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

Wag! Group Co. (the “Company”) held its Annual Meeting of Stockholders of on May 22, 2024 (the “Annual Meeting”). As described in
Item 5.07 of this report, at the Annual Meeting the Company’s stockholders approved an amendment to the Company’s Certificate of
Incorporation permitting to limit the liability of officers to the maximum extent permitted by law as permitted pursuant to Section 102(b)(7) of
the Delaware General Corporation Law (the “Officer Exculpation Amendment”). Following the Annual Meeting, the Company filed the Officer
Exculpation Amendment with the Delaware Secretary of State on May 29, 2024.

The Officer Exculpation Amendment provides for the exculpation of officers for personal liability for claims that do not involve breaches of
the duty of loyalty, acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law, or any transaction in
which the officer derived an improper personal benefit. In addition, under the Officer Exculpation Amendment, the exculpation of officers does
not apply to claims brought by or in the right of the Company, such as derivative claims.

The foregoing description of the Officer Exculpation Amendment does not purport to be complete and is qualified in its entirety by
reference to the full text of the Officer Exculpation Amendment, a copy of which is attached as Exhibit 3.1 to this report and incorporated
herein by reference.

Item 5.07    Submission of Matters to a Vote of Security Holders.

The following three proposals were voted on at the Annual Meeting (as described in greater detail in the Definitive Proxy Statement on
Schedule 14A, filed with the Securities and Exchange Commission on April 9, 2024), with the final results of the votes set forth below:

Proposal 1

The individuals below were elected at the Annual Meeting to serve as Class II Directors of the Company until the 2027 annual meeting of
stockholders and until their respective successors are elected and qualified.

 FOR WITHHELD BROKER NON-VOTES
KIMBERLY BLACKWELL 22,539,024 664,858 6,481,821
MELINDA CHELLIAH 22,694,861 509,021 6,481,821

Proposal 2

Ratification of the appointment of PricewaterhouseCoopers LLP as the Company's independent registered public accounting firm for the
fiscal year ending December 31, 2024 was approved.

FOR AGAINST ABSTAIN BROKER NON-VOTES
29,624,501 8,374 52,828

Proposal 3

An amendment of our certificate of incorporation to permit the exculpation of officers was approved.

FOR AGAINST ABSTAIN BROKER NON-VOTES
22,420,085 730,729 53,068 6,481,821

Item 9.01    Financial Statements and Exhibits.

(d) Exhibits:

Exhibit Number Description
3.1 Restated Certificate of Incorporation of Wag! Group Co.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.

WAG! GROUP CO.

By: /s/ ALEC DAVIDIAN
Alec Davidian
Chief Financial Officer
(Principal Financial and Accounting Officer)

Date: May 29, 2024
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        Exhibit 3.1

RESTATED CERTIFICATE OF INCORPORATION
OF

WAG! GROUP CO.

Wag! Group Co., a corporation organized and existing under and by virtue of the General Corporation Law of the State of Delaware, does hereby
certify as follows. The current name of the corporation is Wag! Group Co. (the “Corporation”). The Corporation was incorporated under its current name
by the filing of its original Certificate of Incorporation with the Secretary of State of the State of Delaware on August 5, 2022. This Restated Certificate of
Incorporation of the Corporation (the “Certificate of Incorporation”), which restates and integrates and also further amends the provisions of the
certificate of incorporation of the Corporation as heretofore in effect, was duly adopted in accordance with the provisions of Sections 242 and 245 of the
General Corporation Law of the State of Delaware. The certificate of incorporation of the Corporation as heretofore in effect is hereby amended, integrated,
and restated to read in its entirety as follows:

I.

The name of the corporation is Wag! Group Co. (the "Corporation").

II.

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

III.

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

IV.

Reserved.

V.

A.    The Corporation is authorized to issue two classes of stock to be designated, respectively, "Common Stock" and "Preferred Stock." The
total number of shares that the Corporation is authorized to issue is 111,000,000. Of such shares, 110,000,000 shares shall be Common Stock, each having a
par value of $0.0001 per share, and 1,000,000 shares shall be Preferred Stock, each having a par value of $0.0001 per share.

