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Delaware .

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELANMARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "PRIMERA DIAGNOSTICS, INC.",
CHANGING ITS NAME FROM "PRIMERA DIAGNOSTICS, INC." TO "PRIMERA
BIOSYSTEMS, INC.”, FILED IN THIS OFFICE ON THE TWENTY-SIXTH DAY
OF MAY, A.D. 2005, AT 10:48 O'CLOCK A.M.

A PILED COPY OF THIS CERTIFICATE HAS EEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

MZAZAAAJJL ’J;Vv;t‘véaéz;vduttAJ
artiec Smith YVindzor, Secretary of State
AUTBENTICATION: 390 7237

DATE: 05-26-05
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Scata of Dulavare

mﬁv;zad 1055 f 05 AMENDED AND RESTATED
TTLED 10:48 M /2005
arv 050437314 - LB
CERTIFICATE OF INCORPORATION
OF
PRIMERA DIAGNOSTICS, INC.
(Pursuant to Sections 242 and 244 of the

Geperal Corporation Law of the State of Delaware)
Primerz Disgnostics, Inc., a Delaware carporation, hareby certifies as follows:

1. The name of the corporation is Primeora Diagnostics, Ins. (the “Corporation™). The
datn of Aling of tha Certificate of Tncorporation of the Corporation with the Secretary of State of
Dolsware was Docember 30, 2004 (the “Certificate of Incorporation”).

2. The Certificats of hooorperation is hexeby mmended, among other provisions, 1o
smead Article Firxt to change the name of the Corperation o Primers BloSystems, Inc.

3. The Certificate of hcorporation iy hareby amended and restated to, among other
things, amend Article FOURTH to changye the capitalization of the Corporation so that:

(@ The new Article FOURTH provides that, upan the sffectivensss of this
Amended and Restated Certificate of Incorparetion and efter giving effect to the 1.144477-for-1
roverso stock gplit and the 1,22738857-for-1 reverse stock split described in paragraph 3(b)
below, the total oumber of shares of all classes of stock which the Corporation shall have
sutharity to jssue {3 Thirty-Five Million (35,000,000) shares of Common Stock, Zero Dollars and
One-Tenth of Ons Cent (30.001) Par Value per share (the “Conumon Stock™), and Twenty-Five
Million (25,000,000) shares of Prefred Stock, Zeto Dollars and Ope-Teth of One Cent (50.001)
Par Valuc pershare (the “Preferred Stock™).

()  The pew Article FOURTH provides that, effective upon the filing of this
Amended ond Restated Cextificate of Incosporation with tha Secrotary of State of Delaweare and
without reducing the Par Value thereof and withaut regard to the date on which any stockholder
of the Corporstion shall surrender the cextificates represanting such shares of capital stock owned
by suah stockholdes, there shall be @) 3 1.144477-for-1 revemse stock split of the issucd and
ovistanding shares of Common Stock, such that immediatcly upon such filing every 1.144477
shares of Conmon Stock issued and outstanding immedistely prior to such filing shall be
ccnvamdandmc]uniﬁadintoandnlchangedforoneshamoi(}ommonmockmd(ﬁ)a
1.22738897-for-1 reverse stook split of the {ssued and outstanding shares of Scrics A Convertible
Preferred Stock, Zaro Dollars and One-Tenth of One Cent ($0.001) Par Valus per share (“Series A
Preferred Stock”), such that immediatsly upon such fling every 1.22738397 sharos of Sevies A
Prefierred Stovk lssucd snd cutstanding immedistely pricr to such Aling shall be converted and
reclaasified into and emchanged for one sliaro of Series A Prefarred Stock.

) mwmmmmﬁmmamsdesofwswckas
Sctics A-1 Cuﬁw?aﬁblehefmodswok.mnoﬂnsmeanmrhoIOmCm:m.wl)Par
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Value per share, consisting of en aggregats of Elsven Million (1 1.600.000) shares end sets forth
the powen, prefivences and rights of such series of Preforred Stoek and the qualifications,

(@ Cutain other provisions of the Certificate of Incorporstion are amended
ond confbrmed 2s required to implement the forsgoing and certain ofher changes.

4. Pursuant to Scotion 228(e) of the General Carparation Law of the State of
Dealaware, the holdars of outstanding shares of the Corparstion having tio less than the minimum
number of votes that would be necessary to autharize or take such sctions at a meeting at which all
shares entiticd to vote thereon were present and voted, consented 1o the adoption of the aforesaid
smeniiments without 2 meeting, without 8 voto and without prior notico and that written notice of
the tiking of such actions is belng given in accordance with Saction 228(c) of the General
Corporation Law of the Stats of Delewm®,

5. This Amended snd Restated Certificate of Iocorpurstion amends, restacs and
integrates the provisions of the Certificate of Incorposation of said Cogporstion snd has besn duly
adoptzd in sccordance with the provisians of S cotions 242 and 245 of the Genaral Corporation Law
of the State of Delaware,

6. The text of the Certificate of Incorporation is haraby amended and restated to read in
fall as follows:

*RESTATED CERTIFICATE OF INCORPORATION
OF
PRIMERA BIOSYSTEMS, INC.,

FIRST: The name of the corporation (hersinafter cutied the “Corporntian™) is
PRIMERA BIOSYSTEMS, INC,

SECOND: The addtess, including sireet, number, city, sod county, of the registered office
of the Carporation in the Stite of Delaware is 2711 Cunmrvﬂlakmd,S‘lﬂteMO,l City of
Mhningﬂm,CamtyofNawCuﬂqmdﬂnnmeufmamglmmwofmCmahminthc
State of Dolaware is Corporation Service Company.

