CORCELL, INC.
SECRETARY’S CERTIFICATE

I, Antonia Lafferty, do hereby certify that I am the duly elected Secretary of CorCell,
Inc., a Delaware corporation (the “Corporation”), and that as such officer, I am authorized to
execute and deliver this certificate on behalf of the Corporation. In that capacity and in
connection with the Existing Samples Purchase Agreement, dated as of October 12, 2006, as
amended by the Amendment and Modification to the Existing Samples Purchase Agreement,
dated as of February 28, 2007 (collectively, the “Agreement™), among the Corporation and Cord
Blood America, Inc., a Florida corporation (the “Buyer™), I do hereby further certify as follows:

1. Attached hereto as Exhibit A is a true and complete copy of the Certificate of
Incorporation of the Corporation, and said certificate of incorporation remains in full
force and effect as of the date hereof;

2. Attached hereto as Exhibit B is a true and complete copy of the bylaws of the
Corporation, and said bylaws remain in full force and effect as of the date hereof;

3. Attached hereto as Exhibit C are true, correct and complete copies of the resolutions
adopted by the directors of the Corporation authorizing and approving the execution
of the Agreement and each of the agreements, documents, instruments and actions
contemplated thereby to which the Corporation is a party, which resolutions are in
full force and effect and have not been amended, modified, revoked or rescinded as of
the date hereof; and

4, The following are duly elected, qualified and acting officers of the Corporation
holding the offices set forth below their names, and authorized to execute and deliver
the Agreement and each of the agreements, documents and instruments to which the
Corporation is a party, and the signatures of such officers (where set forth thereon)
are such officers’ true and genuine signatures:

Antonia Lafferty m M W
President, Secretary and Treasurer " (/\

IN WITNESS WHEREOF, I have hereunto set my hand thls 28t day of F ruary, 2007.

o A

Name: Antonia Lai(ferty / /
Title: Secretary

SECRETARY’S CERTIFICATE




The undersigned, being the President of the Corporation, does hereby certify that
ANTONIA LAFFERTY is the duly elected, qualified and acting Secretary of the
Corporation and that the signature set forth above is her true and genuine signature.

IN WITNESS WHEREOF, I have hereunto set my hand this 28" day of February, 2007.

Title: President

SECRETARY’S CERTIFICATE



EXHIBIT A

CERTIFICATE OF INCORPORATION



STATE OF DELAWARK

CERTIFICATE OF AMENDMENT OF
CERTIFICATE OF INCORPORATION

OoF .
CORCELL, INC.

CorCetl, Inc., » corporation organized and existing under agd b virtue of the
Cotporation Law of Delawere, i it Geneal

DOES HERERY CERTIFY:
FIRST: That the name of the corporation (the “Cotporstica™ is CorCell, Inc,

SBECOND: Mnamof&zbouﬂnfbhmofhcmonﬂm.:
mmﬁmwud\dyadopudammgmondmmbﬁcmo .
incorporation of the Curpomionmddeduing said amendment to be advimble. The reachrtion
sotting forch the proposed snendroent (s as follows; ‘ '

moxvmmmmmmnmmmmmm
. by the Company’s stockholders, lheBoudofDMsdmimmu
mdadﬁablcandin&gbmhﬁmtsot&e@ommuwm
.coxtificate ofbmonwimcmww stock,
specifically by amending Section 4 thersof to read as fallows:

“Article 4: The aggregate oumber of sharos of stock which the

monsﬁummdmﬁﬁw.nt&mamdmsﬁcdmu
may be determined byﬂ:éBoudnfDlmt'ﬂmﬁmamﬁm”

- THIRD: ma{umof.mmmgmmofmwnmgfm ,
WCMDMWMMtWWQ@nWMMo{M

. FOURTH:  Thst the aforesaid amendment of the centifioate of incorporation was duly
;)daopmd in accordance with Section 242 of the Genenl Corporstion Law of the Shate of
nware, k .

State of Dalaware
Lacretary of State
93085 1 . - Division of Corporations
- Delivered 05:45 PM 04/30/2003
FILED 04:19 PM 04/30/2003
SRV 030280970 - 2555898 FILR
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FIFTH: mmeuﬂmofmdempmﬁdnumhmeduﬁcmby
reason of said amendment.

IN WITNESS wmsm,c&ea:.m.mmmmmmuﬁmsy
Maurcin A, Laloman, its President; this 30th day of April, 2003, :

40038 )




‘ s STATE OF DRELANARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
" FILED 21:00 Ax 12/31/2002
020811783 ~ 2555898

*'STATE OF DELAWARE '
CERT)FICATE OF AMENDMENT OF
CERTIFICATE OF INCORPORATION

' OF
CORCELL, INC.

CorCell, Ing., = corporation organized and existing under and by virtue of ths General
Corporation Law of Delaware,

'DOES HEREEY CERTIFY: _
FIRST: That the neme of the corporation (the “Corporation™) is CorCell, Inc.

. SECOND: That at a meeting of the Board of Directors of the- Corporation, a

resolution was duly adopted sedting forth a proposed amendment to the cortificate of
incorporation of the Corporation and declaring said amendment o be advisable. The resolution
selling forth the proposed amendment is as follows: ‘ ) :

RESOLVED, that, in order to receive an additional contribution to capital by the
Company’s stockholders, the Board of Directors deems it necessary and advisable
and in the best interests of the Company to amend its certificate of incorporation
to increase its authorized crpital stock, specifically by amending Section 4 thereof
to read as follows: Co _ . '

“Asticle 4: The aggregate number of shaves of stock which the corporation shall
have authority to issue is fifty million (50,000,000) shares of which forly-nine
million (49,000,000) will be common stock, par value $.001 per share, and shall
be designated “Common Stock,” and one miltion (1,000,000) shares shall be
preforred stock, par value $.001 per share and shall be designated “Preferyed
Stock” 1o be issued in: one or more series with such designations, rights,
preferences and restrictions s may be determined by the Board of Directors from
time to time.” '

THIRD: That in len of o spacial meeting and vots of the stockbolders of the
‘Corporation, a stockholder bolding more than a majority of the outstanding common stock of the
Corporation has given written consent to said amendment in accordance with the provisions of .
Section 228 of the General Corporation Law of the'State of Delaware,

FOURTH:  That the-aforesaid amendment of the certificate of incorporation was ‘duly
adopted in accordance with Secion 242 of the Gcneml Corporation Law of the Statc of

Delawars,

, 4n23)
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FIFTH: That the capital of said corporation shall not be réduced under or by
reason of said amendment,

IN WITNESS WHEREGF, CorCell, Inc. has caused this certificate to be signed by
Marcia A. Laleman, its President, this 31" day of December, 2002.

CorCell, Inc.

o By: M\J\M

Marcia A. Lale;na;a ) ’
President '

478323_1
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State of Delaware ' oagz 1 ° '
Office of the Secretary of State

I, EDWARD J. FREEL, SECREEARY oFr SEATE OF THE STATE oF
DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFIGAT TRBSENG, OF "CORCELL, mc.", FILED
IN THIS ovr::czz: m;%, Wy
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CERTIFICATE OF AMENDMENT

OF
CERTIFICATE OF INCORPORATION
OF
CORCELL, INC.

CorCell, Fnc., a corporation organized and existing under and by virtue of the General
Corporation Law of Delaware, . , B

DOES HEREBY CERTIFY:

FIRST: That the name of the corporation (hereinafier called the *corporation”) is
CorCell, Inc. ' : :

consent of its members, filed with the minutes of the Board, adopted a resolution proposing and

P. 3

declaring advisable the following amendment to the Certificate of Designation, Number, Powers, _

Preferences and Relative, Participating, Opti and Other Special Rights and the
Qualifications, Limitations, Restrictions and Other Distinguishing Chaasteistioe ot Series "A"
Preferred Stock of said corporation filed on April 9, 1997 with the Delaware Secretary of State:

RESOLVED, that the cartificate of incorporation of the
corporation is hereby amended by adding the following language
at the end of Paragraph 3.2 of Exhibit A to the Certificate of
Designation, Number, Powers, Preferences and Relative,
Participating, Optional. and Other Special Rights and the
Quaﬁﬁmﬁons,.l.imitaﬁom, Restrictiops and Other Distinguishing
Characteristics of Series "AY Preforred Stook of the Corporation;

", it being understood that the holder of Series A
Preferred Stock shall have the rght to waive the
automatic conversion of all, but not less than all, of
its Preferred Stock, where the gross proceeds of
such sale or contribution is less than $2,000,000,
but such right may be exercised only once and must
be exercised by written nofice to the .Company
given prior to the Company’s making its offer to
the person(s) buying stock or making the
contribution to capital.”

THIRD: That in lien of a meeting and vote of stockholders, a majority of the
stockholders have given written consent to said amendments in accordance with the provisions
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* FOURTH: That the aforesaid amendment of the certificate of incorporation was duly
adopted in accordance with Section 242 of the General Corporation Law of the State of
Delaware. ' _

: IN WITNESS WHEREOF, CorCell, Inc., has
John . Haines, jts President this _// _ day of

Ials/biulocssnondecnis/corsol, de.
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STATE OF DELAWARE . ,
SECRETARY OF STATE _
DIVISION OF CORPORATIONS
FILED 09:00 AH 04/09/1997
971114988 - 2555698

CRRTIXICATE OF DEZICIATION, MIMRER, POUERS,
PRRFEEINCES AND ARLIATIVE, FARZICIPATING,
CPIIQNAL, AND OYTEZR OPECIAL RIGHTS AMD TEX
QUALIPICATIONS, LIMITATIONS, RESTRICTIONS,
AD OTIEER DISTINGUISEING CHARACTERIETICS CF
BERTRS “aw WO! B8TOCK
CORCELL, K.