B.    The Preferred Stock may be issued from time to time in one or more series. The board of directors of the Corporation (the "Board of
Directors") is hereby expressly authorized to provide for the issue of all or any of the shares of the Preferred Stock in one or more series, and to fix the
number of shares for each such series and to determine or alter for each such series, such voting powers, full or limited, or no voting powers, and such
designation, preferences, and relative, participating, optional, or other rights and such qualifications, limitations, or restrictions thereof, as shall be stated
and expressed in the resolution or resolutions adopted by the Board of Directors providing for the issuance of such shares and as may be permitted by the
DGCL. The Board of Directors is also expressly authorized to increase or decrease the number of shares of any series subsequent to the issuance of shares
of that series, but not below the number of shares of such series then outstanding and not by more than the number of remaining authorized but
undesignated shares of Preferred Stock. In case the number of shares of any series shall be decreased in accordance with the foregoing sentence, the shares
constituting such decrease shall resume the status that they had prior to the adoption of the resolution originally fixing the number of shares of such series.
The number of authorized shares of Preferred Stock, or any series thereof, 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



voting power of the outstanding shares of stock of the Corporation entitled to vote thereon, without a separate vote of the holders of the Preferred Stock, or
of any series thereof irrespective of Section 242(b)(2) of the DGCL, unless a vote of any such holders is required pursuant to the terms of any certificate of
designation filed with respect to any series of Preferred Stock.

C.     Each outstanding share of Common Stock shall entitle the holder thereof to one vote on each matter properly submitted to the stockholders
of the Corporation for their vote; provided, however, that, except as otherwise required by law, holders of Common Stock shall not be entitled to vote on
any amendment to this Certificate of Incorporation (including any certificate of designation filed with respect to any series of Preferred Stock) that relates
solely to the terms of one or more outstanding series of Preferred Stock if the holders of such affected series are entitled, either separately or together as a
class with the holders of one or more other such series, to vote thereon by law or pursuant to this Certificate of Incorporation (including any certificate of
designation filed with respect to any series of Preferred Stock).

VI.

For the management of the business and for the conduct of the affairs of the Corporation, and in further definition, limitation and regulation of the
powers of the Corporation, of its directors and of its stockholders or any class thereof, as the case may be, it is further provided that:

A.            Management of the business.

The management of the business and the conduct of the affairs of the Corporation shall be vested in its Board of Directors. Subject to any
rights of the holders of shares of any series of Preferred Stock then outstanding to elect additional directors under specified circumstances, the number of
directors that shall constitute the Board of Directors shall be fixed exclusively by resolutions adopted by a majority of the authorized number of directors
constituting the Board of Directors.

B.             Board of directors.

        Subject to the rights of any series of Preferred Stock to elect additional directors under specified circumstances, the directors shall be divided into
three classes designated as Class I, Class II and Class III, respectively. The Board of Directors is authorized to assign members of the Board of Directors
already in office to such classes, with such assignment becoming effective as of the effectiveness of this Certificate of Incorporation. At the first annual
meeting of stockholders following the initial effectiveness of this Certificate of lncorporation, the term of office of the Class I directors shall expire and
Class I directors shall be elected for a full term of three years. At the second annual meeting of stockholders following the initial effectiveness of this
Certificate of Incorporation, the term of office of the Class II directors shall expire and Class II directors shall be elected for a full term of three years. At
the third annual meeting of stockholders following the initial effectiveness of this Certificate of Incorporation, the term of office of the Class III directors
shall expire and Class III directors shall be elected for a full term of three years. At each succeeding annual meeting of stockholders, directors shall be
elected for a full term of three years to succeed the directors of the class whose terms expire at such annual meeting. Notwithstanding the foregoing
provisions of this section, each director shall serve until his or her successor is duly elected and qualified or until his or her earlier death, resignation or
removal. No decrease in the number of directors constituting the Board of Directors shall shorten the term of any incumbent director.