TERD: Ths nature of the business to be conducted and the pucposcs of the Comparation
axe:

To purchas urothetﬁsencquirqlnmtin,own.lusqmugqpledge.sdl,mﬁp
mm«u&mi;mogmmmmmmmmmmm
ﬁwﬂyﬁnﬁ;d&samdbnipﬁm(inohdh&w!ﬁwnﬁnduﬂm.gook.m and merchandise of
every kind, clsss and descziption), t© manufacture goods, weres &ad merchandise of overy kind,
clan_a’ndda'qeﬁpﬁm,bothonihawnnwuummmumm
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To make and perform agreements and canfracts of every kind and desoription; and

_Generally to engage in any lawful act or sctvity or ¢&iry cn any business for which
corporitions may be otgsnized under the Gengral Corporation Law of the State of Delaware or any
aucoessor statite.

FQURTH: At tho time the filing of this Restated Certificats of Incorporation with the
Sacretaty of State of Delaware becames effective, there shall be (1) a 1,144477-for-1 reverse
sock split of the issued and outstending shares of Common Stock (as defined below), such that
Immedistely upon such fillng every 1.144477 shares of Cammon Stock 1seued and outstanding
tmmedietely prior to such filing shall be converted and reclussified into and exchauged for one
share of Commen Stock and (i) a 1.22738897-for-]1 reverse stook split of the Jssued and
outstanding sharcs of Series A Preferred Stock (as defined below), such that inmnediately wpon
such filing every 1.22738897 shares of Scries A Prefrred Stock issued and outstanding

prior to such flling shall be cotverted and reclasgified into and exchanged for one
share of Series A Prefirrod Block (collectively, the “Reverse Stock Splits’).

The foregoing shall ocour automatically withowt any finther action by the haldsx of such
shares and whether or not the certificates repreesnting such shares are gurrendared to the
Corporation; nrovidad, hawever, that the Corporetion shall not de obligated to 1ssue certificates
evidencing the sharas issushle upon such convemion, reclamsification and oxchange unlcss
certificates evidencing such shares which have been s0 converted, reclastified and oxchanged are
cither detivared to the Cozporstion ss hereinafter provided or the holdes notifies the Corparation
that such cextificates have been (0at, siofen or destroyed and cxecntes an sgromment satisfactory
m.hg‘umﬂonm indexnnify the Corporation from any loss incwred by it ir connection

Upan the occurrenice of such eonversion, reclassification and exchange, the holders of the
ghares so converted, reolazaified and exchamged shall srander the certificates representing such
shares at the office of the Corporation. Thereupon there shall bo izwued amd delivered to such
holder at sush office and in tho mamo shown on such swrendered certificate or certificate(s), &
sertifioate for the number of shares of Coimmon Stock or Sexies A Preferred Stook, as the case
may he, for which the suarendered shares have been converied, reclassified sud exchanged, dated
as of [he-date on which such sutomatic conversion, reclassification and exchange occurs.

No fiactional ahares of Common Stock or Serics A Profirred Stock to which any
swnboﬂmwoﬂdmwmﬁﬂdmﬂﬁngmmm:pm@
sxchange shall be issued, but in lica thereof, each stoekholder of the Corporation wha otherwise
would bo extitled to a fiaction of a share of Commeon Stock or Sexieé A Preferred Stock vpon
such comversion, reclassification snd exchenge (exospt those atockholders who have agreed ©
waive such payment) shall be entitled to receive a cach payment equal o tho product of such
fractionsl intarest mmitiplied by the Common Stock’s or Secles A Proferred Stock’s, as the case
may o, fir maket vaiue us determined in good faith by tho Board of Directors of the
Corporation us of the dats of such conversio, reclassification and exchang.

A. AmhnﬂmﬂnnJLMAﬂagivingomctwmemankprjts,ﬂgcpm
mmbirohhwnofaﬂolmuaofnockwhiehlhammmﬂonmmmtywmu Sixty
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MiHlion (60,000,000), congisting of;

{)] Thirty-Rtve Million (35,000,000) sharese of Commnon Stock, Zero Dollars
g0d Ope-Teuth of One Ceant ($0.001) Par Value per shero (the “Common Stock™); and

® Twonty-Five Million (25,000,000) shares of Prefiged Stock, Zero Doilars
and'One-Tenth of One Cent ($0.001) Pee Value per share (the *“Preferred Stock™).

B. Coommon Stock.

1. Qencral. The voting, dividend and liquidation and other rights of the holdees
of (he Coromon Stock are expressly mafde subject to and qualified by the rights of the holders of zny
series of Prafarred Stock,

2. Vating Rights, The holders of rocord of the Common Stock are entitled to
one vote per share on all matters to be voted on by the Corporation’s stockholders.

The. number of authorized ghates of Common Stock may be increased or decrcased (but
not below the rumbar of sbares thercof then ouistanding) by the afirmative vote of the holders of
e majority of the stock of the Corporation entitled to vote, irrespective of the provisions of
Section 242(p)X(2) of the General Corporation Law of the Stats of Delaware,

3. Dividends. Dividends may be deolared and paid on the Common Stock
frow funds lawfully available thorefor if, a3 and when determined Uy the Bod of Dircotors of the
Corporation in theix sole discrstion, subject to provisicns of law, soy provision of this Restated
Certificate of In¢orporation, ss amended flrom timw to time, and subject to the relative rights and
preferetioes of eay alaxes of Preferred Stock antharized, lamied and ontstanding Iwrounder.

