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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 “IONTERA, INC.”, CHANGING

ITS NAME FROM "IONTERA, INC." TO "RARE BEAUTY BRANDS, INC.",

FILED IN THIS OFFICE ON THE TWENTY-FIRST DAY OF MAY, A.D. 2019,

AT 5:56 O CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

4255129 8100
SR# 20194295894

You may verify this certificate online at corp.delaware.gov/authver.shtml
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\\w&m 5 T, iR AT B Y

Authentication: 202874510
Date: 05-22-19
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State of Delaware

RESTATED CERTIFICATE . 5““‘““{?’ C"f State
tviston of Corperations
OF INCORPORATION Delivered  5:56 FM 057212019
OF FILED 8556 PM 83212613
IONTERA, INC, SR 281942938%4 - FileNumber 4235129

(Pursuant to Sections 228, 242 and 245 of the
General Corporation Law of the State of Delaware)}

Iondera, Inc,, a comporation organized as ISIS Biopolmer, Inc. and existing under
and by virme of the General Corporation Law of the State of Delaware (the

“Corporation”),
DOES HEREBY CERTIFY:

. The name of the Corporation is Iontera, Inc. The date of the filing of its
Certificaie of Incorporation with the Secretary of State of the Siate of Delaware was
August 28, 2007. A Restated Certificate of Incorporation that was filed with the
Secretary of State of the State of Delaware on June 30, 2011, July 10, 2012, September
27, 2013, February 20, 2014 and Septeraber 8, 2014, Thercalier, the Restated Certificate
of Incorporation was amended on October 27, 2014, March 2, 2013, January 13, 2016,
September 14, 2016 and August 2, 2017, The Restated Certificate of Incorporation was
then Amended and Restated on May 22, 2018,

2 The Restated Certificate of Incorporation filed with the Secretary of State
of the State of Delaware on May 22, 2018 is hereby amended and restated to among other
things change the name of the Corporation to Rare Beauty Brands, Inc. and the
authorized shares of Corporation as set forth below,

3, The Restated Certificate herein certified, which restates and integrates and
further amends the provision of this Corporation’s Restated Certificate has been duly
adopted in accordance with Sections 242 of the General Corporation Law of the State of
Delaware,

4, Pursuant to Section 228(a) of the General Corporation Law of the State of
Dielaware the holders of cutstanding shares of the Corporation having no less than the
minimum number of votes that would be necessary to authorize or take such actions ata
meeting at which all shares entitled to vote thereon were present and voted, consented to
the adoption of the aforesaid amendments without 3 meeting, without 2 vote and without
prior potice and that written notice of the taking of such actions is being given
accordance with Section 228(e) of the General Corporation Law of the Staie of Delaware:

RESTATED CERTIFICATE OF INCORPORATION
OF

RARE BEAUTY BRANDS, INC.
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Article First That the name of this corporation is Rare Beauty Brands, Ine.
{the “Corporation”).

Article Second The address of the registered office of the Corporation in the
state of Delaware is 1209 Orange Street in the City of Wilmington, County of New
Castle, Delaware 19801, The name of is registered agent at such address 15 The
Corporation Trust Company.

Article Third The nature of the business or purposes to be conducted or
promoted is to engage m any lawiul act or activity for which corporations may be
organized under the General Corporation Law.

Article Fourth

Hifective as of the date and time this Restated Certificate of Incorporation is filed
with the Secretary of State of the State of Delaware, (a) cach outstanding share of the
Corporation’s Series AA Preferred Stock {the “Series AA Preferred Stock™) shall
automatically be converted into three (3) shares of a newly created Series 1 Preferred
Stock (the “Series 1 Preferred Stock™), (b} sach outstanding share of the Corporation’s
Series BB Preferred Stock (the “Series BB Preferred Stock™) shall automatically be
converted into one (1) share of Series 1 Preferred Stock, {¢) each outstanding share of the
Corporation’s Series CC Preferred Stock (the “Series CC Preferred Stock™) shall
automatically be converted into one (1) share of Series 1 Preferred Stock and (d) each
outstanding share of the Corporation’s Series DD Preterred Stock (the “Series DD
Preferred Stock” collectively with the Series AA Preferred Stock, the Series BB Preferred
Stock and the Series CC Preferred Stock, the “Prior Preferred”) (the “Preferred
Recapitalization™),

BEffeciive as of the date and time this Restated Certificate of Incorporaiion is filed
with the Secretary of State of the State of Delaware, and after giving effect to the
Preferred Recapitalization, each one thousand (1,000} shares of ouistanding Common
Stock (the “Old Common Stock™) shall be combined into one (1} share of Common Stock
as described herein (the “Common Stock Reverse Split’™. No fractional shares of
Common Stock shall be issued in connection with the Comomon Stock Reverse Split.  All
shares of Common Stock that are held by a stockholder shall be aggregated subsequent to
the Common Stock Reverse Split. In Heu of any interest in a fractional share of Common
Stock that may remain following such aggregation, the Corporation shall pay 2 cash
amount to such stockholder equal to the fair value of such fractional share (as determined
in good faith by the Board of Directors), rounded up to the nearest whole $4.01.

Effective as of the date and {ime this Restated Certificate of Incorporation is filed
with the Secretary of State of the State of Delaware, and after giving cffect to the
Preferred Recapiialization, each one thousand (1,000) shares of outstanding Series 1
Preferred Stock shall be combined into one (1) share of Series 1 Preferred Stock as
described herein (the “Preforred Reverse Split” and together with the Common Stock
Reverse Split and the Preferred Recapitalization, the “Recapitalization™). No fractional
shares of Series 1 Preferred Stock shall be issued in connection with the Preferred Reverse
Split.  All shares of Series 1 Preferred Stock that are held by a stockholder shall be
aggregated subsequent to the Preferred Reverse Splt.  In lieu of any interest in a
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fractional share of Series 1 Preferred Stock that may remain following such aggregation,
the Corporation shall pay a cash amount to such stockholder equal to the fair value of
such fractional share (as determined in good faith by the Board of Directors), rounded up
to the nearest whole $0.01.

