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COVER LETTER

TO:  Amendment Scction
Division of Corporations

SURJECT: ORBUSNEICH MEDICAL INC.
Name of Corporation
DOCUMENT NUMBER: FAQs000004304

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

BRUCE WAYNE JOHNSON

Name of Contact Persan

ORBUSNEICH MEDICAL INC.
Finn/Company

5383 NW 35TH AVENUE
Address

FT LAUDERDALE, FL 33308
City/State and Zip Code

VLEZCANO@ORBUSNEICH.COM

E-mail acdress: {to be used Tor Tuture annual report notification)

For further information concerning this matter, please calk

VILMA LEZCANO at (954 ) 730-0711

Name of Centact Person Area Code & Daytime Telephone Number

Enclosed is a cheek for the following amount:

$35.00 Filing Fee 541.75 Fibing fre & $43.75 Filing Fee &
D ’ D Certificate 3r51alus Certified Co%y
{Additions| copy is
enclosed)
Mailing Address: Street Address:
Amendment Section Amendment Section
1Yvision of Corporations Division of Corporations
P.O. Box 6327 Clifion Building
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 3‘230!

552,50 Filing Fee,

Certificale of Status &

Cenified Cepy

{Additional copy is
cnelosed)



PROFIT CORPORATION

APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLQR.I-DA

{Pursuant 10 s. 607.1504, F.8.) s

) ~ e .
Lp& ‘fr_"}_-'f)"
0/’ [ 3"_,_",‘.1
SECTION I PR
(1-3 MUST BE COMPLETED) o ASanl
) - - '\}/\
¥ LR
F938000004304 » e
D ber of tion (i know ) .
(Document number of corporation (if known) % ’3"
l. ORBUS MEDICAL TECHNOLOGIES;INC.
(Nnme of corporulion us it appears on the records of the Dep.ment of $1atc)
2. DELAWARE i 8/19/1999
(Incorporated under Taws of) (Date authorized to do business i Flonda)

SECTION I
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4, I thc amendment changes the name ol the corporation, when was the change effected under the laws of

its jurisdiction of incorporation? 8/24/2008

5 ORBUSNEICH MEDICAL;INC.

{(Name of corporation afier the amendment, adding suffix "corporafion,” “company,” or "incorporated,” or
appropriate abbreviation, if not contained in new name of the corporation)

N/A
{(If new name 1s unavailable in Florida, cnter alternate corporate name adopted for the purpose of transacting
business in Flonda)

6. If the amendment changes the period of duration, indicate new period of duration,

N/A

{™~cw durahon)

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

(New Junsdiction)

8. Attached is a centificate or document of similar import, evidencing the amendment, authenticated not marg than
90 days prior to detivery_of the application to the Department of State, by the Secretary of State or other officral
having custedy of corpare records- Ml jurisdiction under the taws of 'which it is incorporated.

Signat fa direct 5 her ofticer - af in the hand
S TR o:f,zfm?@J.?:n‘:;;‘r:;z;n:;?;ynh’:. Tas
BRUCE WAYNE JOHNSON VP, CHIEF OPER OFFICER

(Typed of printed name of person signing) (Title of person signing)




Delaware .. .

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "ORBUS MEDICAL TECHNOLCGIES,
INC.", CHANGING ITS NAME FROM "ORBUS MEDICAL TECHENOLOGIES, INC."
TO "ORBUSNEICH MEDICAL, INC.", FILED IN THIS OFFICE ON THE
TWENTY-FOURTY DAY OF AUGUST, A.D. 2006, AT 6 O'CLOCK P.M.

A FILED COPY CF THIS CERTIFICATE HAS BEEN FORWARDED TC THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Larnnat sdomitsePlirgaor

Harrgt Smith Windsor, Seciatary of Siate

3075960 B100 AUTHENTICATION: 5005726

060793514 DATE: 08-29-06



State of Dalaware
Secra of State
Divisian retions
Dalivered 06:09 08/24 /2006
FILED 06:00 BM 08/24/2006
SRV 060793514 - 3075960 FILE
FOURTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

ORBUS MEDICAL TECHNOLOGIES, INC.

