’s attorney duly authorized in writing, and upon compliance with
appropriate procedures for transferring shares in uncertificated form. No transfer of stock shall be valid as against the Corporation
for any purpose until it shall have been entered in the stock records of the Corporation by an entry showing from and to whom
transferred. The certificates of stock, if any, shall be signed, countersigned and registered in such manner as the Board may by
resolution prescribe, which resolution may permit all or any of the signatures on such certificates to be in facsimile. In case any
officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon a certificate has ceased to be
such officer, transfer agent or registrar before such certificate is issued, it may be issued by the Corporation with the same effect as if
such person were such officer, transfer agent or registrar at the date of issue. Notwithstanding anything to the contrary in these
Bylaws, at all times that the Corporation’s stock is listed on a stock exchange, the shares of the stock of the Corporation listed on any
such exchange shall comply with all direct registration system eligibility requirements established by such exchange, including any
requirement that shares of the Corporation’s stock be eligible for issue in book-entry form. All issuances and transfers of shares of
the Corporation’s stock subject to such requirements shall be entered on the books of the Corporation with all information necessary
to comply with such direct registration system eligibility requirements, including the name and address of the person to whom the
shares of
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stock are issued, the number of shares of stock issued and the date of issue. The Board shall have the power and authority to make
such rules and regulations as it may deem necessary or proper concerning the issue, transfer and registration of shares of stock of the
Corporation in both certificated and uncertificated form.

Section 7.3 Lost, Stolen or Destroyed Certificates. No certificate for shares of stock in the Corporation shall be issued in
place of any certificate alleged to have been lost, destroyed or stolen, except on production of such evidence of such loss, destruction
or theft and on delivery to the Corporation of a bond of indemnity in such amount, upon such terms and secured by such surety, as
the Board or any officer may in its or such person’s discretion require.

Section 7.4 Record Owners. The Corporation shall be entitled to recognize the exclusive right of a person registered on its
books as the owner of shares to receive dividends, and to vote as such owner, and to hold liable for calls and assessments a person
registered on its books as the owner of shares, and shall not be 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 shall have express or other notice thereof, except as otherwise
required by applicable law.

Section 7.5 Transfer and Registry Agents. The Corporation may from time to time maintain one or more transfer offices
or agencies and registry offices or agencies at such place or places as may be determined from time to time by the Board or by the
Chief Executive Officer or President.

Section 7.6 Lock-Up.

(a) Subject to Section 7.6(b), the holders (the “Lock-up Holders™) of common stock of the Corporation, par value of
$0.001 per share (“Common Stock™) issued (i) as consideration pursuant to the merger of Plutus Merger Sub Inc., a Delaware
corporation, with and into Social Finance, Inc., a Delaware corporation (the “SoFi Transaction™) or (ii) to directors, officers and
employees of the Corporation upon the settlement or exercise of restricted stock units, stock options or other equity awards
outstanding as of immediately following the closing of the SoFi Transaction in respect of awards of Social Finance, Inc. outstanding
immediately prior to the closing of the SoFi Transaction (excluding, for the avoidance of doubt, the Acquiror Warrants (as defined in
the that certain Agreement and Plan of Merger, dated as of January 7, 2021, by and among the Corporation, Plutus Merger Sub Inc.
and Social Finance, Inc. (as amended, the “Merger Agreement”))) (such shares referred to in Section 7.6(a)(ii), the “SoFi Equity
Award Shares”), may not Transfer any Lock-up Shares until the end of the Lock-up Period (the “Lock-up”):

(b) Notwithstanding the provisions set forth in Section 7.6(a), the Lock-up Holders or their respective Permitted
Transferees may Transfer the Lock-up Shares during the Lock-up Period (i) to (A) the Corporation’s officers or directors, (B) any
affiliates or family members of the Corporation’s officers or directors or (C) the other Lock-up Holders or any direct or indirect
partners, members or equity holders of the Lock-up Holders, any affiliates of the Lock-up Holders or any related investment funds or
vehicles controlled or managed by such persons or entities or their respective affiliates; (ii) in the case of an individual, by gift to a
member of the individual’s immediate family or to a trust, the beneficiary of which is a member
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of the individual’s immediate family or an affiliate of such person or entity, or to a charitable organization; (iii) in the case of an
individual, by virtue of laws of descent and distribution upon death of the individual; (iv) in the case of an individual, pursuant to a
qualified domestic relations order; (v) in connection with any bona fide mortgage, encumbrance or pledge to a financial institution in
connection with any bona fide loan or debt transaction or enforcement thereunder, including foreclosure thereof; (vi) to the
Corporation; or (vii) in connection with a liquidation, merger, stock exchange, reorganization, tender offer approved by the Board or
a duly authorized committee thereof or other similar transaction which results in all of the Corporation’s stockholders having the
right to exchange their shares of common stock for cash, securities or other property subsequent to the closing date of the SoFi
Transaction.