It is hereby certified that:

1. The nape of tha corporation (herainafter called the
scorporation®) is Corcdll, Ine. . .

o 2. The certificate of incorporation as amanded of the
corporation authorizes the issuance of one willien (1,000,000)
shareg of Preferrad Stock of a par valus of $.001 Cents each and
exprasgly vests in the Beoard of Directors of the corporation the
authority providad therein to lssus any or all of said shares in
one or nmore series and by rasolution or resolutions, tha
designation, number, full or limited voting powars, or the denial
of voting powars, preferences and relative, participating,
oﬁional, and other special rights and the qualificatiens,
limjtations, rastrictiona, and other distinguishing characteristics
of exch seriss to be issued.

' 3. The Board of Diresctors of ths corporation, pursuant
to the authority expressly vested in it as aforesaid, hag adoptad .
the following rasolutions creating a Series "A" convertible issue
of Praferred Stock: . . . ' -

RESOLVED, that there is hereby astablished a
series of the Series Preferred Stock ..
degignated ™“Series A Convertible Praferred
‘Stock® (herein vreferred to as "Soxies A
Stock™), consisting of 1,500 shares, having a
par’ value per shara 1 to §.001, and having
the relative rights, dasignations,
preferances, .qualirications, privilesges,
linitations, and resstrictions applicable
thereto as mors fully described on Exhibit A,
Terns of Series A Convertihle Preferred Stock.

FURTHER RESQLVED, that the statements
contalned in the foregoing regolution creating
and designating the said Series A issus of
Prafarred Stock and fizing the number, powers,
prafarances and telative, optional,
participating, and other spscial rights and
the qualifications, limitations, restrictions,
and othar ' distinguishing characteristics
thersof shall, upon the effective date of said
scries, be deemed to be included in and be a



part of the certificata of incorporation of
the corporaticn pursuant to the provisions of
Sections 104 and - 151 or tha General
Corporation Law of tha State Law;

. 8igned on April 8, 1997

101l SesiS Y sarsallioacifinste ' Daeski 27, 1997
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CERTIPICATE OF ANENDMENT ‘OP CERTIFICATE
OF INCORPORATION BEFORE PAYMENT OF
ANY PART OF THE CAPITAL
b 4

o)
BTEX CELLS TECHNOLOGIRS, INC.

It is hereby certified that:

' 1. The name of the corporation (hereinafter called the
"Corporation”) is Stem Cells Technologies, Inc.

2. The Corporation has not received any payment for any
of its stock. :

3. The Certificat_e of Incorporation of the Corporation
is hereby amended by striking out Articles 1 and 4 thereof and by
substituting in lieu of said Articles the following new Articles 1

and 4, and inserting a new Article 8:

"Article 1: The name of the Corporation is CorCell,
Inc. n ) . ’ ' ’

"Article 4: The aggregate number of shares of stock
which the corporation shall have authority to isgue is
twenty-six million (26,000,000) shares of which twenty-
five million (25,000,000) shares will be common stock,
par value $.001 per share, and shall be designatad
"Common Stock," and one million (1,000 +000) shares ghall
be preferred stock, par value $.001 per share and shall
be designated "Preferred Stock" to be issued in one or
more series with such designations, rights, preferences
and restrictions as may be. determined by the Board of
Directors from time to time."

“"Article 8: No director ghall p_e_,pe:gona,l;y_,l,ia,b;le,to"
- the Corporatich or itg stockholders for monetary damages
for any breach of fiduciary duty by such director as a
director. Notwithstanding the foregoing sentence, a
director shall be 2liable to the extent providea by
applicable law (i) for breach of the director’s ‘duty of
loyalty to the Corporation or its stockholders, (ii) for
acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law,
(i1i) pursuant to Section 174 of the Delaware General
Corporation Law, or (iv) for any transaction from which
the director derived an improper personal benefit. No



4. The amendments of the Certificate of Incorporation
of the Corporation herein certified were duly adopted, pursuant to
the provisions of Section 241 of the General Corporation Law of the
State of Delaware, by the sole incorporator, no directors having
been named in the certificate of incorporation and no directors

having been elected.
Signed on December 7, 1995

Ao € & Cog

Marie E. DeCarlo, Sole
Incorporator ' .

e 7
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CERTITIOATI OF INCORDORATION
. oF
Btem Talls Tachnologias, Ina.

The undersigned, a natural aon, for the purpems of
crganizing a corporation Zor conduct ng the buainass and premoting

the purposas hareinafier statad, under the proviaions and subjact
to thu:p requirvements of tha lavs of the BStata of Dalaaarc
(paxticularly Chapter i, Titls § of tho Delaware coda and the asts
anandatory tharacf and supplamental therato, and knewn, identifrieq
and raferrad to as the WGaneral Corperakian Lav of the State of

Delaware®), _
1, The name of the corporation i3 Btem Cells Tachnolegies, Inc.

2. Tha addrams of itw ragistarad office in the 8tate of Delawsre
iz 1013 centre Road, in the city of Wilmingten, County of New
Caatla. The nama of ita ragiatgred agent at such addyaas is

Corporation Service Company.

3. The nature of the business op purpose to be coenductad or
promotad is: . :

To engage in any lawful act or activity for which corporations
may be organized under ths General Corporation ray of Delawara,

) In ganeral, to poasass and axarcige all of the powers and
privileges granted by the General Corporation Law of Dalawars or by
&ny other law of Delaware or by thig certificate of Incorperation
together with any powers inoidantal tharato, so far as such pewars
and privilegas ars ‘neceasary or convnnimt to tha ‘conduct,
promotion or attainment of the business or purposes of tha

corporation.

4. The total numbar of sharaas of stock .Which the corporation .
shall have authority to issue is Opne Thousand {1,000). The par

... valus of gach of such gharea { .one: Cent (8,01). A1l sdch . ghares . oo

' ars of one class and ara shareas of comren atock,

5. The name and mailing address of the incorporator ia as
Tollows: : ' : .

Marie E. DeCarlo c/o Dilworth, Paxaon, XKalish &
: Xauffzan
3200 Mellon Bank Cantar
1735 Market Straat .
Philadalphia, PA 19103



6. The corporation is o hava perpetual aexistanca.

7. In furtheranoce and not in limitation of the powers confarred
by statuta, the board of directors is exprassly authorized to maka,
-alter or repeal the bhy-laws of the Corporation. ' :

THE UNDERSIGNED, being the incorporator hersinbefors namad,
for the furpose of forming a corporation pursuant to the General
Corporatlon Law of tha State of Dalawars, dces xmake this

Cartificate, hareby declaring and cartifying that this is ny act
and desd and the facts harain atatod ars trua, and accordingly has
hersunto set my hand thiz 2éth day of Octobar, 1995,

R AT

Marie E. Dgcarlo

O 4, i
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EXHIBIT A
TERMS OF SERTES A CONVERTIBLE PREFERRED STOCK
QoF : '

CORCILL, INC.

: Mﬂmmmmww There is
hereby aestabliched a sszies of the Serieg Praferrad Sstock

designated “Seriez X Convertibla Frefarred Stock” (hersin referresd

1. Mxidgnﬁ_z:maun&. Except as may be otherwise approvad
in writing by the holders of a majority of the outstanding shares
of Series A Stock then outstanding: ) . .

. the holderz of shares of Series A Stock shall ba |

1.1
antitled to recaive dividends, out of any assets legally availabla
therafor, in an amount Par share of Series A Stock which iz egual
to the product of (a) tha number of shares of Common Stock, $.001
par value (% ") of tha Campany into which one share of
Sexries A Stock is convertible at the tize of declaration af such
dividend, multiplied by (b) the Aggregata per Common Share amount
of all cash dividends and the Aggregate per share amount of all
non=cash dividends or other distributions on Common Shares, when,
as and if a dividend is daclared on Comman Sharas. Such dividandsa
fhall accumulate and be declared and paid contemporanacusly with
the declaratisn and payient of tha related dividend on Common
Shares, so that the Series 3 Stock participates egqually with the

"t a2, In addition, from time to time after each
dividend is paid with respact to Saries A Stock as provided in
subgaection (a) abava, for sach shara of Saries A Stock convertad

into Common Shares (the “Converted Shares”) prior to such dividend. .

that bacomes convartible inte & greater number of Common Sharas
Pursuant to geoction 3 haraeof, the Company shall Promptly daclara
and pay a dividand ts +he holder of tha Convarted Shares. in an
amount equal to the per Common Share ancunt of such dividend when
paid by tha Company multiplied by (y) the number of Common Sharsg
inte which each share of Series A Stock is then entitlad te be
converted leas (z) the number of Common Shares into which seach
share of Series A Stock was originally converted.

(c) so long as any share or Scriaa A Btock isg
outstanding, ne depaosit, payment, or distribution of any Xind shall

‘he made in respact oL, or pursuant to, any purchase oy redanption

requirenent _applicable to any Common Sharag, unless all
accumulationas, if any, of dividends on the Series A Stock shall
have been paig. 80 long as any Saries A Stock shall remain
outstanding, no dividend or other digtributiosn (except in Coxmon

Shares) shall e paid or made on the Common Shares and no Common '

‘
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Share shall be purchased or othsrwise acquired by the Company er
any subsidiary of the Company cther than upon exercise of the
Conmpany’s rights undar any rastricted atock purchass agreement or
by exxchange therefor of Common Shares or ocut of tha procaeds’ of the

- substantially concurrent sale of Comman Shares, unless (whether or

not there shall be funds Jlegally available therafor) all
accumulations, if any, of dividands earned on the Saries A Stock
shall have been paid. : . '

Subjact to the above linitations and to the provigions of
Saction €, dividends may be paid en the Common Sharaes out of any
funds legally available for such purposs when and as declared by
the Board of Directors.