ORBUS MEDICAL TECHNOLOGIES, INC., a corporation organized and existing
under the laws of the State of Delaware, hereby certifies as follows:

FIRST: QOrbus Medical Technofogies, Inc. (the “Corporatjon™) was incorporated on July
28,1999

SECOND: Pursuant to Sections 242 and 245 of the Delaware General Corporation Law
(“Delaware Law™), this Fourth Amended and Restated Certificate of Incorporation amends and
restates the provigions of the Corporation’s Third Amended and Restated Certificate of
Incorporstion previcualy filed with the Delaware Secretary of State on May 3, 2004, which
amended and restated the Corporation's Amended and Restated Certificate of Incorporation
previously filed with the Delaware Secretary of State on September 22, 1659, which amended and
restated the original Certificate of Incorporation of the Corporatiop filed with the Delaware
Secretary of State on July 28, 1999,

THIRD: On or about November 7, 2005, all of the issued and outstanding shsares of the
Corporation’s Series A Convertible Preferred Stock, par value $.01 per share (the “Seres A
Preferred Stock™), Series B Convertible Preferred Stock, par value 3.01 per share (the “Series B
Preferved Stock™), Series C Convertible Preferred Stock, par value $.01 per share (the “Sgrgs C
Preferred Siogk”), Series D Convertible Preferred Stock, par value $.01 per share (the “Serdes D
Preferred Stock’™), and Series E Convertible Preferred Stock, par value $.01 per ghare (the “Series
E Preferced Stock.” and together with the Series A Preferred Stock, the Series B Preferred Stock,
the Series C Preferred Stock and the Series D Preferred Stock the “Series A-B Preferred Stock™),
were converted into shares of the Corporation’s Class A Common Stock, par value $.01 per
share, in sccordance with the tarms thereof and, as of the date hereof, no shares of Series A-E
Preferred Stock are issued and outstanding.

FOURTH: On or about April 10, 2006, all of the issued and outstanding shares of the
Corporation’s non-voting Series F Convertible Preferred Stock, par value $.01 per ghare (the
“Series F Preferred Stock”), were converted by the holder thereof into 2,649,007 ghares of
Corporation’s Class B Common Stock.

FIFTH: The Board of Directors of the Corporation (the “Board of Diractors” or the
‘“Board™), pursuant 1o & meeting Deld in accordance with Deleware Law and the Corporation’s
By-Laws, duly adopted resolutions proposing and declaring advisable the amendments to the
Certificate of Incarporation of the Corporation set forth below.



SIXTH: The text of the Certificate of Incorporation of Orbus Medical Technologies,
Inc. hereby is amended and restated to read in its entirety as follows:

1. The pame of the Corporation is OrbusNeich Medical, Inc.

2. The registered office of the Corporation in the State of Delaware is located at
1209 Qrange Street, City of Wilmington, County of New Castle, Delaware 19801. The name of
its registered agent in the State of Delaware at such eddress is The Corporation Trust Company.

3. The Corporation is to have perpetual existence.

4. The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the Delaware General Corporation Law as the same exists
or may hereafter be amended (“Delaware Law”).

S. The total number of shares the Corporation shall have the authority to issue is
150,000,000 shares, consisting of (i} 100,000,000 shares of Common Stack, par value $0.01 per
share (the “Common Stock™) and (i) 50,000,000 shares of preferred stock, par value $0.01 per
share (the “Preferred Stock™).

Tmmediately prior to the filing of this Fourth Amended and Restated Certificete of
Incorporation of the Corporation, an aggregate of 16,610,991 shares of the Corporation’s Class
A Common Stock, par value §.01 per share (the “Qld Class A Common Stock"), are issued and
outstandipg and an aggregate of 2,649,007 shares of the Corporetion’s non-voting Class B
Common Stock, par value $.01 per share (the “Q|d Clags B Common S$10ck™) are issued and
outstanding

8. Effective as ths time of the filing of this Fourth Amended and Restated Certificate
of Incorporation with the Secretery of State of the State of Delaware (the “Effective Timg™), each
ghare of Old Class A Common Stock and Old Class B Common Stock issued and outstanding or
held in treasury inmediately prior to the Effective Time shall, by virtue of the effectiveness of this
Fourth Amended and Restated Certificate of Incorporation and without any further action on the
part of the Corporation or its stockholders, be reclagsified as and deemed to be an outstanding,
filly paid and non-assessable ahare of Common Stock. Each certificate that, immediately prior to
the Bffective Time, represented ghares of either Old Class A Common Stock or Old Class B
Common Stock ghall, from ard after the Effective Time and without the necessity of presenting
the same of exchange, reprasent the number of shares of Common Stock in which the ghares of
Old Class A Common Stock or Old Clags B Common Stock represented by such stock certificats
were reclussified pursuant hereto; provided, that sach person holding of record a stock certificate
or certificates that represented shares of Old Class A Common Stock or Oid Class B Common
Stock shall receive, upon surrender of such certificate or cerniificatzs, & new certificate or
certificates evidencing and representing the number of shares of Common Stock to which such
person is entitled under the foregoing reclassification.



