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December 2015

To whom it may concern:

I fap gjad
Rafael Jaque currently serves as the Executive Agent for Microdermis in Ecuador, as well as thro g% Bgn

completing bank transactions, completing administrative proceedings with municipal and
authorities, and providing legal counsel in matters related to the South American business.

Please contact me should there be questions regarding the information outlined in this letter.

Thank you.

é’fncerely,
James A. Johnson
Board Chairman

Ya, iichnsan@micredermis.com
ra. ey
‘2 %( %
‘ %":‘fa%a?f.-

5
fg 55
& ‘?:E §  Swomntoandsubscribed-

R before me this
'.’a‘ig-‘:;e? 31 dyotdee w0 /5
R
BRETT A, BULLOCK,
NOTARY PUBLIC OF NEW JERSEY

MY COMMISSION EXPIRES MAY 20, 2019

1 . ;
103 Carnegie Center, Suite 360 + Princeton, NJ 08540 USA + phone 609.803.3456 - fax609.803.3465 -+ www.microdermis.com
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(Convention de La Haye du 5 Octobre 1961)

Country: United States of America

This public document:
has been signed by Jeffrey W. Bullock

acting in the capacity of Secretary Of State Of Dalawar

bears the seal/stamp of Office Of Secretary Of State

Certified

at Dover, Delaware
first day of March, A.D. 2016
by Secretary of State, Delaware Department of State

No.201879644

Seal/Stamp: 10. Signature:

NOER

. Jaliray W, Bukioch, Secretary of himis )
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FILED IN THIS OFFICE ON THE FIFTH DAY OF NOVEMBER, A.D. 2014, AT

10:49 O'CLOCK A.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO |THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

SN ST

A'r Jeffrey W. Bullock, Secretary of State
AUTHEN TION: 1836547

DATE: 11-05-14

You may verify this certificaty
at corp.dalaware.gov/authver. shi
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CERTIFICATE OF INCORPORATION OF £%% A
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MICRODERMIS CORPORATION Veifop S

Microdermis Corporation, a corporation organized and existing under the laws of the State of
Delaware (the “Corporation™). certifies thal:

I The name of the Corporation is Microdermis Corporation. The Corporation’s original
Certificate of Incorporation was tiled with the Secretary of State of the State of Delawire on October
1, 2010, amended and restated on August 23, 2011, amended on August 7, 2013, ang amended and
restated on December 20, 2013.

2. This Fourth Amended and Restaled Certificate ol Incorporation was fluly adopted in
accordance with Sections 242 and 245 of the General Corporation Law of the State of Delaware, and
has been duly approved by the written consent of the stockholders of the Corporatiop in accordance
with Section 228 of the General Corporation Law of the State of Delaware.

3 The text of the Certificate of Incorporation is amended and restated to read as set
forth in EXHIBIT A attached hereto.

IN WITNESS WHEREOQOF, Microdermis Corporation has caused this Fourth Amended and
Restated Certificate of [ncorporation to be signed by its Chiet Executive Officer, a duly authorized

officer of the Corporation. on November 5, 2014,

{David McCann Sweeney/
David McCann Sweeney,
Chief Executive QOfficer




EXHIBIT A
FOURTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF MICRODERMIS CORPORATION
ARTICLE 1
The name of the Corporaticn is Microdermis Corpaeration.

ARTICLE 11

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

ARTICLE 111

The address of the Corporation’s registered office in the State of Delaware is 3422 Old
Capitol Trail, Suite 700, Wilmington, DE 19808. The name of the registered agent at such address
is Delaware Business Incorporators, Inc.

ARTICLE 1V

The total number of shares of stock that the Corporation shall have authority to issue is three
hundred sixteen million one hundred sixty three thousand and eight hundred sixty-three
(316,163,863) shares, consisting of one hundred eighty-two million six hundred twenty two
thousand and one hundred ninety-seven (182,622,197) shares of Common Stock, $0.001 par value
per share, and onc hundred thirty-three million five hundred forty one thousand six hundred and
sixly-six (133,541,666) shares of Preferred Stock, $0.001 par value per share. The first sertes of
Preferred Stock shall be designated “Series A Preferred Stock™ and shall consist of eighty million
seven hundred fifty thousand (80,750,000) shares. The second series of Preferred Stock shall be
designated “Series A-]1 Preferred Stock” and shall consist of twenty eight million (28.000.000) -
shares. The third scries of Preferred Stock shall be designated “Series A-2 Preferred Stock™ and
shall consist of thirteen million three hundred thirty three thousand three hundred thirty three
(13.333.,333) shares. The fourth series of Preterred Stock shall be designated “Series A-3 Preferred
Stock™ and shall consist of cleven million four hundred fifty eight thousand threc hundred thirty
threc (11.458,333) shares.

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

(@)  “Conversion Price” shall mean $0.12 per share for the Serics A Preferred
Stock, $0.21 per share for the Series A-1 Preferred Stock, $0.225 per share for the Serics A-2
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Preferred Stock and $0.24 per share for the Series A-3 Preferred Stock (in %@{%ﬁg /9 £CL 10
adjustment from time to time for Recapitalizations and as otherwise set forth c@s&ﬁc erg‘ié'}:,%
b A
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(b)  “Convertible Securities” shall mean any evidences otgr‘%%b[ % shéfl%:zt?:‘or
other securities convertible into or exchangeable tor Common Stock. é:'%%, gee;
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(c) ‘Corporation™ shall mean Microdermis Corporation. 19h ooy

Corporation for cash or property other than: (i) repurchases of Common Stock idsved to or held by
cmployees, officers, direclors or consultants of the Corporation upon tefmination of their
employment or services pursuant to agrecements providing for the right ¢f said repurchase,
(ii) repurchases of Common Stock issued 10 or held by employees, officers, dirgelors or consultanis
of the Corporation or its subsidiaries pursuant to rights of first refusal conthined in agreements
providing for such right, (iii) repurchase of capital stock of the Corporation in] connection with the
settlement of disputes with any stockholder, and (iv) any other repurchase or fedemption of capital
stock of the Carporation approved by the holders of the Common and Prgferred Stock of the
Corporation voling 4s separate classes.