C.            Removal of directors.

1.             Subject to the rights of any series of Preferred Stock to remove directors elected by the holders of such series of Preferred Stock,
following the initial effectiveness of this Certificate of Incorporation, neither the entire Board of Directors nor any individual director may be removed
from office without cause.

2.             Subject to any limitations imposed by applicable law and the rights of any series of Preferred Stock to remove directors elected by
the holders of such series of Preferred Stock, any individual director



or the entire Board of Directors may be removed from office with cause by the affirmative vote of the holders of at least 66 2/3% of the voting power of all
then-outstanding shares of capital stock of the Corporation entitled to vote on the election of such directors.

D.            Vacancies.

    Subject to any limitations imposed by applicable law and subject to the rights of the holders of any series of Preferred Stock to elect additional
directors or fill vacancies in respect of such directors, any vacancies on the Board of Directors resulting from death, resignation, disqualification, removal
or other causes and any newly created directorships resulting from any increase in the number of directors, shall, unless the Board of Directors determines
by resolution that any such vacancies or newly created directorships shall be filled by the stockholders and except as otherwise provided by applicable law,
be filled only by the affirmative vote of a majority of the directors then in office, even though less than a quorum of the Board of Directors or by the sole
remaining director, and not by the stockholders. Any director elected in accordance with this paragraph shall hold office for the remainder of the full term
of the director for which the vacancy was created or occurred and until such director's successor shall have been elected and qualified or until such
director's earlier death, resignation or removal.

E.           Bylaw amendments.

The Board of Directors is expressly authorized and empowered to adopt, amend or repeal the Bylaws of the Corporation or any provision
or provisions thereof. Any adoption, amendment or repeal of the Bylaws of the Corporation or any provision or provisions thereof by the Board of
Directors shall require the approval of a majority of the authorized number of directors. The stockholders shall also have power to adopt, amend or repeal
the Bylaws of the Corporation; provided, however, that, in addition to any vote of the holders of any class or series of stock of the Corporation required by
law, such action by stockholders shall require the affirmative vote of the holders of at least 66 2/3% of the voting power of all of the then-outstanding
shares of the capital stock of the Corporation entitled to vote generally in the election of directors, voting together as a single class.

F.            Stockholder actions.

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

2.             Subject to the rights of the holders of any series of Preferred Stock, no action shall be taken by the stockholders of the Corporation
except at an annual or special meeting of stockholders called in accordance with the Bylaws and no action shall be taken by the stockholders by written
consent.

3.             Advance notice of stockholder nominations for the election of directors and of business to be brought by stockholders before any
meeting of the stockholders of the Corporation shall be given in the manner provided in the Bylaws of the Corporation.

VII.

A.             The liability of the directors for monetary damages shall be eliminated to the fullest extent permitted under applicable law. In furtherance
thereof, a director of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for 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 may hereafter
be amended. Any repeal or modification of the foregoing two sentences shall not adversely affect any right or protection of a director of the Corporation
existing hereunder with respect to any act or omission occurring prior to such repeal or modification. If applicable law is amended after approval by the
stockholders of this Article VII to authorize corporate action further eliminating or limiting the personal liability of directors, then the liability of a director
to the Corporation shall be eliminated or limited to the fullest extent permitted by applicable law as so amended.



B.             To the fullest extent permitted by applicable law, the Corporation is authorized to provide indemnification of (and advancement of expenses
to) directors, officers and agents of the Corporation (and any other persons to which applicable law permits the Corporation to provide indemnification)
through Bylaw provisions, agreements with such agents or other persons, vote of stockholders or disinterested directors.

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

VIII.