7. The Board of Directors is authorized, subject to any limitations prescribed by the
laws of the State of Delaware, to provide for the issuance of the shares of Preferred Stack in one
or more series, and, by filing & Certificate of Designation pursuant to the applicable [aws of the
State of Delaware, to establish from time 10 time the mumber of shares to be included in each such
geries, to fix the designation, powers, preferences and rights of the shares of each such series and
any qualifications, limitations or restrictions thareof, and to increase or decrease the number of
shares of any such series (but nat below the number of shares of such series then outstanding).
The number of anthorized shares of Preferred Stock may also be increased or decreased (but not
below the mumber of shares thereof then outstanding) by the affirmative vote of the holders of a
majority of the stock of the corporetion entitled to vote, unless a vote of any other holders is
required pursuant to & certificate or certificates establishing a series of Prefecred Stock.

Except es otherwise expressly provided in any Certificate of Designation desiguating any
series of Preferred Stock pursuant to the foregoing provisions of this Section §, any new series of
Preferred Stock may be designated, fixed and determined as provided herein by the Board of
Directors without approval of the holders of Common Stock or the holders of Preferred Stock, or
any serics thereof, and any such new series may have powers, preferences and rights, including,
without limitation, voling rights, dividend rights, liquidation rights, redemption nghts and
conversion rights, senior to, junior to or pari passu with the rights of the Common Stock, the
Preferred Stock, or any future class or series of Preferred Stock or Common Stock.

8. Whenever the vote of stockholders at a8 meeting thereof is required or permitted to
be taken for or in connection with any corporate action, the meeting and vote of stockholders may
be dispensed with and such action may be taken with the written consent of stockholders having

- not less than the mnimum percentage of the vote required by statuts for the proposed corporate

action or such higher percentage of the vote than may be required by this Certificate of
Incorporation, provided thet prompt notice shall be given to non-consenting stockholders of the
taking of corporate action without a meeting and by less than unanimous consent.

S. Notwithstanding anything to the contrary contained in this Certificate of
Incorporation, cumnlative voting for the election directors is prohibited.

10.  The bolders of the Comman Stock shall have no preemptive rights to subscribe for
any shares of sny class of stock of the Corporation whether now or hereafter authorized.

i1,  ‘The business of the Corporation shall be managed under the direction of the Board
of Directors except a3 otherwise provided by law. The number of directors of the Corporation
shall never be less than two (2). Election of directors ased not be by wrilten ballot unless the By-
laws of the Corporation so provide.

12,  a The Corporation shall indemnify any person (and the heirs, executors or
administratars of such person) who was or is & party or is threateged to be made a party to, or is
involved in, eny threatened, pending or completed action, swt or procesdings, whether civil,
criminal, administrative or Investigative (other than an action by or in the right of the Corporation)
by reason of the fact that he is or was a director, officar, employee or agent of the Corporstion or

3



is or was serving at the request of the Corporation as a director, officer, employee or agent of
gnother corporstion, partnership, joint venture, trust or other enierprise, against expenses
(including attorneys’ fees), judgmeats, fines end amounts peid io settlement actually and
reasonebly incurred by him in connection with such action, suit or proceeding if he acted in good
feith and in & maoner he reasonably believed to be in and not opposed to the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe his conduct was unlawful. The termination of any action, suit or proceeding by judgment,
order, settlement, conviction, or upon a plea of nalo contendere or its equivalent, shall not, of
itself, create a presumption that the person did not act in good faith and in a manner which he
reasonably believed to be in or not opposed to the best interests of the Corporation, and, with
respect to any criminal action or proceeding, had reasonable cause to believe that his conduct was
unlawful.

b. This Corporation shall indemnify any person (and the heirs, executors or
administrators of such person) who was or is a party or is threatened to be made a party to any
threatened, pending or completed action or suit by o in the right of the Corporation to procure a
judgment in its favor by reeson of the fect that he is or was a director, officer, employee or agent
of the Corporation, or is or wes serving at the request of the Corporation a5 a director, officer,
employce or agent of the Carporation, partrership, joint venture, trust or other enterprise against
expenses (including attorneys’ fees) actually and reasonably incurred by him in connection with
the defense or seitlement of such action or suit if he acted in good faith and in & manner he
reasonably believed to be in or not opposed to the best interests of the Corporation end except
* that no indemnification shall be made in respect of any claim, issue or matter as to which such
person shall have been adjusted to be liable for negligence or misconduct in the performance of his
duty to the Corporation unless and only to the extent that the Court of Chancery of the State of
Delaware or the court in which such action or suit was brought shall determine upon application
that, despite the adjudication of kability but in view of all the circumstances of the case, such
person is fairly and reasonably entitled to indemnify for such othee court shall deem proper.

