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PAGE 1

The First State

¥, HARRIEYT SMITH WINDSOR, SECRETARY OF STATE OF THE STATE COF
DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "EXPLORAMED NC2, INC.”,
CHANGING ITS HA

E FROM "EXPLORAMED NCZ, IRC.” TO "NEOTRACT,
INC.%”, FILED IN TBIZ OFFICE ON THE THWENTY~SEVENTH DAY OF
FEBRUBRY, A.D. 2006, AT 7:20 O'CLOCE P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

Harries Smith Windsor, Secretary of State

AUTHENTICATION: 4553101

3887488 8100
060180572

DATE: 02-27-08




State of Delaware
Seerstary of .smm
Division of Corpo
Delivered 07:33 PN 92/2'?/20@6

FILED 07.20 PM 02/27/2006

SRV QSQIRSST2 ~ 3887488 FiLm

AMENDED AND RESTATED
CERTIFICATE OF IRCORPORATION OF
EXPLORAMED NCL N, -

ExploraMed NC2, Inc., & corporation organized and existing under the laws of the State of
Delaware {the *Corg fE d

A.  Thename of the Corporation is BxplovaMed NC2 Inc. The Corporation’s original
Certificate of Incorporation was filed with the Seeretary of State of the State of Delaware on
December 15, 2004 under the name BuploreMed NC2, Inc.

B.  This Amended and Restated Cerlificate of Incorporation was duly adopted in -
accordance with Sections 242 and 245 of the General Corporation Law of the State of Delaware, and
restates, integrates and further amends the provisions of the Corporation’s Certificate of
Incorporation,

C. The text of the Certificate of Incorporation is amended and restated to read sg set
forth in EXHIBIT A sttached hegeto.

IERECF, ExploraMed NC2, Inc. has caused this Restated Certificate to bo
signed by Theodors C, Lamson, & duly suthorized officer of the Cotporation, on February 27, 2006.

s/ Theodore C. Lamson
Thesdore C, Lamson,
Prosident & CRO

GUSVE&IET6I082




EXHIB
ONE  The nmme of the corporation is NeoTragt, Inc,

TWQ. The address of the corporation’s registerad office in the State of Delaware is
Corporation Trust Center, 1209 Orange Street, Wilmington, New Castle County, 19801, The name
of its registered agent at such address is The Corporation Trust Company.

THREE. The purposs of the corporation is to engage in any lawiul act or activity for which
corporations may be organized under the General Corporation Law of Delaware.

FOUR. The corporation is anthorized to issue two classes of stock 1o be desipnsted Common
Stock and Preferred Stock. The total manber of shares of Commen Stock which the corporation has
authority to issue is Twenty Seven Million (27,000,000}, with par value of $0.001 per share. The
total number of shares of Preferved Stock which the corporation has authority to issue is Twelve
Million (12,000,000}, with par value of $0.001 per share, ali of which are designated s Scries A
Preferred Stock (“Sexics A Prefemed™)

The relative powers, preferences, special rights, qualifications, limitations and restrictions
granted 10 or imposed on the Preferred Stock are as follows:

i, Dividends.

{8}  The holders of the Series A Preforred shall be entitled, when and if declared by the
Board of Directors of the corporation, to dividends out of the corporation’s assets legally available
therefor at the rate of $0.096 (as adjusied for any stock splits, stock dividends, combinations,
subdivisions, recapitalizations or the like) per amnum. Dividends on the Series A Preferred shall be
paysble prier and in preference to any payment of any dividend on the Common Stock of the
corporation. The right to such dividends shall not be cumulative, and no right shall scerue by reason
of the fact thet dividends are not declared in any prios period. :

(b  Afler payment of such dividends, sny additions] dividends or distributions shall be
distributed among sl holders of Commeon Stock and Preferred Stock in proportion 1o the number of
shares of Comumon Stock that would be held by sach such holder if 51 shares of Preforved Stock
were converied to Common Stock 82 the then effective Conversion Rate (ss defined in Section 4(a)
below).

{£)}  Whenever a dividend or distribution provided for in this Section 1 shall be poyablein
property other than cash, the value of such dividend or distribution shall be deemed to be the fair
market velue of such property as determined in good faith by the Board of Directors of the
corporation and the bolders of a majority of the outstanding shares of Preferved Stock, provided
bowegver that if the corporation and the holders of & majority of the outstanding shares of Preferred
Stack are unable to reach agreement, then by independent appraisal by an investment banker hired
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and paid by the corporation, but scceptable to the holders of 2 majority of the cutstanding shares of
Preforred Stock.

2. Liguidstion Preference.

(#) Preforeuce. Inthe ovent of « Liguidation Bvent (as defined below), the holders of
Series A Preferred shall be entitled to receive prior and in preference to any diswribution of any of the
assete of the corporation to the holders of Common Stock of the sorporstion by resson of their
swnership thereof, an amount equal 1o $1.20 per share for each share of Series A Preferred (as
adjusted for any stock splits, stock dividends, combinations, subdivisions, recapitalizations or the
like} then so held, plus 2 further amount equal to any dividends declared but unpaid on such shares.

All of the preferential amount to be paid to the holders of the Preforred Stock under this
Section 2 shall be paid or sel apart for payment before the payment or setting apart for payment of
any smount foz, or the disribution of sny assets of the corporation 1o, the holders of the Commen
Stock In commection with such Liguidation Event.