(c) Ifany Lock-up Holder is granted a release or waiver from the Lock-Up provided in this Section 7.6 (such holder
a “Triggering Holder”), then each other Lock-up Holder shall also be granted an early release from its obligations hereunder or
under any contractual lock-up agreement with the Company on the same terms and on a pro-rata basis with respect to such number
of Lock-Up Shares rounded down to the nearest whole security equal to the product of (i) the total percentage of Lock-Up Shares
held by the Triggering Holder immediately following the consummation of the SoFi Transaction that are being released from the
Lock-Up agreement multiplied by (ii) the total number of Lock-Up Shares held by such other Lock-Up Holder immediately
following the consummation of the SoFi Transaction.

(d) Notwithstanding the other provisions set forth in this Section 7.6, but subject to paragraph (c) above, the Board
may, in its sole discretion, determine to waive, amend, or repeal the Lock-up obligations set forth herein.

(e) For purposes of this Section 7.6:

(i) (a) the term “Lock-up Period” means the period beginning on the closing date of the SoFi Transaction
and ending on the day that is 30 days after the closing date of the SoFi Transaction;

(i1) (b) the term “Lock-up Shares” means the shares of Common Stock held by the Lock-up Holders
immediately following the closing of the SoFi Transaction (other than shares of Common Stock acquired in the public market or
pursuant to a transaction exempt from registration under the Securities Act of 1933, as amended, pursuant to a subscription
agreement where the issuance of Common Stock occurs on or after the closing of the SoFi Transaction) and the SoFi Equity Award
Shares; provided, that, for clarity, shares of Common Stock issued in connection with the Domestication (as defined in the Merger
Agreement)) or the PIPE Investment (as defined in the Merger Agreement) shall not constitute Lock-up Shares;

(iii)  (c) the term “Permitted Transferees” means, prior to the expiration of the Lock-up Period, any person or
entity to whom such Lock-up Holder is permitted to transfer such shares of common stock prior to the expiration of the Lock-up
Period pursuant to Section 7.6(b); and

(iv)  the term “Transfer” means the (A) sale or assignment of, offer to sell, contract or agreement to sell,
hypothecate, pledge, grant of any option to purchase or
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otherwise dispose of or agreement to dispose of, directly or indirectly, or establishment or increase of a put equivalent position or
liquidation with respect to or decrease of a call equivalent position within the meaning of Section 16 of the Exchange Act with
respect to, any security, (B) entry into any swap or other arrangement that transfers to another, in whole or in part, any of the
economic consequences of ownership of any security, whether any such transaction is to be settled by delivery of such securities, in
cash or otherwise, or (C) public announcement of any intention to effect any transaction specified in clause (A) or (B). A “Transfer”
does not include the conversion of shares of Common Stock into shares of Non-Voting Common Stock, par value $0.0001 (“Non-
Voting Common Stock™), of the Corporation or the conversion of shares of Non-Voting Common Stock into shares of Common
Stock; provided that any shares of Non-Voting Common Stock or Common Stock into which any Lock-Up Shares are converted
shall continue to be Lock-Up Shares for the duration of the Lock-Up Period.

ARTICLE VIII
INDEMNIFICATION

Section 8.1 Right to Indemnification. To the fullest extent permitted by applicable law, as the same exists or may
hereafter be amended, the Corporation shall indemnify and hold harmless each person who was or is made a party or is threatened to
be made a party to or is otherwise involved in any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (a “proceeding”), by reason of the fact that he or she is or was a director or officer of the
Corporation or, while a director or officer of the Corporation, is or was serving at the request of the Corporation as a director,
officer, employee or agent of another corporation or of a partnership, joint venture, trust, other enterprise or nonprofit entity,
including service with respect to an employee benefit plan (an “Indemnitee’), whether the basis of such proceeding is alleged action
in an official capacity as a director, officer, employee or agent, or in any other capacity while serving as a director, officer, employee
or agent, against all liability and loss suffered and expenses (including, without limitation, attorneys’ fees, judgments, fines, ERISA
excise taxes and penalties and amounts paid in settlement) reasonably incurred by such Indemnitee in connection with such
proceeding; provided, however, that, except as provided in Section 8.3 with respect to proceedings to enforce rights to
indemnification, the Corporation shall indemnify an Indemnitee in connection with a proceeding (or part thereof) initiated by such
Indemnitee only if such proceeding (or part thereof) was authorized by the Board.

Section 8.2 Right to Advancement of Expenses. In addition to the right to indemnification conferred in Section 8.1, an
Indemnitee shall also have the right to be paid by the Corporation to the fullest extent not prohibited by applicable law the expenses
(including, without limitation, attorneys’ fees) incurred in defending or otherwise participating in any such proceeding in advance of
its final disposition (hereinafter an “advancement of expenses’); provided, however, that, if the DGCL requires, an advancement of
expenses incurred by an Indemnitee in his or her capacity as a director or officer of the Corporation (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) shall be
made only upon the Corporation’s receipt of an undertaking (hereinafter an “undertaking”), by or on behalf of such Indemnitee, to
repay all
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amounts so advanced if it shall ultimately be determined that such Indemnitee is not entitled to be indemnified under this
Article VIII or otherwise.