4. Lignidating. Upon the dissolntion, Mquidstion or winding up of the
Camporstion, whether vohmtary ar involmtary, holders of recard of the Conumon Stock will be
cntitied to 1oteive pro raia all assels of the Corporation svailable for distnbution to it
stockholders, sobject, however, to the liquidation rights of tho holders of Prcforred Stock
autberized, #95wed sand outstanding hereunder.

C. Prfeqed Siock. The Prefemred Stock may be issued from time to time in ope or more
seriess  The Board of Directors of the Curporation i suthorized, subject to any limitations
prescrived by Law, to provide for the issuauce of shares of Prefarred Stock in sexies, and by filing &
catificate pursuant ko tho applicsble law of the State of Delawaro (such cartificate being hereafter
vefarred to as & "Preferred Stock Desiguativn™), to cssblish from time to thne the rumber of
abares to be included in each such series, and to fix the designation, powers, preferences snd rights
of tho shares of cach such sexies and any qualifications, limitations or restrictions therwof In the

smﬁimmmbhwmofmmddmlﬁaofwwmwmﬁl
designated by the Board of Directors of the Co:poraﬁmasbeingputofasulmpmmly
Wmammmmmmwmwuddmamcw.
Nmiﬂiﬁ:ﬂinsﬂwﬁadngofmsmnnbu'ofshmumnsdnmng a partionlar series, the Board of

4.
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Directors of the Corporation may st any time thereafter autiotize m inorease ar decrease in the
mumber of sharcs of any such aerics cxcept as set forth in the Preferred Stock Designation for such
saries, In case the nurnber af shares of any geries shall be 50 decreasad, the chares constituting mch
decreass ahall resime the status of authorized vudesigoated Proferrod Stock unless and until
designated by the Board of Directors of the Corporation as being part of a3 saxies previounsly
established or a new serice then being ecetablished by the Board of Direstors of the Corporation.
The mymber of suthorized shares of Prefirred Stock may be incrensed or decreased (but pot below
the number of sharcs thereof then outstanding) by the sffinnative vole of the holdees of the capital
stock of the Corporation entitied to vote theteon, arespective of the provisions of Section
242(bX(2) of the General Corparation Law of the State of Delaware, without & voto of the holders
of the Prefarved Stock or of any series thereof, voling as a separate clags, uniess a vots of any such
bolders s required pursuent to the temos of axy Profered Stock Deaignetion or the Restated
Certificute of fncorporation.

D. mrime A (o Py A md. Serie A novertihle Breferred Sinsl
After giving effect 10 the Stock Splita, Seven Million Six Hundred Sixty Thonsand Scven
Fundred Seventy-Bight (7,660,778) shares of Preferred Stock of the Corporation s hercby
designated “Setiva A Convertible Prefarred Stock™ (the “Scrics A Prefarred Stock™) and Eleven
Miilion (11,000,000) sharea of Preferred Stock of the Carporation are hereby desigunated “Setics
A-{ Convertible Profosred Stock™ (the “Series A-1 Preferred Stoek,” together with the Series A
Proferred Stock, the “Designated Preferred Stoek™).

The Designsted Prefarred Stock shall have the following zights, preferances, powers,

1. Dividends.

() The bolders of shares of Designated Preferred Stock shall be eatitled o
reccive, out of funds legally available therefor, dividends equal to 5% of ths Prircipat Amount of
such series of Desipnatcd Preferred Stock, as defined below, per share par annum, payable when,
if 2l as declared by the Board of Directors of the Corparation. Such dividends shall not be
cumulative and, therefore, if not declared in any year, the right to such dividend shall termineto
mod ghall got carry forward to {he next year. Tho “Serfes A Principal Amount™ per ehare shall
equal $1.00 (subject to sppropriate adjustment in the cvent of any stock dividend, stock spihit,
combination or other simitar recapitalization affocting such shares, other them the Reverss Stock
Splits) ad the “Series A-1 Principal Amonmt” per share shall equal $1.00 (subject to
appropriate adjustment in the event of any stock dividend, stock split, combination or othexr
mmmonmmmommmmsm&m).

) The Corporation shall not declaxo or pay anmy cash divldmdu on shares of
Commest Stock or smy class or serics of stock rmidng o liquidation jucior to the Designetad
Prefiered Stock until the holders of the Designated Preferrad Stock then outstanding shell have
first received a dividend at the rate specified {n paragraph (a) of this Section 1.

POSIEITEQG N

® )] In the event of any voluntary or involuntary Yiquidation, dissolution

.5-
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or winding up of the Corporation, the holders of shares of Series A Preferred Stock then
outstanding shall be entitled to bBe paid out of the assets of the Corporation availsble for
distritetion 10 its atockholdars, on the same (erme and conditions ag the bolders of Series A-]
Frefarred Stoclk, before any payment shall be made to the holders of Common Stock or any other
class or series of mock rauking on liquidadon junior to the Serles A Prefixred Stock by reason of
their owneeship thereof, an amountt equal to $1.00 per share (subject to approptiste adjustment in
the event of amy stock dividend, stock split, combination or ofher similar recapitalization
affecting such chares, other than the Reverso Stock Splits) (the “Serles A Preferenca Amount™)
Plus an amount equal 1o any dcclared but vopaid dividends thercon.

(i) Inthe event of any voluntary or tnvohmtary hiquidation, dissolotion
or winding up of the Corporation, the holdars of ghares of Series A-1 Praferred Stock then
outstanding shall be entifled to be paid out of the aseets of the Corporstion mvailable for
distribution to jts stockholders, on the samo terme end conditions as tho holders of Series A
Prefirred Stock, beforo sny payment shall be made to the holders of Commion Stook or my other
class or serics of stock mnking on Liquidation junior to the Series A<1 Prefoored Stock by reason
of thair ownership thereof, a0 amount cqual to $1.00 par share (sobject to approprizte adjustment
in the evemnt of any stock dividend, stock spBt, combination or other similsr recapitalization
affecting such shares, other than the Reverse Stock Splits) (the “Serfes A-1 Prefereace
Amount”) plur an amount equsl to sny declired but unpaid dividenda therson.