I, upon such Liguidation Event, the assets of the corporation are insufficient to provide for
the cash payment of the full sforesaid preferential amount to the holders of Preferred Stock, such
sssets a3 are available shell be distributed ratsbly among the holders of Preferred Stock in propostion
10 the full preferential amount each such holder is otherwise entitled to receive.

Adfter the payment or the sefting apart of payment to the holders of the Prefered Stock of the
preferential amotnts so paysbie 10 them, the holders of Common Stoek shall be entitled to receive
all romuaining assets of the corporation pro rata based on the number of shares of Common Stock

" held by each. :

{(b)  Liguidation Bvent Forpurposes of this Section 2, 3 “Liquidation Event” shall
include: (i} the liquidation, dissolution or winding up of the corporstion, (i) the closing of a sale,
transfer or other disposition of all or substantially sll of the assets of the corporation, (i) the
consununation of 1 merger, reorganization or consolidetion or in which the eorporsion’s
stockholders immediately prior to such wanssotion possess less than fifty percent (50%) of the voting
securities of the surviving, continuing or purchasing entity {or parent, if any) immediately after the
trensaction; provided, however, that any payments mede may be made in cash or in securitics or

. other propesty received fom the acquiring entity or in 2 combination thereof, on the closing of such

transaction, or (iv) the closing of the transfer (whether by merger, consolidation or otherwise), inone
transaction or a series of related transastions, to 2 person or group of affilisted persons {other than an
vnderwriter of this corporation’s securities), of this corporation’s seourities if, sfter such closing,
such person or group of affiliated persons would hold fifty percent (50%) or more of the outstanding
voting stock of this corporation {or the surviving or acquiring entity); provided, however, that a
transaction shall not constitute a Liquidation Bvent if its sole purpose is to change the state of this
cotporation’s incorporation or o cresic a bolding company that will be owned in substantiafly the
same proportions by the persons who held this corporation’s securities tmmediately prior to such
wransaction. The treatment of any particular transaction or serfes of related transactions as
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Liquidation Event may bs waived by the vote or writien consent of the holders of a majority of the
outatanding Prefered Stock..

{c} Moncash Distributions. Any seciwitics or other property io be delivered to the holders
of the Preferred Stock and Commeon Stock upon a Liguidation Bvent shall be valued a5 follows:

{i} Seeurities not subject to investment letter or other similar restrictions on free
marketability

{4)  if waded on o secwritios exchange, the value shall be deemed to be the gversge of the
closing prices of the securitics on such exchange over the 30-day peried ending three (3} business
days prior to the closing of the Liguidation Event;

(8)  if actively traded over-the-counter, the value shall be deemed to be the average of the
closing bid prices (or closing ssles prices, whichever is applicable) over the 30-day pesiod ending
three (3) business days prior to the closing of the Liquidation Event; and

{C}  if thers Is no sctive public market, the value shall be the fir market value thereof as
mutually determined by the corporation and the holders of s majority of the outstandin g shares of
Preferred Stock, provided that if the corporation and the holders of a majority of the outstanding
shares of Preferred Stock are unable to resch agroement, then by independent appraisal by an
investment banker hived and pid by the corporation, but aceeptable to the holders of 2 majority of
the cutstanding shores of Preferred Stock.

(i}  Themethod of valuation of securities subject to investment letter or other yestrictions
on fres marketability shall be to make an appropriste discount from the market value determined as
provided in Sections 2(c)(iXA), (B) or {C) to reflect the approximate fair market value thereof, a5

muteally detenmined by the corporation and the holdess of 2 majority of the cutstanding shares of
Preferred Stock.

Gy  All other securities or other property shall be valued at the fair market value thereof,
asy mutusally detersmained by the corporation and the holders of a mgjority of the outstanding shares of
Preferred Stock.

(v}  The forepoing methods for valuing noncash consideration 1o be distributed in
conpection with a Liguidation Event may be superseded by any determination of such value set forth
in the definitive agreements governing such Liguidation Event,

{v}  Htheholders of 2 majority of the outstanding shares of the Preferred Stock and the
corporation are unable fo reach agresment on any valuation matter, such valuztion shall be subrmitted
to and defermined by & nationally recognized independent investment banking firm selected by the
corporation’s Bosrd of Directors and the holders of 2 majority of the outsianding chares of the
Preferred Stock {or, if such selection cannot be made, by a nationally recognized Independent

investment banking firm selected by the American Arbitration Association in sccordance with its
rules.)
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(@}  Inthe event the requirements of Section 2(c} hereof are not complied with, the
sorporation shall forthwith sither: (f) cause the closing of such Liguidation Event to be postponed
until such time as the requirements of this Seetion 2 shall be complied with; or (i) cencel such
transaction, in which event the rights, preferences and privileges of the holders of the Preferred
Stock shall revent to and be the seme as such rights, preferences and privileges existing immediately
prior to the date of the first notice referred to in Section 2() hereof

()  Not later than thirty (30) days prior to the stockholders’ meeting called to approve
such transsction or thirty (30} days before the closing of any Liquidation Event, whichever is carlier,
the cmporation shall deliver 8 notics to sach bolder of the Preferred Stock announcing such
Liguidation Event. Such netice shall include a description of the amounts that would be paid to the
holders of the Preferred Stock under this Section 2 and of the considerstion that such holders would
receive if they exercised their rights 1o convert their shares of Preferred Stock into shares of
Commaon Stock. Not 1ater than ten {10} days afler delivery of such notice, each holder of the
Prefesred Stock may deliver an election to the corporation notifying the corporation that the holder
desires that such holdes’s shases of Preferved Stock be treated ns if such shares had been converted
into shares of Common Stock. I such election is delivered, such shares of Preferred Stock subject to
such holder’s notice shall be treated for purposss of the Liguidation Bvent 23 if such shares had been
converted into Commen Stock in accordance with the provisions of Section 4, Ifno such election is

deliversd, such holder shull receive the amounts s provided for the holders of Preferred Stock under
this Section 2.

chases. So long 25 Section 2115 of the California General
on, in connection with repurchases by the corporation of its
securities issued to or held by employees or consultants upon termination of their cployment or
consulting services pursuant to agreements which provide the corporation with rights to reprchase
suck employee's or consultant’s seougities, Sections 502, 503 and 506 of the Cslifornia General
Comporation Law shalf not spply in whole or inpart.