(&) Majority Preferred Holders™ shall mean holders of a ihajority of the then-
outstanding shares of Preferred Stock (voling as a single class and on an as-cqnverted to Common
Stock basis).

() “Options™ shall mean rights. oplions or warrants (0 subscribe for, purchase or
otherwisc acquire Common Stock or Convertible Securilies.

(g) “QOriginal Issue Price” shall mean $0.12 per share for the Series A Preferrcd
Stock, $0.21 per share for the Series A-1 Preferred Stock, $0.225 per share {or the Series A-2
Preferred Stock and $0.24 per share for the Series A-3 Preferred Stock (in each case, subject lo
adjustment from time to time for Recapitalizations and as otherwise set {orth elscwhere herein).

(h) “Preferred Stock™ shall mean the Series A Preferred Stock, Series A-l
Prelerred Stack, Series A-2 Preferred Stock and Series A-3 Preferred Stock.

6)) “Recapitalization™ shall mean any stock dividend, stock split, combination of
shares, reorganization, recapitalization, reclassification or other similar event.

2. . Dividends.

(a) Dividends. Dividends may be paid on the Preferred Stock and Common
Stock when, s and if declared by the Board of Directors, subject to Section 5.

. (b) Non-Cash Distributions. Whenever a Distribution provided for in this
Section 2 s!mll be payable in property other than cash, the value of such Distribution shall be deemed
to be the fair market value of such property as determined in good faith by the Board of Directors.
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()  Liquidation. 1n the event of any liquidation, dissolution ‘%rff ofgllfex
Corporation, either voluntary or involuntary, the assets of the Corporation l?é? : '|lablé"q.q?
. . . b . . . . . (e) ) 2%, N
distribution by the Corporation shall be distributed with equal priority and privg p@%ovgge- e
holders of the Preferred Stock and Common Stock in proportion 1o the number of shateRRE€Bmmon

Stock held by them, with the shares of Preferred Stock being treated for this purposefas if they had
been convertcd to shares of Common Stock at the then applicable Conversion Rate.

(h) Reorganization. For purposes of this Section 3, a liguidatiof), dissolution or
winding up of the Corporation shall be deemed to be occasioned by, or to include, (J) the acquisition
of the Corporation by another entity by means of any transaction or series of relat¢d transaclions to
which the Corporation is party (including, without limitation, any stock acquisitioh, reorganization,
merger or consolidation bul excluding any sale of stock for capital raising purppses) other than a
transactlion or series of transactions in which the holders of the voting securities ¢f the Corporation
outslanding immediately prior to such transaction retlain, immediately after such tfansaction or series
of transactions, as a result of shares in the Corporation held by such holders prior o such transaction.
at leasl a majority of the total voting power represented by the outstanding votig securities of the
Corporation or such other surviving or resulting entity (or if the Corporation or sych other surviving
or resulting entity is a wholly-owned subsidiary immediately following such acquisition, its parent);
(1i) a sale. lease or other disposilion of all or substantially all of the assets of the Carporation and 11s
subsidiaries taken as a whole by means of any transaction or series of related transactions, excepl
where such sale, lease or other disposition is to a wholly-owned subsidiary of the Corporation; or
(iii} any liquidation, dissolution or winding up of the Corporation, whether volumtary or involuntary.
The treatment of any transaction or series of related transactions as a liquidation. dissolution or
winding up pursuant to clause (i) or (ii) of the preceding sentence may be waived by the consent or
vote of a majority of the outstanding Preferred Stock (voting as a single class and on an as-converted
basis).

(o) Valuation of Non-Cash Consideration. f any assets of the Corporation
distributed to stockholders in connection with any liquidation, disselution, or winding up of the
Corporation are other than cash, then the value of such assets shall be their fair market value as
determined in good faith by the Board of Directors. except that any publicly-traded securities to be
distribuled to stockholders in a liquidation, dissolution, or winding up of the Corporation shall be
valued as follows:

(i) If the sccurities are then traded on a national securities exchange, then
the value of the securities shall be deemed 1o be the average of the closing prices of Lhe securities on

such exchange over the ten (10) trading day period ending five (5) trading days prior to the
Distribution;

. (i) il the sccurities are actively traded over-the-counter, then the value of
the securitics shall be deemed to be the average of the closing bid prices of the sccurities over the len
(10) rrading day period ending five (3) trading days prior to the Distribulion.

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

4.
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For the purposes of this subsection 3(c). “trading day” shall mean anyrednygyhich the
exchange or system on which the securities 1o be distributed are traded is openshdeitloffigsarices™
or “closing bid prices™ shall be deemed to be: (1) for securities traded prix = ‘\ ; h °'
Stock Exchange, the American Stock Exchange or a Nasduq market, the lag ;Et_';po s,{ﬁ ¥ jpetle finde or
sale price. as the case may be, at 4:0(} p.m.. New York time, on that day an%éilf T
or traded on other exchanges, markets and systems, the markel price as otgl '
hours trading period thal is generally accepted us such for such exchange. marReto8 k’&n‘;&f after
the date hereof, the benchmark times generally accepled in the securitics indust’ra}" ermining
the market price of a stock as of a given trading day shall change from those set forthfabove, the fuir
market value shall be determined as of such other generally accepled benchmark times.

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

(a) Right to Convert. Each share of Preferred Stock shall be donvertible, at the
option of the holder thereof, at any time afier the date of issvance of such share at the office of the
Corporation or any lransfer agent for the Preferred Stock, into that number of [ully-paid.
nonassessable shares of Common Stock determined by dividing the Original I4sue Price for the
relevant series by the Conversion Price fos such series. {The number of shares ¢f Common Stock
into which each share of Preferred Stock of a series may be converted is hereinatten referred to as the
“Conversion Rate” tor each such series.) Upon any decrease or increase in the Conversion Price for
any series of Preferred Stock, as described in this Seclion 4, the Conversion Ralé for such serics
shalt be appropriately increased or decreased.