: {

' (i) ¥ upon amy such liquidation, dissolution or winding up of tho
Corporation the asgets of the Corporation available for distribution to its stockhnlders shall be
insufficient 10 pry the holders of shares of Designited Prefarred Stnck the full amomnt to Which
they sball be entitder under this Sectian 2(a), the holders of shares of Designated Prefarred Stock
and spy «lass ar series of stock ravking on liquidation on a parity with the Deaignated Preferred
Stock shall sbare ratably in any distribution of the assets snd funds of the Corparstion in
proportion to the respective amounts which would otheswise be payable in respect of the shares
of Designated Proferred Stock held by them upon such distribotion if sll ameunts payable oo or
with respect to such shares were paid the fll amount they wounld have besn entitled o prior to
the distribation of any assets to the holders of Common Stock or any other class ar series of stock
ranking on liguidation jugior to the Designated Preferred Stock.

® After the payment of all prefarential emounts required tv be paid to the
holdars of Dosignated Proferred Stook or any othex olass ar scrios of stock ranking on liquidation
prioy to and in preference (o the Common §took, upon the dissolution, Bouidetion or winding up
of the Corporation, the remaining axsets and fimds of the Corporation availsble for distribution to
ita stookholdere aball be distributad among the bolders of shares of Common Stock mad eny other
cless or eatiez of stock entitled to participate in liquidation distributions with the holders of
Commen 8tock, pro raia besed on the number of shares of Comtmon Stoek held by sach.

{c) Notwithstanding anything to the counfraty in Scction 2(2), upom =zny
Hquidation, dissolution or winding up of the Corporation, cach holder of Designated Prefewred
Stock shall be entitled to an amount per share of Designated Prefexred Stock thea held equal to
the gremter of (i) the amourn determined pursuant to Section 2(s) or (i) the amount that such
holder wonld have received with respect to esch such share of Designated-Preferyed Stock if each
such share of Designated Prefarred Stock had beem coaverted into the pumber of shares of
Common Stock Issuable upon conversion thercof immediately prior to such Hquidation,

-6-
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dissclution or winding up,

d) Any () merger ot consolidation in which (A) the Carporation is a
constitient party or (B) a subsidiary of the Cofporation iz a constituent party snd the Corporation
issoes shares of its capital stock pursumat to sush merger or consolidation (exvapt any such
merges or sonsolidation involving the Cozporation or a subsidiary in which the holders of capital
stodk of the Corporation immediately prior to such merger or consolidation cantitms to hold
immndistely following such merger or comsolidation at least 51% by voting power of the capital
swock of (1) the sutviving or resuiting corporation or (2) if the swviving or resulting corporation
is a wholly owned mubsidiary of apother corporation immediately following suoh merger or
consolidation, the parent corporation of such survivipg pr remiltiog carperation), or (i) sale or
othee disposition of all or substantially all of the capital stock or asscis of the Corporation, shall
be deemed to be a liquidation for purposcs of this Section 2, The amount deemed distributed to
the bolders of Deslgnated Preferred Stock npon Any such merger, congalidation or sele shall be
the cash or the value of the propexty, rights or securities distributed to such holders by the

o the acquiring person, firm or other antity. The value of sush propecty, rights or
other securities shall be detarmined in good Exith by the Board of Directors of the Corporation.

kN Yaoting. On any matier presented to the stockholdars of the Corporation
for their action or ¢consideration &t any meeting of steokholders of the Corporation (or by written
action. of stockbolders in licu of meeting), ¢ach holder of outstanding shares of Desipnated
Prefarred Stock shall be entitled to the ommiber of votes equal (o the mumber of whole shares of
Common Stoek into which the shares of Denignated Prefarred Stock held by such holder is then
convertibla in accordance with Section 4(a) bereof, detesmined as of the record date for
determining stockholders emitled to vote on such matter, Except a8 provided by law or by the
provisions establishing ary other seties of Preferred Stock, holders of Designated Preferred Stock
shall vote together with the holders of Common Stock a8 a single class.

4. ouyvamion and Conversien Prioe A Hvabnen
Desigristed Preferred Stock shall have conversion rights as follows:

® Right tn Convert,
@  Optional Conversion.

(A) Each share of Desipnated Proforred Stock shall be
converiible, o1 the eption of the holder thereof, at any time and from time to time, and without
the payment of additional consideration by the holder thercof, intn sich nembar of fully paid end
noassseesshle sheres of Common Stock as s determined by dividing the Praference Amowmnt of
such pegics: of Designated Praferred Stock by the Conversion Price (as defined bolow) in effect at
the time of convarsion (the “Conversion Rate”). The "Conversion Price” shall (i) initially be
$1.00 with respect to the Series A Preferred Stook and (1) Juitially be 51.00 with respect to the
Series A-1 Preferred Stock. The Canversion Price shall be subject lo adjustment a8 provided
below.