All share and per share numbers in Article IV of this Restated Certificate of
Incorporation are stated after giving effect to the Recapitalization. Notwithstanding the
foregoing, the par value of each share of the ouistanding Cormmon Stock and Series 1
Preterred Stock shall not be adpusted in connection with the Conunon Reverse Split and
Preferred Reverse Split, as applicable, and after the Common Reverse Split and the
Preferred Reverse Split the par value of the Common Stock shall remain at $0.001 and
the par value of the Series 1 Preferred Stock shall remain at $0.001. Immediately after
the Recapitalization, the holders of Prior Preferred shall be entitled fo receive an
electronic certificate or certificates on Carta.com for the number of shares of Series 1
Preferred Stock that they are entitled to receive after the Recapitalization. Immediately
after the Recapitalization, the holders of Old Coramon Stock shall be entitled to receive
an electronic certificate or certificates on Carta.com for the number of shares of Common
Stock that they are entitled 1o receive afler the Recapitalization,

The total number of shares which the Corporation shall have the authority to issue after
the Recapitalization, is 200,000 shares of Common Stock, par value $0.001 per share (the
“Common Stock™) and 132,568 shares of Preferred Stock, par value $0.001 per share (the
“Preferred Stock™.

The classes of capital stock of the Corporation shall have the voting powers,
preferences and relative participating, optional or other special righis, and gualifications,
Himitations or restrictions as set forth in this Article Fourth.

A, COMMON STOCK

1. General. The voting, dividend and liguidation rights of the holders of the

Comnon Stock are subject to and gualified by the rights, powers and preferences of the
holders of the Preferred Stock set forth herein,

2. Voting, The holders of the Common Stock are entitled to one (1) vote for

each share of Common Stock held at all meetings of stockholders (and written actions in
Heu of meetings).

3. Dividends. The holders of the Common Stock shall only be entitled o
dividends when, as and if an equivalent dividend is declared by the Board of Directors
and paid to the holders of the Preferred Stock.

4. Liguidation. The holders of the Common Stock shall, upon liguidation,

dissolution or winding up of the corporation, share ratably in the assets available for
distribution to the holders of the Common Stock.

B. PREFERRED STOCK
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After the Recapitalization, 103,105 shares of the authorized and unissued
Preferred Stock of the Corporation are hereby designated Series 1 Preferred Stock and
29,463 shares of the authorized and unissued Preferred Stock of the Corporation are
hereby designated Series 2 Preferred Stock. The Preferred Stock have the following
rights, preferences, powers, privileges and restrictions, gualifications and linfations.
Unless otherwise indicated, references to “Sections” or “Subsections” in this Part B of
this Article Fourth refer 1o sections and subsections of Part B of this Article Fourth.

L. Issuance and Reissuance. Any shares of Preferred Stock that may be
redeemed, purchased or acquired by the Corporation may be reissued except as otherwise
provided by law or by the terms of this Restated Certificate of Incorporation

2. Preferred Stock Dividends. The Corporation shall not declare, pay or set
aside any dividends on shares of any other class or series of capital stock of the
Corporation (other than dividends on shares of Common Stock payable in shares of
Comroon Stock) unless (in addition to the obtaining of any consents required elsewhere
in this Restated Certificate of Incorporation) the holders of Preferred Stock then
ountstanding shall first receive, or simultaneously receive, a dividend on each ouistanding
share of Preferred Stock in an amount at least egual to (i) in the case of a dividend on
Common Stock or any class or serigs that 15 convertible into Common Stock, that
dividend per share of Preferred Stock as would egual the product of (A) the dividend
payable on each share of such class or series determined, if applicable, as if all shares of
such class or series had been converted into Comumon Stock and (B) the number of shares
of Common Sitock issuable upon conversion of a share of Preferred Stock, in each case
calculated on the record date for determmation of holders entitled o receive such
dividend or (i1) in the case of a dividend on any class or series that is not convertible into
Comraon Stock, at a rate per share of Preterred Stock determained by (A) dividing the
amount of the dividend payable on each share of such class or series of capital stock by
the original issuance price of such class or series of capital stock (subject to appropriate
adiustiment in the event of any stock dividend, stock split, combination or other similar
recapitalization with respect to such class or series) and (B) multiplying such fraction by
an amount egual to the applicable Original Tssue Price (as defined below); provided that,
if the Corporation declares, pays or sets aside, on the same date, a dividend on shares of
more than one class or series of capital stock of the Corporation, the dividend payable to
the holders of Preferred Stock pursuant to this Section 2 shall be calculated based upon
the dividend on the class or senes of capital stock that would result 18 the highest
Preferred Stock dividend, Afler giving effect to the Recapitalization, the conversion
prices of the Preferred Stock are as follows: (i) the “Series 1 Original Tssue Price” shall
mean $161.6085 per share, subject to appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization with respect to the
Series 1 Preferred Stock and (if) the “Series 2 Original Issue Price” shall mean $169.7004
per share, subject to appropriate adjustment in the event of any stock dividend, stock
split, combination or other similar recapitalization with respect to the Series 2 Preferred
Stock. The Series 1 Original Tssue Price and the Series 2 Original Issue Price may
sometirnes be referred {o as the Original Issue Price.