- « Except as may pe otherwisa
approved in wei by the halders af a majority of the outstanding
sharas of Sexries A Stock then outstanding, in the event of any
ligquidation, dissolution or winding up of the Company, either
voluntary or involuntary, the holders of Sexies A Stock shall hbe
entitled to receive, prior to any distribution of any of the assets
of the Company to the holders of Conmon Shares by reason of thair

cwnerahkip thersof, the amount per share of Series A Stock that

would have baan payable had aach auch shars plus all accumulated

but unpaid dividends therson, if any, up to and including the data -

of full payment, baen convaertsd to Commen Shares immadiately priocx
to such event of liquidation, dissolution oy winding up pursuant to
tha provisions of section 3 hereof. ) ' -

3. Zonversion. The holders of the Seriés A Stock shall have
conversion rights as follows: o T Co :

3.1. Conversion Rights. Each share of Seriesz A stock
shall ba coavertiblae, at the option of the holder therasof, at any
time after the date of issuance of such shars, into that nuuzber of
fully paid and nonassessable Common Sharas as ie emal to tha
Preferred Conversion Ratio (herainaftaex defined) in effect at thae

time of such conversion. Each shara of Scries A Stock. sBsll D& . .. ..o
_conveartible into that mukber of Comman Sharss equal t5-0.0001 (the

“Prefarred Conversion Ratio™) multiplied by the number of the
Fully-Diluted Shares (hereinafter defined) on the date of
conversion of such shares of Sarias A Stoak. If the Sariex A Stock
is converted prior to the Automatic Convarsion Date (hersinafter
defined), the Company shall iseue to thae holders of stich Series A
Stock, effactive upon the Automatic Conversion Date, the numbar of
Common Shares squal to (x) the numbar af Common Shares iasuable to

Conversion Date less (y) the nunbar of Common Shares into which
such Series A Stock was convarted into prior to the 2Juntomatic
Conversion Date. “ = " at any tima ghall mean the
sum of (A) the number of Common Bhares of the Coxpany then
outstanding, plus (B) in the case of optione, warrants or other
rights to purchase or subscribe for Cammon Shares then outatanding,
the aggregata maximun number of Copmon Shares which are deliverabie



.

upon exercise of auch options, warrants or rights (but exeluding
any options to employees, consultants, advisory board umenmbers,
officars or directors of the Company in an amount not exceeding ten
(30) percant of the Commen Stock after conversion of tha Series A
Stock), plus (C) in the case of asecurities by their torms
convertible into or axchangeable for Common Shares or options,
warrants or righta teo subzcsribe for or purchasa such convertible or
exchangeabls saecuritiaes, the aggregata maximum number of Commoen
Shares daliverable upon convarsion of or in axchange for any such
convartibla or exchangeable saecurities, whether or not then
exarcisable, or upon thae axarcise of options, warrants or rights to
purchase or subscribe for such convertidble or exchangsable
sscurities, plus (D) the numbar of shares to ba issusble harsunder
upon the conversiocn of the Series A Stock. The type of preparty
issuable upon converaion of the Sarles A Stock may be changad as
describped in mection 3(f) heraeof. ' '

. 3.2. by . Immaediately pracaeding the
Automatic Conversion Data (herainafter dafined) event dascrided
balow, each outstanding share of Series A Praferrad Stock shall
automatically bs convartsd into Common Shares pursuant to the
formula set forth in Section 3(a) above, provided that prior
thereto all accumulatad dividends, if any, ars paid te the holdars
of the Saries A Stock. The % * shall be the
firat +to oscur of (i) October 211, 2001, (3i) the Adate of
consunnation of a sala by tha corporation of its Common Stock 3in a
bona fide, firm commitment underwriting pursuant to a registration
statemant on Form S—1 or Form SB=1, undar tha Sacurities Act of
1833, as amended (the “1933 Ack™) (or any eguivalant guccascor
Lorm), the public offering price of which wag not lass than 8$5.00
per share (adjusted to reflact changes after April 11, 1997 in the
nunber of shares of Coummon Stock outstanding by raeason of stock
dividends, stock splits or recapitalizations or the like) and the
gross proceeds to the corporation of which ware not less than
$10,000,000, {iil) the data of consummation of a nmergar of tha
Company with or into any other coxpany or companies, or a sale,

_conveyance or disposition of all.or suhstantially all of the asgets. . .. Il .
- of.the Conpany or the affsstuatidh Ly tfie Company of a transaction
or geries of raelatad transactions in which more than 50% of tha

voting powar of the Company is acquired by any parson or group
(within tha meaning of Section 12(d) of the Securities Exchangs Act
of 1934, as anended) or entities othar than the Company or its
Affiliates or (iv) thae data of consummation of a sals or issuance
by tha Company of any of its agqulty sscurities (including, without
limitation, (A) any sacurity or right which is convertible into or
exercisable to acguire sny other aguity security and (B) any
security which gives the holdar thersof the right to appoint, alect

" or vote with respect to tha elaction of any member of the Board of

Directors of the Company) in a privata placeamant conducted pursuant
to Regulation D of the Act or any othar contribution to capital of
the Company where such sale or contribution resulta in the
Company’'s raecaipt of $10,000,000 or more in gross proceads or which
involves more than 5% of the cutstanding egquity sscurities of the
Company or the voting power tharecf . ‘



3.3. ¥echanics of Conversion. Bafora any holder of
Serias A Stock shall be entitled to conveart the sama inte Commen
Sharas, such holder ghall surrendar the certificate or cartificates
therafor, duly sndorsed, at the office of tha Conpany or of any
transfer agent for the Series A Stock, and shall give written
notice by mail, postage prepaid, to the Company at its Principal
corporata offics, of the slaction to convert the same and shall
statae therain the name O namas in which +he certificata or
certificates for Commen Shares are to he ipgued. Tha C
- shall, ag socon as practicabla thergafter, issus and deliver at such
office te much holder of Series A Stock, or to the nominge ox
noninees or guch holdar, a certificate o cartificates for tha
number of whole Common Shares to which such holdar shall be
entitled as aforssaid. Such conversion shall be deanad to have
been mada immediately prior to the cloma of buginesa on the date of
such surrender of the shares of Series A Stock to ba converted, and

Securities registerad pursuant to the 1933 Act, tha conversion may,
at the option of any holder tendering series a Stock for

the sala of securities purguant to such offering, in which avent
the person(s) entitied to receive the Common Shares issuable upon
such conversion of the Serieas A Stock shall not ba deamad to have
convartad such Series A Stock until immadiately prior to the
elesing of such sale of securities. Co

Saries A Stock. If ‘any fraction of a Common Share would, but for
this Saection, be issuable upon any .conversion of the Ssaries A
Stock, in lieu of such fractional shara the Company shall pay to
tha holdar of the Saries A Stock so convertad, in cash, an amount
equal to the fair market value of such fractional share,

that all shares of Series A Stock held. of record by the sama holder-. ..

. 1 then baing  sanverted. shall b Eggregataed for purposes of
T determining -':Ezacft:.iqn;sl sharas. ' o . ;

3.5. . At any time and from time to

Stock Reorganization
tine after the Datermination Data, in case the Company shall
sebdivida, itg outstanding Common Sharas into & greater number of

hunber of sharas or. shall declare and distribute = dividend or
othar distribution Payable golely in adaitional Common Sharas (any
such event »a called a 4 "), then the
. Preferred Conversion Ratio £hall be adiusted, effective immediately

after the racord date at which the holders of Cozmon Shares are
datezrmined for purposas of 8uch Stock Reorganization, te a nunbex
detarmined by multiplying the Pratarrad Conversion Ratio in affect
imzediately prior to such record data by a fraction, the numerator.
of which shall be the nunber of Common Sharas sutstanding after
glving effact to such stock Recrganization and the denominator of

iz B 4 i



protect such copversion rights -ag.aferagaidi oo o

. 3.9. Aot
a condition pracedent to th

which shall be the numbar of Commen Sharea outstanding on such
record date bafore giving affact to such Stock Reorganization.

_ . 3.6. capltal Reorganization. At any time and from time
te time so long as Series A Stock are outgtanding, if thera shall
ba: (i) any consolidation or merger to which the Company is a party
(other than a consolidatien or a merger in which the Company is a
contin corporation and which deas not ragult in any
reclassification of, or change (other than a Stock Recrganizatien

- 8 a change in par value) in, outstanding Common Shares) or (ii)
any sale or conveyance of the property of the Company as an
entirsty or substantially as an entirety (any such avent baing
called & * y "), then, affactive upon the
elfective date of such Capital Recrganization, the Holder ahall
have the right to raceive, upon convarsion of Serias A Stock, the
kind and amount of shares of stock and othar sacurities and
property (ineluding cash) which tha Holdar would have ownad or have
baan entitled to recaive after such Capital Reorganization if the
Series A Stack had baan convertad imnediately prior to such Capital
Reorganization. In such event, the provisions sat forth herein
with regpect to the tights and interest of the Holder shall be
appropriataly adjusted so as to be applicable, as nearly as nay
reasonably be, to any shares of stock or other securitiea or
property thersafter receivable upen the conversion of the Series A
Stock. The above provisions of thig Sasgtion 3(£) shall apply to
successive cansolidations, mergers, sales and CONnveyances.

T 3.7. Cartain Qtber ®vente. 1 any avant ocours as to
which the foregoing previsions of this section 3 ars not strietiy
applicable or, if. strictly applicable, would not, in the good faitn
Jjudgment of the Board of Directors of ‘the Company, fairly protect
the conversion »ights of the ‘holders of sSaries A Stock in
accordance with the aessential intent and principles of sauch
Provisions or would violate applicable law, then such Board shall
make such adjustments in the application of such provisions in
accordance with such essential intent and principlas, as shall be

reasonably necassary, in the good faith opinion of such-Boaxd, tor -

Y e a7

3.8. Adjustment Rules. Any adjustments pursuant to thiz
Bection 3 shall ba made successively whenever an event referrad to
harein shall occur. If the Company shall set a record data to

determine the holders of Comnon Shares for purposss of a Capital .

