Florida Department of State
Division of Corporations
Public Access System

Electronic Filing Cover Sheet

Note: Please print this page and usc it as a cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages ol the document.

(((H08000063339 3))
;m e
=5 =
HOBD000BIIFVIAEC. ;I>514' -
. wxx —
gz -
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this - m ., = O
pagc Doing so will generate another cover sheet. e
J—— o
U R - o4 @
=22 -
lo: §2rﬂ
Division of Corporations
Fax Number : (8501617-6380
From: .
Account: Name : FLORIDA FILING & SEARCH SERVICES
Accounlt Number : I2000000018% o
Fhone : (850)216-0457 A X =80
Fax Numbar (8‘:0}216 0460

| . MAR 1 ¢ 2008

COR AMND/RESTATE/CORRECT OR O/D RESIGN
CLINICAL DATA SALES & SERVICE, INC.

A%
Certificate of Status 0 | _ ED
Certified Copy 0 . MAR 1 = 2008
Page Count 02 By /ﬂ !O C/ /. /2'
FEstimated Charge $35.00

Electronic Filing Menu Corporate Filing Menu

httns:l/cﬁlc.sunbiz.orz/scrints/cﬁlcovr.gxc 3/11/2008




,
i

FROM :.ELDRIDQ FI'..ING FRA¥ NO. 8502150468 Mar. 13 2008 B3:11iFPM PRP2-9
9503%17-6381 3/13/2008 8:41 DAGE 001/001 Florida Dept of State
_"_' P .

N+

March 13, 2008

FLORIDA DEPARTMENT OF STATE

CLINICAL DATA SALES s SERVICE, ING. monofCorporafions
27 WELLINGTON ROAD
LINCOLN, RI 02865

SUBJECT: CLINICAL DATA SALES & SERVICE, INC.
REF: F03000005599

We recelved your electronically transmitted do¢ument. However, the
document has not been filed. Please make the following corrections and
refax the completa document, including the electronic filing cover sheet.

You failed to make the correction(s) requested in our previous letter.

A foreign corporation which has changed its name, duration, jurisdictlen,
or purpose (nonprofit corporaticn only), should file an amended
application. The amendment should be filed after the occurence of such a
change within 30 days for a not for profit corporation and within 30 days
for a profit acorporation. The form should be accompanied by an original
certificate from the domicile ptate i1msasued within the past 90 days
evidencing the change and a filing fee of $35..

%

Please return your dooument, along with a copy of this letter, within 60
daye or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (850) 245-6916.
: <t

Caro® M in FPAX Aud. #: H08000063339
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PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to 8. §07.1504, F.8.)

SECTION1
{1-3 MUST RE COMPLETED)
~___F03000005599 T D
(Document number of sorporation (if kxtown) TR o
1.Clinical Data Sales & Service, Inc. T — =
(Name of corparation a5 it appears on the Pacards of the Department of Siate) ':r'pﬂ'i r-;
' Mo
3!

Delaware 3. 11/10/2003 o
B (- T T T e o e ]
2T 35

2.
wi O
fond ——t
, SECTION It 2™
. (4-7 COMPFLETE ONLY THE AMPLICABLE CHANGES)
4. If the amendment changes the nEme of the carporation, when was the change effected under the laws of
ita jurisdiction of incorporation? 6/21/2007
5, Vital Diagnaostics, inc.
(Name ofchon after the amendment, adding suffix "corporaiion,” “company,” of "Incorporated,” or
appropriate abbraviation, if not containod in new nams of the corporation) y _
{IT new name Is unevailable in Florida, entar alternate corporate name adopied for tha Pirposa o?mﬁ‘ o
business m Florida) Co o
&. If the amendmant changes the period of duration, indicate new period of duration. 2‘3§ —
| 22k
- TR NGRS 2 ;‘
7. I the amendment changes the juriadiction of incorparation, indicats new jurisdietion, 3
. : Sirm Mo
3=
: New Jurlsdiction)
§. ip 8 certifj umowmww camd%rgor
to delivén the o ) , o%
vlngcmmt%rdyof -~- mj‘m t ertgn ws of whio ttmmoo?poggf
4)_:%# A (A
‘n’ _-v--- . ' I3 .w- (gt ;j'. o
of BCITY, W i M’ﬂ)
Adrian Tennyenhius : President
or printsd narne of pereon mignmg) (] pasON
0o 6 33789
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Delaware ... .