3, Licnudation Preference,
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{(a} Serigs 2 Liguidation Preference. In the event of any (1) liguidation,
dissolution or winding up of the affairs of the Corporation, either voluntarily or
mvoluntarily or (i) a Sale of the Corporation {except in the case of a Qualified Public
Offering) as to which the Majority Preferred Holders elect in writing to deem a
liguidation event (each a “Liguidation Fvent”), each holder of Series 2 Preferred Stock
shall be entitled to be paid out of the assets of the Corporation available for distribution to
its stockholders before any distribution or payment is made o the holders of Series |
Preferved Stock and Junior Securities, an amount per share (the “Senes 2 Liguidation
Amount”) equal to the greater of (i) 1 times the Series 2 Original Issue Price, plus any
dividends declared but unpaid thereon, or (i) such amount per share as would have been
payable had all shares of Series 2 Preferred Stock been converted into Common Stock
pursuant to Section S immediately prior to such liguidation, dissolution or winding up.
If, upon a Liquidation Event, the net assets of the Corporation distributable among the
holders of all cutstanding Series 2 Preferred Stock shall be insufficient to permit the
payment of the Series 2 Liguidation Amount in full, then the entire net assets of the
Corporation remaining after the provision for the payment of the Corporation’s debis and
other liabilitics shall be distributed among the holders of the Series 2 Preferred Stock
ratably in proportion to the full preferential amounts to which they would otherwise be
respectively entitled on account of thetr Seres 2 Preferved Stock.

) NSeries 1 Liguidation Preference. In the event of any Liguidation
Event, each holder of Series | Preferred Stock shall be entitled to be paid out of the assets
of the Corporation available for distribution to its stockholders, afier the holders of Series
1 Preferred Stock receive their Series 1 Liguidation Amount bul before any distribution
or payment is made to the holders of Junior Securities, an amount per share (the “Series 1
Liguidation Amount™) equal to the greater of (1) 1 times the Series 1 Original Issue Price,
plus any dividends declared but vopaid thereon, or (i) such amount per share as would
have been payable had all shares of Series 1 Preferred Stock been converted indo

or winding up. If, upon a Liguidation Event, the net assets of the Corporation
distributable among the holders of all outstanding Series 1 Preferred Stock shall be
msufficient to permit the payment of the Series 1 Liquidation Amount in full, then the
entire net assets of the Corporation remaining after the provision for the payment of the
Corporation’s debis and other liabilities shall be distributed among the holders of the
Series 1 Preferred Stock ratably in proportion to the full preferential aroounts to which
they would otherwise be respectively entitled on account of their Series 1 Preferred
Stock.

(¢}  Distribution of Remaining Assets. Upon any such Liguidation
Event, after the holders of Preferred Stock shall have been paid in full the Liquidation
Amount, if applicable, with respect to their shares of Preferved Stock, the remaining net
assets of the Corporation shall be distributed to the holders of the Corporation’s Common
Stock, pro rata based on the number of shares held by each such holder,

{4} Notice of Liguidation Event, The Corporation shall, not later than
twenty (20} days prior to the earlier of the record date for the taking of a vote of
stockholders with respect to any Liguidation Event or the date set for the conspmimation
of a Liguidation Event, provide to the holders of Preferred Stock such information
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concerning the ferms of the Liguidation Event and the value of the assets of the
Corporation as may be reasonably requested by the holders of Preferred Stock.

(e} Amount of Deemed Paid or Distributed. It the amount deemed

of such distribution shall be the fair market value of such property, determined as
follows:

{i) For securitics not subject to investment lelters or other
similar resirictions on free marketability,

{A}y  if raded on a securities exchange or the NASDAQ
Stock Market, the value shall be deemed to be the average of the closing
prices of the securities on such exchange or market over the 30-period
ending three days prior to the closing of such transaction;

{(B)  if actively raded over-the-counter, the value shall
be deemed 1o be the average of the closing bid prices over the 30-day
period ending three days prior to the closing of such transaction; or

(Cy  ifthere is no active public market, the value shall be
the fair market value thereof, as determined in good faith by the Board of
Directors of the Corporation,

(i}  The method of valuation of securifies subject to
mvestment letters or other simtlar restrictions on free marketsbility (other than
restrictions arising solely by virtue of a stockholder’s status as an affiliate or former
aftiliate) shall take into account an appropriate discount (as determined in good faith
by the Board of Directors of the Corporation) from the market value as determined
pursuant to clause (a) above s0 as to reflect the approximate fatr market value thereof,

4, Yoting Rights of Preferred Stock,

{a) CGenerally, Pxcept as otherwise required by law or as provided
herein or in the Vouing Agreement and subject to the rights of any Capilal Securities of
the Corporation that hereafter may be issued in compliance with the terms of this
Restated Certificate of Incorporation, the holders of Preferred Stock shall vote together
with the holders of Common Stock at any annual or special meeting of stockholders of
the Corporation, or may act by writlen consent in the same manner as the holders of
Common Stock, upon the following basis: each holder of shares of Preferred Stock shall
be entitled to such mumber of voies for the Preferred Stock held by such holder on the
record date fixed for such meeting, or on the effective date of such written consent, as
shall be equal to the whole number of shares of the Corporation’s Common Stock into
which such holder’s shares of Preferred Stock are convertible (in accordance with the
terms of Section 5 hereof) (without taking into account accrued dividends convertible into
Common Stock), tnunediately after the close of business on the record date fixed for such
meeting or the effective date of such written consent.
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(b) Blection of the Board of Directors. The holders of record of the
shares of Preferred Stock, shall enter into the Voting Agreement to govern the election of
the directors of the Corporation,