Reorganization and shall legally abandon such action yrior t¢o
@ffacting such action, then neo adjustment shall be made pursuant to
this Saction 2 in regpect of such action.

v
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taking of any action which would
require an adjustmant pursuant to this gsection 3, the Company shall
taka any action whish ray be neacessary, including obtaining
regulatory spprovals or exenptions, in order that the Cozpany may
thersafter wvalidly and legally issua as fully paid and
nonaszcedsabla all Common Sharas vhich the holders of ountstanding




jr—

Series A Stock will be entitled to receive upon conversion theracs.

3.10. Notice of Adjustmant. Not less than 10 days
prior to the record date of any actioen which raquirss or night
require an adjustment or readjustment Pursuant to this section 3,
the Company shall give notice to each holdar of Series A Stock of
such event, describing such aevent in reasonable detail ana
specifying the record date or effective date, as the case may ba,
and, if determinable, the raquired adjustment and the conputaticn
thereof. If the reguired adjustment is not determinable at the tine
of such notice, the Company shall giva notica to each holdexr .of
Saries A Stock of such adjustnent and computation Prouptily after
such adjustument becomes determinable. .

No Izpplrment. The Company will not, by
ansncnant of its Certificats of Incerporation or through any
reorganization, recapitalization, transfexr of angelts,
consolidation, mergexr, diswolution, issue or sale of securities or
any ather wvoluntary action, aveid or ‘seak to avoid the observance

Or performance of any of the terms to be observed or performed.

hereunder by the Company, but will at all times in good faith
assist in the carrying out of all the provisions of this gection 3
and in the taking of all such action 4% ‘may be necessary or
appropriate in order to protact the conversion rights of tha
holders of the Sarias A stock against impairment.

' 3.12. Hotices. any notica required by the provizions
of thix Section 3 to be given to the holdars of sharas of Series
A Stock shall be deenecd given if dsposited in tha Onited Stataes
wail, postage praepaid, and addressed to aach holder of. racord at
such holder’s address appearing on the books of tha Company.

4. Statug of converted Stock. In the event any shares of
Saeriez A Stock shall be converted pursuant to Section 3 harsof, the

shares 2o convartad shall ke canceled, retired and shall not ba _

reissuable by the Company.

S e Be . Redemption... Sharse of .Sardes A Stoak Gré NSt Feda iiable

6. Voting Rights. |

6.1. gGanowral. On all matters submitted to a vota of tha
holders of Common Sharas, the holder of sach share of Saries A
Stock shall have the right to one vote for each Common Share into
which such Series A Stack could then be converted (with any
ITractional share detarminad on an Aggregate conversion basis being
rounded to the nearest wholae share), and with raspect to such vots,
such holder shall have ful) voting rights and powars oqual to the
voting rights and powargs of the holders of such Common Shares, and
shall be entitleq, notwithstanding any prevision hereof, to notice
of any sharsholders’ mesting in accordance with the by-laws of the
Company, .and, axcept as expraasly provided in clause (b) hesraocr,
ghall be entitled to vote, together with holders of Common Shares,
with respect to any question upon which holders of Common Sharas




have the right to vote.
§.2. Election of Dizactorsg. ' Except as may be othervise
approved in writing by tha holdezs of a majority of tha outstanding
. sharas of Saries A Stock then cutstand + the Board of Directors
shall consist of up to aleven (11) meumbers. The holders of the
Sexriss A Stock, voting az a separate clasxz, shall have the right to
alact two diractors, provided, bhowever, that G. Fred DiBona, ir a
mamber of tha Board of Directors while employed by Independsnca
Blua Crosms, shall be dacmed to ke one of the two degigneex of the
holders of tha Sariss A Stock. EZxcept as may otherwise be providea
by law o2 in the Certiricate of Incorperation of the Company, tha
holdarz of the Common Stock chall have the right to elect tha
ramaining membars of the Boaxrd of Dixectors and the Barias A Stock
Shall not be antitled to vote in the election of the remalining
mambers of the Board of Diractors. ,

A Any director who shall have baen slected by the holders
of Saries A Stock may be removed during his texa of office, aithar
for or without cause, by and only ky, the affirmative veote of the
holderas of a majority of the shares of Series A Stock than
outatanding, given at a special meeting of such shareholders duly

called Tor that Purpose, and any wvacancy thaxrady creatsd may be

filled by the holders of the Saries A Stock represented at that
‘meating. . : : ’ '

' §.3. Basig Protegtive Provisions. so long as sharea o
Series A stock arae outstanding, the Ccupany shall not without tirgt
obtaining the approval (by vote or written consant) of the holders
of at least a majority of the then outstanding shares of Series A
Stock (voting A% a separate clags): - . .

(a) veluntarily dimsolva, ligquidate or wind-up or
Sarxy out any partial ligquidation or distridution or

transaction in the nature of a paxrtial liguidation or

aigtribution; .

 arb e D) LAmend, alsed X repeal wiiy  provisisn of 1
“Cartificate of Incorporation or amend or Tepeal any provisions.
of .tha bylaws of tha any in any
adversely affect the tights of the holders of sexies A Stock;

(c) do any act or thing which would rasult in
taxation of the holders of sharasz of the Saries A Stock under
Section 305 of the Intarnal Revanue Code of 1986, .as amended
{or any comparable proviaion of the Internal Revenuas Code as
hereafter from time to tine amended); or St

(d) dsclare any' dividend on any class or seriex of

 stock other than tha Saries X Stock, or repurchase shares of any
class or saries. ) . .

ey —— .
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AMENDED AND RESTATED
BY-LAWS OF
CORCELL, INC.

(Amended as of 4/19/2004)

ARTICLEI - OFFICES

L Registered Office. The address of the registered office of the corporation shall
be such as the Board of Directors, from time to time, may designate within the State of Delaware.

2. Other Offices. The corporation may #lso have offices at such other places as the
Board of Directors may from time to time appoint or the business of the corporation may require.

ARTICLEII - SEAL

1. Corporate Seal, The corporate seal shall be in the form adopted by the Board of
Directors. Said seal may be used by causing it or a facsimile thereof to be impressed or affixed or
reproduced or otherwise. The seal may be affixed by any officer of the corporation to any instrument
executed by authority of the corporation, and the seal when so affixed may be attested by the signature of
any officer of the corporation. '

ARTICLE HII - STOCKHOLDERS' MEETING

L Time and Place of Stockholders' Meetings. Meetings of the stockholders shall be
held at the registered office of the corporation or at such other place or places, either within or without the
State of Delaware, as may be designated by the Board of Directors or the stockholders.

2. Annual Meetings, The annual meeting of the stockholders shall be held on such
date and at such time and place as the Board of Directors may designate, when the stockholders shall
elect a Board of Directors, and transact such other business as may properly be brought before the
meeting. The date, place and time of the annual meeting shall be stated in the notice of such meeting
delivered to or mailed to the stockholders. A failure to hold the annual meeting at the designated time or to
elect a sufficient number of directors to conduct the business of the corporation shall not affect otherwise
valid corporate acts or work a forfeiture or dissolution of the corporation except as may be otherwise
specifically provided by law.

3. Quorum. The presence, in person or proxy, of the holders of a majority of the
issued and outstanding shares entitled to vote shall constitute a quorum at all meetings of the stockholders
except as otherwise provided by law, by the Certificate of Incorporation or by these By-Laws. If
however, such quorum shall not be present at any meeting of the stockholders, those entitled to vote
thereat shall have power to adjourn the meeting from time to time, without notice other than announcement
at the meeting, until the requisite number of shares shall be present. At such adjourned meeting at which a
quorum shall be present or represented, any business may be transacted which might have been
transacted at the meeting as originally notified. If the adjournment is for more than thirty days, or if after
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the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting
shall be given to each stockholder entitled to vote at the meeting.

4, Voting; Proxies. At each meeting of the stockholders every stockholder having
the right to vote shall be -entitled to vote in person or by proxy appointed by an instrument in writing
subscribed by such stockholder and delivered to the Secretary prior to or at the meeting. In lieu thereof, to
the extent permitted by law, a proxy may be transmitted in a tele gram, cablegram or other means of
electronic transmission provided that the telegram, cablegram or electronic transmission either sets forth or
is submitted with information from which it can be determined that the telegram, cablegram or other
electronic transmission was authorized by a stockholder. A copy, facsimile transmission or other reliable
reproduction of a written or electronically-transmitted proxy authorized hereby may be substituted for or

‘used in lieu of the original writing or electronic transmission. No unrevoked proxy shall be valid after three

years from the date of its execution, unless a longer time is expressly provided therein. A duly executed
proxy shall be irrevocable if it states that it is irrevocable and if, and only as long as, it is coupled with an
interest sufficient in law to support an irrevocable power. A proxy may be made irrevocable regardless of
whether the interest with which it is coupled is an interest in the stock itself or an interest in the
corporation generally. The original share ledger or transfer book, or a duplicate thereof kept in this State
shall be prima facie evidence of the right of the person named therein to vote thereon. The vote for

directors shall be by ballot.

5. Notice of Annual Meeting. Written notice of the annual meeting shall be mailed
to each stockholder of record not less than 10 days nor more than sixty days prior to the meeting. If
mailed, such notice shall be deemed to be given when deposited in the mail, postage pre-paid, directed to
the stockholder at his or her address as it appears on the records of the corporation.