The First State

I, HARRIBT SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THEY ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "CLINICAL DATA SALES &
SERVICE, INC.", CRANGING ITS NAME FROM “CLINICAL DATA SRLES &
SERVICE, ING." TO "VITAL DIAGNOSTICS, INC.", FILED IN THIS
OFFICE ON THR TNENTY-FIRST DAY OF JUNE, A.D. 2007, AT 3:09
O'CLOCK P.K.

& VTV R AUV
* Harrat Smith Windsar, Sceratary of State
AUTHENTICATION: 6445044

3577489 8100

080309428 DATE: (3-12-08

=
ks 4 F2 ALl o 18 4 g
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State of Dalaware
Sgors pf State
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AMENDED AND RESTATED
CERTIFICATE OF INCORPQORATION
OoF
CLINICAL DATA SALES & SERVICE, INC.

(Pursuant to Sections 242 md 245 of the
Gencral Corporation Law of the State of Delawarc)

Clinical Data Sales & Sexvice, Inc., 2 oorporation organized and existing under and by
virtue of the provisions of the General Corporation Law of the State of Deleware (the “General
Corporation Law™),

DOES HEREBY CERTIFY;

1. That the name of this cotpomtion is Clinical Diata Sales & Service, Inc.,
und that this corporation was ariginslly incorpormed pursuani to the General Corporation Law on
October 8, 2002 under the name Clinical Data, Ine,

. That the Board of Directors duly adopted resolutions proponing to amend
and restate the Ceriificate of Incorporation of this corporation, declaring said 2mendment and
restaternent to be advisable and in the hegt intevests of this corporation and its stockholders, and
suthorizing the appropriate officers of thiy corporation to solicit the consent of the stockholdars
thersfor, which nesplution setting forth the proposed amendment and restatement it ag follows

RESOLVED, that the Ceniflcate of Incorporaticn of this corporation bs amended and
restmted in its cntirety to read as follows:

FIRST:; Tho nome of the corperation i Vital Disgno#tics, Inc. f:hc “Corporation™).

SECOND;  The eddress of the Corporation's registered office in the State of Delawars
is 2711 Cemterville Road, Suite 400 in the County of Now Castle, Wilmington, Delawere 19808,
The name of the Corpuratiun’s registered agent at such addross i Corporation Service Company,

THIRD: Tho purpose of the Corporation i3 1o engage in any lawful act or activity
for which comorations may be organized under the Genern! Corporstion Law of Delaware, o1
amended from tima to time (the “OGCL™,

FOURTH:  The classes and (otul number of shares of stock which the Corporation
shail have authority to issue ia 1,500 ahares of common stock having 50,001 par value por share,

(1) Yoting Rights.

(a) Genexal. The holders of each share of Common Stock shall have the right
to one voie, and shall be entitled to notice of any stockholdors’ meeting in
accordance with the Bylaws of this Corporation, and shall be entitled 1o

1624580_1.D0C

3080006533‘3_;@
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wvote tpon such matters and in such manner as may be provided by law on
al]l mnttees submitted to a vote at smy meeting of swocklioldars. The
number of suthorized sheres of Common Stock may be increased or
decreased (bt not beiow the number of shares therof then gutsanding)
by tho affirmative vote of the holders of sharcs of capital stock of the
Corporation representing & wajority of the votes represented by all
cutstanding shascs of capital stook of the Corporation cntitled to vote,
irrespoctive of the provigions of Section 242(b)(2} of the DGCL.

{(2)  DRividend Rights. The holdem of the Conmman Stock shel! be entitled 1o receive,
when, as and if declared by the Board of Directors, out of any funds of the
Corporation legally available therefor, such dividends as may be declared from
time to time by the Hoard of Directors,

(M  EgualRank. All Common Stock shall have the same righis, preforences, powers
and privilegea and shal] be identical in all rospects, .

{9 Misgellancoye,

{a)  Renisiration of Trapsfer. The Corporation shall keep at ity principa} office
a register foy the regiswration of shares of Common Stock, Upon the
surrender Bl ity principal office of any centificate representing shares of
Commun Stack, the Corporation shall, at the reyuest of the record holder
of such centificate, exacute and deliver {at the Corportion’s sxpense) a
new certificate or cedtificatey in exchange therefor representing in the
aperogate the number of shares represented bry the surrendered certlficato.
Each such new certificate will be registered in such name and will
represent such oumber of shares as i3 requested by the holder of the
surrendered cerfificate (subject to the immedistely preceding sentence)
and will be substantiafly identical in form to the swrendered certificate.