. To the extent that a direcior, officer, employes or ggent of a corporation
(and the heirs, exscutors or administrators of such person) has bean successful on the mernits ar
otherwise in defense of amy action, suit or proceedings referred to in subsections 12(a) and (b), or
in defense of any claim, issue or matter therein, he shall be indemnified against expenses (including
attorneys' fees) actually and reasonably incurred by him in connection therewith,

d. Any indemnification uader subsections 12(a} and (b) (unless ordered by a
court) shall be made by the Corporation only as suthorized in the specific case upon 2
determination that indemnification of the director, officer, employee or agent is proper in the
circumstances because he has met the applicable standard of conduct set forth in subsections
12(a) and (b). Such determination shall be made (1) by the board of dircctors by a majority vote
of a qQuorum consisting of directors who were not parties to such action, suit or proceeding, or (i)
if such quorum is not obtainable, or, even if obtainable & quorum of disinterested directors so
directs, by independent legel counsel in a written opinion, or (i) by the stockholders.



E. Expenses incurred by an officer or director in defending a civil or criminal
action, suit or proceedings may be paid by the Corporation in advance of the final disposition of
such action, guit or proceeding as authorized by the board of directors in the specific case upon
receipt of an undertaking by or on bebalf of such director or officer to repay such amount unless it
ghall ultimately be determined that he is entitled to be jndemnified by the Corporation as
authorized in Section 145 of Delaware Law. Such expenses (including attorneys’ fees) incurred
by other employees and ageats may be so paid upon such terms and conditions, if any, es the
board of directors desms appropriate.

f. The indemnification provided by this Article shall not be deemed exclusive
of any other rights to which those indemnified may be entiled under aay by-law, agreement, vote
of stockholders or disinterested directors or otherwise, both as to action in his official capacity
and 8s to action in another capacity while holding such office, and shall continue as to a person
who has ceased to be a director, officer, employee or agent and shall inurc to the benefit of the
heirs, executors and administrators of such & person. The Corporation shall be permitted to enter
into contracts directly with its officers ard directors providing the maximum indemnity and relief
from liability permitted under Delaware Law.

g This Corporation may purchase and maintain insurance on behalf of any
person who is or was a director, officer, employes or ageat of the Corporation, or is or was
gerving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint vemture, trust or other eatérprise against any hability asgerted
against him and incurred by him in any such cepacity, or arising out of his status 88 such, whether
-or not the Corporation would have the power to indemnify him ageinst such Yiability under the
provisions of this Section 12.

13.  No director shall be personally liable to the Corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director, provided that this provision shall not
eliminate or limit the lisbility of a director (i) for any breach the director’s duty of loyalty to the
Corporstion or its stockholders, (i) for scts or omissions not in good fkith or which involve
intentional misconduct or & knowing violation of taw, (iif) under Section 174 of Delaware Law or
any amendment thereto or success provision thereto or (iv) for any transaction from which the
director derived an improper personal bepefit. This provision shall not climinate or limit the
lisbility of a director for any ect or omission occurring prior ta the date of filing this amendment
with the Secretery of State of Delaware. Neither the amendment nor repeal of this Section 13,
nor the adoption of any provizion of the Certificate of Incorporation inconsistent with this Section
13 shall eliminate or reduce the effect of this Section 13 m respect of any matter occurming, or any
cause cf action, suit or claim but for this Section 13 would sccrue or erise, prior to such
amendment, repeal or edoption of an inconsistent provision.

14, The private property or ssets of the stockholders of the Corporztion ghall not, to
roy extent whatsoever, be subject to the payment of debts of the Corporation.



15.  Elections of directors need not be by written bellot, unless otherwise provided in
the By-laws of the Corporation,

16. In furtherance and not in limitation of the rights, powers, privileges and
discretionary suthority granted or conferred by Delaware Law, or other laws of the State of
Delaware, the board of directors is expresaly authorized (i) to make, alter, or repeal the By-laws
of the Corporation or to adopt new By-laws except as otherwise provided mn the By-Laws
adopted by the Corporation’s stockholders; (ii) to authorize and cause to be executed mortgages
and liens upon the real and personal property of tho Corporation; and (iii) to set apart out of any
funds of the Corporetion availabls for dividends a reserve or reserves for any proper purpose and
recducs any such reserve in the manner in which it was created.

17. The Corporation reserves the right to amend, glter, change or repeal any
provisions contained in this Certificate of Iocorporation in the manner now or hereafter prescribed
by statute, and all rights conferred upon stockholders are granted subject to this reservation.

SEVENTH: This Fourth Amended and Restated Certificate of Incorporation of the
Corporation set forth above was duly approved and adopted in accordance with the provisions of
Sectiops 242 and 245 of the Delaware General Corporation Law.
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IN WITNESS WHERRGP, OrbusNeioh Medieal, Iz hag cansed this Fourth Amended
sud Restated Cextificgte of Incorparation 10 ba slgnad by its duly wnthorized officer, &9 of the 14*

day of Augsat 2006,
-~
Robat ) k. T
Director Presidont
OO MeENC ] of taprpormien dec