] Special Approval Rights, Provided that at least ten percent (10%%)
of the authorized shares of the Preferred Stock are outstanding, the affirmative vote of
the Majority Preferred Holders, acting by written consent or voting separately as a class,
shall be necessary to authorize the Corporation to take any of the following actions {each
a “Resiricted Action” )

{1} Liquidate, dissolve or wind-up the business and atfaurs
of the Corporation, cffect any merger or consolidation or any other Liguidation Eveni, or
consent to any of the foregoing;

{1ty  amend, repeal, change or waive directly or indirectly
{(whether by merger, reclassification or otherwise), any of the provisions of this Restated
Certificate of Incorporation or the By Laws of the Corporation or any Subsidiary of the
Corporation m a manner that would adversely affect the rights and privileges of the
Preferred Stock;

(il  create, or authorize the creation of, or issue or obligate
itself to issue shares of, any additional class or series of capital stock unless the same
ranks junior to the Preferred Stock with respect to the distribution of assets on the
hiquidation, dissolution or winding up of the Corporation, the payment of dividends and
rights of redemption, or increase the authorized number of shares of Preferved Stock or
merease the authorized murnber of shares of any additional class or series of capital stock
uniess the same ranks junior to the Preferred Stock with respect to the distribution of
assets on the liguidation, dissolution or winding up of the Corporation, the payment of
dividends and rights of redemption;

{tv} purchase or redeem (or permit any subsidiary to
purchase or redeemn) or pay or declare any dividend or make any distribution on, any
shares of capital stock of the Corporation other than (x) dividends or other distributions
payable on the Common Stock solely in the form of additional shares of Common Stock
and (y) repurchases of stock from former employees, officers, directors, consultants or
other persons who performed services for the Corporation or any subsidiary in connection
with the cessation of such employment or service at the lower of the original purchase
price or the then-current fair market value thereof;

{v} authorize or effect, or permit any Subsidiary to
authorize or effect, any repurchase or redemption of Capital Securities of the Corporation
{other than repurchases of stock from former employees, officers, directors, consultants
or other persons who performed services for the Corporation or any subsidiary in
connection with the cessation of such employment or service at the lower of the original
purchase price or the then-current fair market value thereof), or any pavment of dividends
or other distributions on Capital Securities of the Corporation {other than the Preferred
Stock or as provided herein}; and
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{vi} authorize or effect, or perrmit any Subsidiary to
authorize or effect, a material change in the business of the Corporation or any
Subsidiary,

3. Conversion Rishig,

{2} Conversion Procedore.

{1} Hach share of Preferred Stock shall be convertible, at
the option of the holder thereof, at any tivoe and from time to fime, and without the
payment of additional consideration by the holder thereof] into such number of fully paid
and nonassessable shares of Common Stock as is determined by dividing the applicable
Original Issue Price by the applicable Conversion Price {as defined below) in effect at the
titpe of copversion.

(it}  Fach conversion of Preferred Stock shall be deemed to

Date”™) of sach conversion specified in a writien notice {the “Conversion ‘\mﬁw)gwm
to the Corporation by the holder of Preferred Stock who has elected to convert all or a

“Converting Holder”); provided, however, that the Conversion Date shall not be a date
carlier than the date such notice is so given, and if such notice does not specify a
Conversion Date, the Conversion Date shall be deemed to be the date such notice s given
to the Corporation. On the Conversion Date, the righis of the holder of such Preferred
Stock shall cease with respect o the converted shares and the Person or Persons in whose
name or names any certificate or certificates for shares of Comumon Stock are to be 1ssued
upon such conversion shall be deemed to have become the holder or holders of record of
the shares of Common 5Stock represented thereby. On the Conversion Date, the
Corporation shall pay in cash any declared and unpaid dividends relating to the Preferred
Stock to the Converting Holder,

{iii}  As soon as practicable after the Conversion Date (but in
any event within ten (10) business days after the Converting Holder has delivered to the
Corporation the centificates or affidavits of loss, if applicable, evidencing the shares of
Preferred Stock converted into shares of Common Stock in accordance with the terms
bereot), the Corporation shall deliver to the Converting Holder:

(A} a certificate or certtficates representing, in the
aggregate, the number of shares of Common Siock issued upon such
conversion in the same name or names as the certificates representing the
converted shares and in such depomisation or depominations as the
Converting Holder shall specify and a check for cash with respect to any
fractional interest in a share of Common Stock as provided in clanse {viil)
of this Section 3(a); and

(B) a certificate representing any shares of Preferred
Stock that were represented by the certificate or certificates delivered to
the Corporation in connection with such conversion but that were not
converted.
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{ivy  The Corporation shall not be obligated to issue any
certificate representing Common Stock to a Converting Holder pursuant to this Section 3
onless a certificate or certificates evidencing the Preferred Stock being converted are
either delivered to the Corporation at its principal office {or such other office or agency
of the Corporation as the Corporation may designate in writing to such Converting
Holder), or the Converting Holder notifies the Corporation that such certificate or
certificates have been lost, stolen or destroved, and such Converting Holder executes an
agreement satisfactory to the Corporation o mdennily the Corporation from any loss
mewrred by i in connection therewith,

{v} The issuance of certificates for shares of Common
Stock upon the conversion of Preferred Stock shall be made withou! charge o the
Converting Holders for any issuance tax i respect thereof or other cost incurred by the
Corporation in connection with such conversion and the corresponding issuance of shares
of Common Stock. Upon the conversion of any shares of Preferred Stock in accordance
with the terms hereof, the Corporation shall take all such actions as are necessary 1n order
to msure that the Common Stock 50 issued upon such conversion shall be validly issued,
fully paid and nonassessable.

