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

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

Thank you.
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gncerely,
James A. Johnson
Board Chairman

Pra, jiohnson@microdermis.com
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BRETT A. BULLOCK
NOTARY PUBLIC OF NEW JERSEY
MY COMMISSION EXPIRES MAY 20, 2010

T
103 Carnegie Center, Suite 300 * Princeton, NJ 08540 USA * phone 609.803.3456 - fax609.803.3465 * wwwmicrodermis,com
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I, JEFFREY W. BULLCCK, SECRETARY OF STATE OF THE STATﬁ!‘%J Jaal"“'
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CO CT
COPY OF THE RESTATED CERTIFICATE OF "MICRODERMIS CORPORATION",
FILED IN THIS OFFICE ON THE FIFTH DAY OF NOVEMBER, A.D. 2014, AT
10:49 O'CLOCK A.M.

A FYLED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO |THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Jeffrey W, Bl.:l.l-ock, Secretary of State =
AUTHENTNCATION: 1836547

DATE: 11-05-14

4636078 81

141371868

You may verify this certificat
at corp.delaware.gov/authver.shi¥
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Microdermis Corporation, a corporation organized and existing under the jaws of the State of
Delaware (the “Corporation™), certifies thal:

1. The name of the Corporation is Microdermis Corporation. The Corporation’s original
Certificate of Incorporation was filed 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, 20113, ang amcnded and
restated on December 2(), 2013.

2. This Fourth Amended and Restated Certificate of Incorporation was gluly adopled 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 Corporatioh in accordance
with Section 228 of the General Corporation Law of the State of Delaware.

e O
fa)
"5%% 3. The text of the Certificate of Incorporation is amended and restated to read as set
zzz  forth in EXHIBIT A attached hereto.
RS,
oe;*i" IN WITNESS WHEREOF, Microdermis Corporation has caused this Fourth Amended and
¢\>§o§ Restated Certificate of Incorporation ta be signed by its Chief Executive Officer, a duly authorized
- -

officer of the Corporation, on November 5, 2014,

[David McCann Sweeney/
David McCann Sweeney,
Chief Executive Officer
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EXHIBIT A
FOURTH AMENDED AND RESTATED
CLERTIFICATE OF INCORPORATION
OF MICRODERMIS CORPORATION
ARTICLE]
The name of the Corporation is Microdermis Corporation.
ARTICLE 11

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

ARTICLE 111

The address of the Corporation’s registered oftice 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 hiave 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 ane hundred ninety-seven (182,622,197) shares of Common Stock, $0.001 par value
per share, and onc hundred thinty-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 series 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-I Preferred Stock™ and shall consist of twenty eight million (28,000.000) -
shares. The third series 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 Preferred Stock shall be designated “~Series A-3 Preferred
Stock™ and shal! consist of cleven million four hundred fifty eight thousand threc hundred thirty
three (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 [or the Serics A Preferred
Stock, $6.21 per share for the Series A-1 Preferred Stock, $0.225 per share for the Series A-2

_2-
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adjustment from time to time for Recapitalizations and as otherwise set forth herc‘hgj;%

*eF 1%%
(b)  ~Convertible Securities” shall mean any evidences oS5 bt th&EFor
other securities convertible into or exchangeable for Common Stock. %:fv@ Q;ﬁ,e;*
B 7 feee
(¢)  “Corporation” shall mean Microdermis Corporation. roh ey Y

(d) “Distribution™ shall mean the transfer of cash or other property without
consideration whether by way of dividend or otherwise, other than dividends op Common Stock
payable in Common Stock, or the purchase or redemption of shares of the (Jorporalion by the
Corporation for cash or property other than: (i) repurchases of Common Stock igsued to or heid by
cmployees, officers, directors or consultants of the Corporation upon tefmination of their
employment or services pursuant to agrecements providing for the right ¢f said repurchase,
(it} repurchases of Common Stock issued 1o or held by employees, officers, dirgctors or consultants
of the Corporation or iis subsidiaries pursuant to rights of first refusal conthined in agreements
providing for such right, (iii) repurchase of capital stock ol 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 as separate classes.

(e) Majority Preferred Holders™ shall mecan holders ol a majority of the then-
outstanding shares of Preferred Stock (voling as a single class and on an as-cqnveried to Common
Stock basis).

{t) “Options” shall mean rights, options or warrants 1o subscribe for, purchase or
otherwisc acquire Common Stock or Convertible Securilies.