(6)  Awtomatic Conversion. Each share of Preferred Stock shall automatically be
converted into fully-paid, non-assessable shares of Common Stock at the then effective Conversion
Rate for such share (i) immediately prior to the closing of a firm commitment underwritten initial
public offering pursuamt to an effcctive regisiration statement filed under the Sceurilies Act of 1933,
as amended (the “Securities Act”™). covering the offer and sale of the Corporation’s Common Stock,
provided that the aggregale gross procceds to the Corporation are not less than $50,000,000, or
(it) upon the receipt by the Corporation of a writien request for such conversion from the Majority
Preferred Holders, or, if later. the cffective date for conversion specificd in such requests (each of
the events referred to in (i) and (ii) are referred to herein as an “Automatic Conversion Event™).

(9] Mechanics of Conversion. No fractional shares of Common Stock shall be
issued upon conversion of Preferred Stock. In lieu of any fractional shares to which the holder
would atherwise be entitled, the Corporation shall pay cash equal to such fraction muliiplied by the
then fair market value of a share of Common Stock as determined by the Board of Directors. For
such purpose, all shares of Preferred Stock held by each holder of Preferred Stock shall be
aggregated, and any resulting fractional share of Common Stock shall be paid in cash. Before any
holder of Preferred Stock shall be entitled to convert the same into full shares of Common Stock, und
to receive certificates thetcfor, the holder shall either (A} surrender the certificate or cerlificates
therefor, duly endorsed, at the office of the Corporation or of any transfer agent for the Preferred
Stock or (B) notify the Corporation or its transfer agent that such certificates have been lost, stolen
or destroyed and execute an agreement satisfactory to the Corporation to indemnify the Corporation
from any loss incurred by it in connection with such certificates, and shall give written notice to the
Corporation at such office that the holder elects to convert the same; provided, however, that on the
date of an Automatic Conversion Event. the outstanding shares of Preferred Stock shail be converted




automatically without any further action by the holders of such shares and w cibsn 44, not the
certificates representing such shares are surrendered (o the Corporation ogl\f\lﬁ%'fﬁ{ﬁg;}ofag‘gctll:
provided further, however, that the Corporation shall not be obligated to issucf‘é»é 1¢q i

the shares of Common Stock issuable upon such Automatic Conversion E\g@l

certificates evidencing such shares of Preferred Stock are delivered to the Ccgfgati
agent as provided above, or the holder notifies the Corporation or its lra%ﬁ,?;eaa
certificates have been lost, stolen or destroyed and executes an agreeme]ﬁ" ayste

issuable upon such conversion, notwithstanding that the certificates representing fsuch shares of
Preferred Stock shall not have been surrendered at the office of the Corporation, thaf notice from the
Corparation shall act have been received by any holder of record of shares of Preferred Stock, or
that the cerlificates evidencing such shares of Common Stock shall not then be actpally delivered to
such holder.

The Corporation shall, as soon as practicable afler such delivgry, or afiler such
agreement and indemnification, issue and deliver at such office to such holder off Preferred Stock. a
certificate or certificates for the number of shares of Common Stock to which the holder shall be
entitled as aloresaid and a check payable 1o the holder in the amaount of any cash #mounts payable as
the result of a conversion inlo fractional shares of Common Stock, pilus any dficlared and unpaid
dividends on the converted Preferred Stock Such conversion shall be deemed lo have heen made
immediately prior to the close of business on the date of such surrender of the shares of Prelerred
Stock to be converted, and the person or persons entitled to receive the shares of Common Stock
issuable upon such conversion shall be treated for all purposes as the record holder or holders of
such shares of Common Stock on such date; provided, however, that if the conversion is in
connection with an underwritten offer of securities registered pursuant (o the Securities Act or a
merger, sale, {inancing, or liguidation of the Corporalion or other event, the conversion may, al the
option of any holder tendering Preferred Stock for conversion, be conditioned upon the closing of
such trunsaction or upon the occurrence of such event, in which case the person(s) entitled to receive
the Common Stock issuable upon such conversion of the Preferred Stock shall not be deemed to
have counverted such Preferred Stock until immediately prior (o the closing of such transaction or the
occurrence of such event,

(d) Adjustments to Conversion Price for Diluting Issues.

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

(1) shares of Common Stock upon the conversion of the Preferred
Stock:

(2)  shares of Common Stock and Options. warrants or other rights
to purchase Common Stock issued or issuable 1o employees, officers or direclors of, or consultants

or advisors to the Corporation or any subsidiary pursuant to stock grants, restricted stock purchase

-6-



agreemenls, option plans, purchase plans, incentive programs or similar arrangements approved by

- e‘cefap
the Board of Dircctors; o Sehcere 08/ o
(3)  shares of Common Stock upon the exérél3t ¢ ?‘Jﬁﬁgot
Options or Convertible Securities; 288 ! . é%%
“ -
\ . = Sa*
(4)  shares of Comimon Stock issued or issi¥ wegd or
el

paragraph 4(e), 4(f) or 4(g) hereof;

(5) sharcs of Common Stock issued or issuablef in a registered
public offering under the Securitics Act;

(6)  shares of Common Stock issued or issuable pursuant to the
acquisition of another corporation by the Corporation by merger, purchase of substhntially all of the
assets or other reorganization or to a joint venture agrecment, provided, Lhat such issuances are
approved by the Board of Directors;

;ge'ZCG, (7)  shares of Common Stock issued or issdable 1o banks.
Terce ¢ % equipment lessors, real property lessors, financiaf institutions or other persons iengaged in the
%j’o“g business of making loans pursuant to 4 debt financing, commercial leasing or real property leasing
%’E?g transaction approved by the Board of Directors;
> 231
%‘?‘5 (8)  shares of Common Stock issued ar issuable in connection with
l:‘;’,‘e‘c\’i‘:f any scttlement of any action, suit, proceeding or litigation approved by the Board of Directors;

“eyreN
(9 shares of Common Stock issucd or issuable in connection with
sponsored rescarch, collaboration, lechnology license, devclopment, OEM, marketing or other

similar agreements or strategic partnerships approved by the Board of Directors:

(10)  shares of Common Stock issued or issuable to suppliers or third
patty service providers in conneclion with the provision of goods or services pursuant to transactions
approved by the Board of Directors; and

(11)  securities of the Company which are otherwise excluded by the
affirmative vote or written consent of the Majority Preferred Holders.