{vi) The Corporation shall not close its books against the
wansfer of Preferred Stock or of Common Stock issued or issuable upon conversion of
Preferred Stock in any manner that interferes with the timely conversion of the Preferred
Stock, The Corporation shall assist and cooperate with any bolder of Preferred Stock
required to make any governmental filings or obtamn any governmenial approval prior to
or in connection with any conversion of shares of Preferred Stock hereunder (including,
without limitation, making any filings required to be made by the Corporation).

{vit} The Corporation shall at all times reserve and keep
available out of ity authorized but unissued shares of Common Stock, solely for the
purpose of issuance upon the conversion of the Preferred Stock, such number of shares of
Common Stock as are issuable upon the conversion of all outstanding Preferred Stock.
All shares of Common Stock that are so issuable shall, when 1ssued, be duly and validly
issued, fully paid and nonassessable and free from all taxes, liens and charges. The
Corporation shall take all such actions a5 may be necessary to assure that all such shares
of Common Stock may be so wssued without violation of any applicable law or
governmental regulation or any requirements of any domestic securities exchange upon
which shares of Common Stock may be listed (except for official notice of issuance
which shall be promptly delivered by the Corporation upon each such issuance)}.

{viii} No fractional shares of Common Stock or script shall
be issued upon conversion of shares of the Preferred Stock in accordance with the terms
hereof. The number of full shares of Common Stock issuable upon conversion thereof
shall be computed on the basis of the aggregate number of shares of Preferred Stock so
surrendered. Instead of any fractional shares of Common Stock that would otherwise be
issuable upon conversion of any shares of Preferred Stock, the Corporation shall,
pursuant to Section S{a}iii}A), pay a cash adjustment to the Converting Holder in
respect of such fractional interest equal 1o the fair market value of such fractional interest
as determined by the Corporation’s Board of Directors,
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{ix} Conversion Price. The comversion price of each share
of Series | Preferred Stock shall mitially be the Series 1 Original Issue Price, which
conversion price may be adjusted from time to time hereafter in accordance with the
termos hereof (as so adjusted, the “Series 1 Conversion Price™) and the conversion price of
each share of Series 2 Preferred Stock shall initially be the Series 2 Original Issue Price,
which conversion price may be adjusted from time {o tune hereafter in accordance with
the terms hereof (as so adjusted, the “Series 2 Conversion Price” together with the Series
1 Conversion Price, the “Conversion Price™). I and whenever after the original date of
issuance of the Series 2 Preferred Stock, the Corporation issues or sells, or in accordance
with Section 5(b) is deemed to have issued or sold, any shares of its Common Stock or
Convertible Securities {(other than Excluded Securities), without consideration or for a
consideration per share less than the Conversion Price in effect for a series of Preferred
Stock immediately prior to the time of such issuance or sale, then concurrently with such
issuance or sale, the Conversion Price of such series of Preforred Stock shall be redaced
io a price {calculated to the nearest cent) delermined by multiplying the applicable
Conversion Price by a fraction, {A) the numerator of which shall be the sum of (1) the
ournber of shares of Common Stock Deemed Qutstanding immediately prior to such issue
or sale, plus (2) the quotient of (x) the aggregate consideration, it any, received or
recetvable by the Corporation on accourd of such issue or sale divided by () the
Conversion Price in effect tmmediately prior to such issue or sale; and (B) the
denominator of which shall be the sum of (1) number of shares of Common Stock
Deemed Outstanding inunediately prior to such issue or sale plus (2) the number of
shares of Common Stock so issued or sold or, in accordance with Section 5(b)1), deemed
to have been issued or sold.

{(by  Effect on Conversion Price of Certain BHvents. For purposes of
determining any adjusted Conversion Price pursuant o Section 5(a)ix) hereof, the
following shall be applicable:

{i) fssuance of Convertible Securities. Except with regard
1o the issuance of Excluded Securities, if the Corpotation i any manner grants, issues or
sells any Convertible Securities afler the date hereof, whether or not the rights to
exercise, exchange or convert any such Convertible Securities are immediately
exercisable, and the price per share for which Common Stock is issuable upon such
exercise, conversion or exchange is less than the Conversion Price in effect immediately
prior to the time of such issuance or sale, as applicable, then the maximum number of
shares of Common Stock issuable upon exercise, conversion or exchange of such
Convertible Securities shall be deemed to be outstanding and to have been issued and
sold by the Corporation at the time of the grant, issuance or sale of such Counvertible
Securities for such price per share. For the purposes of this paragraph, the “price per
share for which Common Stock is issuable” shall be determined by dividing (A) the total
amount recetved or receivable by the Corporation as consideration for the issuance or
sale of such Convertible Securities, plus the cumulative minimum aggregate amount of
additional consideration, if any, payable io the Corporation upon the exercise, conversion
or exchange thereof and, if applicable, the exercise, conversion and exchange of any
other Convertible Securities that such Convertible Securities may be converted into or
exchanged for, by (B) the total maxipoum number of shares of Common Stock issuable
upon the exercise, conversion or exchange of all such Convertible Securities. No further
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adjustment of the Conversion Price shall be made when Common Stock and, if
applicable, any other Convertible Securities, are actually issued upon the exercise,
conversion or exchange of such Convertible Securities,

{ity  Multiple Closing Datex. 1o the event the Corporation
shall issue on more than one date Convertible Securities that are comprised of shares of
the same series or class, and such issuance dates occur within a period of no more than
120 days, then, upon the final such issuance, the Conversion Price shall be readjusted o
give effect to all such issuances as if they occurred on the date of the final such ssuance
{and without giving effect to any adjustments as a result of such prior issuances within
such period).