Py
.ul- ‘ra

The holdes of

Tn oxder far a holder of Deslgnaled Preftred Stock 1o
ocopvect shates of Dezignated Preferred Stock into shares of Common Stock pursnant to this
Section u(i).auchholdushmm&eoqﬂﬂcmmmﬁnumbrmnhmof
‘Deupm:g Stock, at the office of the tranafar agznt for the Designated Preferred Stock

.7
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(or at the prinvipal office of the Cotporution if the Corporation serves ag its own trausfer sgeut),
together with written notice that such holder elects 1o convert all or any sumber of the shares of
the Designated Preferred Stock reprasented by such certificate or certifioates. Such notice shall
state guch holder’s name or the pames of tho nominees in which such holder wishes tho
cartificsts or certificetcs for sbares of Common Stock to be issued. If roquired by the
Cotporation, certificates snrrendered for convession shall bo endorsed or ascompanied by a
written instrumont or instruments of transfer, in form reasonably astisfactory to the Corpotation,
duly executed by the registercd holder or his or its attorney duly muthorized in writing. The date
of roceipt of such certificates and notice by the fransfer ggent (or by the Corporation if the
Cotporation serves as ita own trangfer agent) shall be the cemversion date (“Conversion Date’™),
and the shares of Common Stook issusble upon comversion of the sharos represented by such
certificate shall be deemed to be outstansting of record as of suoh dats, The Corporation shail, as
so0n &8 prectivsblc afier tho Conversion Dats, issuc and dellver to such holder of Designated
Prefegred Stock, or to his or its nominssa, & certificate or certificates for the tamber of shares of
Cammon Stock to which such holdar ghal] be entitied and cash as provided i Section 4(b) in
rospeot of any fiaction of a shars of Cormmnon Stock otherwise issuable upon such coprversion,

(i) Mandatary Conyersion.

(A) Upon (i) the closing of an nnderwritten public offering on a
firm commitment basis plirsosnt {o an elfective registration statennont under the Secutitiex Act of
1933, a5 amemded, covering the offer and sale of Common Stock for the account of the

in which the aggregate grom proceesds to the Cozrporation oxceed 315,000,000, or (if)
the-dste or event specified in a written election of the holders of af Ieast two-thirds of the
outstandmg shares of Designated Preferred Stock (the “Mandatory Coavarsion Date”), each
ovlstanding share of Deaignated Preferred Stock shall automatically be converted without the
payment of additivnal consideration by the holder thereof, into sheres of Common Stock at the

(B) All bolders of record of shares of Dedignated Preferred
Stock aball be given written notica by the Corporation at Icast ten (10) days prior to the
Mandstcry Coaversion Date, which notico shall inform them of the place designated for
matdwtory conversion of all such sharcs of Designated Preferred Smock pursnant to this Section
He)({i). Such polion sball be sent by first class or ragistered mail, postage prepaid, to each recard
holder of Designated Praferred Stock at much holdes’s address last shown on the records of the
tranafer agent for the Designated Preferred Stock (or the resords of the Corporstion, if it scrves as
jts own transfer agent). Rach holder of ahares of Designated Preferred Stock shall sumrender his
or its certifioate or cartificates for all sech shares to the Corporation at the place designated in
such notloa, and shall thereafter receive certificatea for the mumnber of shares of Common Stock
t5 which such holdcr is entitled pursuagt to this Scction 4(@)iD). On the Mandstory Conversion
Date, all cutstaniding sbares of Desigated Profirred Stock shall bo deemed to have boen
mmmwmmwmwmmmdmb.mogmm
all 7ights with regpect to the Deaignated Praferred Stock so converted, inchuding the rights, it s,
mmdwmdnaandvote(oﬂmﬂ:masaholdcrof&mmboqk)ndlltasguhﬂu,exc@only
thedﬂnzofﬂnhnldmthemoﬂuponmtmdetoffhdrcaﬁﬂmwmthud‘m.to
mm&m&:&:w&m&mmmwmmwwed
Prefarred Stock has been convarted. Emmmdwmwmmmﬁﬂcmmw
ﬁmmmmmmwmmmbymmmmmmmmmor
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trapafer, in fonn satiefictory to the Corporation, duly executed by the rogistered holder or by his
or its attamey dyly anthorized in writing. As soon 8s practicable after the Mandatory Conversion
Datc and the surender of the cettificatn or certificates for Designated Preferred Stock, the
Corporation shall cause to be issued and delivered to suoh holder, or on tds oz its written order, a
certificate or certificates for tho nnmber of full shares of Common Stotk issuable on such
sonversion in accordance with the provisions bereof and ¢ash as provided in SccHon 4(b) in
respect of any fraction of a share of Commom Stock othrywiss issuable upon such conversion

@) Practional Sharea. No Factional sharcs of Common Stock zhall be jssued
TpOD conversion of the Designated Prefurred Stock. In liey of any fractional shares to which the
bolder would otherwise bo entitled, the Corporation shall pay cash equsl 0 such fraction
wmltiplied by the fuir market value of one share of Common Stock as detenmined in good faith by
the Board of Diractore of the Corporation.

() Reserestion of Comtnan Singk The Corporation shall at all imes when
the Designated Proferred Stock shaill beo outstanding, resexrvo and keep available oot of its
authorized but unissued stock, for the purpose of effecting the conversion of the Designated
Preferred Stock, such oumber of {ts duty authorized shares of Comaion Stock as shall fom time
to time be sufficiet to effect the conversion of all ontetanding Designalcd Preferred Stook.
Beftire taking any action which would causs sn adjustment reducing the spplicable Convarsion
Price below the then par value of the shares of Common Stock issunble upon convewsion of the
Dedmdm&ook, the Corporation will teke sny corporate action which may, in the
ophaion of its counscl, be necessary in ardar that tbe Corporation may validly and legally issue
fully paid and nonassessablo shares of Common Stack at such adjusted Conversion Price.