(&)  “Original Issue Price” shall mean $0.12 per share [or the Series A Preferred
Stock, $0.21 per share for the Series A-1 Preferred Stock, $(.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 to
adjustment from time to lime for Recapitalizations and as otherwise set forth elsewhere herein).

(h) “Preferred Stock”™ shall mean the Serics A Preferred Stock, Series A-1
Preferred Stock, Series A-2 Preferred Stock and Series A-3 Preferred Stock.

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

2. . Dividends.

(&) Dividends. Dividends may be paid on the Preferred Stock and Common
Stock when, as 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 shall be payable in properly other than cash, the value of such Distribution shall be deemed
to be the f{air market value of such property as determined in good faith by the Board of Directors.
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3. Liquidation Rights.

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

(b) Reorganization. For purposes of this Section 3, 4 liquidatiog, dissolution or
winding up of the Corporation shall be deemed to be occasioned by, or to include, (f) the acquisition
of the Corporation by another entity by means of any transaction or series of relat¢d transactions to
which the Corporation is party (including, without limitation, any stock acquisitioh, reorganization,
merger or consolidation but excluding any sale of stock for capital raising purpgses) other than a
transaction or series of transactions in which the holders of the voting securities ¢f the Corparation
oulstanding immediately prior to such transaction relain, immediately after such transaction or series
of transactions, as a result of shares in the Corporation held by such holders prior to such transaction,
at leas( a majority of the total voting power represented by the outstanding votigg 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, ils parent};
(i1) a sale. lease or other disposition of all or substantially all of the assets of the Corporation and its
subsidiaries taken as a whole by means of any transaction or series of related transactions, except
where such sale, lease or other disposition is to a wholly-owned subsidiary ol the Corporation; or
(iii} any liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary.
The treatment of any transaction or series of related transactions as a liquidation, dissolution or
winding up pursnant to clausc (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).

(c) Valuation of Non-Cash Consideration. 1f any assets of the Corporation
distributed to stockholders in connection with any liquidation, dissolution, 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 Lhe Board of Directors, except that any publicly-traded securities to be
distributed to stockholders in a liquidation, dissolution, or winding up of the Corporalion shall be
valued as follows:

(V) If the securities are then (raded on a national securities exchange, then
the value of the securities shall be deemed to be the average of the closing prices of the 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 Lhe average of the closing bid prices of the sccurities over the ten
(10) trading day period ending five (5) trading days prior to the Distribution.

_ In the event of a merger or other acquisition of the Corporation by another catity, the
Distribution date shall be deemed to be the date such transaction closes.




For the purposes of this subseciion 3(c). “trading day” shall mean anyrdaygyhich the
exchange or system on which the securities 10 be distributed arc traded is opegsdfdeiclofthgaprices
or “closing bid prices” shall be decmed to be: (i} for securities traded prixqﬁ?ﬁ;‘%a he ﬁjoﬂ‘:’ork
Stock Exchange, the American Stock Exchange or a Nasdaq market, the lag E@po AY) et
sale price, as the case may be. al 4:00 p.m.. New York time, on that day ang ﬁ%l fi {{;'; F
or traded on other exchanges, markets and systems, the market price as 0?%1’% J4 l!\xéid;gular
hours trading period thal is generally accepted as such for such exchange. mareCass !;?n“:\ , after
the date hereof, the benchmark times generally accepted in the securitics indust’ra)"f’ @termining
the market price of a stock as of a given trading day shall change from those set {orthfabove, the fair
nrarket value shall be determined as of such other generally accepted benchmark times.

4. Conversion. The holders of the Preferred Stock shall have conversion rights 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 issuance of such share af the office of the
Corporation or any transfer agent for the Preferred Stock, into that number of fully-paid.
nonassessable shares of Common Stock determined by dividing the Original l§sue Price for the
relevant series by the Conversion Price for such series. (The number of sharcs f Common Stock
into which each share of Preferrcd Stock of a series may be converted is hereinatten referred to as the
“Conversion Rate™ for each such series.) Upon any decrease or increase in the Conjversion Price for
any series of Preferred Stock, as described in this Section 4, the Conversion Raté for such serics
shall be appropriately increased or decreased.

(b)  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 pursuant to an effcctive registration statement filed under the Securities Act of 1933,
as amendcd (the “Securities Act”). covering the offer and sale ol the Corporation’s Common Stock.
provided that the aggregate gross proceeds o the Corporation are not less than $50,000,000, or
(i1) upon the receipl by the Corporation of a written request for such conversion from the Majority
Prelerred Holders, or, if later. the cffective date for conversion specified in such requests (each of
the events relerred to in (i) and (i1) are referred to herein as an “Automatic Conversion Event™).