()  Replasemant. Upon reccipt of evidenee, and an agreement (o indemnify
reasonably satisfisctory to the Corporatinn (an affidavit of the registered
holder, without bond, will be satisfactary), of the cwnarship and the loss,
thefl, destruction or mutilation of any cartiflcate cvidencing one or more
shares of Comtoon Stock, the Corporation will {at its expense) execnts and
deliver in licu of such certificats a new certificate representing the number
of shares representtd by smch lost, stolen, destroyed or mutilated
coertificate,

FIFTH: The number of directors on the Board of Dircctors shall be set forth from
timo to time in the Bylaws of the Corporntion. The Board of Directors muy make, alter or repeal
the Rylaws of the Corporation; provided, however, that any provisiona of the Bylaws adopted or
required to be adupted pursuant 1 the DGCL by the stockholders of the Corporation may only bo
made, altered or repealed by the stockholders of the Corporation.

SIXTH: Election of directors need not be by written ballot unless the Bylaws of the

Ho s ooo0o06 38 38739
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Corporation so provide,

SEVENTH: Meetings of stockholders may he held within or without the State of
Delaware, as the Bylaws of the Corparation may provide. The books of the Corporation may be
kept outside the Siate of Delaware at such place or places &2 may be designated from time to
tim¢ by the Board or in the Bylews of the Compotation.

LIGHTH:  The Directors of the Corpomtion shnll be protected from personal liability,
through indemnification or otherwiga, to the fullest extent permired under the DGCL as from
time to tme in effest. A Direotor of this Corporation shall under no circumstances have any
personal [inhility to the Corporation or its stockhoiders for monctary damages for breach of
fiduciary duty as e Director except for those specific breaches and acts or omissions with respect
to which the DGCL expressly provides that this provision shall not eliminate or limit such
personal liability of Directors, The modification, amendment or repeal of this Article shall not
alfect the restriction hercunder of A Director’s peraomat liability for any act or omission ocewrring
prior to such modification, amendment or repeal,

WNINTH: The following indemnification peovisions shall apply to the petsans

whumerated below,
A ] to i Direct d cers. The Corporution ghall indemnify and

liold harmless, to tie fullest extent permited by applicable law as it presently exists or
say horcaficr bo amendnd, any person (an “Indemnified Person') who was or is made or
is threarened to be made n party or is otherwise invalved in any astion, suit or procecding,
whether civil, ctiminal, administrarive or fnvestigative (a “Proceeding™). by reason of die
Tact that such person, or & person for wham such person is the legal representative, is or
was a director or officer of the Corporation or, while a director or officer of the
Corporation, 15 or waa scrving at the requeat of the Corporation as a director, officer,
employee or agent of another Carporation or of e partnership, joint vanture, limited
liability company, trusi, enterprles or nonprofit entity, inctuding service with cespoct to
employee bonofit plans, ageinst al! liability und lovy suffered and cxpenses (including
sttotneys’ fees) ronsomably incurred by such Indemnified Person in such Pmeecding.
Notwithstanding the preceding sentence, except as otherwise provided in Section (C) of
this Article, the Corparation shall be required tv indéinmify an Indemnified Person In
coninection with a Procseding {or part thereof) commenced by such [ndemnified Person
only if the commencement of such Proceeding (ot part therenf) by the indemnified
Person was authorized in advance by the Board of Directors,

Bl BXD 0

B) Propavmen [ Xpo _ 5 i . The Cotporation shall pay the
expenses (including attorneys® fees) incurred by an Indemmified Peryon (v defending any
Proceeding in advance of its final disposition; provided, hawever, thai, to the extent
required by law, such payment of expenses in advance of the finul disposition of the |
Proceeding shall be made only upon receipt of en undertaking by the tndemnifiad Petson
to repay all amounts advanced if it should be ultimately dotermined that the Indemnified
Person is not entitled to be indemnified under this Article or otherwise,

3.

“
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Claims by Directors and Offigem. If & claim for indemnification or advancement of
expenscs under this Article is not paid in full within 30 days after a written claim therefor
by the Indetmified Person has been received by the Corporation, the Tndemnified Person
may file suit to recover the unpaid amount of such claim and, if successful in whols ar in
past, shal] be entitled to be paid the expenso of prosecuting such claim. In any such
astion the Corporation shall have the burden of proving that the Idemnifled Person is not

entitied to the requested indemnification or advancement of expenses under applicable
law,

Indemnification of Employecs gnd Agenta. The Corporation mey indemnify and advance
expenacs to sny person who was or 8 made or i3 threatened to be made or {8 otherwise
involved in any Proceeding by reason of the fact that such person, or 2 person for whom
such person ia the legal representative, {6 or was an employcc or agent of the Corporation
or, while an employes ot agent of the Corporation, is or was sarving at tho request of the
Cotporation as & dircctor, officcr, amployee or agent of another carporation or of 2
partership, joint venture, limited liability comparny, trust, enterprise or nonprofit entity,
including service with rospect to employse benefit ploos, agninst all Mabilily and loss
suffered and expenses (inchyding attorney®s fees) reasonably incurred by such person in
connection with such Proceeding. The ultimate determination of onthtlemenmt to
indermificatiott of persons who are non-directer or officer employges or agemts shall be

‘made in such mannor as is determinal by the Board of Directors in its sole discrotion.