@ Treatment of Designatad Proferrer] Stock.  Afl sberes of Deaignated
Prefexred Stock which ghall have been rumrendered for couversion as herein provided shaft no
longer be desmed to be outstading and all rights with respect to sush shiares, including the
rights, if any, to rcocive notices end to vots, ghall immmediately ocass and tevminate on tho
Canversion Date or the Mandatory Conversion Date, as applicable, except only the right of the
holders thereof 10 receive shares of Common Stock in exchange therefor and payment of any
dividends doclared but unpaid thereon. Any shaves of Designsted Preferred Stock ao converted
shall be retired snd cancelled and zhatl not be reissued, and the Corporation (without the need for
stockbolder sction) may from time to tima tako such appropriate action as may be necossary 10
reduce the euthorized number of sheres of Designated Preforred Stock accordingly.

(o) Toxas The Corporation shall pay any and all issue and other tsxes that
may be paysble in of any issvance or delivery of sharcs of Common Stock upon
convergion of shares of Designated Preferred Stock, The Corpomation shall not, howaver, be
requiréd to pay any tax which may be payable in respect of suy transfer i?volved in the issuance
and dsfivery of shares of Common Stock In a nams othee than thet in which the shares of
le'mswawmuvuwdweMMmmhmmuwdehvuyahﬂl
ba made unless ndunﬁlﬁepmarmﬂtynqmﬁngmohmhaspaidmme

on the amount of ay such tax or hes establishod, to the satisfactian of the Corperttion,
that soch tax has been paid

©® Adjugtyment fie Stock Splitsand Combinations.
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@) If the Clorporation shall at any time or fiom time to time
effective date of this Restated Certificate of Incorporation effect 2 subdivision of the oum;
Comxmon Stack without at the same time offecting 2 subdivision of the outstanding sherws of

igoat Prefared Stock, the Conversion Privo then in cffect immsdistely before that
mmuwydm If the Corporation shall at ary time or fom time
to timo after the effective dstc of this Remated Cextificate of Incarporation combine the
outstanding sharcs of Comumon Stock without at the seme offecting & combination of the
outstanding shares of Desigmated Proferred Stock, the Convermion Prics then in effect
franedintely before the combinatjen shall be proportionately increased.

(i) If the Corporation shall at gny time after the effective date of this
Restated Certificate of Incorpotation effect 8 mubdivision of the outstending shares of Designated
Praftared Stock into a grester number of shares of Designated Prefared Stock without at the
at_u‘aﬂmn‘nﬁeoﬂng e subdivision of the outstanding shares of Common Stock, the Conversion
Privo in effect immediately prior to such subdivision shall, conourremtly with the effectivencss of
such ovent, be proportionataly imcreesced, and, conversely, in case the outstending shares of
Deasignsted Prefirrsd Stock shall be combined into 2 smsller munber of sharos of Designated
Preferred Stock, the Coaversion Price in effect irmnediately prior 1o sach combination shall
cononerenty with the effectivencss of such event, be proportionavely reduced. ’

Any adjustment under this paragraph sball become cfftctive at the cl f busines
ths subdivision or combination bacomes cffective. e » oa the date

Eriai Tl 1 IiY1d 3]

CE) ;-_ simeort fon ginhunans Inthauvumm
Cotporstion at any time, or from time fo time after effectiv daie of thiz Restaeed Certficate of
Incorporation shall make or issue, or fix a record date for the determinstion of halden of
Common Stock entitled 10 receive, a dividend or other distribmtion paysble in additional shares
of Coxnmon Stock, then sad in each such event the Conversiont Prive then in offect ammediatcly

. befors such event shall be devreased 83 of the time of such issuance or, in the ovent such a record

dats sball Weve been fixed, as of the close of busincss on such record date, by multiplying the
Converaion Price then in effest by a fraction:

()  (he numerator of which shall bo the total number of sharcs of Cormon
Sinck fsgned epd outstending immedistely prior to the time of such isguance or the closo of

business an such record date, end

) the deominator of which shall be the total nutuber of shares of Common
Stodtissmdmdummdinzinmediamlypﬂortotheﬁmoofmhiamw or the close of
business on sach revord date plos the mumber of shates of Common Stock issuable in prymant of
cuch dividand or distribution;

provided, hmm.ifsuch:mﬂdawshauhavebemﬁxedandmohdividendisnmﬁmypﬂd
mif@&sﬁbuﬁonianotﬁ:ﬂqudcmﬂmdateﬁxedthmfnr.ﬂl:cﬂnvasionl’ﬁceahallbe
mpmdwcotdinzlyasoftheclose ofbuﬁmuonsuchrmrd_dutesndthmeaﬂerthe
Cmﬂon?ﬂcelhﬂlheuﬂusmdptmumttoﬂﬁspmpphuofﬁehmeofs_etua]psymentof
mﬂ«dﬂdﬂkorﬂmﬁm;mdmﬂddﬁmmmmmﬂnomchmmuhﬂbe