3. Yoting Rights,

{8}  Generally. Except as otherwise provided herein or required by law, the holder of
each share of Preforred Stock shall () be entitled to the number of votes squal 1o the mumber of
shares of Common Stock into which each share of Preferred Stock could be converted pursuant to
Section 3 hereof at the record date for the determination of the stockbolders entitled to vole on such
matters of, if no such record dats is established, 23 the date such vote is taken and {ii} have voting
rights snd powers equal to the voting rights and powers of the Common Stock and shall be eptitled,
notwithstanding any provision berzof, to notice of any stockholders’ meeting in sccordance with the
Bylaws of this cotporation. Bach holder of shares of Common Stock shall be entitled to one vote for
each share thereof held. Fractional votes shall not, however, be permitted and any fractiopal voting

rights resulting from the above formuls shall be rounded to the nearest whole number {with one-half
rounded upward o one).

®
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(i}  Aslong as 4,000,000 shares of Series A Preferred are outstanding (as adjusted for any
stock splits, stock dividends, combinetions, subdivisions, recapitalizations or the like}, the holders of
such shares of Series A Preferred shall be entitled to elect two (2) directors of this corporation at any
election of directors (sach, o “Series & Director’™). The holders of Comumon Stock, votingas a
separste class, shall be entitled to eleet two (2) directors of this corporation at any election of
direciors. The holders of Preferred Stock and Commeon Stock (voting together a8 2 single class and
nol 88 separate series, and on an as-converted basis) shall be entitled (o elect any remaining directors
of this corporation,

(i)  Vecancies in the Board of Directors may be filed by 3 majority of the remaining
directors originally clected by the same series, class or classes of shares who could elect an
individusl to fill such vacancy on the Board of Directors, though less than s quorum, except that s
vacancy created by the removal of a director by the vole or written consent of the stockholders
entitled to vote thereon or by court order may be flled by only the vote of 2 majority of the out-
standing shares entitled (0 vote thereon represented at 2 duly beld meeting at which 2 quorum s
present, or by unanimous written congent of all shares entitled to vote thereon. Each director so
elected shall bold office until the next snnual mesting of stockholders or until 2 successor has been
elected and qualified,

The stockholders entitled to vote thereon may slect s director or disectors at any time to fill
any vacancy or vacancies not filled by the directors, but any such election oiber than to fill a vacancy

created by removal, if by written consent, shall require the consent of the bolders of s mmajority of the
outstanding shares entitied to vote thereon,

(i)  The clection of directors need not be by written ballot unless the Bylaws of the
corporstion shall so provide,

4, Conversion. The holders of Preferred Stock shall have conversion rights as follows
{the “Conversion Rights™):

(#)  Right o Convert. Each share of Preferred Stock shall be convertible, a1 the aption of
the holder thereo, at any time afier the date of issusnce of such share st the office of the corporation
or any transfer agent for the Preferred Stock. Each share of sach sariss of Preferred Stock shall be
convertible into the number of fully-paid and nonassessable shares of Common Stock which results
from dividing the “Conversion Price™ per share in effect for the such series of Preferred Stock at the
time of comversion into the “Conversion Value” per share of such series of Prefirred Stock. The
number of shares of Common Stock into which sach series of Preferred Stock is convertible is
hereinafter referred io as the “Conversion Rate” for such series of Preferred Stock. Ag of the date
this Amended and Restated Certificate of Incorporation is filed with the Delaware Secratary of State,
the Conversion Price per share of Series A Preferred shall be $1.20 and the Conversion Value per
ghare of Series A Preferred shall be $1.20. The Conversion Price of cach series of Prefurred Stock
shall be subject to adjustment as hereinafier provided.
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()  Automatic Conversion. Bach share of Preferred Stock shall automatically be
converted into shaves of Commeon Stock at the then applicable Conversion Rate for such series
immediately upon (i) the closing of sn underwritten public offering pursuant to an effective regis-
tration statement under the Securities Aot of 1933, as amended, covering any of the corporation's
securities (as that term is defined under the Secusities Act of 1933, as then in effect) with s per share
public offering price {as adjustcd for combinations, stock dividends, subdivisions or split-ups) of at
least 34.80 (before deduction of underwriting commissions, discounts and expenses) and with
sggregale gross proceeds to the sorporation, at the public offering price, of 8t Jeast $30,000,000 or
(ii) the date specified by writien consent or agreement of the holders of 2 majority of the outstanding
shares of Preferred Stock (voting together as 5 class and not as separate sevies and onan
as-converted basis).