(¢} Mechanics of Conversion. No fractional shares of Common Stock shall be
issucd upen conversion of Preferred Stock. In lieu of any fractional shares o which the holder
would otherwise be entitled, the Corporation shall pay cash equal to such fraction muitiplied 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 Steck shall be paid in cash. Before any
holder of Preferred Stock shall be entitled to convert the same into full shares of Common Stock, and
to receive certificates thercfor, the holder shull either (A) surrender the certificate or certificales
therelor, duly endorsed, at the office of the Corporation or of any transfer agent for the Preferred
Stock or (B) nolity 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 shall be converted




automatically without any further action by the holders of such shares and w Eibé’rﬁé?,"m the
cerlificates representing such shares are surrendered (o the Corporation o@\@,ﬂ‘ﬁﬁ%{f@f@fvggem:
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provided further, however, that the Corporation shall not be obligated 10 issuc s&iﬁﬁ’ ing
the shares of Common Stock issuable upon such Automatic Conversion E\_@n I 5AA f&ﬁ:‘é@lw
certificates evidencing such shares of Preferred Stock arc delivercd (o the CdgBatigiiiax R
agent as provided above, or the holder notifies the Corporation or ils tra%@:@{naa &gﬁﬁi@ch

cerlificates have been lost, stolen or destroyed and executes an agreemenFeSAgefeieiyd the

that the certificates evidencing such shares of Common Stock shall not then be acipally delivered to
such holder.

The Corporation shall, as soon as practicable after such delivgry, or after such
agreement and indemnification, issue and deliver at such office 1o such holder off Preferred Stock. a
certificate or certificates for the aumber of shares of Common Stock to which the holder shall be
entitled as aforesaid and a check payable to the holder in the amount of any cash gmounts payable as
the result of a conversion into fractional shares of Common Stock, plus any dgclared and unpaid
dividends on the converted Preferred Stock Such conversion shall be deemed lo have heen made
immediately prior (o Lhe close of business on the date of such surrender of the shares of Preferred
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, (hat if the conversion is in
cannection with an underwritten offer of securities registered pursuant 10 the Securities Act or a
merger, sale, [inancing, or liguidation of the Corporation or other event, the conversion may, at the
option of any holder tendering Preferred Stock for conversion, be conditioned upon the closing of
such transaction 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 shali not be deemed to
have converted such Preferred Siock until immediately prior to the closing of such transaction or the
occurrence of such event.

(d) Adjustments to Conversion Price for Diluting Issues.

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

(1} shares of Common Stock upon the conversion of the Prelerred
Stock;

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

or advisors to the Corporalion or any subsidiary pursuant (o stock grants, restricted stock purchase

-
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agreements, option plans, purchase plans, incentive programs or similar arrangements approved by

the Board of Directors; o cers /o
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(3)  shares of Common Stock upon the ex#a e dN) f'{ﬁglgof
Options or Convertible Securities; £ F 235
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(4)  shares of Common Stock issued ar issif wiiEgd or
distribution on Preferred Stock or pursuant to any event for which adjustment < RGNt to

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

(3) shares of Common Stock issued or issuablef in a registered
public otfering under the Sccuritics Act;

(6) shares of Common Stock issued or issuablel pursuant to the
acquisition of another corporation by the Corporation by merger, putchase of substantially all of the

assets or other reorganization or to a joint venlure agreement, provided, lhat such issuances are
approved by the Board of Directors;

(7Y  shares of Common Stock issued or issupble to  banks,
equipment lessors, real property lessors, financial institutions or other persons lengaged in the
business of making loans pursuant to a debt financing, commercial lcasing or real property leasing
(ransaction approved by the Board of Directors;

(8)  shares of Common Stock issued or issuable in connection with
any sctilement of any action, suit, proceeding or litigation approved by the Board of Directors;

® shares of Common Stock issued or issuable in connection with
sponsored rescarch, collaboration, technology 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
party service providers in conneclion with the provision of goads 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.