(it No Adjustment of Conversion Price. No adjustment in the
Conversion Price of a particular scries of Preferred Stock shall be made in respect of the issuance of
Additional Shares of Common unless the consideration per share (as determined pursuant to
paragrap}? 4(d)(v)) for an Additional Share of Common issued or deemed 10 be jssued by lhe
Corporation is less than the Conversion Price in effect on the date of, and immediately prior to such
issue, lor such series of Preferred Stock. ’

. (ii.i) _ Deer_ned Issue of Additional Shares of Common. In the cvent the
Corporation at any time ar from time (o time after (he date of the filing of this Third Amended and

.7-
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Restated Certificate of Incorporation shall issue any Options or Convertible SCLU ( Qﬁ;g::

rccord date for the delermmahon of holders of any class of securities cnmled,;t‘&.gtc \ dyng

instrument relating thereto w:thout rcgard to any provisions comdmed thergr‘é?or Vit
adjustment of such number) of Common Stock muable upon the exercise of quc’efaf
case of Convertible Securitics, the conversion or exchange of such Convertible SSeyiAty "”a “\?‘ﬁ\he
case of Options for Convertible Securities, the exercise of such Options and tht Cor
exchange of the underlying sccurities, shall be deemed 1o have been issued as of theftime of such
issue or, in case such a record date shall have been fixed, as of the close of business gn such record
dute, provided that in any such case in which shares are deemed to be issued:

(D no further adjustment in the Conversion Price of any series of
Preferred Stock shall be made upon the subsequent issue of Convertible Securities or shares of
Common Stock in connection with the exercisc of such Options or conversion or e;'uhdnce of such
Convertible Securities: |

(2) if such Options or Convertible Securitics by their terms
provide, with the passage of time or otherwise, for any change in the consideration payable 10 Lhe
Corporation or in the number of shares of Common Stock issuable upon the exercise, conversion or
exchange thereof (other than a change pursuant to the anti-dilution provisions of such Oplions or
Convertible Securities such as this Section 4(d)} or pursuant to Recapitalization provisions of such
Options or Convertible Securities such as Sections 4(e), 4(f) and 4(g) hereof), the Conversion Price
of each scries of Preterred Stock and any subscquent adjustments based thereon shall be recomputed
to reflect such change as il such change had been in effect as of the original issue thereof (or upon
the accurrence of the record date with respect thereto);

3 no readjustment pursuan{ to clause (2) above shall have the
effect of increasing the Conversion Price of a series of Preferred Stock to an amount above the
Conversion Price thal would have resulled from any other issuances of Additional Shares of

Common and any other adjustments provided for herein between the original adjustment date and
such readjusiment date:

4 upon the expiration of any such Options or any rights of
conversion or exchange under such Convertible Securities which shall not have becn exercised, the
Conversion Price of each Series of Preferred Stock computed upon the original issue thereof (or
upon the occurrence of a record date with respect thereto) and any subsequent adjustments based
thercon shall, upon such expiration, be recomputed as if:

(@) in the case of Convertible Securities or Options lor
Common Stock, the only Additional Shares of Common issued were the shares of Common Stock, if
any, actually issucd upon the exercise of such Qptions or the conversion or exchange of such
Convertible Securities and the consideration received therefor was the consideration actually
received by the Corporation for the issue of such exercised Options plus the consideration actually
received by the Corporation upon such exercise or for the issue of all such Convertibfe Securities
which were actually converted or exchanged, plus the additional consideration, if any. actually
received by the Corporation upon such conversion or exchange, and
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(b)  in the case of Options for Converlib};@&" sifdl chyly

the Convertible Securities, if any, actually issued upon the exercise thereof were {Sgtié he ttnld
issuc of such Options, and the consideration recetved by the Corporation for 1he§g!§iiti :
Common deemed to have becn then issued was the consideration actua%%%ﬂec
Corporation for the issue of such exercised Options, plus the consideration deByi&d/1
received by the Corporation (determined pursuant to Scction 4(d)(v}) upon %

Convertible Securities witl respect to which such Options were actually exercised,

(5)  if such record date shall have been fixed and sych Options or
Convertible Securities are not issued on the date fixed therelor, the adjustment prev?ously made in
the Conversion Price which became eftective on such record date shall be canceled af of the close of
business on such record date, and thereafter the Conversion Price shall be adjustedfpursuant 10 this
paragraph 4(d)(iii) as of the actual date of their issuance.

(iv) Adjustment of Conversion Price Upon Issuance of Additional Shares
of Common. In the event this Corporation shall issue Additional Shares of Cammon (including
Additional Shares of Common deemed to be issued pursuant to paragraph B(d)(iii)) without
consideration or for 4 consideration per share less than the applicable Conversion Frice of a series of
Preferred Stock in effect on the date of and immediately prior to such issue, theh, the Conversion
Price of the affected series of Preferred Stock shall be reduced, concurrently with such issue, 10 4
price (calculfated to the nearest cent) determined by multiplying such Conversion Rrice by a fraction,
the numerator of which shall be the number of shares of Common Stock outstariding immcdiatcly
prior to such issue plus the number of shures which the aggregate consideration received by the
Corporation for the (otal number of Additional Shares of Common so issued would purchase at such
Conversion Price, and the denominator of which shall be the number of shares of Common Stock
oulstanding immediately prior to such issue plus the number of such Additional Shares of Common
so 1ssued. Notwithstanding the foregoing. the Conversion Price shall not be reduced al such time if
the amount of such reduction would be less than $0.01, but any such amount shall be carred
forward. and a reduction will be made with respect to such amount at the time of, and together with,
any subsequent reduction which, together with such amount and any other amounts so carried
forward, cqual 30.0]1 or more in the aggregate. For the purposes of this Subsection 4(d)(iv), all
shares of Common Stock issuable upon conversion of all oulstanding shares of Preferred Stock and
the exercise and/or conversion of any other outstanding Convertible Securities and all outstanding
Options shall be deemed to be outstanding.