{¢}  Moechenics of Conversion. Before any bolder of Preferred Stock shall be entitled to
convert the same into shares of Common Stock, such bolder shall surrender the certificate or
certificates therefor, duly endorsed, at the office of the corporation or of sny wansfer agent for such
Preferred Stock and shall give writien notice lo the corporation at such office that such holder elects
1o convert the same and shall state therein the name or numes in which the certificate or certificates
for shares of Common Stock are to be jssued. The corporation shall, 25 soen ss practicable
thezeafier, issue and deliver ot such office 1o such holder of Preferred Stock or the nomines or
nominges of such holder 2 certificate or certificates for the number of shares of Common Stock to
which such holder shall be entitled as aforesaid. Such convession shall be deemed o have been
made immediately prior to the close of business on the date of such surrender of the shares of
Preferred Stock fo be converied, and the person or persons entitied to receive the shaves of Common
Stock issuable upon such conversion shall be trested for all pusposes 25 the record holder or holders
of such shares of Common Stock on such dats. If the conversion is in connection with an
underwritten offering of securities registered pureuant 1o the Securities Act of 1933, a5 smended, the
conversion may, at the option of any holder tendering Preferred Stock for conversion, be conditioned
upon the closing with the underwriters of the sale of secusitics pursuant to such offering, in which
event the persons entitled to reocive the Common Stock upon conversion of the Preferred Stock shall
not be deemed to have converted such Proferred Stock wntil immediately prior to the closing of such
sale of securities. If the conversion is in connection with Automatic Conversion provisions of
subsection 4(b){ii) above, such conversion shall be desmed 1o have been mads on the conversion
date deseribed in the stockholder consent approving such conversion, and the persons entitled to
receive shares of Common Stock fssuable upon such conversion shall be treated for all purposes as
the record holders of such shares of Common Stock as of such date.

(€  Fractional Shares. No fractionsl shares of Common Stock shall be issued upon
conversion of the Preferred Stock. In leu of any fractional shares to which the holder would other-
wise be entitled, the corporation shall pay cash egual 1 such fraction multiplied by the applicable
Conversion Price of such series of Preferred Stock.

{&)  Adiustment of Conversion Price.

{iy  Ifthe number of shares of Common Stock outstanding at any time afler the
date herenf is increased by a stock dividend payable in shares of Common Stock or by 2 subdivision
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or split-up of shares of Common Stock, then, on the dale such payment is made or such change is
effective, the Conversion Price of each series of Preferred Stock shall be appropriately decreased so
that the sumber of shares of Cornmon Stock issugble on conversion of any shares of such series of
Preferved Stock shall be incressed in proportion to such increase of sulstanding shares,

{i}  Ifthe number of shares of Common Stock outstanding at any time after the
date hereof is decreaged by 3 combination of the outsianding shares of Cormon Stock, then, on the
effective dale of such combinstion, the Conversion Price of each series of Preferred Stock shall be
appropristely increased so that the number of shares of Common Stock issuable on conversion of
any shares of such series of Preferred Stock shall be decreased in proportion to such decrease in
outstanding shares.

{iiiy Incaseofany capital reorganization (other than & reorganization coverad by
Section 2(b) above), or any reclassification of the stock of the Corporation {other than as 2 result of s
stock dividend or subdivision, split-up or combination of shares), the shares of each series of
Preferred Stock shall, afler sush capite] reorganization or recizasification, be convertible into the
kind and number of shares of stock or other securities or property of the Corporation or otherwiss to
which such bolder would have been entitlod if immediately prior to such capital reorganization or
reclassification be had converted his shares of such seres of Preferred Stock into Commvon Stock. In
any such case, appropriate adjustment shall be made in the spplication of the provisions of this
Section 4 with respect o the rights of the holders of such series of Preferred Stock after the
recapitalization 10 the end that the provisions of thig Section 4 (including adjustment of the
Conversion Price then in effect and the number of shares purchasables upon conversion of such series
of Preferred Stock) shall be applicable after that event as nearly equivalently as may be practicable.
The provisions of this clause (iii} shall similerly apply to successive reorganizations and
reclassifications.

(v}  Inthe event this corporation shall declare s distribution puysble in securities
of other persons, svidences of indebtedness issued by this corporation or other persons, asgets
{excluding cash dividends) or options or rights not referred to in subsection 4(g), then, in each such
case for the purpose of this subsection 4{s), the bolders of the Preferred Stock shell be entitled to 2
proportionate share of any such distribution as though they were the holders of the number of shares
of Common Stock of this comporation into which their shares of Preferred Sinck ars convertible as of
the record date fixed for the determination of the holders of Common Stock of this corporation
entitled fo recedve such distribution,

(v}  Inthe event this corporation shall issue Additional Shares of Common {as
defined below} (including Additional Shares of Conunon deerned 10 be issued pursuant to subsection
{vi) hereof} for 3 consideration per share less than the Conversion Price of the Series A Preferved in
effect immediately prior to such issue, then the Conversion Price of the Series A Preferred shall be
reduced concurally with such issue to a price equal to the per share price of the Additiona! Shares
of Common. The foregoing reduction shall only be spplicable to Additional Shares of Common
issued between the time of the filing of this Amended and Restated Certificate of Incorporation and
the time this corporation shall have authorized 2 new series of Preferved Sivek with s Conversion
Price equal to or higher than the Conversion Price of the Series A Preforred. Otherwise, in the event
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this corporation shall issue Addidons) Shares of Comunon (as defined below) (including Additional
Shares of Common deamed 1o be lssued pursuant to subsection (vi) hereof) without consideration or
for 3 consideration per shere less than the spplicable Conversion Price of & series of Preferred Stock
in sffect on the date of and immedintely prior {0 such issue, then, the Conversion Prics of the
affected series of Preforred Stock shall be reduced, concurrently with such issue, to 2 price
(calculated to the nearest cent) determined by multiplying such Conversion Price by & faction, the
asumerator of which shall be the number of shazes of Common Stock outstanding immediately pricr
10 such issue plus the mumber of shares which the aggregate consideration reeeived by the
corporation for the total number of Additlonal Shares of Common so issued would purchase at such
Conversion Price, and the denominator of which shall be the number of shares of Common Stock
sutstanding immediately prior to such issue phus the number of such Additional Shares of Common
5o issued, For the purposes of this Subsection 4{e)(v), all shares of Comumon Stock issuable upon
coenversion of all outstanding shares of Preferred Stock and the exercise and/or conversion of any
other outstanding evidences of indebtodness, shares or other securities convertible into or
exchangeable for Common Stock (“Converntible Securities™) snd all outsianding rights, options or