(1)  Change in Exercise Price or Conversion Rate. If the
additional consideration payable to the Corporation upon the exercise, conversion or
exchange of any Convertible Securities, or the rate at which any Convertible Securities
are convertible info or exercisable or exchangeable for Comumon Stock changes at any
time, then the Conversion Price in effect at the time of such change shall be readjusted to
the Conversion Price that would have been in effect at such time had such Convertible
Securitics that are still outstanding provided for such changed additional consideration or
changed conversion rate, as the case may be, at the time such Convertible Securities were
initially granted, issued or sold.

(iv)  Canceled or Expired Convertible Securities. Any
adjustment to the Conversion Price pursuant to this Section 3(b) which relates to
Convertible Securities shall be disregarded if, as, and when any such Convertible
Securities expire or are canceled without being exercised, so that the Conversion Price
effective immediately upon such cancellation or expiration shall be equal fo the
Conversion Price that would have been in effect at the time of the issuance of the expived
or canceled Convertible Securities had the expired or canceled Convertible Securities not
been issued.

{v} Exceptions for Excluded Securities. Notwithstanding
the foregoing, no adpstments shall be made pursuant to this Section 3(b) with respect o
the issuance of any of the following (coliectively, the “Excluded Securities™):

{A) Common Stock offered to the public pursuant to a
Qualified Public Offering;

{(BY 23,395 shares of Common Stock or options o
purchase Common Stock (as the same may be adjusted in connection with
any siock split, stock dividends, combination or recapitalization) issued to
employees or directors of, or consultanis or advisors {o, the Corporation or
any of s subsidiaries pursuant to the Corporation’s 2019 Employee,
Director and Consultant Equity Incentive Plan (the “Plan’™y, whether
issued before or after the date hereof, as such number of shares may be
increased, from time fo time, in accordance with a requisite approval by
the Board of Directors and holders of Common Stock and Preferred Stock,
provided however that any options for such shares that expive or terminate
unexercised or any restricted stock repurchased by the Corporation at cost
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shall not be counted toward such maximum number unless and until such
shares are regranted as new stock grants (or as new options) pursuant fo
the terms of the Plan;

(Cy  shares of Common Stock issuable upon the
conversion of the Preferved Stock;

(I3}  shares of Capital Securities issuyed i connection
with a bonz fide business acquisition by the Corporation, whether by
merger, consolidation, purchase of assets, exchange of stock, or otherwise;

{(E}  shares of Capital Securities issued in connection
with any present or future borrowing, line of credit, leasing, or siroilar
financing arrangement approved by the Board of Directors of the
Corporation;

(¥}  any shares of Capital Securities issued to the
Corporation’s sharcholders in connection with any siock sphit, siock
dividend or recapiialization; and

()  shares of Capital Securitics ssued in connection
with that certain Series 2 Preferred Stock Purchase Agreement dated on or
about the date of this Restated Certificate of Tncorporation by and among
the Corporation and certain mvestors more particularty identitied therein,
as amended from time to time (the “Purchase Agreement”).

(vi}  Adjustments for Subdivisions, Combinations or
Consolidation of Common Stock. In the event the outstanding shares of Commmon Stock
shall be subdivided by stock split, stock dividends or otherwise, into a greater number of
shares of Common Stock (the foregoing to include any issuance of a dividend on shares
of Common Stock that is payable in shares of Common Stock), the Conversion Price
shall, concwrently with the effectiveness of such subdivision, be proportionately
decreased so that the number of shares of Comunon Stock issuable on conversion of any
shares of Preferred Stock shall be increased in proportion to such increase in outstanding
shares. In the event the ouistanding shares of Common Stock shall be combined or
consolidated, by reverse stock split, reclassification or otherwise, into a lesser number of
shares of Common Stock, the Conversion Price shall, concurrently with the effectiveness
of such combination or consolidation, be proportionately increased so that the number of
shares of Common Stock issuable on conversion of any shares of Preferred Stock shall be
decreased in proportion to such decrease in outstanding shares.

(vit) Adjusiments for Reclassification, Exchange and
Substitution. I the Common Stock issuable upon conversion of the Preferved Stock shall
be changed into the same or a different number of shares of any other class or classes of
stock or o any other securities or property, whether by capital reorganization,
reclassification, merger, combination of shares, recapitalization, consolidation, business
combination or other similar transaction {other than a subdivision or combination of
shares provided for above), each share of Preferred Stock shall thercafier be convertible
mto the number of shares of stock or other securities or property to which s holder of the
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munber of shares of Common Stock of the Corporation deliverable upon conversion of
such share of Preferred Stock shall have been entitled upon such capital reorganization,
reclassification, merger, combination of shares, recapitalization, consolidation, business
combination or other similar transaction if immediately prior to such capital
reorganization, reclassification, merger, combination of shares, recapitalization,
consolidation, business combination or other similar trassaction such holder had
converted such holder’s Preferred Stock inte Common Stock. The provisions of this
mergers, combinations of shares, recapitalizations, consolidations, business combinations
or other transactions.

{viit}, Notices.

{A) Promptly upon any adjustment of the Conversion
Price, the Corporation shall give written notice thereof to all holders of
Preferred Stock, setting forth in reasonable detail and certifving the
calculation of such adjustment.

