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STATE OF DELAWARE
CERTIFICATE OF AMENDMENTY
OF CERTIFICATE OF INCORPORATION

3
canns

o
I
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The cowporation organized and sxisting snder and by vistw of dhe General

A
%

Corpsaration Law of the Swate of Dedaware does hereby certifyn

FIRST: That m g meeting of the Board of {8recton of

LS. BIONICE, ING.

rescdutions wore duly adopled setting forth 8 proposed amendmisast 03“ ﬁze
Cergificate of Incorporstion of said corporation, declarh % sand amendment o
be advisable and colling 8 mesting of the stockbolders of said msgmmmsra %‘gr
consideration thereof,  The resclution seiting forth the proposed amendment is
as follows:

RESOLVED, that the Cortificate of Incorporation of this corporaticn be amended
fy changing the Article thereof numbered w1 ¥ sor that, as

§

amended, ssid Article shall o dnd revd sz Bollows:

the rams of the sorporation shall be "sulX, Ine®

SECONXIY  That thereefior, pursuant to resolution of By Board of Directors, &s
spoecial meoting of the stockbedders of said corporstion was didy called and he
ppon wotice E;z secordance with Section 232 of the Geneval € orpewation Law s}i
the Stete of Delawvars at which meeting 1he necessary number of shares 88 required
by statwte were voted o frvor of the amendment,

THIRIN  Thar said amendment was duly sdopted W accordancs with the
provisions of Seotton 242 of the Genersl Corporation Lew of the Nats of
Dalaware,

I WITHNESHE WHEREDF, seid corporation has cawsed this conifipaie 1o be
s X > TN X v Rf o o
signed thig 13EH day of May L2083

‘.r"'\

3 E r‘? ra {’i i z;
Authorizad \}i sr

Tide: SRS

Name: Samusi Relmeay
Prins or Type

Hrxex AF Dadowrzm
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE RESTATED CERTIFICATE OF “U.S. BIONICS, INC.”, FILED

IN THIS OFFICE ON THE FIRST DAY OF NOVEMBER, A.D. 2021, AT 3:32

O CLOCK P.M.

5004759 8100
SR# 20213665863

You may verify this certificate online at corp.delaware.gov/authver.shtml

R

\\w&m 5 T, iR AT B Y

Authentication: 204583560
Date: 11-03-21
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State of Delaware
Secrefary of Stage
Divisien of Corperations
Delivered 33:31 PM 1812021
FILED #3:32 PM 11412621

RO - Hembe S99 prrrpeny AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
US, BIONICS, INC,

U8, Bionics, Inc., a corporation {the “Corporation”) organized and existing under and
by virmue of the provisions of the General Comporation Law of the State of Delaware (the
“BGCL”)g

DOES HEREBY CERTIFY:

I That the same of the Corporation 1 U.S. Biondes, Inc., asd that the Corporation
was originally moorporsted pursuast o the DGCL on Jupe 30, 2011,

2. That the board of directors of the Corporation duly adopted resolutions proposing
to amend and restate the Second Amended and Restated Certificate of Incorporation of the
Comporation, declaring said amendmend and restatement (0 be advisgble and in the best interesty
of the Comporation and #s sole stockholder, and authorizing the appropriate officers of the
Corporation 1o solicl! the consent of the sole stockholder therefor, which resolution setting forth
the proposed amendment and restateraent 18 as follows:

BESQLVED that 19 advisable and iy the best interests of the Corporation and s sole
stockholder that the Sccond Amended and Restated Certificate of Incorporation of the
Corporation be amended and restated in s entirety as the Third Amended and Restated
Certificate of Incorporation of the Corporation, 1o read in s entirety a3 follows:

FIRST: Thename of the corporation 18 ULS. Bionies, Tne., (the “Corperation”).

SECOND: The address of the registered office of the Corporation in the State of
Delgware 18 251 Little Falls Dirive, in the City of Wilmington, County of New Castle, Zip Code
19808, The name of the registered agent of the Corporation at such address is Corporation
servige Company.