warrsnts 1o subscribe for, purchase or otherwise acquirs Common Stock (“Options™) or Convertible
Securities shall be deemed to be outstanding,

“Additional Shares of Common™ shall mean all shares of Common Stock issusd {or,
pursuant to subsection {vi} hersof, deemed to be issued) by the corporation sfter the filing of this
Amegded and Restated Certificate of Incorporation, other than issusnces or deermed issuances of:

(1}  shares of Conumon Stock (as adiusted for stock splits, stock dividends,
combinations, subdivisions, recapitelizations or the like) issued or issuable to officers, directors and
employees of, or consultants to, the corporation pursuant to stock grants, option plans, purchase
plans or other employes siock incentive programs or arrangements spproved by the Board of

Directors or upon exercise of options or warrants granted to such parties pursusnt to any such plan or
srrangement;

{2y  shares of Common Siock issued upon the exercise or conversion of
Options or Convertible Securities outstanding as of the dste of the filing of this Amended and
Rewtated Cortificale of Bicorporation;

{3}  shares of Common Stock issued or issusble ss dividend or distribution
on Preferred Stock or pursuant to any event for which adjustment is made pursuant to paragraph
A(eX(@, 4e)(ii), 4(e)(iil), or 4=)(iv) hereof;

= (4)  shares of Common Stock isswed in a registered public offering under
the Securilies Act pursuant to which all ouistanding shares of Preferred Stock are automatically
converted into Common Stock pursusnt to sn Automatic Conversion Event;

o {5} shares of Common Stock issued or fssuable pursuant to the bona fide
acquisition of another corporation by the corporation by merger, purchase of substantiall yall of the

asseis or other reorgenization or to 8 joint venture agreement, provided, that such issusnces are
spproved by the Board of Directors;
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(6}  shaves of Common Stock issued or issushls to banks, eguipment
lessors or other financial institutions pursuant to a debt financing or commercial leasing ransaction
approved by the Board of Diresiors;

{7} shares of Common Stock issued or issusble in connection with any
settlement of any action, suit, procseding or Htigation approved by the Board of Directors;

{8}  shares of Common Stock issued or issusble in connection with
sponsored research, collaboration, technology licenss, development, marketing or other similar
sgresments of strategic partnerships epproved by the Bosrd of Directors; and

(%)  shares of Common Stock issued or iasuable to suppliers or third party
service providess in connection with the provision of goeds or services pursuant to ansactions _
approved by the Board of Dirsctors;

{vi} “Deemed Issue of Additional Shaves of Common.” In the event the
corporation at any time or from time to Sme after the date of the filing of this Amended and Restated
Certificate of Incorporation shall lssue any Options or Convertible Securitics or shall fix a record
date for the determimation of holders of any class of securitics entitled to receive any such Options or
Convertible Securities, then the maximum nwmber of shares (a5 set forth in the instrument relating
thereto without regasd o sny provisions contained therein for a subsequent adjustment of such
number} of Common Stock issusble upon the exercise of such Options or, in the case of Convertible
Securities, the conversion or exchange of such Convertible Securities or, in the ease of Cptions for
Convertible Securities, the exercise of such Options and the conversion or exchsnge of the
underlying securities, shall be deerned to have been issued a5 of the time of such fssue or, in case
such & record date shall have been fixed, a5 of the close of business on such record date, provided
thet in any such csse in which sheres are deemed o be fssuad:

{1} - no further adjustment in the Conversion Price of any geries of
Preferred Stock shall be made upon the subsequent issue of Convertible Securities or shares of

Common Stock in cotnection with the exercise of such Options or conversion or exchange of such
Convertible Szourities;

{2)  if such Options or Convertible Securities by their terms provide, with
the passage of time or otherwise, for any change i the consideration payable 1o the corporation or in
the aumber of shares of Common Stock issuable upon the exerciss, conversion or exchange thereof
{other than a change pursuant io the ant-dilution provisions of such Options or Convertible
Securities such &s this Section 4(e){vi) or pursuant o recapitatization provisions of such Options or
Convestible Securities such 2 Sections 4{e)(i), 4({e)ii) or 4{e)iii} hereof}, the Conversion Price of
each series of Preferred Stock and any subsequent adjustments based thercon shall be recomputed to
reflect such change as if such change had been in effect 2s of the otiginal issue thereof {or upon the
occurrence of the record date with respect thereto); ‘
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{3) o readjusiment pursuant to clause (2) above shall have the effect of
increasing the Conversion Price of 2 series of Preferred Stock to an amount shove the Conversion
Price that would have resulted Som any other issuances of Additional Shares of Common and any
other adjustments provided for herein between the original sdjustment date and such readjustment
date;