(B} The Corporation shall give written notice to all
holders of Preferred Stock at least twenty (20} days prior to the date on
which the Corporation closes its books or takes a record (1) with respect to
any dividend or distribution upon Common Stock, (2) with respect to any
pro raia spbscnption offer fo holders of Common Stock or (3) for
determining rights (o vote with respect to any dissolution or liguidation,

(¢} Mandatory Conversion.  Fach share of Preferved Stock shall
automatically be converted into fully paid and nonassessable shares of Common Stock of
the Corporation on the basis set forth in Section 5{(a) above immediaiely upon the earlier
of (i) the closing of a Qualified Public Offering, or (it} the written election of the
Majority Preferred Holders. Holders of shares of Preferred Stock so converted may
deliver to the Corporation at its principal office {or such other office or agency of the
Corporation as the Corporation may designate by notice in writing to such holders)
doring its usual business hours, the certificate or certificates for the shares so converted.
As promptly as practicable thereafter, the Corporation shall issue and deliver fo such
holder a certificate or certificates for the number of whole shares of Common Stock to
which such holder 13 entitled, together with any payment i licu of fractional shares to
which such holder may be entitled pursuant {o this Section 5. Until such time as a holder
of shares of Preferred Stock shall swrender its certificate or certificates therefor as
provided above, such certificates shall be deemed to represent the shares of Comunon
Stock to which such holder shall be entitled upon the surrender thereof. Notwithstanding
any other provision hereof, if a conversion of Preferred Stock is to be made in connection
with a Qualified Public Offering, such conversion may, at the election of any holder
tendering Preferred Stock for conversion, be conditioned upon the consummation of the
Qualified Public Offering, in which case such conversion shall not be deemed to be
effective until the consummation of such Qualified Public Offering.

6. Exclusion of Other Rights. Except as may otherwise be required by law,
the shares of Preferred Stock shall not have any preferences or relative, participating,
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optional or other special rights, other than those specifically set forth in this Third
Restated Certificate of Incorporation.

7. Rank. The Preferred Stock shall rank senior in right as to dividends,
redemption and gpon liguidation, dissolution or winding up to all Junior Securilies,
whenever issued.

8. Identical Rights, Each share of Preferred Stock shall have the same
relative rights and preferences as, and shall be identical in all respects with, all other
shares of Preferred Stock except as specifically set forth herein.

9. Amendments and Waivers. Any provision of these terms of the Preferred
Stock may be amended, modified or waived if and only if the Majority Preferred Holders
have consented in writing or by an affirmative vote to such amendment, modification or
waiver of any such provision of these Articles of Incorporation.

10, Definitions.

“Capital Securities” means {8} as to any Person that is a corporation (i) the
anthorized shares of such Person’s capiial stock, including all classes of common,
preferred, voting and nonvoting capital stock of such Person, (it} any rights, oplions or
warrants to purchase any capital stock (including all classes of common, preferred, voting
and nonvoting capital stock of such Person) of such Person, and (1) securities of any
type whatsoever that arg, or may become, convertible into or exercisable or exchangeable
for, or that carry or may camry righis to subscribe for, any capital stock (including all
classes of commuon, preferred, voting and nonvoting capital stock of such Person) of such
Person; and (b} as to any Person that is not a corporation or an individual (i) the
ownership interests o such Person (however evidenced), mcluding, without Hmitation,
the right to share in profits and losses, the right to receive distributions of cash and
property, and the right to receive allocations of items of income, gain, loss, deduction and
credit and similar ttems from such Person, whether or not such interests inchude voting or
similar rights entitling the holder thereof to exercise control over such Person, and (i)
any rights, options, warrants or securities of any type whatsoever that are, or may
become, convertible mto or exercisable or exchangeable for, or that carry or may camry
rights to subscribe for, any such ownership interests in such Person.

[ 1Y

ommon  Stock  Deemed  Quistanding” means, at any time of
measurement thereof, the number of shares of Common Stock actually outstanding at
such time, plus the number of shares of Common Stock issuable upon conversion of the
Preferred Stock (as eguitably adjusted to reflect any stock split, stock dividend,
combination, reorganization, recapifalization, reclassification or other similar event
mvolving Common Stock after the Effective Time), plus (without duplication) the
nmber of shares of Common Stock issuable upon the exercise in full of all outstanding
Convertible Securities whether or not such Convertible Securities are convertible info or
exchangeable or exercisable for Common Stock at such time.

“Conversion Date” shall have the meaning set forth in Section S(a)(ii)

hereof.
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“Conversion Notice” shall have the meaning set forth in Section 5{a)(i)

hereof.

“Conversion Price” shall have the meaning set forth in Section S{a)ix}
bereof,

“Converting Holder” shall have the meaning set forth in Section S(a)(ii)
hereof.

“Convertible Securities” means Capital Securities or obligations that are
exercisable for, convertible into or exchangeable for shares of Common Stock or other
Capital Securities. The term includes options, warrants or other rights to subscribe for or
purchase Comumon Stock or to spbscribe for or purchase other securities that are
convertible into or exchanged for Common Stock.

“Corporation” shall have the meaning set forth in the Introduction hereof.

“Effective Time” means the time this Restated Certificate of Incorporation
is filed with the Office of the Secretary of Delaware.

“Excluded Securities” shall have the meaning set forth in Section 5(b¥v)

hereof.

“funior Securities” means the Corporation’s Common Stock and all other
Capital Securitics of the Corporation other than (a) the Preferred Stock and (b) other
Capital Securities, whether common, preferred, voting or nonvoting, which by their
terms, state that they are not Junior Securities or provide the holders thereof with rights
part passu with or senior to those of the holders of Preferred Stock and are approved by
the Majority Preferred Holders and the Board of Directors of the Corporation.