THIRD: The nature of the business or purposes 0 be conducted or promoted by the
Corporation is to engage in any lawful act or activity for which corporations may be organized
under the BGCL.

FOURTH: The ol number of shares of stock that the Corporation is apthorized to
issue i 1,000 shares of Common Stock, par value 35,0001 per share, Each share shall be
entitied 10 one vote on each matter presented to the stockholders of the Corporstion,

FIFTH: The board of divectors of the Corporation is not authorized to adopt, repeal,
alier, amend, or rescind any or all of the bylaws of the Corporation (the “Bylaws™)

SEXTH: Subject to any additional vole required by the Certificate of Incorporation or
Bylaws, the number of directors of the Corporation shall be determingd in the manner sot forth in

4849-2922-1117\3
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the Bylaws. Each director shall be entitled to one vote on each matter presented o the board of
divectors of the Corporation,

SEVENTH: Unless and except to the extent that the Bylaws shall so require, the
election of directors of the Corporation need not be by written ballot,

EIGHTH: Meetngs of stockholders may be held within or withowt the State of
Delaware, as the Bylaws may provide. The books of the Corporation may be kept outside the
State of Delaware at such place or places as may be designated from {ime o time by the board of
directors of the Corporation or in the Bylaws,

NINTH: To the fullest extent permitted by law, a divector of the Corporation shall not be
personally hHable o the Corporation or {o #ts stockholders for monetary damages for any breach
of fiduciary duty as a direcior. No amendment {6, or modification or repeal of, this Article Ninth
shall apply to or have any adverse effect on the Hability or alleged hability of any direcior of the
Corporation for or with respect to any act or omission of such director ocourring prior to such
amendment, modification, or repesl,

TENTH: To the fullest extent permitted by applicable law as it presently exists or may
bereafter be amended, the Corporation shall inderamify, advance expenses to, and hold barmless,
through Bylaws provisions, agreoments with such persons, votes of stockholders or disinderested
divectors or otherwise, any person {a “Covered Person™) who was or is made or is threatened to
be made a party or 8 otherwise involved i any action, suit, or proceeding, whether civil,
criminal, administrative, or investigative {a “Preceeding™}, by reason of the fact that he or she,
or a person for whom he or she is the legal representative, is or was a director or officer of the
Corporation or, while a director or officer of the Corporation, 1s or was serving at the reguest of
the Corporation as a director, officer, employee, or agent of ancther corporation or of a
partnership, joint venture, trust, enterprise, or sonprofit entity, including service with respect to
employvee benefit plans, against all liability and loss suffered and expenses (including attorneys’
fees) reasonably incurred by such Covered Person.  Notwithstanding the preceding sentence,
except for clas for indemmification (following the final disposition of such Proceeding) or
advancement of expenses not paid in full, the Corporation shall be required to indemnify a
Covered Person i connection with a Proceeding {or part thereof) commenced by such Covered
Person only if the commencement of such Procesding {or part thereof) by the Covered Person
was authorized in the specific case by the board of directors of the Corporation.  Any
amendment, repeal, or moditication of this Article Tenth shall not adversely affect any right or
protection hercunder of any person in respect of any act or omission occurring prior to the tiroe
of such amendment, repeal, or modification.

# # #

3. The forcgoing amendment and restatement was approved by the holders of the
requisite number of shares of the Corporation in accordance with Sections 228, 242, and 245 of

the DGCL.

4. This Third Amended and Restated Certificate of Incorporation, which restates and
infegrales and further amends the provisions of the Corporation’s Second Amended and Restated

-
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Certificate of Incorporation, has been duly adopted in accordance with Sections 242 and 245 of
the DGCL.

[SIGNATURE PAGE FOLLOWS]

L2
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IN WITHNESS WHEREQF, this Third Amended and Restated Certificate of
Incorporation has been executed by a duly auwthorized officer of the Corporation on this 25th day
of Getober, 2021,

fﬁcwsmned e

o e

| Sk Kot
B}rl mne OLIAT BEAQE TRA4T..

Wame: Sonke Rissing

Title: Chairman of the Board
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