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CER'ITFIGATE OF AMENDMENT TO
RESTATED CERTIFICATE OF INCO RFORATION
OF'
VARIAN ASSOCIATES, INC.
A Delaware Corporation

Verizn Associates, Inc., @ corparation organized and existing ugder the General

Corparstion Law of the State of Delau&re. DOES HEREBY CERTIFY:

FIRST: Thcuﬂn'lcoflhBCorporaﬁonISVanﬂnASSOGm:s Inc. and the name

undet which the Cotparetion was coriginally incorporated was Varian Delaware, Inc.  The

Corporation's otiginal Certificate of .Incorporstion was filed with the Sccrctary of Statc of
Delaware on January 22, 1976.

SECOND; The Board of Directors of the Corporation (the “Boand of Directors")

duly adopted resolutions at & mecting of the Board of Directors setting forth proposed
amendments of the Restated Certificate of Incorporation of the Corporation, declating such
amendrments to be advisable and directing that such amendments be considered at a meeting of
the stockholders of the Corpormtion. The resolutions setting forth the proposed amendments are

as follows:

RESOLVED, that th Restated Certificate of Incorporation: of the Corporation be

amended by amending and restating ARTICLE [ thereof to reed in its entirety as
follows: 7

ARTICLE I

The name of this corporation is Varien Medical Systems, Inc.

FURTHER RESOLVED, that' the Restated Certificate of Incorperation of the

Coxpomnnn be amiended by amending and restating ARTICLE V thereof to read
in its eatirety as follows: .

" ARTICLE V

Subject to the rights of the bolders of any serics of Preferred Stock to elest
addirional directors under speuﬁed circumstances, the number of directors of this
corporation shall be fixed from time to time exclusively by the Board of Directars
pursuant to a resolution adopted by a majority of the then authorized number of
directors of this corporation, but in no event shall the mariber of directors be
fewer than three. The directors, other than those who may be clected solely by
the hiolders of any séries of Preferred Stock (unless the relevant Preferred Stock
certificate of designation shall so provids), shall be divided into three classes, as
acatly equal in number as possible, designated “Class I," “Class IT” and “Cluass
IIL" Direstors of each class shall serve for a tenn ending on the third mnnusa!
meeting of stackhplders following the annual meeting et which such class was
elected, The forepoing notwithstanding, each dircctor shall serve wmtil his or her
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syceessor shell have been duly; elected and qualified, unless such director shall
die, resign, retine o be disqualifjed or rermoved.

At each mrmual election the directors chosen to sucseed those whose terms

_ then expire shall be jdemtified s being of the same class es the dircctors they

succeed. If for any reason the fumber of divectors in the various classes shall not

be 25 nearly equal as possible, thc Board of Directars may redesignate eny

director into a differem class in order that the belance of directors in such classcs
shall be 8s nearly equal as possible,

At all elections of directars of this corporation, each holder of Common
Stock shall be entitled to as many votes as shall equal the gumber of votes which,
except for this provision a< to cumulative voting, he would be entitled to cast for
the election of directors with respect to his shares of Common Stock, multiplied
by the number of direclors to be elected, and he may cast all of such votes for a
single nomines for director or may distribute them among the number to be voted
for, or for any two or more of them as he sees fit.

Every act or decision done or mede by a majority of the whole Board of
Directors, acting at s meeting duly held at which a quorum is present, ot acting by
written. consent, shall be regarded as the act of the Board of Directors unless a
greater number be required by law or by this Certificate of Incorporation.

THIRD: Thereafter, the necessary number of shares as required by statute were
voted in favor of such amendments at the combined anmual and special meeting of steckholders
of the Corporation held on February 18, 1999 upon notice in accordance with Section 222 of the
General Cotporation Laew of the State of Delaware.

FOURTH: Such amendment was duly sdopted in accordance with the proyisions
of Section 242 of the General Corporation Law of the State of Delaware.

FIFTH: Pursuant to SeCtion 103 (d) of the Delaware General Corporation Law,
this Certificate of Amendment to Restated Certificate of Incarporation shall be effective es of
12:01 a.m. Pecific Standard Time on April 3,1999.

IN WITNESS WHEREOF, we have hereunto set our hands as President and
Secretary, respectively, of Varian Associates, luc, and hexeby affirm under penslties of pegury
that the foregoing is our act and deed mad the facts herein stared are true, and accordingly have
hereunto set forth our hands this 28th day of March, 1999. :

/2N

Richard M. Levy, President
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