Section 8.3 Right of Indemnitee to Bring Suit. If a claim under Section 8.1 or Section 8.2 is not paid in full by the
Corporation within 60 days after a written claim therefor has been received by the Corporation, except in the case of a claim for an
advancement of expenses, in which case the applicable period shall be 20 days, the Indemnitee may at any time thereafter bring suit
against the Corporation to recover the unpaid amount of the claim. If successful in whole or in part in any such suit, or in a suit
brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the Indemnitee shall also
be entitled to be paid the expense of prosecuting or defending such suit. In (a) any suit brought by the Indemnitee to enforce a right
to indemnification hereunder (but not in a suit brought by an Indemnitee to enforce a right to an advancement of expenses) it shall be
a defense that, and (b) any suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an
undertaking, the Corporation shall be entitled to recover such expenses upon a final judicial decision from which there is no further
right to appeal (hereinafter a “final adjudication”) that, the Indemnitee has not met any applicable standard for indemnification set
forth in the DGCL. Neither the failure of the Corporation (including its directors who are not parties to such action, a committee of
such directors, independent legal counsel, or its stockholders) to have made a determination prior to the commencement of such suit
that indemnification of the Indemnitee is proper in the circumstances because the Indemnitee has met the applicable standard of
conduct set forth in the DGCL, nor an actual determination by the Corporation (including a determination by its directors who are
not parties to such action, a committee of such directors, independent legal counsel, or its stockholders) that the Indemnitee has not
met such applicable standard of conduct, shall create a presumption that the Indemnitee has not met the applicable standard of
conduct or, in the case of such a suit brought by the Indemnitee, shall be a defense to such suit. In any suit brought by the Indemnitee
to enforce a right to indemnification or to an advancement of expenses hereunder, or by the Corporation to recover an advancement
of expenses pursuant to the terms of an undertaking, the burden of proving that the Indemnitee is not entitled to be indemnified, or to
such advancement of expenses, under this Article VIII or otherwise shall be on the Corporation.

Section 8.4 Non-Exclusivity of Rights. The rights provided to any Indemnitee pursuant to this Article VIII shall not be
exclusive of any other right, which such Indemnitee may have or hereafter acquire under applicable law, the Certificate of
Incorporation, these Bylaws, an agreement, a vote of stockholders or disinterested directors, or otherwise.

Section 8.5 Insurance. The Corporation may maintain insurance, at its expense, to protect itself and/or any director,
officer, employee or agent of the Corporation or another corporation, partnership, joint venture, trust or other enterprise against any
expense, liability or loss, whether or not the Corporation would have the power to indemnify such person against such expense,
liability or loss under the DGCL.

Section 8.6 Primacy of Indemnification. The Corporation hereby acknowledges that each Designated Director may have
certain rights to indemnification, advancement of expenses and/or insurance provided by the stockholder entitled to designate such
Designated Director or
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certain of their respective affiliates (each, an “Other Indemnitor”). The Corporation hereby agrees (i) that it is the indemnitor of first
resort with respect to the indemnification obligations to a Designated Director pursuant to these Bylaws, the Certificate of
Incorporation or any other agreement between the Company and a Designated Director (i.e., such obligations to each Designated
Director are primary and any obligation of an Other Indemnitor to advance expenses or to provide indemnification for the same
expenses or liabilities incurred by such Designated Director are secondary), (ii) that it shall be required to advance the full amount of
expenses incurred by each Designated Director and shall be liable for the full amount of all expenses, judgments, penalties, fines and
amounts paid in settlement to the extent legally permitted and as required by the terms of these Bylaws, the Certificate of
Incorporation or any other agreement between the Company and a Designated Director, without regard to any rights a Designated
Director may have against an Other Indemnitor, and (iii) that it irrevocably waives, relinquishes and releases each Other Indemnitor
from any and all claims against such Other Indemnitor for contribution, subrogation or any other recovery of any kind in respect
thereof. The Corporation further agrees that no advancement or payment by an Other Indemnitor on behalf of a Designated Director
with respect to any claim for which such Designated Director has sought indemnification from the Corporation shall affect the
foregoing and that each Other Indemnitor shall have a right of contribution and/or be subrogated to the extent of such advancement
or payment to all of the rights of recovery of such Designated Director against the Corporation. The Other Indemnitors are express
third party beneficiaries of this Section 8.6. Notwithstanding anything to the contrary herein, the obligations of the Corporation
under this Section 8.6 shall only apply to Designated Directors in their capacity as Designated Directors.

Section 8.7 Indemnification of Other Persons. This Article VIII shall not limit the right of the Corporation to the extent
and in the manner authorized or permitted by law to indemnify and to advance expenses to persons other than Indemnitees. Without
limiting the foregoing, the Corporation may, to the extent authorized from time to time by the Board, grant rights to indemnification
and to the advancement of expenses to any employee or agent of the Corporation and to any other person who is or was serving at
the request of the Corporation as a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust
or other enterprise, including service with respect to an employee benefit plan, to the fullest extent of the provisions of this
Article VIII with respect to the indemnification and advancement of expenses of Indemnitees under this Article VIII.