(v) Determination of Consideration, For purposes of this
subsection 4(d), the consideration received by the Corporation for the issue (or deemed issue) of any
Additional Shares of Common shall be compulted as follows:

(1) Cash and Property. Such considcration shall:
_ (a) insofar as it consists of cash, be computed at the
aggregate amount of cash received by the Corporation before deducting any reasonable discounts,

commissions or other cxpenses allowed, paid or incurred by the Corporation for any underwriting or
otherwise in connection with such issuance;

0.
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(b)  insofar as il consists of properl@ﬁ(@&mﬁﬂﬁcﬁ@h, be
computed at the fair market value thereof at the time of such issue, as delcﬁ%@' ) 03’4{5@ by
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(c)  in the event Additional Shares @fZomwon yfsgsued
. .. - . by n gt o .
together with olher shares or securities or other assets of the Corporation [oF&BAER HggeWhich

covers both, be the proportion of such consideration so received, computed as proé‘9 eebpauses (1)
and (b) above, as reasonably determined in good [aith by the Board of Directors.

(2) Options and Convertible Securities. The [consideration per
share received by the Corporation for Additional Shares of Common deemed tg have becn issued
pursuant (o paragraph 4(d)(iii) shall be determined by dividing:

(x)  the total amount, if any, received qr rcceivable by the
Corporation as consideration for the issue of such Options or Convertible Becurities, plus the
minimum aggregate amount of additional consideration (as set forth in the fnstruments relating
thercto, without regard to any provision contained therein for a subsequent pdjustment ol such
consideration) payable to the Corporation upon Lhe exercise of such Options or the conversion or
exchange of such Convertible Securities, or in the case of Options for Convertibie Sccurities, the
exercise of such Options for Convertible Securities and the conversion or exchange of such
Convertible Securities by

(y)  the maximum number of shares of Common Stock (as
set forth in the instruments relating thereto, without regard to any provision contained therein [or a
subscquent adjustment of such number) issuable upon the exercise of such Options or the conversion
or ¢xchange of such Convertible Securilies.

(e)  Adjustments for Subdivisions or Combinations of Common Stock. ln the
event the outstanding shares of Common Stock shall be subdivided (by stock split, by payment of u
stock dividend or otherwise), into a greater number of shares of Common Stock, the Conversion
Price of cach sertes of Preferred Stock in effect immediately prior to such subdivision shall,
concurrently with the effectiveness of such subdivision, be propertionately decreased. [n the cvent
the outstanding shares of Common Stock shall be combined (by reclassification or otherwise) into a
lesser number of shares of Common Stock, the Conversion Prices in effect immediately prior to such
combination shall, concurrently with the effectiveness of such combination, be proportionately
increased.

) Adjustments for Subdivisions or Combinations of Preferred Stock. In the
cven! the outstanding sharcs of Preferred Stock or a series of Preferred Siock shall be subdivided (by
stock split, by payment of a stock dividend or otherwise), into a grealer number of shares of
Preferred Stock. the Original Issue Price of the affected servics of Preferred Stock in effect
immediately prior o such subdivision shall, concurrently with the effectiveness of such subdivision,
be proportionately decreased. In the event the outstanding shares of Preferred Stock or a Serics ot
Preferred Stock shall be combined (by reclassification or otherwise) into a lesser number of shares of
Preterred Stock, the Original Issue Price of the affected scries of Preferred Stock in effect
immediately prior to such combination shall, concurrently with the effectiveness of such
combination, be proportionalely increased.
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(2)  Adjustments for Reclassification, Exchange and Sub.s'titg{?gngﬁggﬁ%éﬁ@bﬁ o
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Section 3 (“Liguidation™), if the Common Stock issuable upon conversion ofIRL P 7 foek
shall be changed into the same or a different number of shares of any other clagssar clEAYHE £ @)@é
whether by capital reorganization, reclassification or otherwise (other thEEa SHifHior X7
combination of shares provided for above), then, in any such event, in licu of 1 % et of § hrs
of Common Stock which the holders would olherwise have been entitled to recée m’,’&x _\of

number of shares of such other class or classes of stock which « holder of the numbgr of shares of
Common Stock deliverable upon conversion of such series of Preferred Stock immegdiately before
that change would have been entitled to receive in such reorganization or reclassificafion, all subject
to lurther adjustment as provided herein with respect to such other shares.

(h)  Certificate as to Adjustments. Upon the occurrence of each adjustment or
recadjustment of the Conversion Price pursuant to this Section 4, the Corporation al {ts expcnse shall
promptly compute such adjusiment or readjustment in accordance with the terms hgreof and furnish
to each holder of Preferred Stock a certificate setting forth such adjustment or readjustment and
showing in detail the facts upon which such adjustment or readjustment is based. The Corporalion
shall, upon the wrilten request at any time of any holder of Preferred Stock, furnish or cause 1o be
furnished 10 such holder a fike certificate setting forth (i) such adjustments and readjustments, (ii) the
Conversion Price al the time in etfect and (iii) the number of shares of Common Stock and the
amount, il any. of olher property which at (he time would be reccived upon the conversion of
Preferred Stock.

(i) Waiver of Adjustment of Conversion Price. Notwithstanding anything herein
to the contrary, any downward adjustment of the Conversion Price of any scries of Preferred Stock
may be waived by the consent or vote of the holders of a majority of the outstanding shares of such
series either before or afier the issuance causing lhe adjustment.  Any such waiver shall bind all
future holders of shares of such series of Preferred Stock.