‘d
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been. converted into Common Stock on the dete of such event or (if) a dividend or other
distijbution of shares of Designated Preferred Stock which are convertible, as of the dats of such
oveat, into such mumber of chares of Commmon Stock as is equal to the mmaber of additional
ghares of Common Stock baing issued with rospect to each shage of Common Stock in such
dividend or distribution,

h) jas intrihgttons. In the event the
Carporstion at any time or time to time after the effective of this Restated Certificate
of Incorporation shall make or issus, or fix a record date for the dotennination of holders of
Common Stock entitled to receive, a dividend or other distribution paysble in secudities of the
Oupanﬁm(uﬂm'thmuhnwofCommnStwk)orincaxhoxomapmpmy(oﬁ:uthmcash
mofmmmMmmmwMWmmMmmdmm
;lhdpha),ﬂtmmdinunhmhWMpmvi:imahanbemadowthatthpholdmofDmi@M
Preferred Stock shall receive ypon copversion thereof in addition to tho number of shares of
Common Stock recetvable thereupon, the kind and amoust of securities of the Cotparstion, cash
or gther property whioh they would have besa entitled to receive had the Designated Prefarred
Stosk been converted into Commen Stock on the date of such event and had they thereatter,
during the period from the dats of such event 1 and tacleding the conversion date, ratained such
socuritica roceivable by them as aforssaid during suoh period, giving application to all
adjustments called for diring such period under this paragreph with respect to the rights of the
bolders of Designated Prefexred Stock; provided, houmwer, that no stch adjustment shall be made
if the holilers of Designated Praferred Stock simuManeously receive a dividemd or other
distdbution of such secwritics, cash or other property in an amonnt equal to the amoum of sugh
sconzities a» thoy wauld have recoived if sl outstanding sbares of Deslgnated Preferred Stock
had been converted into Common Stock on the dats of such event.

&) ment for Merger or Reorg, an,_eg.  Subject to the provisions
of Section 2(c), if thers ehall oscur any reargmizstion, vecapjtalization, consolidation or merger
tvolving the Corporation in witich the Common Stock (but sot Desigaated Prefarred, Stock) is
converted into or exchanged for securiies, cash or other propesty (other than a transaction
covered by Sections 4(1), (g) or (b)), then, following any such recrgenization, recspitalization,
comsolidetion or merger, cach share of Denignated Preferred Stock shall be convertible into the
lind and emomnt of securitics, cash or other property which a holder of the number of shares of
Comman Stock of the Corporation issuable upon conversion of one shere of Designated
Preferred Stock immediately prior to such reorganization, recapitalization, consolidation or
merger Would have been entitled to receive pursuant to such tramsaction; esd, m such case,
sppropriate adjustment (as determined in good fuith by the Board of Directars of the
Corporation) shall be made in the spplication of tho provisions in this Scotion 4 act forth with
wmhﬂmmmmofﬁeb&sﬁbﬂwmmmﬂp
wnd thet the provisions set forth in this Section 4 (including provisiocns with respeot o changes in
and other adjushnents of the Convesion Prics) shwll thereafter be applicabls, as nearly au
reasansbly may be, in relation to any shares of stock or other propety thereafter deliverable upon
the cogversion of the Designated Prefemed Stock.

1)) Cantificate as m Adjuatmenta, Upmthooea:mofeanhagustmmtor
reatjustment of the Conversion Prios in sn smount greater than $0.01 pursoant to this Section 4,
G Corparation ot its expensc shall prompily compute guch adjustment or readjustment in
accordancs with the terms hereof and furnish 1o esch holder of Designated Preferred Stodk

ALl [\ . R
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mﬁﬁmmMMMjmmmetMMhmuﬁax upon
whﬁhq:ehadjushnmtorruﬁmemisbased. The Corporation shall, upon the written request
at any o of any holder of Designated Prefired Stock, furnish or oanse to be furnished to mach
holder a certificate setting forth () the Conversion Ptico then in effect, and (ii) the number of
MofCum_momMmdtheamm.ifmy.ufa&umdﬂa, cagh) or property which theg
would bo received upon the converzion of the Designated Froferred Stock.

(19] Natice of Becond Date. In the svent of any eking by the Corporation of &
mdvofﬂ:gholdmofmelassofmﬁﬂufbthpmpomofmmu the holders thereof
who are entitled to recaive any dividant (other thim a cash dividend which is the same as cash
dividends paid in previous quariers) or other distritmtion, the Corporation shail il to eash holder
of Deaignated Proferred Stock at least ten (10) daya prior to such record date 8 notice specifying the
date o whiich any soch record is to be taken for the purpose of such drvidend or distsibution.

s, Raiver, Any of the rights of the holders of Designated Prefarred Stock set
farth herein may be waived by the affirmative canset or vote of the holders of at least two-thirds
of the shares of Designated Preferred Stock then antstending.

. FIFTE: {Intemtionally omiited.]
SIXTH: Tbe Corporation is to have perpetsal existenca,

SE¥ENTH: Far the management of the business and for tha conduct of the affaim of the

00 ard jo finther definition and not in limitstian of the potver of the Corporstion and of

itz directors and of its stockholdems or any class theveof, as the caso may be, conferred by Ge State
of Delusvate, it is forther provided that:

A. The management of the business and the conduct of the affeirs of the Corporation shall
ba vested in ite Bosrd of Directors. The number of ditestors wiich shall congtitute the whole Board
of Directors of the Corparatian shall be fixed by, or in the mammet pravided in, the By-Laws. The
plrase “‘Whols Board” end the phrese “lotsl number of directoss™ shall be deemed to have the same
m»wuwmammm:wmmﬂmmmm
vecancies. No slection of directors ncod be by wrliten ballot

B, Aﬁ«&emﬁy’nﬂwohﬂy—hwnofﬂuCorpomﬁmhvebom:dopted,mdador
repoaled, a5 the cese may be, in ascondence with the providiona of Section 109 of the General
mm«mswammwmmﬁmmmmymm
eny of its stock, the power to adopt, amend, or repeal the By-Lawp of the Corparation may be
WWWW&D&W:@WW

C. mboohofﬂmCmparaﬁonmwbehwtthplnewiﬁnawmutme&ncof
Delawere a3 the By-Laws of the Carpomiunm:ypmwdca:mlybeddmudmmto
ﬂmcbyﬁaoBondufDirmnoftthapomim