Section 8.8 Amendments. Any repeal or amendment of this Article VIII by the Board or the stockholders of the
Corporation or by changes in applicable law, or the adoption of any other provision of these Bylaws inconsistent with this
Article VIII, will, to the extent permitted by applicable law, be prospective only (except to the extent such amendment or change in
applicable law permits the Corporation to provide broader indemnification rights to Indemnitees on a retroactive basis than permitted
prior thereto), and will not in any way diminish or adversely affect any right or protection existing hereunder in respect of any act or
omission occurring prior to such repeal or amendment or adoption of such inconsistent provision.

Section 8.9 Certain Definitions. For purposes of this Article VIII: (a) references to “other enterprise” shall include any
employee benefit plan; (b) references to “fines” shall include any excise taxes assessed on a person with respect to an employee
benefit plan; (c) references to
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“serving at the request of the Corporation” shall include any service that imposes duties on, or involves services by, a person with
respect to any employee benefit plan, its participants, or beneficiaries; and (d) a person who acted in good faith and in a manner such
person reasonably believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to
have acted in a manner “not opposed to the best interest of the Corporation” for purposes of Section 145 of the DGCL.

8.10 Contract Rights. The rights provided to Indemnitees pursuant to this Article VIII shall be contract rights and such
rights shall continue as to an Indemnitee who has ceased to be a director, officer, agent or employee and shall inure to the benefit of
the Indemnitee’s heirs, executors and administrators.

8.11 Severability. If any provision or provisions of this Article VIII shall be held to be invalid, illegal or unenforceable for
any reason whatsoever: (a) the validity, legality and enforceability of the remaining provisions of this Article VIII shall not in any
way be affected or impaired thereby; and (b) to the fullest extent possible, the provisions of this Article VIII (including, without
limitation, each such portion of this Article VIII containing any such provision held to be invalid, illegal or unenforceable) shall be
construed so as to give effect to the intent manifested by the provision held invalid, illegal or unenforceable.

ARTICLE IX
MISCELLANEOUS

Section 9.1 Place of Meetings. If the place of any meeting of stockholders, the Board or committee of the Board for which
notice is required under these Bylaws is not designated in the notice of such meeting, such meeting shall be held at the principal
business office of the Corporation; provided, however, if the Board has, in its sole discretion, determined that a meeting shall not be
held at any place, but instead shall be held by means of remote communication pursuant to Section 9.5 hereof, then such meeting
shall not be held at any place.

Section 9.2  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 may fix a record date, which shall not precede the date upon which the
resolution fixing the record date is adopted by the Board, and which record date shall not be more than 60 nor less than 10 days
before the date of such meeting. If the Board so fixes a date, such date shall also be the record date for determining the stockholders
entitled to vote at such meeting unless the Board determines, at the time it fixes such record date, that a later date on or before the
date of the meeting shall be the date for making such determination. If no record date is fixed by the Board, the record date for
determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the business
day next preceding the day on which notice is given, or, if notice is waived, at the close of business on the business day next
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 shall apply to any adjournment of the meeting; provided, however, that the Board may fix a new record date
for the adjourned meeting,
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and in such case shall also fix as the record date for stockholders entitled to notice of such adjourned meeting the same or an earlier
date as that fixed for determination of stockholders entitled to vote in accordance with the foregoing provisions of this Section 9.2(a)
at the adjourned meeting.

(b) 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 may fix a record date, which record date shall not precede
the date upon which the resolution fixing the record date is adopted, and which record date shall 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 shall be at the close of
business on the day on which the Board adopts the resolution relating thereto.

Section 9.3 Means of Giving Notice.

(a) Notice to Directors. Whenever under applicable law, the Certificate of Incorporation or these Bylaws notice is
required to be given to any director, such notice may be given: (i) in writing and sent either by hand delivery, through the United
States mail, or by a nationally recognized delivery service; (ii) by means of facsimile telecommunication or other form of electronic
transmission; or (iii) by oral notice given personally or by telephone. A notice to a director will be deemed given as follows: (A) if
given by hand delivery, orally, or by telephone, when actually received by the director; (B) if sent through the United States mail,
when deposited in the United States mail, with postage and fees thereon prepaid, addressed to the director at the director’s address
appearing on the records of the Corporation; (C) if sent for by a nationally recognized delivery service, when deposited with such
service, with fees thereon prepaid, addressed to the director at the director’s address appearing on the records of the Corporation;
(D) if sent by facsimile telecommunication, when sent to the facsimile transmission number for such director appearing on the
records of the Corporation; (E) if sent by electronic mail, when sent to the electronic mail address for such director appearing on the
records of the Corporation; or (F) if sent by any other form of electronic transmission, when sent to the address, location or number
(as applicable) for such director appearing on the records of the Corporation.