{4}  upon the expiration of any such Options or any rights of conversion or
exchangs under such Convertible Securities which shall pot have been exercised, the Conversion
Price of each Series of Preferred Stock computed upon the original issue thersof (or upon the
occurrence of a record date with vespect thereto) and any subsequent adjustments based therson
shall, upon such expiration, be recomputed a5 ift

{a)  inthe case of Convertible Securities or Options for Common
Stock, the only Additional Shares of Common issued were the shares of Common Stock, ifany,
actually issued upon the exercise of such Options or the conversion or exchange of suchk Convertible
Securities and the consideration received therefor was the consideration actually received by the
corporation for the lssue of such exercised Options plus the consideration actually received by the
esrporation upon such exercize or for the issue of a1} such Convertible Securities which were
‘actuslly converted or exchanged, plus the additiona! consideration, if any, sotusily received by the
sorporation upon such conversion or exchangs, and

by  in the case of Options for Converlible Securities, only the
Convertible Securities, if any, actually issued upon the exercise thereof were issued at the time of
issue of such Options, and the consideration received by the corporation for the Additional Shares of
Common deemed to have been then issued was the consideration actually received by the
corporation for the issue of such exercised Options, plus the consideration deemed to have been
received by the corporation (determined pursuant to Section 4{a){vii)} upon the fssue of the
Convertible Securities with respect to which such Options were actually exercised; and

(5} if'such record date shall have been fixed and such Options or
Convertible Securities are not issued on the dats fixed therefor, the adjustment previously made in
the Conversicn Price which became effective on such record date shall be canceled ss of the close of

business on such record date, and thereafter the Conversion Price shall be adjusted pursuant to this
paragraph a8 of the actual date of thelr tssusnos,

{vii} Detomingtion of Consideration. For purposes of this subsection 4(e), the
consideration received by the corporation for the issue {or deemed issue) of any Additional Shares of
Common shall be computed as bllows:

(1}  Cash and Property. Such consideration shall:

{8}  insofar as it consists of cash, be computed at the aggregate
amount of cash received by the corporstion before deducting any reasonsble discounts, commissions

or ather expenses allowed, paid or incuwrred by the corporation for any underwriting or otherwise in
connestion with such issuance; ‘
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(b}  insofar s it consists of property other than cash, be computed

at the fair market value thereof a1 the time of such issue, as reasonably determined in good faith by
the Board of Directors; and

{c} inthe event Additional Shares of Comuon are issued together
with other shavres or securities or other assets of ths corporation for consideration which covers both,
be the proportion of such considerstion 5o received, computed as provided in clavses () and (b}
above, 85 reasnnably determined in good faith by the Board of Directors.

{2} Options and Convertible Seourities. The consideration per share
received by the corporation for Additional Sheres of Common deemed to have been issued purstant
to paragraph 4{e}{vi) shall be determined by dividing

£ the total amount, if any, received or receivable by the
corporation as consideration for the issus of such Options or Conventible Securitics, plus the
minimum aggregate amount of additions! consideration (as set forth in the instroments relating
thereto, without regard to eny provision contained therein for 2 subsequent adjustment of such
consideration) paysble to the corporation upon the exercise of such Options or the conversion or
exchange of such Convertible Securities, or in the case of Uptions for Convertible Securities, the
exercise of such Options for Convertible Securities and the conversion or exchange of such
Convertible Securities by .

{y)  the maximum number of shares of Common Stock {as set forth
in the insruments relating thereto, without regard to any provision contained thersin for a
subsequent adjustment of such number) issushle upon the exercise of such Options or the convension
or exchange of such Convertible Securifies.

%)) Minimal Adjustinents. No sdjustment in the Conversion Price of any series of
Preferved Stock noed be made if such adjustment would result in 2 change in such Conversion Price
of less than §0.01. Any sdjustment of less than $0.01 which is not made shall be carried forward and
shall be made at the time of and together with any subseguent adjustrment which, on 2 curbulative
basis, sroounts to sn adjustment of 30.01 or more in the Conversion Price.

{g)  Nolmpaimnent. The corporation will not, through any reorganizetion, transfor of
assets, consolidation, merger, dissolution, issus or sale of securities or any other voluntary action,
aveid or seek to avoid the observance or performance of any of the terms to be observed or
performed hercunder by the corporation, but will at 2l times in good fsith assist in the carrying out
of !l {be provisions of this Section 4 and in the taking of all such agtion as may be TIECESEaTY oF
appropriate in order to protect the Conversion Rights of the holders of Preferred Stock against
impairment. This provision shall not restrict the corporation from amending its Certificate of
Incorporation in accordance with the Generad Corporsiion Law of the State of Delaware,

() Certificate ss to Adjustments. Upon the ocourrence of each adjustment or
regdjustment of the Conversion Rate pursuant to this Section 4, the corporation at its expense shall
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prompily compute such adjusiment or readjustment in accordance with the terms heveof and prepare
and farnish to each holder of Preferved Stock & cartificate setting forth such sdjusiment or
readjustment and showing in detail the facts upon which such adjustment or readiustment is based,
The corporation shall, upon written request st any time of sny holder of Preferred Stock, furnish or
cause to be furnished to suchholder 2 Hke cerdficate setting forth (i) such adjustments and
readjustments, (if) the Conversion Price for such series of Preferred Stock at the time in effect, and
{iii} the number of shares of Comgnen Siock snd the amout, if any, of other property which af the
time would be received upon the conversion of the Preferred Stock held by such holder.