(ii) 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 Sharcs of Common unless the consideration per share (as determined pursuant to
paragraph 4(d)(v}} (or an Additional Share of Common issued or deemed o0 be issued by the

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) ‘ Deemed Issue of Additional Shares of Common. In the cvent the
Corporation at any time or from time to time after the date of the filing of this Third Amended and

-7-
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Restated Certificate of Incorporation shall issue any Options or Convertible Sccug (@3«.&3:@(&‘? a
rccord date for the delermmahon of holders of any class of securities cnhtledj{g@c e dv"{%o

nmrumen[ relating thereto wnhout rcgard to any provisions conldmcd ther c%‘or ‘e; quenﬁ
adjustment of such number) of Commeon Stock issuable upon the exercise of <ucgej Jorss or @Qéﬂk
casc of Convertible Securitics, the conversion or exchange of such Convertible S&4 Iap“m 2 inthe
case of Options for Convertible Securities, the exercise of such Options and th B Em}on or
exchange of the underlying sccurities, shall be deemed Lo have been issued as of the/time of such
issue or, in case such a record date shall have been fixed, as of the close of business gn such record
date, provided that in any such case in which shares are deemed to be issued:

/

(1)  no further adjustment in the Conversion Price af any series of
Preferred Stock shall be made upon the subsequent issue of Convertible Secunum or shares of
Common Stock in connection with the exercise of such Oplions or conversion or exchanoe of such
Convertible Securities; |

(2) it such Options or Convertible Securities: by their terms
provide, with the passage of time or otherwise, for any change in the consideration payable (o the
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 anli-dilution provisions of such Options or
Convertible Securilies such as this Section 4(d) or pursuanl to Recapitalizalion provisions of such
Options or Convertibie Securities such as Sections 4(e), 4(f) and 4(g) hereof), the Conversion Price
of each scries of Preferred Stock and any subscquent adjustments based thereon shall be recomputed
Lo refleet such change as if such change had been in effect as of the original issue thereof (or upon
the nccurrence of the record date with respect thereto);

(3) no readjustment pursuant to clause (2) above shall have the
effect of increasing the Conversion Price of a series of Preterred Stock to an amount above the
Conversion Price thal would have resulled from any other issuances of Additional Shares of
Common and any other adjusiments provided for herein between the original adjusiment date and
such readjustment 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 vpon the original issue thereot (or
upon the oceurrence of a record date with respect thereto) and any subsequent adjustments based
thercon shall, upon such expiration, be recomputed as if:

(2 in the case of Convertible Securities or Options [lor
Common Stock, the only Additional Shares of Common issued were the shares of Common Stock, it
any, actually issued upon the exercise of such Options 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 Convertible Sccurities
which were actually converted or exchanged. plus the additional consideration, if any. actually
received by Lhe Corporation upon such conversion or exchange, and
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(b)  in the case of Options for Converlib@&mﬁ@%ﬁy
the Convertible Securities, if any, actually issued upon the exercise thereof werci§° H e lffﬁfd:,;&?
issue ol such Options, and the consideration received by the Corporation for 1he§.§§iiti ; X
Common deemed 1o have been then issued was the consideration aczuagg%%ﬂec_
Corporation for the issue of such exercised Options, plus the consideration deByfusd avey
received by the Corporation (determined pursuant to Section 4(dj(v)) upon o Eféaxél\\s"ﬁlc

Convertible Securities with respect to which such Options wete actually exercised; ; ndPfpronsa ™

)] if such record date shall have been fixed and sych Options or
Convertible Securities are not issued on the dale fixed therelor, the adjustment prev?ously made in
the Conversion Price which became effective on such record date shall be canceled uf of the close ot
business on such record date, and thereafler the Conversion Price shall be adjustedfpursuant to 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 evem this Corporation shall issue Additional Shares of Common (including
Additional Shares of Common deemed to be issued pursuant to paragraph g(d)(iii)) withoul
consideration or for a 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, thep. the Conversion
Price of the affected series of Preferred Stock shall be reduced, concurrently with such issuc, to 4
price (calculated Lo the nearest cent) determined by multiplying such Conversion Brice by a fraction,
the numerator of which shall be the number of shares of Common Stock outstarlding immcdiately
prior to such issue plus the number of shares which the aggregate consideration received by the
Corporation for the total number of Additional Shares of Common sa issued would purchase at such
Conversion Price, and the deneminalor of which shall be the number of shares of Common Stock
outstanding immediately prior to such issue plus the number of such Additional Shares of Common
s0 issued. Notwithstanding the forcgoing, the Conversion Price shall not be reduced at such time if
the amount of such reduction would be less than $0.01, but any such amount shall be carried
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, equal 30.01 or more in the aggregate.  For the purposes of this Subsection 4(d)(iv), all
shares of Common Stock issuable upon conversion of all outstanding 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 computed as follows:

(1Y  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 expenses allowed. paid or incurred by the Corporation for any underwriling or
otherwise in connection with such issuance:

9.
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covers both, be the proportion of such consideration so received, computed as proﬁ adppRElauses (a)
and (b) above, as reasonably determined in good faith by the Board of Directors.

