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Name: Vascular Technologics, Inc. _ ) Name: Vascular Imaging Corporation
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Delaware ... .
The f‘iﬂ:t State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE QF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED 15 A TRUE AND CORRECT
COoPY QOF THE RESTATED CERTIFICATE OF "VASCULAR IMAGING
CORPORATION", FILED IN THIS OFFICE ON THE TWENTY-SECOND DAY OF
APRIL, A.D. 2005, AT 4:57 O'CLOCK FP_M.

A FILED corY¥ OF THIS CERTIFICATE HAS BERN FORWARDED TO TEE

NEW CASTLE COUNTY RECCORDER COF DEEDS.

1ﬁAmeJ;t-x¥;~;i$1§9§;vdﬂmf¢
Harrier Smirth Windsor, Seeremry of Swte
AUTHENTICATION: 3832085

DATE: 04-22-05

3397058 8100
050328439
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AMENDED AND RESTATEL CERTIFICATE
OF INCORPORATION OF
VASCULAR IMAGING CORFORATION
{(FORMERLY KNOWN AS VASCULAR TECHNOI DGIES, INC.)

Michac] Eberle and Manin R. Rosenhaum cari fy as firllows:

1. They &re the duly clected and acting Chief Executive OQfficer and Jecretary,
respectively, of Vascular Lumging Corporatiog, & Delaware corporation (the “Corporation™)-

2. The hling of the Corporation’s cnginal Certificate of Incorporation under e
name “¥ascular Technologies, Inc.” with thre Seerotary of State of the State of Delaware was
May 29,2001,

3 Om the date hereof, and coffsclive 25 of February 28, 2005, the Corporation
changed itz name o "“Varculoay Imaging Corporation™.

4. The Cenificale of neorpormion of the Corporadon is bhereby armended amd
restaled in its entirety 1o read in full as followa:

FIRST. The name of (his Corparauon is Vascular Iuaging Coporation  (the
"Corporaiion™).

SECOND, The address of the Corporstion’s ragisterad nffice in the State of Delaware 15
Carporation Trust Center. 1209 Crange Streed, Wilmingmon, Delreare, County of Mew Castle,
19801. The namc of the regisrered agent is The Corperation Tzt Company.

THIHD. The purposs of this Corporation 1S 0 engage in any lawinl act oF activity for
which a corporarion may be arganized unler the General Carporation Law of Delaw ace

FOURTH. This Corporation is autkorized to issue two ciasses of stock to be designated,
respectively, “'Preferred Steek™ and “Commen Stock™. The total number of shares which the
Corporation is dithetized to issme is On: Huedred Million (100,000,0003, of which Sixty-Five
Million (65,000,000) shares shalt be common slock, par vaiue 5.01 per share (the “Commoen
Stock™). and Thirty-Five Million {35,300.000) shares shall be preferred stock, par vaiue $.01 per
share (the "Preferren! Stock™).

FYFTH. The tights, preferences, privilcges, roswictions and athér malerd relaling o the
funhonzed shams of Preferved Swoek are a5 [ollows:

A Designation. ©Of the Prefoned Sieck, Fiftecn Million (15,000,000) chares
thall be designated and kiown as Series A Convertible Prefered Stock (the “Ser'e'- A
Preferred Stock™). The balance ol the shares of Preferred SWck mey be divided into such
number of series as the Board of Direcmors mey determine, having such designations,
ronmisting of zuch number of shares gnd with such rights, preferencos, priviloges and
resirictions, all as the Board of Dirscrors may delermine m conneeiion herew .
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B. Bagk. With reepect 1© the Hquidation, dissolation or winding up of the
Corporation, whethér volumary or involuntary (each, a “Limuidation Event™), the
Preferrod Stock shall rank prior ve the Comrmmon Stock (the Compon Stock and any other
security of the Corporation moking junicr o the Preferred Sinck chafl eallestively be
referred 1y a8 the ~omior Secyrities™),