“Liguidation Amount” shall have the meaning set forth in Section 3(a)

hereof,

“Liguidation Event” shall have the meaning set forth in Section 3{a)
hereof,

“Magority Preferred Holders” means the holders of at least a majority of
the outstanding shares of Preferred Stock, on an as-converted basis,

“Person” means an individual, partmership, corporation, limited Hability
company, association, trust, joint venture, unincorporated organization and any
government, governmenial department or agency or political subdivision thereof,

“Preferred Stock” means the Reries 1 Preferred Stock and Serieg 2
Breferred Stock,

“Qualified Public Otfering” means an underwritten mitial public offering
pursuant to an effective registration statement filed pursuant to the Securities Act of 1933
of shares of the Common Stock (a) in which the proceeds to the Corporation, net of
underwriting discounis and commissions and offering expenses, are oot less than
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£25,000,000; or (b) approved in writing as a “Qualified Public Offering” by the Majority
Preferred Holders and the Board of Directors of the Corporation.

“Restricted Action” has the meaning set forth in Section 4{(c) hereof.

“Bale of the Corporation” means a single transaction or group of related
transactions between the Corporation and/or its shareholders and any Person or group of
Persons pursuant to which such Person or Persons will {8} acquive Capital Securities of
the Corporation possessing voting power to elect a majority of the Corporation’s board of
directors or more than 50% of the voting power of the Corporation or its parent by
merger, consolidation; or (b) acquire all or substantially all of the Corporation’s asseis
{determined on a consolidated basis) including shares of any Subsidiary.

“Weries 1 Original Issue Price” has the meaning set forth in Section 2

hereof,

hereof.

“Subsidiary” means, with respect o any Person, any corporation,
partnership, association or other business entity of which (i) if a corporation, a majority
of the total voting power of shares of stock entitled (without regard to the occurrence of
any contingency) to vote in the election of directors, managers or trustees thereof s at the
time owned or controlled, directly or indirectly, by that Person or one or more of the
other Subsidiaries of that Person or a combination thereof, or (it) if a partnership,
association or other business entity, a majority of the partnership or other similar
ownership interest thereof is at the time owned or controlled, directly or indirectly, by
any Person or one or more Subsidiaries of that Person or g combination thereof, For
purposes hereof, a Person or Persons shall be deemed to have a majority ownership
interest in a partnership, association or other business entity if such Person or Persons
shall be allocated a majority of partnership, association or other business entily gains or
losses or shall be or control the managing general partner or board managers of such
partnership, association or other business entity.

“Yoting Agreement” means that certain Sixth Amended and Restated
Voting Agreement, daited on or about the date hereof, among the Corporation’s
sharcholders and the Corporation, as it may be amended, restated, supplemented or
modified from time 1o time.

11, Severability of Provisions. I any right, preference or himitation of the
Preferred Stock set forth in this Restated Certificate of Incorporation {as it may be
amended from time to time) is invalid, unlawiul or incapable of being enforced by reason
of any rule, law or public policy, all other rights preferences and limitations set forth in
this Restated Certificate of Incorporation {as so amended) which can be given effect
without implicating the invalid, unlawful or unenforceable right preference or limitation
shall, nevertheless, remain in full force and effect, and no right, preference or limitation
herein set forth shall be deemed dependent upon any other right, preference or limitation
unless so expressed herein.
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Article Fifth: Subject to any additional vote required by this Restated Certificate
of Incorporation or the Corporation’s Bylaws, in firtherance and not in limitation of the
powers conferred by statute, the Board of Directors is expressly anthorized to make, repeal,
alter, amend and rescind any or all of the Bylaws of the Corporation.

Article Sixth: Subject to any additional vote required by this Restated Certificate
of Incorporation, the number of directors of the Corporation shall be determined in the
manner set forth in the Bylaws of the Corporation.

Article Seventh: FHlections of directors need not be by written ballot unless the
Bylaws of the Corporation shall so provide.

Article Eighth: Moeetings of stockholders may be held within or without the State
of Delaware, as the Bylaws of the Corporation 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 time to time by the Board of Directors or in the Bylaws of the Corporation.

Article Ninth: To the fullest extent permitied by law, a director of the Corporation
shall not be personally lable to the Corporation or its stockholders for monetary damages
for breach of fiduciary duty as a divector. I the General Corporation Law or any other law
of the State of Delaware is amended after approval by the stockholders of this Article Ninth
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 fullest extent permitied by the General Corporation Law as so amended.

Any repeal or modification of the foregoing provisions of this Article Ninth by the
stockholders of the Corporation shall not adversely affect any right or protection of a
director of the Corporation existing at the fime of, or increase the Hability of any director of
the Corporation with respect o any acts or omissions of such director occurring prior to,
such repeal or modification,

Axticle Tenth: To the fullest extent permitted by applicable law, the Corporation is
aunthorized to provide indemnification of (and advancement of cxpenses to} directors,
officers and agents of the Corporation (and any other persons to which General Corporation
Law permits the Corporation to provide indemmification) through Bylaw provisions,
agreements with such agents or other persons, vote of stockholders or disinterested
directors or otherwise, in excess of the indemmnification and advancement otherwise
permitted by Section 143 of the General Corporation Law.

Any amendment, repeal or modification of the foregoing provisions of this Article
Tenth shall not adversely affect any right or protection of any director, officer or other
agent of the Corporation existing at the time of such amendment, repeal or modification.
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IN WITNESS WHEREOF, this Restated Certificate of Incorporation has been
executed by a duly authorized officer of this Corporation on this 21% day of May, 2019,

IONTERA, INC.
{-'-"-'Docs.siiigned oy
L;-’:{m*é Holrson.

FESASCENNRITACE.

By:

Christopher Hobson
Presudent & CEO
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