(b) Notice to Stockholders. Whenever under applicable law, the Certificate of Incorporation or these Bylaws notice
is required to be given to any stockholder, such notice may be given: (i) in writing and sent either by hand delivery, through the
United States mail, or by a nationally recognized delivery service; or (ii) by means of a form of electronic transmission consented to
by the stockholder, to the extent permitted by, and subject to the conditions set forth in Section 232 of the DGCL. A notice to a
stockholder shall be deemed given as follows: (A) if given by hand delivery, when actually received by the stockholder; (B) if sent
through the United States mail, when deposited in the United States mail, with postage and fees thereon prepaid, addressed to the
stockholder at the stockholder’s address appearing on the stock ledger of the Corporation; (C) if sent for delivery by a nationally
recognized delivery service, when deposited with such service, with fees thereon prepaid, addressed to the stockholder at the
stockholder’s address appearing on the stock ledger of the Corporation; and (D) if given by a form of electronic transmission
consented to by the stockholder to whom the notice is given and otherwise meeting
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the requirements set forth above: (1) if by facsimile transmission, when directed to a number at which the stockholder has consented
to receive notice; (2) if by electronic mail, when directed to an electronic mail address at which the stockholder has consented to
receive notice; (3) if by a posting on an electronic network together with separate notice to the stockholder of such specified posting,
upon the later of: (x) such posting; and (y) the giving of such separate notice; and (4) if by any other form of electronic transmission,
when directed to the stockholder. A stockholder may revoke such stockholder’s consent to receiving notice by means of electronic
communication by giving written notice of such revocation to the Corporation. Any such consent shall be deemed revoked if: (x) the
Corporation is unable to deliver by electronic transmission two consecutive notices given by the Corporation in accordance with
such consent; and (y) such inability becomes known to the Secretary or an Assistant Secretary or to the Corporation’s transfer agent,
or other person responsible for the giving of notice; provided, however, the inadvertent failure to treat such inability as a revocation
shall not invalidate any meeting or other action.

(c)  Electronic Transmission. “Electronic transmission” means any form of communication, not directly involving
the physical transmission of paper, that creates a record that may be retained, retrieved and reviewed by a recipient thereof, and that
may be directly reproduced in paper form by such a recipient through an automated process, including but not limited to
transmission by telex, facsimile telecommunication, electronic mail, telegram and cablegram.

(d) Notice to Stockholders Sharing Same Address. Without limiting the manner by which notice otherwise may be
given effectively by the Corporation to stockholders, any notice to stockholders given by the Corporation under any provision of the
DGCL, the Certificate of Incorporation or these Bylaws shall be effective if given by a single written notice to stockholders who
share an address if consented to by the stockholders at that address to whom such notice is given. A stockholder may revoke such
stockholder’s consent by delivering written notice of such revocation to the Corporation. Any stockholder who fails to object in
writing to the Corporation within 60 days of having been given written notice by the Corporation of its intention to send such a
single written notice shall be deemed to have consented to receiving such single written notice.

(e) Exceptions to Notice Requirements. Whenever notice is required to be given, under the DGCL, the Certificate of
Incorporation or these Bylaws, to any person with whom communication is unlawful, the giving of such notice to such person shall
not be required and there shall be no duty to apply to any governmental authority or agency for a license or permit to give such
notice to such person. Any action or meeting that shall be taken or held without notice to any such person with whom
communication is unlawful shall have the same force and effect as if such notice had been duly given. In the event that the action
taken by the Corporation is such as to require the filing of a certificate with the Secretary of State of Delaware, the certificate shall
state, if such is the fact and if notice is required, that notice was given to all persons entitled to receive notice except such persons
with whom communication is unlawful.
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Whenever notice is required to be given by the Corporation, under any provision of the DGCL, the Certificate of
Incorporation or these Bylaws, to any stockholder to whom: (1) notice of two consecutive annual meetings of stockholders and all
notices of stockholder meetings to such stockholder during the period between such two consecutive annual meetings; or (2) all, and
at least two payments (if sent by first-class mail) of dividends or interest on securities during a 12-month period, have been mailed
addressed to such stockholder at such stockholder’s address as shown on the records of the Corporation and have been returned
undeliverable, the giving of such notice to such stockholder shall not be required. Any action or meeting that shall be taken or held
without notice to such stockholder shall have the same force and effect as if such notice had been duly given. If any such stockholder
shall deliver to the Corporation a written notice setting forth such stockholder’s then current address, the requirement that notice be
given to such stockholder shall be reinstated. In the event that the action taken by the Corporation is such as to require the filing of a
certificate with the Secretary of State of Delaware, the certificate need not state that notice was not given to persons to whom notice
was not required to be given pursuant to Section 230(b) of the DGCL. The exception in subsection (1) of the first sentence of this
paragraph to the requirement that notice be given shall not be applicable to any notice returned as undeliverable if the notice was
given by electronic transmission.

Section 9.4 Waiver of Notice. Whenever any notice is required to be given under applicable law, the Certificate of
Incorporation, or these Bylaws, a written waiver of such notice, signed by the person or persons entitled to said notice, or a waiver
by electronic transmission by the person entitled to said notice, whether before or after the time stated therein, shall be deemed
equivalent to such required notice. All such waivers shall be kept with the books of the Corporation. Attendance at a meeting shall
constitute a waiver of notice of such meeting, except where a person attends for the express purpose of objecting to the transaction of
any business on the ground that the meeting was not lawfully called or convened.