6. Special Meetings. Special meetings of the stockholders may be called at any time
by the President, and shall be called by the President and Secretary at the request in writing of a majority
of the Board of Directors, or at the request in writing of stockholders owning a majority in amount of the
entire capital stock of the corporation issued and outstanding and entitled to vote. Such request shall state
the purpose or purposes of the proposed meeting. At any time, upon written request of any person entitled
to call a special meeting, it shall be the duty of the Secretary to call a special meeting of the stockholders,
and give written notice to each stockholder entitled to vote at such meeting stating the time, place and
purpose or purposes of the meeting not less than ten nor more than sixty days before the date of the
meeting. Business transacted at all special meetings shall be confined to the objects stated in the call and

matters germane thereto. :

7. Notice of Special Meetings. Written notice of a special meeting of stockholders
stating the time and place and object thereof, shall be mailed, postage prepaid, to each stockholder entitled
to vote thereat at such address as appears on the books of the corporation, not less than 10 nor more than
sixty days before such meeting, unless a greater period of notice is required by statute in a particular case.

If mailed, such potice shall be deemed to be given when deposited in the mail, postage pre-paid, directed
to the stockholder at his or her address as it appears on the records of the corporation.

8. Stock List, The officer or agent having charge of the transfer books shall make
at least 10 days before each meeting of stockholders, a complete list of the stockholders entitled to vote at
the meeting, arranged in alphabetical order, with the address of each and the number of shares held by
each. The list shall be subject to inspection by any stockholder at any time during usual business hours.
Such list shall also be produced and kept open at the time and place of the meeting, and shall be subject to
the inspection of any stockholder during the whole time of the meeting. The original share ledger or
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transfer book, or a duplicate thereof kept in this State, shall be prima facie evidence as to who are the
stockholders entitled to examine such list or share ledger or transfer book, or to vote in person or by proxy,
at any meeting of stockholders.

9. Action by Consent in Writing. Unless otherwise provided in the Certificate of
Incorporation, any action required to be taken at any annual or special meeting of stockholders of the
corporation, or any action which may be taken at any annual or special meeting of such stockholders, may
be taken without a meeting, without prior notice and without a vote, if a consent in writing, setting forth the
action so taken, shall be signed by the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at which all shares
entitled to vote thereon were present and voted. Prompt notice of the taking of the corporate action
without a meeting by less than unanimous written consent shall be given to those stockholders who have
not consented in writing,

ARTICLE IV - DIRECTORS

1. Number; Election; Term. The business of this corporation shall be managed by
its Board of Directors (who need not be residents of the State of Delaware, nor stockholders of the
Corporation). The number of Directors shall be not less than one, and may consist of such number as may
be determined from time to time by the stockholders, or, in the absence of such deterntination by the
stockholders, as may be determined from time to time by the Board of Directors, but no decrease in the
number of directors shall have the effect of shortening the term of any incumbent director. They shall be
elected by the stockholders at the annual meeting of stockholders of the corporation, and each director
shall be elected for the term of one year, and until his successor shall be elected and shall qualify or until

their earlier death, resignation or removal.

2. Powers of the Board. In addition to the powers and authorities by these By-
Laws expressly conferred upon them, the Board may exercise all such powers of the corporation and do
all such lawful acts and things as are not by statute or by the Certificate or by these By-Laws directed or
required to be exercised or done by the stockholders.

3. Meetings Generally. The meetings of the Board of Directors may be held at such
place within the State of Delaware, or elsewhere, as a majority of the directors may from time to time
appoint, or as may be designated in the notice calling the meeting,

4. - Organizational Meeting. Bach newly elected Board may meet at such place and
time as shall be fixed by the stockholders at the meeting at which such directors are elected and no notice
shall be necessary to the newly elected directors in order to legally constitute the meeting, or they may
meet at such place and time as may be fixed by the consent in writing of all the directors.

5. Annual Meetings. Annual meetings of the Board shall be held without notice
immediately following the annual meeting of the stockholders at the registered office of the company, or at
such other time and place as shall be determined by the Board.

6. Special Meetings. Special meetings of the Board may be called by the Chairman
of the Board or the President by the mailing of notice to each director at least 48 hotrs before the meeting
or by notifying each director of the meeting at least 24 hours prior thereto either personally, by telephone
or by electronic transmission; special meetings shall be called on like notice by the Chairman of the Board,
the President or, on the written request of any two directors, by the Secretary.

bylaws of corcell inc



7. Quorum. A majority of the total number of directors in office shall be necessary
to constitute a quorum, except when there is only one director, then one director shall constitute a quorurn
for the transaction of business. The acts of a majority of the directors present at a meeting at which a
quorum is present shall be the acts of the Board of Directors.

8. Committees of the Board. The Board of Directors may, by resolution passed by
a majority of the whole Board, designate one or more committees, each committee to consist of one or
more of the directors of the corporation. The Board may designate one or more directors as alternate
members of any committee, who may replace any absent or disqualified member at any meeting of the
committee. In the absence or disqualification of a member of a committee, the member or members
thereof present at any meeting and not disqualified from voting, whether or not he or they constitute a
quorum, may unanimously appoint another member of the Board of Directors to act at the meeting in the
place of any such absent or disqualified member. Any such commitiee, to the extent provided in the
resolution of the Board of Directors, or in the By-Laws, shall have and may exercise all the powers and
authority of the Board of Directors in the management of the business and affairs of the corporation, and
may authorize the seal of the corporation to be affixed to all papers which may require it; but no such
committee shall have the power or authority in reference to amending the Certificate of Incorporation,
adopting an agreement of merger or consolidation, recommending to the stockholders the sale, lease or
exchange of all or substantially all of the corporation's property and assets, recommending to the
stockholders a dissolution of the corporation or a revocation of a dissolution, or amending the By-Laws of
the corporation; and unless the resolution, these By-Laws or the Certificate of Incorporation expressly so
provide, no such committee shall have the power or authority to declare a dividend or to authorize the
issuance of stock.

9. Salanies. Directors as such, shall not receive any stated salary for their services,
but by resolution of the Board, a fixed sum and expenses of attendance, if any, may be allowed for
attendance at each annual or special meeting of the Board, PROVIDED that nothing herein contained
shall be construed to preclude any director from serving the corporation in any other capacity and
teceiving compensation therefor.

10. Presence at Meeting; Action Without a Meeting, Members of the Board of
Directors or any committee designated by the Board of Directors, may participate in a meeting of the
Board of Directors, or any committee, by means of conference telephone or similar communications
equipment by means of which all persons participating in a meeting shall constitute presence in person at
the meeting. Any action required or permitted to be taken at any meeting of the Board of Directors or
committee thereof may be taken without a meeting if all the members of the Board or the committee, as
the case may be, consent thereto in writing, and the writing or writings are filed with the minutes of
proceedings of the Board or committee.

11, Major Transactions. The Board of Directors shall not approve or ratify the
corporation’s entering into, and shall not agree to enter into, any of the transactions described in Schedule
1 hereof, without the prior written approval of a majority of the corporation’s stockholders.

ARTICLE V - OFFICERS

1. Election; Term of Office; Appointments. The executive officers of the
corporation shall be chosen by the directors and shall be a President, Secretary, and Treasurer. The
Board of Directors may also choose a Chairman of the Board, one or more Vice-Presidents and such
other officers and agents as it shall deem necessary or advisable in the conduct of the affairs of the
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corporation. Officers shall hold their offices until their successors are chosen and qualify in their stead or
until their earlier death, resignation or removal, and shall have such authority and shall perform such duties
as from time to time shall be prescribed by the Board. The Board of Directors may fill any vacancy
occurring in any office of the corporation at any regular or special meeting. Any two or more offices may
be held by the same person. It shall not be necessary for the officers to be directors. A failure to elect
officers shall not dissolve or otherwise affect the corporation.

2. Salaries. The salaries of all officers and agents of the corporation shall be fixed
by the Board of Directors.
3. Removal and Resignation, The officers of the corporation shall hold office for

one year and until their successors are chosen and shall have qualified. Any officer elected or appointed
by the Board of Directors may be removed at any time by the affirmative vote of a majority of the whole
Board of Directors. If the office of any officer elected or appointed by the Board becomes vacant for any
reason, the vacancy may be filled by the Board. Any officer may resign at any time upon written notice to
the corporation.

4. ‘President. The President shall be the chief executive officer of the corporation;
he shall preside at all meetings of the stockholders and directors; he shall have general and active
management of the business of the corporation, shall see that all orders and resolutions of the Board are
carried into effect, subject, however, to the right of the directors to delegate any specific powers, except
such as may be by statute exclusively conferred on the President, to any other officer or officers of the
corporation. He shall execute bonds, mortgages and other contracts requiring a seal, under the seal of the
corporation. He shall be EX-OFFICIO a member of all committees, and shall have the general powers
and duties of supervision and management usually vested in the office of President of a corporation.

5. Vice Presidents. The Vice President or Vice Presidents, if there shall be more
than one, shall perform such duties as from time to time shall be prescribed by these By-laws, by the
Chairman of the Board, by the President or by the Board of Directors, and except as otherwise prescribed
by the Board of Directors, they shall have such powers and duties as generally pertain to the office of
Vice President.

6. Secretary. The Secretary shall attend all sessions of the Board and all meetings
of the stockholders and act as clerk thereof, and record all the votes of the corporation and the minutes of
all its transactions in a book to be kept for that purpose; and shall perform like duties for all committees of
the Board of Directors when required. He shall give, or cause to be given, notice of all meetings of the
stockholders and of the Board of Directors, and shall perform such other duties as may be prescribed by
the Board of Directors or President, and under whose supervision he shall be. He shall keep in safe
custody the corporate seal of the corporation, and when authorized by the Board, affix the same to any

instrument requiring it.