Q1
together wilh other shares or securities or other assets of the Corporation fGf4 B

(2) Options and Convertible Securities. The fconsideration per
share received by the Corporation for Additional Shares of Common deemed 19 have becn issued
pursuant 1o paragraph 4(d)(iii) shall be determined by dividing:

(x) the total amount, if any, received dr receivable 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 instruments relating
thereto, without regard 1o any provision contained therein for a subsequent hdjustment of such
consideration) payable to the Corporation upon the exercise of such Options or the conversion or
exchange ol such Convertible Securilies, or in the case of Options for Convertible Securities, the
exercise of such Options for Convertible Securities and the conversion or exchange of such
Convertible Securities by

{y)  the maximum number of shares of Common Stock (us
set forth in the instruments relating thereto, without regard to any provision contained therein (or a

subsequent adjustment of such number) issuable upon the exercise of such Options or the conversion
or exchange of such Convertible Securities.

(e)  Adjustments for Subdivisions or Combinations of Common Stock. 1n the
event the outstanding shares of Common Stock shall be subdivided (by stock split, by payment of ¢
stock dividend or otherwise), into a greater number of shares of Commeon Stock, the Conversion
Price of each series ol Preferred Stock in effect immediately prior to such subdivision shall,
concurrently with the effectiveness of such subdivision, be proportionately decreased. In the event
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 elfect 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
cvent the oulstanding shares of Preferred Stock or 4 series of Preferred Stock shall be subdivided (hy
stock split, by payment of a stock dividend or otherwise), into a grteater number of shares of
Prefcrred Stock. the Original Issue Price of the affected serics of Preferred Stock in effect
immediaiely prior Lo such subdivision shall, concurrently with the effectiveness of such subdivision,
be proportionately decreased. In the event the oulstanding shates of Preferred Stock or a serics of
Preferred Stock shall be combined (by reclassification or otherwise) into a lesser number of shares of
Preferred Stock, the Original Issue Price of the affected series of Preferred Stock in effect
immediately prior 10 such combination shall, concurrently with the effectiveness of such
combination, be proportionately increased.

-10-
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such Preferred Stock shall have the nghl thcreattcr to convert such shdres of Preferfa @?8&?3’111[0 a
number of shares of such other class or classes of stock which a holder of the numbgr of shares of
Common Stock deliverable upon conversion of such series of Preferred Stock immddiately before
that change would have been entitled 1o receive in such reorganization or reclassificafion, all subject
to further adjustment as provided hercin with respect to such other shares.

(h) Certificate as to Adjustments. Upon the occurrence of each adjustiment ot
readjustiment of the Conversion Price pursuant to this Section 4, the Corporation at {ts expense Shall
promptly compute such adjustment or readjustment in accordance with the terms hgreof and furnish
to each holder of Preferred Stock a certificate setting forth such adjustment or réadjustment and
showing in detail the facts upon which such adjusiment or readjustment is bascd. The Corporalion
shall. upon the written request at any time of any holder of Preferred Stock, furnish or cause t0 be
furnished Lo such holder a like certificate setting forth (i) such adjustments and rc,adju:lmcnts (i1} the
Conversion Price at the time in effect and (iii) the number of shares of Common Siock and the
amount, if any. of other property which at the time would be received upon the conversion of
Preferred Stock.

(1) 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 after the issuance causing the adjustment.  Any such waiver shall bind all
future holders of shares of such serics of Preferred Stock.

0 Notices of Record Date. 1n the event that this Corporation shall propose at
any lime:

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

(i1) te effect any reclassification or recapitalization of its Common Stock
outstanding involving a change in the Common Stock; or

(iii) 1o voluntarily liquidate or dissolve or to enter into any (ransaciion
deemed to be u 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 ot the dafe on which a record shall be taken for such Distribulion (cmd
specifying the datc on which the holders of Common Stock shall be entitled thereto and.
applicable, the amount and character of such Distribution ) or for determining rights to vote in
respect of (the matters referred 10 in (ii) and (iii) above.