)] Notices of Record Date. In the evenl that this Corporation shall propose at
any time:

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

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

(iii) o voluntarily liquidate or dissolve or to enter into any (ransaction
deemed o be a liquidation. dissolution or winding up of the corporation pursuant to Section 3(b);

then, in connection with each such event, this Corporation shall send to the holders of the Preferred
Stock prior writlen notice of the date on which a record shall be taken for such Distribution {(and
specifying the datc on which the holders of Common Stock shall be entitled thereto and. if
applicable, the amount and character of such Distribution ) or for determining rights ta vote in
respect of the matters referred to in (it} and (iii) above.
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Such written notice shall be given by first class mail (or express coungﬁzgamggr@ydld.

addressed 1o the holders of Preferred Stock at the address for each such hotfpiis,s

books of the Corporation and shall be deemed given on the date such notice isgaleds 3%£3

, The notice provisions sel forth in this section may be shortened or Wiy W CLL&%@E‘Dr
retrospectively by the consent or vote of the holders of a mujority of the Prefer?eﬁ’ orGhe ‘W;fh Pas a
single class and on an as-convertcd basis. /g Bl

(k) Reservation of Stock Issuable Upon Conversion. The Corporgtion shall at alj
times reserve and keep available out of its authorized but unissued shares of Comnjon Stock solely
for the purposc of effecting the conversion of the shares of the Preferred Stock, such number of its
shares of Common Stock as shall from time to time be sufticient to cffect the convprsion of all then
outstanding shares of the Prefcrred Stock; and if al any time the number ol authorjzed but unissued
shares of Common Stock shall not be sufficient to cffect the conversion of all{then outstanding
shares of the Preferred Stock. the Corporation will take such corporate action as mpy, in the opinion
of its counscl, be necessary o increase its authorized bul unissued shares of Common Stock to such
number of shares as shall be sulficient for such purpose.

5. Veting.

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

(b)  No Series Voting. Other than as provided herein or required by law, there
shall be no series voting,.

(¢)  Preferred Stock. Each holder of Preferred Stock shall be entitled to the
number of votes equal to the number of shares of Common Stock into which the shares of Preferred
Stock held by such holder could be converted as of the record date. Fractional votes shall not be
permitled and any fractional voling rights resulting from the above formula (after aggregating all
shares into which shares of Preferred Stock held by each holder could be converted) shall be
disregarded. Except as otherwise expressly provided herein or as required by law, the holders of
shares of the Preferred Stock shall be entitied to vote on all matters on which the Common Stock
shall be entitled 10 vote. Holders of Preferred Stock shall be entitled 10 notice of any stockholders’
meeiing in accordance with the Bylaws of the Corporation.

(d) Lilection of Directors. So lang as at least 20,000,000 shares (as adjusted for
Recupitalizations) of Preferred Stock remain outstanding, the holders of Preferred Stock, voting as a
separate class, shall be entitied to elect up to three (3) members (the “Preferred Directors™) of the
Corporation’s Board of Directors at each meeting or pursuant to each consent of the Corporation’s
stockhalders for the election of directors in accordance with Section 2.2 of the Corporation™s Third
Amended and Restated Voting Agreement. Any addilional members of the Corporation’s Board ol
ereclt)rs shall be elected by the holders of Common Stock and Preferred Stock. voting together as a
single class. 1f a vacancy on the Board of Directors is lo be filled by the Board of Directors, only

dire_clors elected by the same class or classes of stockholders as those who would be entitled 1o vole
w {ill such vacancy shall vote to fill such vacancy.

-12-
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(g)  Adjustment in Authorized Common Stock. The number tﬁ:ﬁ"g éﬁ@ﬁ ares
of Common Stock may be increased or decreased (but not below the number of sifeedPE ommon

Stock then outstanding) by an affirmative vote (in addition to any vote of the holders bl Preferred
Stock that may be required by the terms of this Third Amended and Restated (entificate of
Incorporation) of the holders of a majority of the capital stock ot the Corporation enfitled 1o vote,
irrespective of the provisions of Section 242(b)(2) of the General Corporation Law of the State of
Delaware and without a separate vote of the holders of Common Stock.

6. Redemption.

(a) At any time after December 31, 2019 and at the election of\the Majority
Preferred Holders, this Corporation shall redeem, out of funds legally available therefon afl (but not
less than all) outstanding shares of Preferred Stock which have not been converted indp Common
Stock pursuant to Section 4, in three (3) equal annual installments (cach a “Redemption Date™). The
Corporation shall redeem the shares of Series A Preferred by paying in cash an amount per share
equal to the Original Issue Price for such Preferred Stock, plus an amount equal to all declared and
unpaid dividends thereon, whether or not earned (the “Redemption Price”). The number of shares
of Preferred Stock that the Corporation shall be required under this Section 6 to redeem on any one
Redemption Date shall be equal to the amount determined by dividing: (a) the aggregale number of
shares of Preferred Stock outstanding immediutely prior to the Redemption Date by (b) the number
of remaining Redemption Dates (including the Redemption Date to which such calculation applies).
If the funds legally available for redemption of the Preferred Stock shall be insuflicient 1o permit the
payment 1o such holders of the full respective Redemption Prices, the Corporation shall effect such
redemption pro rata among the holders of the Preferred Stock so that cach holder of Preferred Stock
shall receive a redemption payment equal to a fraction of the aggregate amount available [or
redemption, the numerator of which is the number of shares of Preferred Stock held by such holder
multiplied by the Redemption Price of each share of Preferred Stock held by such holder, and (he
denominator of which is the number of shares of Preferred Slock outstanding multiplied by the
Redemption Price of each such outstanding share of Preferred Stock.

(b) Any redemption effected pursuant to Section 6(a) shall be made on u pro rata
basis among the holders of the Preferred Stock in proportion to the shares of Preferred Stock then
held by them.