Section 9.5 Meeting Attendance via Remote Communication Equipment.

(a)  Stockholder Meetings. If authorized by the Board in its sole discretion, and subject to such guidelines and
procedures as the Board may adopt, stockholders entitled to vote at such meeting and proxy holders not physically present at a
meeting of stockholders may, by means of remote communication:

(i) participate in a meeting of stockholders; and

(i) be deemed present in person and vote at a meeting of stockholders, whether such meeting is to be held at
a designated place or solely by means of remote communication; provided that: (A) the Corporation shall implement reasonable
measures to verify that each person deemed present and permitted to vote at the meeting by means of remote communication is a
stockholder or proxy holder; (B) the Corporation shall implement reasonable measures to provide such stockholders and proxy
holders a reasonable opportunity to participate in the meeting and, if entitled to vote, to vote on matters submitted to the applicable
stockholders, including an opportunity to read or hear the proceedings of the meeting substantially concurrently with such
proceedings; and (C) if any stockholder or proxy holder votes or takes other action at the meeting by means of remote
communication, a record of such votes or other action shall be maintained by the Corporation.
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(b) Board Meetings. Unless otherwise restricted by applicable law, the Certificate of Incorporation or these Bylaws,
members of the Board or any committee thereof may participate in a meeting of the Board or any committee thereof by means of
conference telephone or other communications equipment by means of which all persons participating in the meeting can hear each
other. Such participation in a meeting shall constitute presence in person at the meeting, except where a person participates in the
meeting for the express purpose of objecting to the transaction of any business on the ground that the meeting was not lawfully
called or convened.

Section 9.6 Dividends. The Board may from time to time declare, and the Corporation may pay, dividends (payable in
cash, property or shares of the Corporation’s capital stock) on the Corporation’s outstanding shares of capital stock, subject to
applicable law and the Certificate of Incorporation.

Section 9.7 Reserves. The Board may set apart out of the funds of the Corporation available for dividends a reserve or
reserves for any proper purpose and may abolish any such reserve.

Section 9.8 Contracts and Negotiable Instruments. Except as otherwise provided by applicable law, the Certificate of
Incorporation or these Bylaws, any contract, bond, deed, lease, mortgage or other instrument may be executed and delivered in the
name and on behalf of the Corporation by such officer or officers or other employee or employees of the Corporation as the Board
may from time to time authorize. Such authority may be general or confined to specific instances as the Board may determine. The
Chairperson of the Board, the Chief Executive Officer, the President, the Chief Financial Officer, the Treasurer or any Vice
President may execute and deliver any contract, bond, deed, lease, mortgage or other instrument in the name and on behalf of the
Corporation. Subject to any restrictions imposed by the Board, the Chairperson of the Board, Chief Executive Officer, President, the
Chief Financial Officer, the Treasurer or any Vice President may delegate powers to execute and deliver any contract, bond, deed,
lease, mortgage or other instrument in the name and on behalf of the Corporation to other officers or employees of the Corporation
under such person’s supervision and authority, it being understood, however, that any such delegation of power shall not relieve such
officer of responsibility with respect to the exercise of such delegated power.

Section 9.9 Fiscal Year. The fiscal year of the Corporation shall be fixed by the Board.

Section 9.10 Seal. The Board may adopt a corporate seal, which shall be in such form as the Board determines. The seal
may be used by causing it or a facsimile thereof to be impressed, affixed or otherwise reproduced.

Section 9.11 Books and Records. The books and records of the Corporation may be kept within or outside the State of
Delaware at such place or places as may from time to time be designated by the Board.

Section 9.12 Resignation. Any director, committee member or officer may resign by giving notice thereof in writing or by
electronic transmission to the Chairperson of the Board, the
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Chief Executive Officer, the President or the Secretary. The resignation shall take effect at the time it is delivered unless the
resignation specifies a later effective date or an effective date determined upon the happening of an event or events. Unless
otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 9.13 Securities of Other Corporations. Powers of attorney, proxies, waivers of notice of meeting, consents in
writing and other instruments relating to securities owned by the Corporation may be executed in the name of and on behalf of the
Corporation by the Chairperson of the Board, Chief Executive Officer, President, any Vice President or any officers authorized by
the Board. Any such officer, may, in the name of and on behalf of the Corporation, take all such action as any such officer may deem
advisable to vote in person or by proxy at any meeting of security holders of any corporation in which the Corporation may own
securities, or to consent in writing, in the name of the Corporation as such holder, to any action by such corporation, and at any such
meeting or with respect to any such consent shall possess and may exercise any and all rights and power incident to the ownership of
such securities and which, as the owner thereof, the Corporation might have exercised and possessed. The Board may from time to
time confer like powers upon any other person or persons.

Section 9.14 Exclusive Forum.