-11-
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The notice provisions set forth in this section may be shortened or @%&g RSP
retrospectively by the consent or vote of the holders of a majority of the Prefer'?eg' 1

single class and on an as-converted basis. 9

(k) Reservation of Stock Issuable Upon Conversion. The Corporjtion shall at all
times reserve and keep available out of its authorized bul unissued shares of Commjon Stock solely
for the purpose of effecting the conversion of the shares of the Preferred Stock, sugph number of its
shares of Common Stock as shall from time to time be sufficient to cffect the convirsion of all then
outstanding shares of the Preferred Stock; and if al any time the number of authorfzed but unissued
shares of Common Stock shall not be sufficient 10 cffect the conversion of all|then outstanding
shares of the Preferred Stock, the Corporation will take such corporate action as mgy. in the opinion
of its counsel, be necessary to increase its authorized but unissued shares of Common Stock to such
number of shares as shall be sufficient for such purpose.

[

5. Voting.

() 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 logether
and not as separate classes.

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

(c) Preferred Stock. Each holder of Preferred Stock shall be enlitled 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
permitted and any fractional voting rights resulting from the above [ormula (after aggreguting 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 s required by law, the holders of-
shares of the Preferred Stock shall be entitled to vote on all matters on which the Common Stock
shall be entitled to vote. Holders of Preferred Stock shall be entitled to notice of any stockholders®
meeting in accordance with the Bylaws of the Corporation.

(d)  Election of Directors. So long as al least 20,000,000 shares (as adjusted for
Recapitalizations) of Preferred Stock remain outstanding, the holders of Preferred Stock, voling as a
separate class, shall be entitled 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
stockholders for the election of directors in accordance with Section 2.2 ol the Corporation’s Third
Al.'l‘]CﬂdCd and Restated Voting Agreement.  Any addilional members of the Corporation’s Board of
Directors shall be elected by the holders of Common Stock and Preferred Stock, voting together as
single class. If a vacancy on the Board of Directors is to be filled by the Board of Directors. only
directors elected by the same class or classcs of stockholders as those who would be entitled to vol::
to fill such vacancy shall vote to till such vacancy.

-12-
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Stock then outstanding) by an affirmative vote (in addition to any vote of the holders p{ Preferred
Stock that may be required by (he terms of this Third Amcnded and Restated Qertificate of
Incorporation) of the holders of a majority of the capital stock of the Corporation enfitled to 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 Majorily
Preferred Holders, this Corporation shall redeem, out of funds legally available therefon, all (but not
less than all) outstanding shares of Preferred Stock which have not been converted infp Common
Stock pursuant to Section 4, in three (3) equal annual installments (cach a “Redemption Date™). The
Corporation shall redeem Lhe 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 1o 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 Dale shall be equal to the amount determined by dividing: (a) the aggregate namber of
shares of Preferred Stock outstanding immediately prior 10 the Redemption Date by (b) thc number
of remaining Redemption Dates (including the Redemption Date to which such calculation applies).
[f the tunds legally available for redemption of the Preferred Stock shall be insuflicient to permit Lthe
payment (0 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 redecmption payment equal to a fraction of the aggregate amount available for
redemption, the numerator of which is the number of shares ol Preferred Stock held by such holder
multiplied by the Redemption Price of each share of Preferred Stock held by such holder, and the
denominator of which is the number of shares of Preferred Siock 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 rafu
basis among the holders of the Preferred Stock in proportion lo 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, first class postage prepaid, (o 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 to be redcemed, at the address last shown on the records of the Corporation for such holder,
notifying such holder of the redemption to be ctfected, 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 1o surrender to the Corporation, in the
manner and at the place designated. the holder’s certificate or certificates representing the shares to

13-




be redeemed (the “Redemption Notice™). Except as provided herein. on or afteffReiRgdemption
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Dale each holder of Preferred Stock to be redeemed shall surrender to this Copfgfdii {Regiiicate

or certificates representing such shares, in the manner and at the place desiggafed i ARed&%p1ion

Notice, and thereupon the Redemption Price of such shares shall be pay'égkg 1o §§', Qe rE@(Sihe

person whose name appears on such certificate or certificates as the «?%gﬁ tly ag?ii’&lch
surrendered certificate shall be cancelled. n the cvent less than all the sharesesd %ﬂ?@gx any
such certificate arc redecmed, a new certificate shall be issued represeniing the g dkwRares.