EIGHTH: The Corporation shall, to the fallest extent permitted by Section 145 of the
Gmdc@mﬂmw&msmdnemsumgmemzymm&ndmpﬂmm
mlﬁmaﬁdm,hdmﬁyudadvmwm,mmmmm, and (i) any
M‘muﬂlnq\tmnf&acwplr:ﬁmisuwuumingul&kwﬁor.oﬁcar,qnploycoor

d 2_
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2gont of another oorporation, partnership, joint venturs, trust or other eaterprise, from and against
any and all of the cxpenses, lisbilities, or other matters refarred to in or covered by said seetion as
amended or supplemented (of sny successor), pmvided, howaver, that except with regpect to
proceedings lo enforce rights to indemuification, the By-Laws of the Corporstion may provide that
the Corparstion shall indemnify ony director, officer or suck persom in comnection with a
proceading (or pait therecof) initisted by such director, officer or such person only if such
proceoding (or part thercof) was authorized by (he Board of Directors of the Corporation. The
Corporstion, by action of its Board of Direciors, may provide indermification or advance expenzes
to employses mud agents of the Corparation ar ofher persons anly on such tems and conditions and
to the axtent determined by the Board of Ditectors of the Corporetion in. its sole and absohute
discretion. The indemnification provided fof herein shall not be deerned cxclusive of eny other
rights to widch those indemmified may b entitled under any ByeLaw, agreement, voms of
stockholdem or disinterested directors or otherwise, both a3 to astion in their official capacity and as
to action in snpther capacity while holding such office, and shall continue a3 to a person who has
ceased to be & divector, officer, cmployse, or agont and shall inure to the bepefit of the heirs,
executors snd administrators of such A person.

NINTH: No director of this Corparatinn shall be personally liable to the Cotporation ot its
stockholdem for monetary damages for breach of fdnoiary duly as a dircctor except to the extent
that exexption from liability or limitation thercof is not permitted under the General Corportion
Law of the State of Delaware a3 in cffect at the time such Hiability or limitation thersaf ia
detecmined, No umendment, nsodification or repeal of this Article shall 2pply to or have any effect
on ths liahility or allegsd Hsbility of any director of the Cotporaion for or with respect to any acts
or umissions of such direotor occurting prior to such amendment, modification or repeal. If the
Generul Corpormticn Law of the State of Delsware is amended efter spproval by the stockholders of
thie Artiole to muthorizo corparato action further clminating or limhing the personal lability of
direoturs, then the Hebility of s director of the Corporstion sball be eliminated or Emited to the
fulicat extent permitted by the General Corporation Law of the State of Delaware, a8 50 amended.

TENTH: Whenever a compromise or armngement is proposed between this Corporsticn
and its creditors or any slaes of them and/or between this Corparstion and its stockholdess or any
class of them, mny cowrt of equitsble jurisdiction within the State of Delawars may, on the
application in & Fummaty way of this Corporation or of sy creditor or stockholder thereof or on the
application of sy receiver ar receivers appointed for this Corporation under the provisions of
Section 291 of Title 8 of the Delawwre Code or on the application of trustees in dissolution or of
meMmmmmmmmwdﬂﬂwmﬁMOISwﬂmznoﬂ&ﬂe
8 of the Delawars Coda, ordsr 2 mesting of the creditors or class of creditors, and/oc of the
stockholars or clazs of stockholders of this Corporation, a8 the case may be, to be summoned in
such manner as the said conrt dircets, Kanﬁmitymnmbumpmmﬂngmm(ami‘n
yalaw of the greditors of alass of creditors, and/or of the stockholdars or class of stockholdars of this
prademulhcmmwbo,amwwmmmninmmmtwdwwym
dﬁl--ComornﬁmumaqumoImhwmwomiuwmmmmniﬂwmmmwpt
mmmdmnnddmmiaﬁmmumﬁmwmmmwmch the said
mm,mmmummanmae&m«wdmmmdmmmﬂg
stocihoidems ot class of stockholders, of thia Corporation, as the case may be, and also on this

Corporxtion.
RLEVENTE: From time to time myy of the provisions of thia Restated Certificate of

-13-
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Incarparation may be smended, altered or repealed, and other provisions authorized by the laws of
mmdmume&mhﬁncomaybeaddedorlnsundinmemmm’znmu;c
preectibed by seid laws, and all rights & eny tme conferrad upon the stockbolders of the
gg.m”byﬂﬂaknmcmmdlnmmxﬁmmmdmbjoam the provisions of

5, PuuumttoﬂectianZlB(s)ofﬁaeGdeorponﬁmLawofthaStatcnf
Delmm,l;baholdmofuutstandingshnmoftheCmponﬂonhavinsnolmihanﬂumildmum
mmbuofvmﬂutwouldbemstywauthudzeorukeuchacdmmam&nzntwhieh
m\ﬂmwmmvmmmmmmm&mumdmhm&md‘dﬁs
Ammded and Restated Certificats of hicorporation without & maeting, without ¢ voiz and
without prior notice and that weittem uotice of the taking of such actions is beirg given in
accordanoe writh Sestian 228(e) of the General Cotpovation Law of the State of Delaware,

(The remainder of this page is intentionally left blank ]
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IN WITNESS WHEREQF, Primexa Disgnostics, Inc. has eausedthis Restated Certificate
of Incorporstion to be signed by its duly authorized officer this 26 diy of May, 2005.

PRIMERA DIAGNOS‘I'ICS, INC.
Title: Presidest & Chief Exeoutive Officer

TRA 2004606v6
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