. ¥oung Riphts

(1) General Vouing Righls The holders of the Series A Preferred
Stock and the Common Stock shall be amited 10 notce of any stockholders’
meeting and, except as otherwise required by law or this Amended and Restared
Certificare of Incarporation, 10 vote together upen dmy rmatier submiked to the
stackholders for a vole as follows (3) the bolders of the Serics A Prefered Stock
shall have ane (1) vole for each share of Common Steck into which their shares of
Series A Preferrad Stook ers conyerifble oo the record daic for the vord and [y
the holders of Commnan Stock shall hive ene (1) vote per share of Commen Stock
actually heid on the record daze Tor the votz,

{2)  Voung Rights far the Election of Directors. Two members of the
Board of Directars shal) be slacted by (snd may be removed only by) the holders
uf the Setics A Prefarred Stock, voting 45 a single class. Two members of the
Board of Directors shall be elected by (and may be removed only by) the holders
of the Comman Stock, voiing 25 a single class. The remuining members of the
Board ¢f Dimcctors shall be ela:ied enly by (and may bt romoved only by} the
huid:.:l"s of Prefemred Stock and Common Stock, voting together as o singlc clas.
Additiopadly, the holders of the Common Stosk, in their sole discedton, shall be
enlilled to clect one pon-voung observer to the Board of Direttors, In the svem
that holders of Series A Prefermed Swack hava canvered all shares of such Seres
inte Coramon Stock pursnant 1o Seclion G, the members of the Board of Dircctors
whom the holders of such Series were entitled to elect shalt be clucted by (and
may be removed only by) the holdsrs of Common Stock, voting us 1 scparle
clags. 1Y the offier of any director becomes vacant, such direstor's replacement
shall ba elected by the ¢lase (or classes, as applicable) of shares of which such
directar iz the reproscataive.

D.  Pmtective Provigions. Afier the dute of issus of the Series A Proferred
Stock, and tor 50 long fa There e at leesl Five Hundred Thousand {500,000) shares ot
Series A Preferred Stock sottanding, the Corporation shall nat, without the spproval, by
vote of writtém ¢onzent, of the holders of 3 majority of the Series A Preferred Stock then
oulstanding:

_ (1} amend gr repeal eny provision of this Certificale of Incorporaiion
n any mamet which matcrially omd adversely affects the rights, preferences or
privileges ofthe Serics A Preferrod Stock:

{2) intzease or decroane (other than by redemption or conversion) the
authorized capital stoek of the Corporavior
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(3}  create registradon or other rights senior of aqual to those of the
Senics A Preferred Stock:

¢4}  awthorize or 1ssus any capital stock or issue any bonds, nates or
cther ssewitics convertible into, exchangeable for, or having rights 1o purchase
shares of smck having l.'.llej'l_]’,.'.;, refrictiang o preferences smicr o or being on e
parity with the Saries A Preferred Stock;

) make any parchase, radempliom or acquisidon, direciy or
Indireetly, of any shares of am cless or of any series of gapital ctock now or
herefter oulstanding (other than the Corporation”s ropurchases of Common Slock
held By iw departing cmployecs or ¢onshitaNs PUISUANE [0 AgTOeHTEnts providing
for such repwchase);

{5} Increase or desrcese the number of mombers of the Board of
Dirceiorr;

(7) reprgamine copgulidate, sombing or merge wAth or mte any
corporation or other business entity or effect any transaction or sertes of Telated
mansactiong jf such transaction of saries of related fransactions would result in the
stockholdmm of the Corpormuon immediately prior to such ransaction wvr serics of
related tomsactians, s # resull of therr respeetive ownaship of the Corporation’s
securities, holding less than a majority of the voting power of the survlving
eorpomation or other buginces cntivy (or ita parcnt corpembion i the surviving
corparaton i3 wholly owned by the purent carporation) afier such iransaction or
series of related trensactions (provided, however, this subsection shall oot apoly
10 & merger sffected exclusively fur the purpose of chemping the domicile of te
Corporation);

{8)  &ell, convey or ofherwise dispese of all or substantially all of the
Curparalion’s sesets n a sinple transaction or seties of related transactons;

) voluneary enter into & Tiquidation Pvent; or
{10)  ogree o take uny of the foregoing, acticns.