(a) Unless the Corporation consents in writing to the selection of an alternative forum, the sole and exclusive forum
for

(i) any derivative action or proceeding brought on behalf of the Corporation;

(il) any action asserting a claim for or based on a breach of a fiduciary duty owed by any current or former
director or officer or other employee of the Corporation to the Corporation or to the Corporation’s stockholders, including a claim
alleging the aiding and abetting of such a breach of fiduciary duty;

(iii) any action asserting a claim against the Corporation or any current or former director or officer or other
employee of the Corporation arising pursuant to any provision of the DGCL or the Certificate of Incorporation or these Bylaws (as
either may be amended from time to time);

(iv)  any action asserting a claim related to or involving the Corporation that is governed by the internal
affairs doctrine; or

(v) any action asserting an “internal corporate claim” as that term is defined in Section 115 of the DGCL

shall be a state court located within the State of Delaware (or, if no state court located within the State of Delaware has jurisdiction,
the federal court for the District of Delaware).

(b) Unless the Corporation consents in writing to the selection of an alternative forum, the sole and exclusive forum
for the resolution of any complaint asserting a cause of action arising under the Securities Act of 1933, as amended, and the rules
and
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regulations promulgated thereunder, shall be the federal district courts of the United States of America.

(c) Failure to enforce the foregoing provisions would cause the Corporation irreparable harm, and the Corporation
shall be entitled to equitable relief, including injunctive relief and specific performance, to enforce the foregoing provisions. Any
person or entity purchasing or otherwise acquiring or holding any interest in shares of capital stock of the Corporation shall be
deemed to have notice of and consented to the provisions of this Section.

ARTICLE X
AMENDMENTS

Section 10.1 By the Stockholders. Subject to the provisions of the Certificate of Incorporation, these Bylaws may be
altered, amended or repealed, or new Bylaws enacted, at any special meeting of the stockholders, if duly called for that purpose, or at
any annual meeting (provided, that, in the notice of such special meeting or annual meeting, notice of such purpose shall be given),
by the affirmative vote of a majority of the voting power of all outstanding shares of the Corporation entitled to vote generally in the
election of directors; provided, however, that any amendment of, or adoption of any provision inconsistent with, any of Section 2.2,
Section 2.5, Section 2.7, Section 2.9, Section 3.1, Section 3.2, Article VIII, Section 9.14 or this Article X by the stockholders
pursuant to this Section 10.1 shall require the affirmative vote of 66 2/3% of the voting power of all outstanding shares of the
Corporation entitled to vote generally in the election of directors.

Section 10.2 By the Board. Subject to the laws of the State of Delaware, the Certificate of Incorporation and these Bylaws,
these Bylaws may also be altered, amended or repealed, or new Bylaws enacted, by the Board.
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Exhibit 10.1

SOFI TECHNOLOGIES, INC.
INDEMNIFICATION AGREEMENT

This Indemnification Agreement (this “Agreement”) is made as of May 28, 2021, by and between SoFi Technologies, Inc., a
Delaware corporation (the “Company”), and (“Indemnitee”).

RECITALS

The Company and Indemnitee recognize the increasing difficulty in obtaining liability insurance for directors, officers and
key employees, the significant increases in the cost of such insurance and the general reductions in the coverage of such insurance.
The Company and Indemnitee further recognize the substantial increase in corporate litigation in general, subjecting directors,
officers and key employees to expensive litigation risks at the same time as the availability and coverage of liability insurance has
been severely limited. Indemnitee does not regard the current protection available as adequate under the present circumstances, and
Indemnitee may not be willing to continue to serve in Indemnitee’s current capacity with the Company without additional protection.
The Company desires to attract and retain the services of highly qualified individuals, such as Indemnitee, and to indemnify its
directors, officers and key employees so as to provide them with the maximum protection permitted by law.

AGREEMENT

In consideration of the mutual promises made in this Agreement, and for other good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, the Company and Indemnitee hereby agree as follows:

1. Indemnification.

(a) Third-Party Proceedings. To the fullest extent permitted by applicable law, as such may be amended from time
to time, the Company shall indemnify Indemnitee, if Indemnitee, by reason of Indemnitee’s Corporate Status, was, is or is threatened
to be made, a party to or a participant (as a witness or otherwise) in any Proceeding (other than a Proceeding by or in the right of the
Company to procure a judgment in the Company’s favor), against all Expenses, judgments, fines and amounts paid in settlement (if
such settlement is approved in advance by the Company, which approval shall not be unreasonably withheld) actually and
reasonably incurred by Indemnitee in connection with such Proceeding if Indemnitee acted in good faith and in a manner Indemnitee
reasonably believed to be in or not opposed to the best interests of the Company and, in the case of a criminal Proceeding, had no
reasonable cause to believe Indemnitee’s conduct was unlawful.