A.             Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware (or, if
and only if the Court of Chancery of the State of Delaware lacks subject matter jurisdiction, any state court located within the State of Delaware or, if and
only if all such state courts lack subject matter jurisdiction, the federal district court for the District of Delaware) and any appellate court therefrom shall be
the sole and exclusive forum for the following claims or causes of action under Delaware statutory or common law: (A) any derivative claim or cause of
action brought on behalf of the Corporation; (B) any claim or cause of action for breach of a fiduciary duty owed by any current or former director, officer
or other employee of the Corporation to the Corporation or the Corporation's stockholders; (C) any claim or cause of action against the Corporation or any
current or former director, officer or other employee of the Corporation, arising out of or pursuant to any provision of the DGCL, this Certificate of
Incorporation or the Bylaws of the Corporation (as each may be amended from time to time); (D) any claim or cause of action seeking to interpret, apply,
enforce or determine the validity of this Certificate of incorporation or the Bylaws of the Corporation (as each may be amended from time to time,
including any right, obligation or remedy thereunder); (E) any claim or cause of action as to which the DGCL confers jurisdiction on the Court of Chancery
of the State of Delaware; and (F) any claim or cause of action against the Corporation or any current or former director, officer or other employee of the
Corporation, governed by the internal-affairs doctrine or otherwise related to the corporation's internal affairs, in all cases to the fullest extent permitted by
law and subject to the court having personal jurisdiction over the indispensable parties named as defendants. This Section A of Article VIII shall not apply
to claims or causes of action brought to enforce a duty or liability created by the Securities Act of 1933, as amended, or the Securities Exchange Act of
1934, as amended, or any other claim for which the federal courts have exclusive jurisdiction.

B.             Unless the Corporation consents in writing to the selection of an alternative forum, to the fullest extent permitted by law, the federal district
courts of the United States of America shall be the exclusive forum for the resolution of any complaint asserting a cause of action arising under the
Securities Act of 1933, as amended.

IX.

A.             Any person or entity holding, owning or otherwise acquiring any interest in any security of the Corporation shall be deemed to have notice
of and consented to the provisions of this Certificate of Incorporation.

B.             The Corporation reserves the right to amend, alter, change or repeal, at any time and from time to time, any provision contained in this
Certificate of Incorporation, in the manner now or hereafter prescribed by statute, except as provided in paragraph C of this Article IX, and all rights,
preferences and privileges of whatsoever nature conferred upon the stockholders, directors or any other persons whomsoever by and pursuant to this
Certificate of lncorporation in its present form or as hereafter amended herein are granted subject to this reservation.

C.             Notwithstanding any other provisions of this Certificate of Incorporation or any provision of law that might otherwise permit a lesser vote
or no vote, but in addition to any affirmative vote of the holders of any particular class or series of capital stock of the Corporation required by law or by
this Certificate of lncorporation or any certificate of designation filed with respect to a series of Preferred Stock, the affirmative vote of the holders of at
least 66 2/3% of the voting power of all of the then outstanding shares of capital stock of the Corporation entitled to vote generally in the election of
directors, voting together as a single class, shall be required to alter, amend or repeal (whether by merger, consolidation or otherwise) Articles VI, VII, VIII
and IX.



X.

A.     The liability of the officers of the Corporation for monetary damages shall be eliminated to the fullest extent under applicable law.

B.     In furtherance thereof, an officer of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as an officer, except to the extent such exemption from liability or limitation thereof is not permitted under the DGCL
as the same exists or may hereafter be amended.

C.     Any repeal or modification of paragraphs A or B of this Article X shall not adversely affect any right or protection of an officer of the
Corporation existing hereunder with respect to any act or omission occurring prior to such repeal or modification.

D.    If applicable law is amended after approval by the stockholders of this Article X to authorize corporate action further eliminating or limiting
the personal liability of officers, then the liability of an officer to the Corporation shall be eliminated or limited to the fullest extent permitted by applicable
law as so amended.

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

This Restated Certificate of Incorporation has been duly approved by the Board of Directors of the Corporation and has been duly adopted in
accordance with the provisions of Sections 242 and 245 of the DGCL.

****



IN WITNESS WHEREOF, Wag! Group Co. has caused this Restated Certificate of Incorporation to be signed by its Chief Executive Officer this
29th day of May, 2024.

 
Wag! Group Co.
 
/s/ GARRETT SMALLWOOD
Garrett Smallwood
Chief Executive Officer


