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State of Delaware

Office of the Secretary of State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CORRECTION OF "MED IMAGES, INC.",
CHANGING ITS NAME FROM "MED IMAGES, INC." TO "MED IMAGESSM,
INC.", FILED IN THIS OFFICE ON THE ELEVENTH DAY OF JANUARY, A.D.
2001, AT 4 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORHARDﬁD TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

w ‘e 4""‘ ¥ Pt aer/

Secretary of State

AUTBENTICAEION: 0911395

8100
2750665 pATE: 01-11-01
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CERTIFICATE OF CORRECTION
FILED TO CORRECT A CERTAIN ERROR IN
THE AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

MED IMAGES, INC.

Med Images, Inc. (the "Corporation”), a corporation organized and existing under and by
virtue of the General Corporation Law of the State of Delaware (the "DGCL"),
DOES HEREBY CERTIFY that:

1. The name of the Corporation is Med Images, Ine.

2. An Amended and Restated Certificate of Incorporation (the "Certificate”) was filed
by the Secretary of State of Delaware, and the Certificate requires correction as permitted by
Section 103 of the DGCL.

i The inaccuracy or defect of the Certificate to be corrected is as follows:

certain typographical errors in the name of the Corporation.

4, Article 1 of the Certificate is corrected to read in its entirety as follows:

"FIRST: The name of the corporation (the "Corporation") is Med Images®*, Inc.”

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Correction 10

Demnis A. Grahl, its President and Chief Executive Officer, this 11th day of January,

be signed by
2001.
Med Images, Inc.
By: { 77&_£>—7
Defnis A, Orahl, Pres
‘ afid Chief Executive Officer
DL 1153183v}
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_ State of Delaware
Office of the Secretary of State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "IMAGE TECHNOLOGIES
CORPORATION®, FILED IN THIS OFFICE ON THE TWENTY-BIGHTH DAY OF
DECEMBER, A.D. 2000, AT 4:30 O'CLOCK B.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.
AND I DO BEREBY FURTHER CERTIPY THAT TEHE EFFECTIVE DATE OF

THE AFORESAID RESTATED CERTIFICATE IS THE THIRTY-FIRST DAY OF

DECEMBER, A.D. 2000, AT 11:59 O'CLOCK P.M.

Secretary of State

AUTHENTICATION: 0899698
DATE: 01-05-01
10 43400 1SnHL NOILVHOJHOY notd

TRADEMARK
REEL: 002232 FRAME: 0571

2750665 8100

010006947

6 4 LSLLLLESSY ON/VP Pl 18/¥P ¥l 10,8 "1 (NOW



STAT® OF DELANARE
‘ SECRETARY OF STATR
Jan-02~0) 03:12P Mad Images 5%5“2‘} gf; ﬁ"fg%g}?"iv o
H a . 2
020006947 - 2750565

AMENDRD AND RESTATED
CERTIFICATE OF INCORPORATION
OF
IMAGE TECHNOLOGIES CORPORATION

IMAGE TECHNOL.OGIER CORPORATION (the “Carporation™), a corporation
ofganized and cxisting under and by virtue of the Gencral Corporation Law of the Stute of
Delaware (the “*Act™) hercby certifies as fllows: :

1. The name of the Corporation is Image Techmologies Corporation. The date of
incorporstion was May 23, 1997,

2. Purseant to Scctione 242 and 245 of the Act, Lhis Amonded and Restaicd
Certificale of Incorporation restates, integrates and further amends the Restated Certificate of
{ncorporation of the Corporation to tead as follows:

FIRST: The name of the Corporation is Med Images, fnc.

SECOND: The Registered Office of the Corporation in the State of Delaware is to be
located at {209 Ocange Street, in the City of Wilminglon. County of New Castle. 19801, The
Registered Apent st that address is The Corporation Trust Company.

THIRD: ‘The purpose of the Corporation is lo engage in any lawfl act or activity
for which corporations may be organized under the Delaware General Corporation Law,

FOURTH: The total oumber of sheces of all classes of stock which the Corporalion
has authority W issuc is 40,000.000 consisting of (1) 4,000,000 sharcs of prefecred sinck, par
valuc $.01 per share ("Preferred Stock®), and (i) 36.000.000 shaces of commun stock, par vaiue

$ 0) per share (“Common Stock™).

The following are the powers, designations, preferences and rights, and the qualifications.
limitations oy restrictions thercol of each class of stock of the Corporstion:

. The Preferred Slock may be issucd in onc or more series. The
Board of Dircclors is hereby authorired tu issuc the shares of Preferred Stock in
such series and to fix from time to time before issuance the number ol shares ta be
included 5o any scries wpd the dosigmation, relative powers, preférences, and nghts
and qualifications. limitations or restrict ions of all shaves og' such series. The
authority of the Board of Directors with respect © cach scrics shall include,
without limiting the generality of the forcyoing. the detcrminstion of any ov alf of
the Pllowing: )

1. the number of shares of any series and the desigeation to digtinguish the
shares of such series from the shares of all other series;

2. the voting poﬁer:. ifuny, and whether such vating powers are full or
limited, in such series:

A

0pE8-#L9-20E 30 YTA0Q-1SN¥L NOI1LVHOY0D RO
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3, the redemption peovisions, if any. applicable o such series, i .
i b " . ‘ such ser nclud
redemption price or prices lo be puid; 3, including the