(d) From aad after the applicable Redemption Date, unless there shdll have been a
default in payment of the Redemption Price, all rights of the holders ol shares of Pleferred Stwock
designaled tor redemption in the Redemption Notice as holders of Preferred Stock (ekeept the right
lo receive the Redemption Price without interest upon surrender of their certificate pr certificaies)
shall cease with respect to the shares designated for redemption on such date, and sufh shares shall
not thereafter be trunsferred on the books of the Corporation or be deemed to be outstgnding tor any
purpose whatsoever. [f the funds of the Corporation legally available for redemplign of shares of
Preferred Stock on any Redemption Date are insufficient to redeem the total numbgr of shares of
Preferred Stock 10 be redeemed on such date, those tunds which are legally available will be used to
redeem the maximum possible number of such shares ratably among the holders of such shares to be
redeemed based upon their holdings of Preferred Stock. The shares of Preferred Stock not redeemed
shall remain outstanding and entitled to all the rights and preferences provided herein. At any time
thercafler when additional funds of the Corporation are legally available for the redemptlion of shares
of Preferred Stock such funds will immediately be used to redeem the balance of the shares which

the Corporation has become obliped 10 redeem on any Redemption Date, but which it has not
redeemed,

(c) On or prior to each Redemption Date, the Corporation may deposit the
Redemption Price of all sharcs of Prelerred Stock designated for redemption in the Redemption
Notice and nol yet redcemed 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 authority to the
bank or trust corporation to pay the Redemption Price for such shares to their respective holders on
or after the Redemption Date upon receipt of notification from the Corporation that such holder has
surrendered a share certificate 10 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 sharcs so called for redemption shall be redeemed and shall be deemed to be
no tonger outstanding, and the holders thereof shall cecase to be stockholders with respect to such
shares and shall have no rights with respect thereto except the right to 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 deposited by the
Corporation pursuant to this Section 6(¢) for the redemption of shares thercafter converted into
shares of the Corporation’s Common Stock pursuant to Section 4 prior to the Redemption Date shall
be returned to the Corporation forthwith upon such conversion. The balance of any moneys
deposited by the Corporation pursuant to this Section 6(c) remaining unclaimed at the cxpiration of
two (2) years following the Redemption Date shall thereafter be returned to the Corporation upon its
request expressed in a resolution of its Board of Directors.
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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 53 fon.vote or
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(a)  amend, alter or repeal any provision of the Cemﬁ&ﬁg of TaDE Or

bylaws of the Corporation if such action would adversely alter the rights, -».a.;u_fi 1vi§§c§ of
powers of, or restrictions provided for the benefit of the Preferred Stock or an?&fé"&; thereapls® s

€7 sidars o
(b) increase or decrcase (other than for decreases resulting from BYion of the

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

a

{c) authorize or create {(by reclassification or olherwisc) or issue jor obligate ilself
to issue any new class or scries of cquity security (including any securily convertible into or
exercisable for any equity security) having rights, preferences or privilegesf with respect to
dividends, redemption or payments upon liquidation senior to or on a parity With any series of
Preterred Stock:

(d)  cnter into any transaction or scries of related transactiogs decmed 1o be a
liquidation, dissclution or winding up of the Corporation pursuant to Section 3(b)

(e) authorize a merger, acquisition or sale of substlantially allfof the assets of the
Corporation or any of its subsidiaries (other than a merger exclusively to effect a change of domicile
of the Corporation); '

(H voluntarily liquidate or dissolve;

(g) increase the size of the Board of Directors;

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

(i) acquirc ¢ material amount of assets through a merger or purchase of all or
substantially all of the assets or capital stock of another cnlity;

G) 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 ol Preferred Stock shall be deemed given if deposiled in the United States mail, postage

prepaid. and addressed 1o each holder of record at such holder’s address appearing on the books of
the Corporalion.

ARTICLE VI

The Corporation is to have perpetual existence.
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ARTICLE VII S

Elections of directors need not be by written ballot unless the Bylawggﬁ'
shall so provide. ‘Ef

ARTICLE VIiI el

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

ARTICLE 1X

In furtherance and not in limitation of the powers conferred by slatute, the Bdard of Dircclors
of the Corparation is cxpressly authorized to adopt, amend or repeal the Bylaws of tffe Corporation.

ARTICLE X

1. To the fullest extent permitted by the Delaware General Corporation Law as the same
exists or as may hereafler be amended, a director of the Corporation shall nol be personally liable 10
the Corporation or its stockholders for monetary damages for a breach of fiduciary duly as a director.
It the Delaware General Corporation Law is amended to authorize corporate action further
climinating or limiting the personal liability of directors, then the liability of a director of the
Corporation shall be climinated or limited to the Tullest extent permitted by the Delaware General
Corporation Law, as so amended.