(¢} At least ten (10, but no more than thirty (30) days prior Lo each Redemption
Date, written notice shall be mailed, {irst class postage prepaid, to cach holder of record (at the close
of business on the business day next preceding the day on which notice is given) of the Preferred
Stock o be redeemed, at the address last shown on the records of the Corporation for such holder,
notifying such holder of the redemption to be cffected, specifying the number of shares to be
redcemed from such holder, the Redemption Date, the Redemption Price, the place at which
payment may be obtained and calling upon such holder to surrender to the Corporation, in the
manner and at the place designated, the holder’s certificate or certificales representing the shares to
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be redeemed (the “Redemption Notice™). Except as provided herein. on or dg@r‘ﬂu &eekgnpnon
Date each holder of Preferred Stock to be redeemed shall surrender to this Co@hﬁmiﬁ@feﬁfmcale
or certificates representing such shares, in the manner and at the place desmgcge'?] N féﬁ"a jon
Notice, and thereupon the Redemption Price ol such shares shall be pdyﬁ.ﬁtﬁ tofd] ;

person whose name appears on such certificate or certificates as the g;i;g UYEAS dgd»g_'dch
&,

surrendered certificate shall be cancelled. {n the event {ess than all the thﬁ:’s“ ep., 1&é§~§§i any

such certificate arc redecmed, a new certificate shall be issued representing the |ﬁ e o bsRares.

(c) From and after the appiicable Redemption Date, unless there shdll have been a
defaull in payment of the Redemption Price, all rights of the holders ol shares of Pleferred Stock
designaled for redemption in the Redemption Notice as holders of Preferred Stock (ekcept the right
lo receive the Redemption Price without interest upon surrender of their certificate pr centificates)
shall cease with respect to the shares designated for redemption on such date, and sufh sharcs shall
nol thereafter be transferred on the books ol the Corporation or be deemed to be outstunding for any
purpose whatsoever, [f the funds of the Corporation legally available for redemptign of sharcs of
Preferred Stock on any Redemption Date are insufficient to redecm the total numbgr of shares of
Preferred Stock 10 be redeemed on such date, those funds which are legally available will be used to
redeem the maximum possible number of such shares ratably among the holders of such sharcs 1o be
redeemed based upon their holdings of Preferred Stock. The shares of Preferred Stack nol redeemed
shall remain outstanding and entitled to all the rights and preferences provided herein. Al any time
thercafler when additional funds of the Corporation are legally available for the redemption of shares
of Preferred Stock such funds will immediately be used to redeem the balance of the shares which
the Corporation has become obliged o redeem on any Redemption Date, but which it has not
redeemed.

(c) On or prior 10 each Redemption Date, the Corporation may deposit the
Redemption Price of all sharcs of Preferred Stock designated for redemption in the Redemption
Notice and not yet redeemcd with a bank or trust corporation having aggregate capital and surplus in
excess of $100,000,000, as a trust fund for the benefit of the respective holders of the shares
designated for redemption and not yet redecmed, with irrevocable instructions and anthority to the
bank or trust corporation to pay the Redemption Price for such shares to their respective holders on
or afler the Redemption Date upon receipt of notification from the Corporation that such holder has
surrendered a share certificate to the Corporation pursuant to Section 6(c). As of the Redemption
Date, the deposit shall constitule full payment of the shares to their holders, and from and after the
Redemption Date the shares so called for redemption shall be redeemed and shall be deemed to be
no fonger outstanding, and the holders thereot shall cease 1o be stockholders with respect to such
shares and shall have no rights with respect thereto cxcept the right o receive from the bank or trust
corporation payment of thc Redemption Price of the shares, withoul interest, upon surrender of their
certificates therefor.  Such instructions shall also provide that any monies deposiled by the
Corporation pursuanl to this Section 6(e) for the redemption of shares thercafter converted into
shares of the Corporation’s Common Stock pursuant to Section 4 prior (o the Redemption Date shall
be returned to the Corporation forthwith upon such conversion. The balance of any moneys
deposited by the Corporation pursuant 1o this Section 6(c) remaining unclaimed at the expiration of
two (2) years following the Redemption Date shall thereatter be returned to the Corporation upon its
request expressed in a resolution of its Board of Directors.




7. Amendments and Changes. As long as 20,000,000 shares of the Prelerred Stock shall
be issued and outstanding, the Corporation shall not, without first obtaining the Qﬁ&?@&b{«o\rote or
A
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written consent as provided by law) of the Majority Preferred Holders: Sollporeerade (%,
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(1)  amend, alter or repeal any provision of the Ceruﬁ%ﬁ.g of ;f e aﬁlgg r

bylaws of the Corporation if such action would adversely alter the rights, prRSend&gA’
powers af, or restrictions provided for the benefit of the Preferred Stock or an%’&i;tg 5, Sheresee 5

i) /D 9:5‘36\-2;\}%\
(b) increase or decrease {other than for decreases resulting from Bion of the

Preferred Stock) the authorized number of shares of Preferred Stock or any scries thercof,

{¢)  authorize or create (by reclassification or otherwise) or issue jor ebhgate ilsell
to issue any new class or series of cquily security (including any securily convertible into or
exercisable for any equity security) having rights, preferences or privilegesf with respect lo
dividends, redemption or paymenis upon liquidation senior to or on a parity \ith any series of
Preferred Stock:

(d)  cnler into any transaction or scries of related transactiops deemed 1o be a
liquidation, dissolution or winding up of the Corporation pursuant to Section 3(b)

(e) authorize a merger, acquisition or sale of substantially alljof the assels of the
Corporation or any of its subsidiaries (other than a merger exclusively to effect a change of domicile
of the Corporalion).

(3] voluntarily liguidate or dissolve;

() increase the size of the Board of Directors;

{(h) encumber or grant a security intesest in all or substantially all of the assets ol
the Corporalion in connection with an indebtedness of the Corporation;

(i) acquire a material amount of assets through a merger or purchase of all or
substantially all of the assets or capital stock of another entity;

) increase the number of shares authorized for issuance under any existing stock
or option plan or create any new stock or option plan; or

(k) amend this Scction 7.
8. Notices. Any notice required by the provisions of this ARTICLE V to be given to the

holders of Preferred Stock shall be dcemed given if deposited in the United States mail, postage

prepaid. and addressed (o each holder of record at such holder’s address appearing on the books of
the Corporation.