(b)  Proceedings By or in the Right of the Company. To the fullest extent permitted by applicable law, the
Company shall indemnify Indemnitee, if Indemnitee, by reason of Indemnitee’s Corporate Status, was, is or is threatened to be made
a party to or a participant (as a witness or otherwise) in any Proceeding by or in the right of the Company to procure a judgment in
the Company’s favor, against all Expenses actually and reasonably incurred by Indemnitee in connection with such Proceeding if
Indemnitee acted in good faith and in a manner



Indemnitee reasonably believed to be in or not opposed to the best interests of the Company, except that no indemnification shall be
made in respect of any claim, issue or matter as to which Indemnitee shall have been finally adjudicated by court order or judgment
to be liable to the Company unless and only to the extent that the Delaware Court of Chancery or the court in which such Proceeding
is or was pending shall determine upon application that, in view of all the circumstances of the case, Indemnitee is fairly and
reasonably entitled to indemnity for such expenses which such court shall deem proper.

(c) Success on the Merits. To the fullest extent permitted by applicable law and to the extent that Indemnitee has
been successful on the merits or otherwise in defense of any Proceeding referred to in Section 1(a) or Section 1(b) or the defense of
any claim, issue or matter therein, in whole or in part, the Company shall indemnify Indemnitee against all Expenses actually and
reasonably incurred by Indemnitee in connection therewith. Without limiting the generality of the foregoing, if Indemnitee is
successful on the merits or otherwise as to one or more but less than all claims, issues or matters in such a Proceeding, the Company
shall indemnify Indemnitee against all Expenses actually and reasonably incurred by Indemnitee or on Indemnitee’s behalf in
connection with such successfully resolved claims, issues or matters to the fullest extent permitted by applicable law. If any such
Proceeding is disposed of on the merits or otherwise (including a disposition without prejudice), without (i) the disposition being
adverse to Indemnitee, (ii) an adjudication that Indemnitee was liable to the Company, (iii) a plea of guilty by Indemnitee, (iv) an
adjudication that Indemnitee did not act in good faith and in a manner Indemnitee reasonably believed to be in or not opposed to the
best interests of the Company, and (v) with respect to any criminal Proceeding, an adjudication that Indemnitee had reasonable cause
to believe Indemnitee’s conduct was unlawful, Indemnitee shall be considered for the purposes hereof to have been wholly
successful with respect thereto.

(d) Witness Expenses. To the fullest extent permitted by applicable law and to the extent that Indemnitee, by
reason of Indemnitee’s Corporate Status, is a witness or otherwise asked to participate in any Proceeding to which Indemnitee is not
a party, the Company shall indemnify Indemnitee against all Expenses actually and reasonably incurred by Indemnitee in connection
with such Proceeding.

2. Indemnification Procedure.

(a) Advancement of Expenses. To the fullest extent permitted by applicable law, the Company shall advance all
Expenses actually and reasonably incurred by Indemnitee in connection with any Proceeding referred to in Section 1(a) or 1(b)
within thirty (30) days after receipt by the Company of a statement requesting such advances from time to time, whether prior to or
after final disposition of any Proceeding. Such advances shall be unsecured and interest free and shall be made without regard to
Indemnitee’s ability to repay the Expenses and without regard to Indemnitee’s ultimate entitlement to indemnification under the
other provisions of this Agreement. Indemnitee shall be entitled to continue to receive advancement of Expenses pursuant to this
Section 2(a) unless and until the matter of Indemnitee’s entitlement to indemnification hereunder has been finally adjudicated by
court order or judgment from which no further right of appeal exists. Indemnitee hereby undertakes to repay such amounts advanced
only if, and to the extent that, it ultimately is determined by final judicial decision from which



there is no further right to appeal that Indemnitee is not entitled to be indemnified by the Company under the other provisions of this
Agreement. Indemnitee shall qualify for advances upon the execution and delivery of this Agreement, which shall constitute the
requisite undertaking with respect to repayment of advances made hereunder and no other form of undertaking shall be required to
qualify for advances made hereunder other than the execution of this Agreement.

(b) Notice and Cooperation by Indemnitee. Indemnitee shall promptly notify the Company in writing upon being
served with any summons, citation, subpoena, complaint, indictment, information or other document relating to any Proceeding or
matter for which indemnification will or could be sought under this Agreement. Such notice to the Company shall include a
description of the nature of, and facts underlying, the Proceeding, shall be directed to the Chief Executive Officer of the Company
and shall be given in accordance with the provisions of Section 12(d) below. In addition, Indemnitee shall give the Company such
additional information and cooperation as the Company may reasonably request. Indemnitee’s failure to so notify, provide
information and otherwise cooperate with the Company shall not relieve the Company of any obligation which it may have to
Indemnitee under this Agreement, except to the extent that the Company is adversely affected by such failure.

(c) Determination of Entitlement.

(i)  Final Disposition. Notwithstanding any other provision in this Agreement, no determination as to
entitlement to indemnification under this Agreement shall be required to be made prior to the final disposition of the Proceeding
(excluding, for the avoidance of doubt, advancement of Expenses pursuant to Section 2(a)).

(ii) Determination and Payment. Subject to the foregoing, promptly after receipt of a statement requesting
payment with respect to the indemnification rights set forth in Section 1, to the extent required by applicable law, the Company shall
take the steps necessary to authorize such payment in the manner set forth in Section 145 of the General Corporation Law of
Delaware. The Company shall pay any claims made under this Agreement, under any statute, or under any provision of the
Company’s Certificate of Incorp