63} Watver of stment of £ ion Price. Motwithstanding anything herein to the
contrary, any downward adjustment of the Conversion Price of any series of Preferred Stock may be
waived by the consent or vote of the bolders of the majority of the oulstanding sharss of such series
either before or after the issuance causing the adjustment.

purpose of effecting the conversion of the shares of Preferred Stock such number of its shazes of
Common Stock ag shall fom time to time be sufficient i effect the conversion of all cutstanding
shiares of Preferred Stock; and if at 2ny tirse the number of authorized but unissued chares of
Common Stock shall not be sufficient to effect the conversion of all then eutstending shares of
Proferred Stock, in addition to such other remedies as shall be available to the holders of such
Prefersed Stock, the corporation will teke such corporate action as may, in the opinion of its counssl,
be necessary to increase its authorized but urissuad shares of Common Stock to such number of
shares as shall be sufficient for such purpose including, without limitation, engaging in best efforts

to oblain the requisits stockholder approval of sy necesssry amendment to this Amended and
Restated Centificate of Incorporation.

(k)  Notices. Anynotice required by the provisions of this Section 4 to be given to the
holder of shares of Preferred Stock shall be deemed given if deposited in the United States mail,

postage prepaid, and addressed (o each holder of vecord ot his sddress appearing on the books of the
sorporation.

a. Brotective Provigions. So long as any shayes of Preferted Stock are outstanding, the
corporation shall net (by amendment, merger, consolidation or otherwise), without first obtaining the

spproval (by vote or written consent, a3 provided by law) of the holders of 2 majority of the
outstanding shares of Preferred Stock:

{8}  Redeom. Redeem, purchase or otherwise sequire (or pay into or st aside for s
sinking fund for such purpose) any share or shares of Preferred Stock or Common Stock; provided,
however, that this resiriction shall not apply to the repurchase of shares of Common Stock from
employees, officere, directors, consultants or other persons performing services for this corporation
or any subsidiary pursuant to agreements under which this corporation has the option to repurchass
such shares af cost npon the termination of employment or service;
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any New Class of Series. Authorize or issue {or obligate itself 1o issue) any
equity security (mciuﬁmg my smnm’y mnvembie into or exercisable for any such seourity) having
sy rights, preferences or privileges senior to or on 2 parity with the Series A Prefemed;

{e)  Dividend or Distribution. Pay or declare any dividend or distribution on any shares
of this corporation’s commen stock {except dividends payable solely in shares of common stock);

{(3) Liguidation Event. Authorize or consummate 3 Liguidation Event;

{e} { Securitics. Permit a divect or indirect subsidiary of the corporation to sell
securitiestoa ﬁmﬁ pany
3] . Increase or decrease the authorized number of shases of

Preferred chk oF my smw@f afmﬁ Stock;

ize. Change the size of this corporation’s Board of Directors;

{h} ificste of Incorporstion. Amend the Certificate of Incorporation or Bylaws o
change the rights, prefemmes,, privileges or limitations of the Preferred Stock;

) bisdness. Incur asy indebtedness for borrowed money, which individually or in
the aggregate, emwis $1.000,000; or

{)] Agsets. Effect any wansfer or other conveyance of assels of the corporstion other
than in the ordinary course of business if the value of such transfer or conveyance, either -
individually or in the aggregate, would exceed $500,000.

8. fic Protective Provision. So long as at least 25% of the originally issued
shares of 2 smc;s @f Preferred Stock remain mmmimg, the eorporation shall not by amendment,
merger, consolidation or otherwise), without first obleining the approval (by vole or written consent,
as provided by law} of the holders of at least 3 majority of the outstanding shares of such series of
Preferred Stock, adversely slter or change the rights, prafermx, privileges or powsers of such serisg
of Preferved Stock in 2 way that affects the bolders of such series of Prefarred Stock in & mammer
mﬂi‘maﬂy different than the effect on any other series of Preferved Stock; provided, however, that a
series of Preferred Stock shall not be affected differently due to proportional differences in the
amounts of We@twe issue prices, Hquidation }sx@fmaeg and redemption prices that are caused by
differences in the Original Issue Price of sach series of Preferred Stock,

8 sk, Inths evem any shares of Preferred Stock shall be
cmvem:é pmmm to Secmm 4 hereof, the shares o converted shall be cancelled and shall not be
issusble by this corporation. The Cetificsts of Incorporation of this corporation shall be

appzspmteiy amended to offect the corresponding reduction in this corporation’s authorized capital
S10C
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The relative powers, preferences, special rights, qualifications, limitations and restrictions
granted to or imposed on the Common Stock are as follows:

1. Dividends. Subject to the prior rights of holders of all classes of stock at the time
puistanding having prior rights as {o dividends, the holders of the Common Stock shall be entitied to
receive, when, s and if declared by the Board of Directors, out of any assets of this corporation
legaily availabie thevefor, any dividends as may be declaved from time 1o time by the Board of
Direciors.

y Liguidation Preference. Upon the liquidation, dissolution or winding up of this
corparation, the asscls of this corporation shall be distributed as provided in Section 1 of
Article FOUR hereof.

3 Yoling Rights. The holder of each share of Commeon Stock shall have the right to one
vote for each such share, and shall be entitied to notice of any stockholders’ meeting in accordance
with the Bylaws of this corporation, and shall be entitled to vote upon such matiers and in such
memner as may be provided by law. The number of authorized shéres of Common Stock may be
increased or decreased (but not below the number of shares thersof then cutstanding) by the
affirmative vote of the holders of 2 majority of the stock of this corporution entitled to vote,
irrespective of the provisions of Section 242(b)(2) of the General Corporation Law.