ARTICLE V1

The Corporation is 10 have perpetual existence,
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ARTICLE VII B s
¥ 2

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

ARTICLE V1II

Directors of the Corporation shall be fixed by, or in the manner provided in, the Bylaws of the
Corparation.

ARTICLE IX

In furtherance and not in limitation of the powers conferred by stawte, the Beard of Directors
of the Corporation is expressly authorized 1o adopt, amend or repeal the Bylaws of tHe Corporation,

ARTICLE X

1. To the fullest extent permitted by the Delaware General Corporalion Law as the same
exists or as may hereafter be amended, a director of the Corporation shall not be personally liable to
the Corporation or its stockholders for monetary damages for a breach of fiduciary duly as a director.
If the Delaware General Corporation Law is amended (o authorize corporate action further
climinating or limiting the personal liability of directors, then the liability of a director of the
Corporation shall be climinaled or limited to the fullest extent permitled by the Delaware General
Corporation Law, as so amended. '

2, The Corporation shall have the power 1o indemnify, to the extent permitted by the
Delaware General Corporation Law, as it presently exists or may hereafter be amended from time to
lime, any person who was or is a party or is threatened to be made a party 1o any threalened, pending
or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (a
“Proceeding™) by reason of the fact that he or shc is or was a director, otficer, employee or agent of
the Corporation or is or was serving al the request of the Corporation as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise, including service
with respect 10 employee benefit plans, apainst expenses (including attorneys™ fees). judgments,
tines and amounts paid in scttlement actually and reasonably incurred by such person in connection
with any such Procecding.

3. Neither any amendment nor repeal of this ARTICLE X, nor the adoption of any
provision of this Corporation’s Certificate of Incorporation inconsistent with this ARTICLE X, shall
eliminate or reduce the effect of this ARTICLE X, in respect of any malter occurring, or any 4ction
or proceeding accruing or arising or that, but for this ARTICLE X, would accrue or arise, prior to
such amendment, repeal or adoption of an inconsistent provision.

ARTICLE X1

Meetings of stockholders may be held within or without the State of Delaware, as the Bylaws
may provide. The books of the Corporation may be kept (subject to any provision contained in the
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slatutes) outside of the State of Delaware at such place or places as may be designated from time 10
time by the Board of Directors or in the Bylaws of the Corporation.
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PODER

CONSTE POR EL PRESENTE:

la autoridad y aprobacion de su Consejo Directivo, constituyd y designé, y por elp _
constituye y designa a Rafael Medardo Jaque Fischer, o sus delegados, como su apoderado para
tomar cualquier accién necesaria o apropiada con los fines de establecer en Argentina fina
empresa extranjera de nombre “Microdermis Corporation Argentina™ u otro nombre similarfque
se designe (la “Empresa™), de fotal conformidad con las leyes de Argentina. Por el presenfe se
autoriza a dicho apoderado a actuar como representante legal de la Empresa y a presentar toda la
documentacion y responder a toda pregunta en nombre y representacion de Microdermig, y a
realizar o asegurar que se realicen todas las acciones y gestiones y a ejecutar y entregar t¢da la
documentacion y todos los papeles que considere necesarios y apropiados con el fin de obtener
la(s) licencia(s) requerida(s) por parte de las autoridades gubernamentales correspondikntes,
obtener aprobacion de los documentos de constitucion de la Empresa, firmar resoluciones ¢on el
objetivo de establecer la Empresa u obtener aprobacion del gobierno incluyendo resoluciohes o
avisos para designar a el(}os) administrador{es) o director(es) de la Empresa, establecer el ¢
de la Empresa, identificar a los accionistas de la Empresa y su participacion, la ubicacién de la
sede central de la Empresa y las actividades que debe llevar a cabo y, en general, realizar o
asegurar que se realicen todas las acciones necesarias para establecer la Empresa en Argentina.
El apoderado también podra registrar las marcas comerciales “Microdermis”, “Provodine”,
“Provosure™ y “Provocept™ en Argentina y podra registrar los productos de la Empresa bajo tales
nombres ante las autoridades gubernamentales correspondientes del drea de la salud. El
apoderado también podra actuar en nombre de la Empresa ante las instituciones publicas y
privadas de Argentina y podrad delegar a terceros cualquiera de los poderes que se le otorgan
mediante el presente. Este poder constituye un poder especial para los fines anteriormente
mencionados.

EN FE DE LO CUAL YO, JODEE DAVIS, FIRMO EL PRESENTE PODER EL DiA 42 %
DE_ /ACBER EN PRESENCIA DE:

Firma: QOWW
SN,

Nombre: jp P?g J. Dﬂ'\f fS

(firma)

(nombre en letra de imprenta)

Cargo: Secretario de Microdermis Corporation
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The State of Texas Sy,
Secretary of State

Requested for use in ARGENTINA

Not for use within the United States of America
This Apostille only certifies the signature, the capacity of the signer and the seal or stymp it
bears. It does not certify the content of the document for which it was issued.

Certificate Validation available at www.sos.state.tx.us

APOSTILLE

(Convention de La Haye du 5 Octobre 1961)

o 1. Country United States of America

! oz,o% This public document
o "%”’%ﬁ; 2. has been signed by YARISEL SALINAS
| EEE
J ;‘ ?5,:5 - 3. acting in the capacity of Notary Public, State of Texas
9 »
‘.‘-‘.‘f;_\"{:} .
Lﬁ.@o 4. and bears the seal/stamp of YARISEL SALINAS,
Notary Public, State of Texas,
Commission Expires: 10-22-17
CERTIFIED
) 5. at Austin, Texas 6. on November 5, 2013

7. by the Secretary of State of Texas
8. Certificate No, 10042172

10. Signature:

S5

‘John Steen
Secretary of State
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YARISEL SALINAS
My Commigeion Expires

Oclaber 22, 2017