2. The Corporation shall have the power to indemnily, to the extent permiticd by the
Delaware General Corporation Law, as it presently exisis or may hercafter be amended from time to
time, any person who was or is a party or is threatened to be made a party to any threatened, pending
or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (a
“Proceeding™) by reason of the fact that he or she is or was a director, otficer, employee or agent of
the Corporation or is or was serving at the request of the Corporation as a director, officer, employee
or agenl of another corporation, parinership, joint venture, trust or other enterprise, including service
with respect 10 employee benefit plans, against expenses (including attorneys™ fees). judgments,
fines and amounts paid in sctilement 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 maller occurring, or any action
or proceeding accruing or arising or thal, but for this ARTICLE X, would accrue or arise, prior (o
such amendment, repeal or adoption of an inconsistent provision.

ARTICLE Xi

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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**Includes: All Preferred and Comemon Shareholders from Inception through 12/31/2015 ..;E.::g_g %;93%
232 i 523

1998 William M. Gershen Ravocable Trust %@& QQ_'S by
5T Capital LLC %L_ff‘,’ b .‘g,fx::.i’@%
Adolfo Gonzalez % ey 12y &
Alfonso Calmell del Solar : ‘
Allison Carr
Andy Sassine
Ann Haggerty
Arthur M. Flippin, M.D. & Sandra A Flippin
Barbara Martinez
Barkley Family Trust
Biobrit LLC
Bradley A. Zlotnick, MD, Trustee
Zlotnick BioMed, A Professional Corporation
Defined Benefit Pension Plan

ruce and Mary Lou Mate

B
55 Bruce Stewart, Jr. DDS
2. ¥ Carolyn M. Neal
s

Casablanca Investments V LP

Celinda Cardenas de Schoppl

Charles & Diane Smith Family Trust

Chris Oddo

Christopher G. Miller

Claude D. Benchimol '
Craig Brooks, M.D.

Craig Dudsak

Craig Irving TTIl Irving Hughes Group MPP II TR B DRD 12/31/97
Dan Difilippo

David & Melissa Biggs, Tenants by the Entirety

David Welborn

Dennis and Evelyn Welbarn

Douglas Montgomery

Dr. James Hosler

Edward T. Shonsey

Elder Granger

Emily Jane Welborn Trust

Emmerson Enterprises, Inc., Profit Sharing Plan and Trust

Erika A. Carlson Rev. Trust Erika A. Carlson, TTEE Jennifer L. Westhoff, Ind, Tenants in Common
Fausto Gino Alberto Piaggio Ferraro

Francois Ferre & Magda Marquet Trust

Fred D. & Catharine A. Layman

George B, Alden, Jr.

103 Carnegie Center, Suite 300 - Princeton, NJ 08540 USA - phone 609.803.3456 -+ fax 609.803.3465 - www.microdermiscom
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PODER

CONSTE POR EL PRESENTE:

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 similar{que
se designe (la “Empresa”), de total 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 tdda 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 gubemamentales correspondipntes,
obtener aprobacion de los documentos de constitucién de la Empresa, firmar resoluciones ¢on el
objetivo de establecer la Empresa u obtener aprobacion del gobierno incluyendo resoluciopes o
avisos para designar a ¢l(los) 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 dt 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™ ¥ “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 podra 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 2R
DE UATBER EN PRESENCIA DE: '

ome__ Oun A
0 U

Nombre: :]7 ng J. D’ﬂ/ ‘.5

(firma)

{nombre en letra de imprenta)

Cargo: Secretario de Microdermis Corporation
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The State of Texas S ilan,
SSecretary of State EEE %
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Requested for use in ARGENTINA RS2 o e
Not for use within the United States of America
This Apostille only certifies the signature, the capacity of the signer and the seal or stgmp 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)
1. Country United States of America

This public document

2. has been signed by YARISEL SALINAS
T3 acting in the capacity of Notary Public, State of Texas
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

9. Seal 10. Signature;

N e

John Steen
Secretary of State
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Yo, A ol Sttiim.s
firma de __\Yl£€ DS
de la fecha que es genuina.

Fecha: D _de_(cAulsre de2013.

Mi_nombramiento €s conferido por la autoridad de
\:[}\’W, [2.0-}}3’.

YARISEL SALINAS

Commission Expires
October 22, 2017

fue realizada en mi presencia,
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