4. Redemption. The Comumon Stock is not redeemable at the option of the holder,
FIVE. The corporation is o heve perpetual existence,

SIX. Except as otherwise provided in this Amended and Restated Centificate of
Incorporation, in firtherance and not in Emitation of the powers conferred by statute, the Board of
Directors is expressly muthorized to make, alter, amend or repeat the Bylaws of the corporation.

SEVEDN. The number of directors which constitute the whole Boord of Directors of the
corporation shall be as specified in the Bylaws of the corporation.

EIGHT. Meectings of stockholders may be held within or without the State of Delaware, as
the Bylaws may provide. The books of the corporation may be kept (subject 1o any provigions
contained in the statutes) outside the State of Delaware at such place or places as may be designated
from time t time by the Board of Dixectors or in the Bylaws of the comoration.

NINE. Te the fullest extent permitied by the Delaware General Corporation Law, a director
of the corporation shall not be personally liable to the corporation or its stockhalders for monelary
damages for breach of fiduciary duty as s director, If the Delaware General Corporation Law is
smended after approval by the stockbolders of this Article NINE to suthorize corporate action
further eliminating or limiting the personal Bability of directors, then the Hability of a director of this
corporation shall be eliminated or limited to the fullest extent peomitted by the Delaware General
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Corporation Law a8 so amended, Neither any amendment nor repeal of this Article NINE, nor the
adoption of any provision of this Amended and Restated Cenificate of Incorporation inconsistent
with this Article MINE, shell eliminste or reduce the effect of this Article NINE in respect of any
wmatter socurring, or any cause of action, suit o clsins that, but for this Asticle NINE, would accrue
of arise, prior to such amendment, repeal or sdoption of an Inconsistont provision.

TEN. Advance notice of new business and stockholder nominations for the election of
dircctors shall be given in the manner and to the extent provided in the Bylaws of the corporation.

ELEVEN. Subject io Section 3 of Article FOUR herenf, the corporation reserves theright to
amend, aiter, change or repsal any provisions conisined i this Amended and Restated Certificate of
Incorporation, in the marmer now of hereafler prescribed by statute, and all rights conferred upon
stockholders herein are granted subject to this reservation.

TWELVE. To the fullest extent permitted by applicable law, this corporation is authorized to
provide indemnification of (and advancement of expenses to) agents of this corporation {and sny
other persons to which the Delaware General Corporation Law perusits this corporation io provide
indemnification) through Bylaw provigions, agreements with such agents or other persons, vote of
stockholders or disinterssted divectors or olherwise, in excess of the indemnification and
advancement otherwise permitied by Section 145 of the Delsware General Corporation Law, subject
only to limits created by applicable Delaware General Corporation Law (statutory or non-siatuiory,
with respect to actions for breach of duty to this corporstion, its stockhollers, and others.

Any amendment, repeal or modification of the foregoing provisions of this Article TWELVE
shall not adversely affoet any right or protection of & disector, officer, agent, or other person existing
at the time of, or increase the lability of any director of this corporation with gespect to any acts or
omissions of such director, officer or agent occurring prior to, such amendment, repeal or
modification.
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State of California
Secretary of State

I, BRUCE McPHERSON, Secretary of State of the State of
California, hereby certify:

That the attached transcript of E page(s} has been compared
with the record on file in this office, of which it purports fo be a copy, and
that xi is full, true and correct.

IN WITNESS WHEREOF, | execute this
cerlificate and affix the Great Seal of the
State of California this day of

MAR - 1 2006

BRUCE McPHERSON
Secrétary of State

BeclState Formn CE-10T {REV 03/31/05}




State of California
Secretary of State

NAME CHANGE .
CERTIFICATE OF QUALIFICATION

C2799664

|, BRUCE McPHERSON, Secretary of State of the State of California, hereby certify that
on the 28th day of Fébmary, 2008, there was filed in this office an Amended
Statement and Designation by Foreign Corporation whereby the corporate name of
EXPLORAMED NC2, INC,, a corporation organized and existing under the laws of
Delaware, was changed {o NEQTRACT, INC.. This corporation complied with the
requirements of California law in effect on that date for the purpose of qualifying fo
transact intrastate business in the State of California and as of said date has been and
is qualified and authorized to transact intrastate business in the State of California,

subject however, o any licensing requirements otherwise Imposed by the laws of this
State, '

IN WITNESS WHEREQF, | execute this
certificate and affix the Great Seal”
of the State of California this day
of March 1, 20086.

BRUCE McPHERSON
Secretary of State

iy
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AMENDED STATEMENT BY S
FOREIGN CORPORATION ENDORSED - FILED
inthe officaofthe $amwry of Sigts
of the Slate of Callfornia
FEB 2 8 2006
NeoTract Inc.
{Name of Corporation) W
st | oot - r iSRS
. & corporation organized
and existing under the laws of Déﬁawam' , and which is présently

{Stale or Placs of Incorporation) ‘
qualified for the transaction of intrastate business in the State of California, makes the
. following statement:

That the name of the corporation has been changed fo that hereinabove sef forth and

that the name relinquished at the tims of such change was E‘:’xpﬁuraMed NC2, Inc.

NeoTract, iﬂ;c, i
: / (Name,of Corporation)

{ﬂaﬁure of Corporate Officer)

David Saul, Secretary
{Typed Name and Title of Officer ..........

Sacrelsry of Stale Form Amarcan Lagaliel, ne,
ASDC (REV 022005} W USCoustFanmms.