7. Treasurer. The Treasurer shall have custody of the corporate funds and
securities and shall keep full and accurate accounts of receipts and disbursements in books belonging to
the corporation, and shall keep the moneys of the corporation in a separate account to the credit of the
corporation. He shall disburse the funds of the corporation as may be ordered by the Board, taking proper
vouchers for such disbursements, and shall render to the President and directors, at the regular meetings
of the Board, or whenever they may require it, an account of all his transactions as Treasurer and of the

financial condition of the corporation.
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8. Major Transactions. The officers of the corporation shall not enter into, and shall
not agree to enter into, any of the transactions described in Schedule 2 hereof, without the prior approval
of a majority of the Board of Directors.

ARTICLE VI - VACANCIES

' 1. Officers. If the office of any officer or agent, one or more, becomes vacant for
any reason, the Board of ‘Directors may choose a successor or successors, who shall hold office for the
unexpired term in respect of which such vacancy occurred.

2. Directors, Vacancies in the Board of Directors shall be filled by a majority of the
remaining members of the Board though less than a quorum, and each person so elected shall be a director
until his successor is elected by the stockholders, who may make such election at the next anmnual meeting
of the stockholders or at any special meeting duly called for that purpose and held prior thereto. If at the
time of filling any vacancy, the directors then in office ‘shall constitute less than a majority of the whole
Board (as constituted immediately prior to any such increase), the Court of Chancery may, upon applica-
tion of any stockholder or stockholders holding at least ten percent of the total number of the shares at the
time outstanding having the right to vote for such directors, summarily order an election to be held to fill
any such vacancies or newly created directorships, or to replace the directors chosen by the directors then

in office.
ARTICLE VII - CORPORATE RECORDS

L. Form of Records. Any records maintained by the Corporation in the regular
course of its business, including its stock ledger, books of account, and minute books, may be kept on, or
be in the form of, punch cards, magnetic tape, photographs, microphotographs, or any other information
storage device, provided that the records so kept can be converted into clearly legible form within a
reasonable time. The corporation shall so convert any records so kept upon the request of any person
entitled to inspect same.

ARTICLE VIII - SHARE CERTIFICATES, DIVIDENDS, ETC.

1. Certificates of Stock. The share certificates of the corporation shall be muribered
and registered in the share ledger and transfer books of the corporation, as they are issued. They shall be
signed by the President and the Secretary and shall bear the corporate seal. Any or all signatures on the
certificate may be a facsimile. In case any officer, transfer agent or registrar who has signed or whose
facsimile signature has been placed on a certificate shall have ceased to be such officer, transfer agent or
registrar before such certificate is issued, it may be issued by the corporation with the same effect as if he
were such officer, transfer agent or registrar at the date of issue.

2 Transfers of Stock. Transfers of shares shall be made on the books of the
corporation upon surrender of the certificates therefor, endorsed by the person named in the certificate or
by power of attorney, lawfully constituted in writing. No transfer shall be made inconsistent with the
provisions of Article 8 of the Uniform Commercial Code, and its amendments and supple ments,

3. Record Date. The Board of Directors may fix a time, not less than ten nor more
than sixty days, prior to the date of any meeting of stockholders, or the date fixed for the payment of any
dividend or distribution, or the date for the allotment of rights, or the date when any change or conversion
or exchange of shares will be made or go into effect, as a record date for the determination of the
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stockholders entitled to notice of, or to vote at, any such meeting, or entitled to receive payment of any
such dividend or distribution, or to receive any such allotment of rights, or to exercise the rights in respect
to any such change, conversion, or exchange of shares. In such case, only such stockholders as shall be
stockholders of record on the date so fixed shall be entitled to notice of, or to vote at, such meeting, or to
receive payment of such dividend, or to receive such allotment of rights, or to exercise such rights as the
case may be, notwithstanding any transfer of any shares on the books of the corporation after any record
date fixed, as aforesaid. A determination of stockholders of record entitled to notice of or to vote at a
meeting of stockholders shall apply to adjournment of the meeting; provided, however, that the Board of
Directors may fix a new record date for the adjourned meeting,

4. Lost Certificates. Any person claiming a share certificate to be lost or destroyed
shall make an affidavit or affirmation of that fact and advertise the same in such manner as the Board of
Directors may require, and shall give the corporation a bond of indemnity with sufficient surety to protect
the corporation or any person injured by the issue of a new certificate from any liability or expense which
it or they may incur by reason of the original certificate remaining outstanding, whereupon a new
certificate may be issued of the same tenor and for the same number of shares as the one alleged to be
lost or destroyed, but always subject to the approval of the Board of Directors.

5. Dividends. Subject to the provisions of the statute and any restriction contained in
its Certificate of Incorporation, the Board of Directors may declare and pay dividends upon the
outstanding shares of the corporation out of its surplus or, in case there shall be no surplus, out of its net
profits for the fiscal year in which the dividend is declared and/or the preceding fiscal year, in cash,
property or in shares of the corporation.

6. Payment of Dividends. Before payment of any dividend there may be set aside
'out of the net profits of the corporation such sum or sums as the directors, from time to time, in their ab-
solute discretion, think proper as a reserve fund to meet contingencies, or for equalizing dividends, or for
1epairing or maintaining any property of the corporation, or for such other purpose as the directors shall
think conducive to the interests of the corporation, and the directors may abolish any such reserve in the
manner in which it was created.

7. Partly Paid Shares. Certificates may be issued for partly paid shares and in such
case upon the face or back of the certificates issued to represent any such partly paid shares, the total
amount of the consideration to be paid therefor, and the amount paid thereon shall be specified.

8. Restrictions on Transfer of Securities, If the corporation shall be authorized to
issue more than one class of stock or more than one series of any class, the powers, designations,
preferences and relative, participating, optional or other special rights of each class of stock or series
thereof and the qualification, limitations or restrictions of such preferences and/or rights shall be set forth
in full or summarized on the face or back of the cerfificate which the corporation shall issue to represent
such class or series of stock, provided that, except as otherwise provided in section 202 of the General
corporation Law of Delaware, in lieu of the foregoing requirements, there may be set forth on the face or
back of the certificate which the corporation shall issue to represent such class or series of stock, a .
statement that the corporation will furnish without charge to each stockholder who so requests the powers,
designations, preferences and relative, participating, optional or other special rights of each class of stock
or series thereof and the qualifications, limitations or restrictions of such preferences and/or rights.

ARTICLE IX - MISCELLANEOUS PROVISIONS
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1. Checks. All checks, drafts, notes or other orders for the payment of money shall
be signed by such officer or officers or agents as from time to time may be designated by the Board of
Directors or by such officers of the corporation as may be designated by the Board to make such
designation.

2. Fiscal Year, The fiscal year shall be as designated by the Board of Directors.
3 Notice. Whenever written notice is required to be given to any person, it may be

given to such person, either personally or by sending a copy thereof through the mail, or by telegram,
charges prepaid, to his address appearing on the books of the corporation, or supplied by him to the
corporation for the purpose of notice. If the notice is sent by mail or by tele graph, it shall be deemed to
have been given to the person entitled thereto when deposited in the United States mail or with a telegraph
office for transmission to such person. Such notice shall specify the place, day and hour of the meeting
and, in the case of a special meeting, the general nature of the business to be transacted,

4. Waiver of Notice. Whenever any written notice is required to be given by law, or
by the Certificate of Incorporation or these By-Laws, a waiver thereof in writing, signed by the person or
persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent
to notice. Neither the business to be transacted nor the purpose of any annual or special meeting need be
specified in the waiver of notice of such meeting, Attendance of a person, either in person or by proxy, at
any meeting shall constitute a waiver of notice of such meeting, except when the person attends a meeting
for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting was not lawfully called or convened.

ARTICLE X - ANNUAL STATEMENT

L. Annual Statement. The President and Board of Directors shall present at each
annual meeting a full and complete statement of the business and affairs of the corporation for the
preceding year. Such statement shall be prepared and presented in whatever manner the Board of
Directors shall deem advisable and need not be verified by a certified public accountant.

ARTICLE XI - AMENDMENTS

L Amendments., These By-Laws may be altered, amended or repealed or new By-
Laws may bé adopted by the stockholders or by the Board of Directors, when such power is conferred
upon the Board of Directors by the Certificate of Incorporation at any annual or regular meeting of the
stockholders or of the Board of Directors or at any special meeting of the stockholders or of the Board of
Directors if notice of such alteration, amendment, repeal or adoption of new By-Laws be contained in the
notice of such special meeting,

ARTICLE XII - INDEMNIFICATION OF DIRECTORS,
OFFICERS AND EMPLOYEES

1. Third Party Actions. Any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, 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, officer, employee, or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation, partnership,
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joint venture, trust or other enterprise, shall be indemnified by this corporation against expenses (including
attorneys' fees) judgments, fines' and amounts paid in settlement actually and reasonably incurred by him in
connection with such action, suit or proceeding if he acted in good faith and in a manner he reasonably
believed to be in, or not opposed to, the best interests of the corporation, and, with respect to any criminal
action or proceedings, had no reasonable cause to believe his conduct was unlawful. The termination of
any action, suit or proceedings by judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good
faith and in 2 manner which he reasonably believed to be in, or not apposed 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.

2. Derivative Actions. Any 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 or in the night of the corporation to
procure a judgment in its favor by reason of the fact that he is or was a director, officer, employee or
agent of the corporation, or is or was serving at the. request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall be
indemnified by this corporation against expenses (including attorneys' fees) actually and reasonably
incurred by him in connection with the defense or settlement of such action or suit if he acted in good faith
and in a manner he reasonably believed to be in, or not opposed to, the best interests of the corporation;
except, however, that no indemnification shall be made in respect of any claim, issue or matter as to which
such person shall have been adjudged to be liable to the corporation unless and only to the extent that the
Court of Chancery of the county in which the registered office of the corporation is located or the court in
which such action or suit was brought shall determine upon application that, despite the adjudication of
liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

3. Mandatory Indemnification. To the extent that a director, officer, employee or
agent as above described has been successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in paragraph 1 or 2 of this Article or in defense of any claim, issue or matier
therein, he shall be indemnified against expenses (including attorneys' fees) actually and reasonably
incurred by him in connection therewith.