1. m dividends, il any. shall be cumulative or noncumulative, the
v te i . L
i y *"er: of such scrics. and the dates and preferences of dividends on i
5. the rights of such series upon the voluntary or involuntary dissolution of,

or upon any distritulion of the aszots of, the Curporation;

6. the provisions, if any, pursvant to which the shares o q
convertible imo, ur exchangeabie for, xhares of n‘:; o‘;rs:::hs:tsﬁ :::sses
or of any other _nri:s of the same ar any other class or classes of stock. or
any qlher security, of the Corporation or any wther corporation. and rice
or prices or the rates of exchange applicabie thereto: d

:

7. the right, il any. to subscribe for or 1o purchase any securities of the
Carporstion or any other corporstion;

B. the provisions, if any, of a sinking fund applicable to such series; and

9, any other mh_tiw. participaling. optional or other speeial powers,
prefercnces, rights, qualificsions, limitations or resitictions thereof,

all as may be determined from time 10 Lime by the Board of Directors and shall be
stated in a resolution or resolutions providing for the issuance of such Preferrcd

Stock (s “Preferred Stoek Designstion™).

B Common Stock: The holders of Common Stock will be entitled to one vole un
cach mattor submitted 10 8 vote &t & mecting of stockhalders for cach share of
Common Stock held of record by such hokder as of the record date for such ‘

mesling.

FIFIH: No director of the corporstion will be lisble (o the Corporation or 1o the
stockholders for monclary damages for brcach of Gduciary Juty ax a dirceing, excem W the axtent !
such exemption from liability is not permitted by Section 102 uf the General Corporation .aw of

the State of Delaware. as amended from time (v Lime. Mo amendmens 10 or repeal of this Article
will adversely affect any night or protection of a director of the Corpoeation with respect to any
acts oc omissions of such director oscurring prior to such amendment or repeal. No amendment
10 or repeal of Section 102 of the General Corporation Law of the Stale of Detawace will
advecsely affect any right or protectiun of s dicgelor of the Curporation with respect tu any acts
or omissions of such dircctor occucring prior fo tuch amesdment or repeal.

The Corporstion stall indernnify, o the full exient permitted by
of the Stato of Delaware, as amended (rom time Lo -
id Scction 145 of the General

SIXTH:
Section 145 of the General Corporation Law
time. all persons whom 2 carparation may indemaily pursuant to sa
Corporation Law of the State of Delaware ("DGCLY).

?
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SEVENTH: The power to muake, altcr. amend or repeal the Bylaws of the ('orporation
1$ vested in the Board of Directors of the Corparativn: provided that this pravisian will nol divest
or limit the power of the stockhofders to adopt, amend or repeal the Bylaws, Any Bylaw adopied
or ratilied by. the stockhokders and wnposing upon future stk holder action a voling or quorum
requirement in excess of Lhe mintmum requircment for action otherwise applicable under the
General Corporation Law of the State of Delaware may be amended or repealod only by the
aflirmative vote of such higher requirement,

EIGHTIL Whencver a compromise or arrangement s proposed between Lhis
Corporation and ity creditors oc any class of theni and/or betwecn this Corporation and its
stockholders or any class of them. any court uf equitable jurisdiction within the State of
Delaware may, on the application in 8 summary way of this Corporation or of any creditor or
stockholdur (hereof, oron the application of any recciver or receivers appointed for this
C'urpnrqlion under the provicions of Section 291 of the DGCL or on the application of trustces in
dissolution or of any receiver of receivers appointed for this Corporation under the provisions of
Scction 279 af the DGCL, order 2 meeting of the creditors or class of creditory, snd/or of the
stockhalders or class of stockhokices of the Corporation. a5 the cose may be, to be summoned in
such manner as said count directs. {f s mujority in number representing three-founths in value of
the ¢reditors or class of creditors, and/or of the stockholders or class of stockholders of this
Corporation, as the czse may be. agree 10 any compromite ot arrangement snd 10 any
reorganization of this Corporation a8 a consequence of such compromise or anangement, said
compromise or arrangement snd said reorganization shall, if sanctioned by the court (o which
said application has been made, be binding on all the creditors or class of creditors, and/or on alt
the stockholders or class of stockholders, of this Curporation, as the case may be, and #lso on this

Corporation.
NINTH: Section 203 of the DGCL.. 2t it may be amended from time to time, shall
nol apply to the Corpormtion,

Chapter 110F of the Massachuseits General Laws, as il may be amended from time to
time. shall not apply to the Corporntion.

3. The foregoing amendmemt and restatement of ihe Cosporation™s Restated
Cenificate of Incorporation was duly adopted by the directors and stockholders ol the
Corparation in accordance with Sections 242 and 243 of the Act.

The smendmemnt and restatement cifected by the [oregoing will be effective upon
filing in the office of the Secretary of State of the State of Delaware. thwilhaanding approval
by the directors and the stockholders of the Corporation. the Board of Directors reserves the right
tn ahandon the foregoing smendment and restatement at any time privr to tiling.

9.
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N WITNESS WHERFOF aation |
: _ s 0L, the C i .
its President, Jumnes C, Torraco, this m._o;pyo“ Dum%ﬂm Certificate o be exccuted by

EFFECTIVE
M I - ..T

ogies Corporal

By:

C. Tomreco
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