Notwithstanding the foregolng sentence, the Corporation shall not be required to
indemnify a person in connection with & Proceeding initiated by such person if the
Froceeding was nat authorized [ advance by the Board of Directors.

advancement of Expenscs of Emplovees and Agents. The Corporation may pay the
uxpenses (including attorney's fees) incupred by en employce or agent in defending any
Proceeding in advance of its fnal digposition on such terms and conditions as may be
determingd by the Board of Directors.

Nop-Exclusivity of Rights The rights conferred on any person by this Article shali not
be excluisive of any other rights which such person may have or hereafter acquire wnder

vy statte, provision of the cemifiente of inoorporation, these by-taws, sgreement, vote”

of stackholders or disinterested directary or otherwlse,

jfention. The Corporation’s obligation, if any, to indemnify any person
who was or is serving at {13 requeat as a director, officer or employes of another
Corporation, partnership, limited lisbilily company, joint venture, trust, organization or
otber enterprise shall bs reduced by any mmount such person may collect as
indemnification fom such other Corporation, parmership, kimited habllxty company, joint
venture, trust, organization or other enterprise.

Insursnce. The Bomd of Directors may, to the full extent permitted by applicsble law as
it presently exists, or may hereafter be amended from time to time, suthorize an
appropriate officer or officars to purchase and maintain at the Corporatlon's expensc
insurance: (a) to indemnify the Corpomation for any abligation which jt incurs us a result
of the indemnification of direators, officers and employeas under the provisions of this

A

3339
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Article; and (b) to Indemnify or insure directors, officers and employwes against linbitty
in mstances in which they may not otherwise be indemnified by the Corporation under
the provisions of thie Asticle.

() Amendment or Repeal. Any repenl or modification of the foregeing provisions of this
Article shall not adverscly affect any right or protection hercunder of any perton in
respect of any nct or omission octusTing prior to the time of such repeal or modification.
The rights provided hereunder shall imure to the benefit of any Indemnified Person and
such persan’a heirg, executors and administrators.

TENTH: The Corpomtion renounces pny interest or expectancy of the Corporation
in, or in being offered an opportunity 1o participate in, any Excluded Opportunity. An “Excluded
Opportunity™ is any matter, transaction or interest thal is presented to, or acquired, created or
developed by, or which otharwise comes into the possession of, any dircetor of the Corporation
who is not an employes of the Corporation or any of its subsidiaries, or (if) any holder of
fCommon Stock or any partner, member, director, stockholder, employes or agont of any such
holdez, other than sumtone who is an employee of the Comorstion or any of its subsidiaries
(collectively, “Covered Persons™), unless such matter, tansaction or intersst [s presented to, or
acquired, oreated or developed by, or otherwiso comes into the possession of, n Covered Person
oxpressly and solely in such Covered Person’s capacity s a director of the Corporatiun,

BLEVENTH: Except 03 otherwise provided by law or in this Certificate of
Incotporation, a quorum of the Corporation's stockholders shall consist of a majority of the votes
extitled to be cast on n matter, without respect to class of stock. If a quorum is present when a
vole ig 1aken, excopt as otherwise provided by law ot in this Centificate of Incorporation, an
action shalt pass upon receiving the affirmative vote of the majority of shares present and voting,
without respect to class of stock,

L] L] »

3. That the foregoing amendment and restatement wes epproved by the
holders oI the requisite number of shares of this corporatiosn in accordance with Scction 228 of
the General Corporation Law,

' 4, Ttat this Amended and Restated Centifivate of Incorporation, which
vestates und intogratos end further amends he provisions of this corporation’s Certificate of
Incorporation, has been duly edopted in accordance with Sectivng 242 and 243 of the Genern)
Corporaton Law.

IN WITNESS WHEREOF, this Amended and Restated Certificats of Incomoration has
becn executed by a duly authorized officer of this corporation on this 21t day of June, 2007

By:_/s/ Adrian Tennyenhuis
Adrisn Teanyenhuis, President

Hn a na nhnA 640 2 2 o