4. Procedure for Effecting Indemnification, Any indemnification under paragraphs 1
or 2 of this Article (unless ordered by a court) shall be made only as authorized in the specific case upon a
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 such subsection. Such determination
shall be made:

(a) By the vote of the Board of Directors consisting of directors who were
not parties to such action, suit or proceedings; or

i (b) If such action is not obtainable, or even if obtainable the vote of the
disinterested directors so directs, by independent legal counsel in a written opinion; or

(c) By the stockholders.
5. Advancing Expenses. Expenses (including attorneys' fees) incurred in defending

a civil, criminal, administrative or investigative action, suit or proceeding may be paid by the corporation in
advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on
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behalf of the director, officer, employee or agent to repay such amount if it shall ultimately be determined
that he is not entitled to be indemnified by the corporation as authorized in this Article. Such expenses
(including attorneys' fees) incurred by other employees and agents may be so paid upon such terms and
conditions, if any, as the Board of Directors deems appropriate.

6. Supplementary Coverage. The indemnification and advancement of expenses
provided by, or granted pursuant to, the other paragraphs of this Article shall not be deemed exclusive of
any other rights to which those seeking indemnification or advancement of expenses may be entitled under

" any by-law, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in his

official capacity and as to action in another capacity while holding such office.

7. Power to Purchase Insurance. The corporation may, by action of the Board of
Directors, purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise
against any liability asserted against him and incurred by him in any such capacity, or arising out of his
status as such, whether or not the corporation would have the power to indemnify him against such liability
under the provisions of this Article.

8. Extension of Coverage. The indemnification and advancement of expenses
provided by, or granted pursuant to, this Article shall, unless otherwise provided when authorized or
ratified, continue as to a person who has ceased to be a director, officer, employee or agent and shall inure
to the benefit of the heirs, executors and administrators of such a persons.
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Schedule 1

~ Major Transactions Requiring the Prior Written Approval of a' Majority of the Stockholders:

approval of the annual financial statements and the annual budget, including the investment and

financial plan and the part plans on which these are based including the pro;ectcd balance sheet

and the prOJccted consohdated proﬁt and loss account for the corporation;

acquisition or sale of assets whether or not authorized in the corporatlon s-budget with a

purchase price of over EUR 50 OOO 00;

= "acqulsmon, sal&sF encumBrance B TEAlD propcrty Or sinil4f: rlghts, T

lease or sublease involving a commmnent by thc corporation of one year or more or a rnonthly

paymcnt of EUR 10,000.00 or more;

forward transactions with currency and other financial products - and rights traded on a stock
exc_hange, insofar as such transactions are not com_:luded‘ for purposes of rate hedging;

establishment of companies, acquisition or sale of participatory interests in other companies,

irrespective of legal form, or the acquisition of other entire business operatlons or significant

10,

11

527925_4

parts thereof;

sale, transfer and/or lease of all or substantially all of the business operation:

transactions and measures which affect the principles of corporate strategy, in particular

assumption of new areas of business and discontinuation or substantial rcstnctlon of existing

areas of business;

conclusion, amendment or termination of agreements with affiliates of the corporation;

establishing or closing branches;

conclusion, amendment, or termination of, or waiver or consent relating to, any agreement (a)
with any direct or indirect shareholders, dlrectors or officers of the corporation or any affiliate of

11
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16.

17.
18.
19.

20.

L.

22,

521925 4

13.
14,

w‘*ps_.:-‘

the corporation (a “Related Party”), (b) with companies in which any Related Party owns,

directly or_ indirectly, more than 5% of the capital stock of such company; (c) involving a

commitment for the Corporation of one year or more or an annual payment in excess of
EUR 50, 000 00; or (d) the terms of which are not arm’s length

amendment of the corporation’s certificate of incorporation;

?

the filing for bankruptcy protection or admission or dismissal of a bankruptcy ﬁliﬁg; ,

the initiation and other acts relating to the corporation’s dissolution, liquidation or wind-up;

e B R,

arrangement w1th another company,

any agrecment to merge with or mto or to enter mto a Jomt venture, Strategic alhance or similar

declaration or payment of dividends and other distributigns to stockholders;
rcdcmptio'n, repurqhas¢ or excixéngé of securities issuc.d by the corporation;
any change of the corporation’s fiscal year;

any change of any accounting principle or reporting practi;:é of thc; cox;poration;

change of name of the corporation or the use or change of any trade or assumed name for the
corporation or division thereof; '

commencement, defense or appeal of any action or proceeding against or involving the
corporation, whether before a court, arbitration or an administrative body; or

retention or dismissal of professional advisors, including accountants, auditors and attorneys,

12
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Schedule 2

Major Transactions Requiring the Prior Written. Approval of the Board of Directors:

“approval of the annual financial statements and the annual budget, including the investment and

L
financial plan and the part plans on which these are based, including the proj ected ‘balance sheet
'and the proj ectcd consolidated profit and loss account for the corporation;

2 acquxsxtlon or sale of assets Wthh is not authonzcd in the corporatlon 5 budget with a value of
.over EUR 30 000.00; '

N ,__‘;L...Jacqmsxtson or. sale of assets whxph is ‘authorized.. rmtha C‘nmnra,tmn S, hudaef wxﬂ* avalneof aver ~ oo i
EUR 50, 000. 00

4. - acquisition, sale or encumbrance of real property or similar rights;

5. . lease or sublease involving a commitment b;v the éorporation of one year or more or 2 monthly
payment of EUR 10,000.00 or more; ' '

6. forward transactions with currency and other financial products and rights traded on a stock
exchange, insofar as such transactions are not concluded for purposes of rate hedging; - '

T, “establishment of companies,. acquisition or sale of participatory interests in other companies,
irrespective of legal form, or the acquisition of other entire business operations or significant
parts thereof;

8. sale, transfer and/or lease of all or substantially all of the business operation;

9. transactions and measures which affect the principles of corporate strategy, in particular

assumption of new areas of business and discontinuation or substantial restriction of existing

areas of business;

10, conclusion, amendment or termination of agreements with affiliates of the corporation,
Il establishing or closing branches;

521925 _4
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12.

13.

14,

s

16.

1.

18.

19,

20.

21,

2,

23,

527925 4

conclusion, amendment, or termination of, or waiver or consent relating to, any agreement (a)
with any direct or indirect shareholders, directors or officers of the corporation or any affiliate of
the corporation (a “Related Party”); (b) with companiés in which any Related Party owns,
directly or indirectly, more than 5% of the capital stock of such company; (c) with any company
or person lending monies to the Corporation; (d) with any employee or consultant; (¢) inVolQing a
commitment by the Corporation of one year or more or payment in excess of EUR 50,000.00 per
year; or (f) the terms of which are not arm’s length.

amendment of the corporation’s certificate of incorporation or by-laws;.

filing for bankruptey protection or admission or dismissal of a bankruptcy filing;

‘any agreement to merge with or into, or to enter into a joint venture, strategic alliance or similar

arrangement with another company;

declaration or payment of dividends and other distributions to stockholders;
redemptiorn, repurchase or exchangc of securitieé issued by the corporation;
any change of the corporatign’s'fflscal year;

any change of ény accounting principle or reporting practice of the corboration;

change of name of the corporation or the use or change of any trade or assumed name for the

carporation or division thereof;

.commencement, defense or appeal of any action or proceeding against or involving the

corporation, whether before a court, arbitration or an administrative body; or

retention or dismissal of professional advisors, including accountants, auditors and attorneys.
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EXHIBIT C

RESOLUTIONS



CORCELL INC.
ACTION BY THE UNANIMOUS CONSENT IN WRITING
IN LIEU OF A MEETING OF THE SOLE STOCKHOLDER

January &0, 2007

The undersigned, being the sole stockholder of CorCell, Inc., a Delaware corporation (the
“Corporation”), by Unanimous Consent in Writing, does hereby adopt, approve and consent to
the following resolutions of the Corporation pursuant to Section 228 of the General Corporation
Law of the State of Delaware, as amended:

WHEREAS, the sole stockholder deems it desirable and in the best interests of the Corporation
that the following actions be taken by the Corporation pursuant to this Unanimous Consent in

Writing;
Resignation

NOW, THEREFORE, BE IT RESOLVED, that the sole stockholder accepts the resignation of
Marcia A. Laleman;

Election of Directors

NOW, THEREFORE, BE IT RESOLVED, that the following individual be, and hereby is,
designated to be a director of the Corporation to hold office for the remaining term and until her
successor is chosen and qualified:

Antonia Lafferty

General Authority

RESOLVED, that the appropriate officers of the Corporation be, and each of them hereby is,
authorized, directed and empowered, for and on behalf of the Corporation, to take such actions
and to execute such documents, as they may deem necessary, appropriate or advisable to effect
the foregoing resolutions;

FURTHER RESOLVED, that in addition to the specific authorizations set forth in any of the
foregoing resolutions, the foregoing officers of the Corporation are authorized to take any and all
actions and to execute and deliver from time to time any and all instruments, requests, receipts,
notes, applications, reports, certificates and other documents as may be necessary or desirable in
their opinion to effectuate, consummate and comply with the purposes or intent of any of the
foregoing resolutions, all without further action of the stockholder;

FURTHER RESOLVED, that any actions taken by any officer or director of the Corporation,
whether prior to or after the date hereof, that are in conformity with the purposes and intents of
the foregoing resolutions, are hereby approved, ratified and confirmed in all respects;

675536_1



FURTHER RESOLVED, that that any actions taken by any officer or director of the
Corporation in their official capacities since the last annual meeting of the stockholder, are
hereby approved, ratified and confirmed in all respects;

FURTHER RESOLVED, that the Secretary of the Corporation be and hereby is authorized and
directed to insert these resolutions in the Minutes of the Corporation.

IN WITNESS WHEREOF, the undersigned being a duly authorized officer of the sole
stockholder of the Corporation has affixed his signature to this Unanimous Consent in Writing in
Lieu of a Meeting of the Sole Stockholder of the Corporation as of the date hereof.

675536_1

Sole Stockholder )
VITA 44 INTERNATIONAL AG
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CORCELL, INC, ;
ACTION BY THE UNANIMOUS CONSENT IN WRITING OF THE DIRECTORS
December ___, 2006

The undersigned, constituting all of the directors of CorCell, Inc., a Delaware corporation (the
“Corporation”), by Unanimous Consent in Writing pursuant to the authority contained in Section
141(f) of the Delaware General Corporation Law, as amended, do hereby ratify, confirm and
consent to the following actions of the Corporation: - ‘

WHEREAS, the directors deem it desirable and in the best interests of the Corporation that the
following actions be taken by the Corporation pursuant to this Unanimous Consent in Writing;

Resignation

NOW THEREFORE, BE IT RESOLVED, that the Board accepts the resignation of Marcia A.
Laleman;

Election of Officer

RESOLVED, that the following individual is hereby appointed to the following office until her
successors shall have been duly elected and shall have qualified, or until her death, resignation or

removal:

President, Secretary , Treasurer - Antonia Lafferty

General Authority

RESOLVED, that the appropriate officers of the Corporation be, and each of them hereby is,
authorized, directed and empowered, for and on behalf of the Corporation, to take such actions
and to execute such documents, as they may deem necessary, appropriate or advisable to effect
the foregoing resolutions;

FURTHER RESOLVED, that in addition to the specific authorizations set forth in any of the
foregoing resolutions, the foregoing officers of the Corporation are authorized to take any and all
actions and to execute and deliver from time to time any and all instruments, requests, receipts,
notes, applications, reports, certificates and other documents as may be necessary or desirable in
their opinion to effectuate, consummate and comply with the purposes or intent of any of the
foregoing resolutions, all without further action of the Board of Directors;

FURTHER RESOLVED, that any actions taken by any officer or director of the Corporation,
whether prior to or after the date hereof, that are in conformity with the purposes and intents of
the foregoing resolutions, are hereby approved, ratified and confirmed in all respects;

FURTHER RESOLVED, that that any actions taken by any officer or director of the
Corporation in their official capacities since the last annual meeting of the Board of Directors,

are hereby approved, ratified and confirmed in all respects;

671421_1 .
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FURTHER RESOLVED, that the Secretary of the Corporation be and hereby is authorized and
directed to insert these resolutions in the Minutes of the Corporation.

IN WITNESS WHEREOF, the undersigned have executed this Unanimous Consent in Writing
of the Board of Directors as of the date written above.

E

KA AR

Vi
Dr. Eberhard Lamﬂéter, Director

(-]

Peter Boehnert, Director

/

Marcia A. Laleman, Director

Constituting all of the Directors
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CORCELL INC.
ACTION BY THE UNANIMOUS CONSENT IN WRITING

IN LIEU OF A MEETING OF THE SOLE STOCKHOLDER

OMM 2006

The undersigned, being the sole stockholder of CorCell, Inc., a Delaware corporation (the
“Corporation”), by Unanimous Consent in Writing, does hereby adopt, approve and consent to
the following resolutions of the Corporation pursuant to Section 228 of the General Corporation

Law of the State of Delaware, as amended:

WHEREAS, the sole stockholder deems it desirable and in the best interests of the Corporation
that the following actions be taken by the Corporation pursuant to this Unanimous Consent in

Writing;
Election of Directors

NOW, THEREFORE, BE IT RESOLVED, that the following individuals be, and hereby are,
designated to constitute all of the directors of the Corporation to hold office for the ensuing year

and until their successors are chosen and qualified:
Dr. Eberhard Lampeter
Peter Boehnert

Marcia A. Laleman

Authorization to Enter Into Certain Agreements

RESOLVED, that the officers of the Corporation, or any of them, be and they hereby are
authorized, empowered and directed to make, execute and deliver the Asset Purchase Agreement
and the Existing Samples Purchase Agreement in substantially the forms attached to this
Unanimous Consent in Writing as Exhibit “A” and Exhibit “B”. respectively, and all other
transaction documents referred to each therein, with such changes each thereto as the officers of
the Corporation shall deem necessary or desirable, and to make, execute and deliver any and all
documents and take any and all action that such officers deem necessary and proper to effectuate
the transactions contemplated each thereby, all without further action of the stockholder.

General Authority

RESOLVED, that the appropriate officers of the Corporation be, and each of them hereby is,
authorized, directed and empowered, for and on behalf of the Corporation, to take such actions
and to execute such documents, as they may deem necessary, appropriate or advisable to effect

the foregoing resolutions;
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FURTHER RESOLVED, that in addition to the specific authorizations set forth in any of the
foregoing resolutions, the foregoing officers of the Corporation are authorized to take any and all
actions and to execute and deliver from time to time any and all instruments, requests, receipts,
notes, applications, reports, certificates and other documents as may be necessary or desirable in
their opinion to effectuate, consummate and comply with the purposes or intent of any of the
foregoing resolutions, all without further action of the stockholder;

FURTHER RESOLVED, that any actions taken by any officer or director of the Corporation,
whether prior to or after the date hereof, that are in conformity with the purposes and intents of
the foregoing resolutions, are hereby approved, ratified and confirmed in all respects;

FURTHER RESOLVED, that that any actions taken by any officer or director of the
Corporation in their official capacities since the last annual mecting of the stockholder, are

hereby approved, ratified and confirmed in all respects;

FURTHER RESOLVED, that the Secretary of the Corporation be and hereby is authorized and
directed to insert these resolutions in the Minutes of the Corporation.

IN WITNESS WHEREOF, the undersigned being a duly authorized officer of the sole
stockholder of the Corporation has affixed his signature to this Unanimous Consent in Writing in
Lieu of a Meeting of the Sole Stockholder of the Corporation as of the date hercof.

Sole Stockholder
VITA 34INTERNATIONAIL/AG

By: M"IM / “//M

Name: £.F, ) prwpl 170
ame: £ éwbmpawm ?C‘__grea"

Title: C
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CORCELL, INC.
ACTION BY THE UNANIMOUS CONSENT IN WRITING OF THE DIRECTORS

(Y B Septeiiber f_{, 2006

The undersigned, constituting all of the directors of CorCell, Inc., a Delaware corporation (the
“Corporation™), by Unanimous Consent in Writing pursuant to the authority contained in Section
141(1) of the Delaware General Corporation Law, as amended, do hereby ratify, confirm and

consent to the following actions of the Corporation:

WHEREAS, the directors deem it desirable and in the best interests of the Corporation that the
following actions be taken by the Corporation pursuant to this Unanimous Consent in Writing;
Election of Officers

NOW THEREFORE, BE IT RESOLVED, that each of the following individuals is hereby
appointed to the following office until their successors shall have been duly elected and shall

have qualified, or until their death, resignation or removal:

Chairmanof the Board —~ Dr. Eberhar(i Lampeter

President, Secretary —  Marcia A, Laleman

Treasurer —  Peter Bochnert

Authorization of Certain Agreements

RESOLVED, that the officers of the Corporation, or any of them, be and they hereby are
authorized, empowered and directed to make, execute and deliver the Asset Purchase Agreement
and the Existing Samples Purchase Agreement in substantially the forms attached to this
Unanimous Consent in Writing as Exhibit “A” and Exhibit “B”, respectively, and all other
transaction documents referred to each therein, with such changes each thereto as the officers of
the Corporation shall deem necessary or desirable, and to make, execute and deliver any and all
documents and take any and all action that such officers deem necessary and proper to effectuate
the transactions contemplated each thereby, all without further action of the Board of Directors;

General Authority

RESOLVED, that the appropriate officers of the Corporation be, and each of them hereby is,
authorized, directed and empowered, for and on behalf of the Corporation, to take such actions
and to execute such documents, as they may deem necessary, appropriate or advisable to effect

the foregoing resolutions;
FURTHER RESOLVED, that in. addition to the specific authorizations set forth in any of the
foregoing resolutions, the foregoing officers of the Corporation are authorized to take any and all

actions and to execute and deliver from time to time any and all instruments, requests, receipts,
notes, applications, reports, certificates and other documents as may be necessary or desirable in
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their opinion to effectuate, consummate and comply with the purposes or intent of any of the
foregoing resolutions, all without further action of the Board of Directors:;

FURTHER RESOLVED, that any actions taken by any officer or director of the Corporation,
whether prior to or after the date hereof, that are in conformity with the purposes and intents of

the foregoing resolutions, are hereby approved, ratified and confirmed in all respects;

FURTHER RESOLVED, that that any actions taken by any officer or director of the
Corporation in their official capacities since the last annual meeting of the Board of Directors,

are hereby approved, ratified and confirmed in all respects;

FURTHER RESOLVED, that the Secretary of the Corporation be and hereby is authorized and
directed to insert these resolutions in the Minutes of the Corporation.

IN WITNESS WHEREOF, the undersigned have executed this Unanimous Consent in Writing

of the Board of Directors as of the date written above. /

Dr. Eberhard Landpeter, Director

Al

Peter Bochnert, Director

ia A. Laleman, Director

constituting all of the directors
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