E Dividends. The holders of Series A Proferred Stock sfall be entitled 10
recsive cumulative dividends equal 1o sipht percent (8%) of te sriginal puarchage price
per ghare of the Sedes A Preferrmd Swok (23 adjnged for stock splits, combinabiom,
raorganizations and the like) per annum, oul of soy sguels at the dme legally avoilabla
therefor, when, as ang [ declared by the Board of Directors, prior andd in preferance o the
Comamon Stock. Wo dividende (other thap those payable solely in Cooenon Stack or
Other securities or nighls converdble imo or entitling the holdor to receive, directly <r
indirectly, additions] sharse of Jonmnan Stock) shall e paid o sny Coomimen Stech
unless and umtl the holders of the Scrics A Prefamed Stock ten outsianding have firs:
received dividepds gt mtes sesified phove. After the Series A Preferred Stock halders
have received sach dividends, such holders shall not be entitled to any further dividends
vr distibutions in such fiecal ygar. The Board of Directors is ander ne obligation 1o
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deslare dividends, md no rights shall acerus to the halders ol Sevizs A Preferred Stock F
divideris are not declared.

£ Lignidation Right and Preferepes In the #vent of the ligquidation,
disselution or winding up of the Corporation, whether volumtary or involunfary |2
“Liquidation Event™, the holdurs of Seres A Preferred Stock shall be emitlad (o reoerve
in cach, ouf of tha assets of the Corperation, an amount per share for each onsrandicg
Senes A Preferred Siock equal to 130% of the anginal purchase prive per share of the
Series A Preferred Siock, a8 adjusted for siock splits, stock dividemds, recapitalizations or
other wvents eet farth in Scction G{7) 0F« “Liguidation Value™), before any peaymemsz
shall be made or eny pssets distibuied o the holders of any Junidr Secwritics. I, upen
any Luyvidution Ewent, thg assets of the Ciorporation me ineaflcieclt 1o pay the
Liguidation valug, the halders of such Series A Prefcrred Swek shall share pre rara o
any such diswEbution in preportion e tae fill amounts 1o which they woald otherwise be
respectlvely emitled, Afler payment of the full Liguidation Value 1o which =ach holder
or Series A Preforred Stock is entitled, the holders of the Scries A Preferred Stock wall
nat be emiled to any funber participation as such in any distribntion o a23CT8 0 The
Corporation.

(. Convgrsion Riphk

(1)  Coovemsion Pate. Subject to Section G(4), cach share of Series 4
Preferred Stock shsell be convertible, at the aption of the holder hereof, at any
time afler the date of issuancc nf such share at the principal office of the
Corporatiem, into such humber of fully paid 4 nanagscssable shares of Commor
Siock as is determimed by dividimg () 50,3045 (fie "Original Purchase Prce™) by
the Conversion Price applicable o such share, deferngned as hereafier providad,
in effect an the date the cerfificate (s swrendersd for comversion.  The
"Conversion Priec” shall mitally be 50.3043, and shall he subject 10 sdiustinam
as provided herein  The numiber of shares of Common Steck inte which sach
share of Profomed Stock may be comverfed is heretnafler referred to as fhe
"Cemvimaion Rate. ™

() Optonal Cotversion. The Series A Prefermd Stock may be
converted, at fhe option of the holder at any time, and from time to frne, into such
number of charer of Cotmrnon Srock 25 deiermined based on the Conversion Ranc
then m offect.

() Autompafi Cogyesion, The Series A Preferred Stock shal,
automatically and withowt any action on the part of the holders thersof, sonvect
intw a onumbes of fully peid and ponassessable ehares of Common Stock hased on
the then gpplicable Conversion Ratio upon the earlier af (i) an voderwritten mtial
public offering of the Cotporation’s Commem Sinck with gross proceads of at
Least $25 000,000 and an offering price per share of at lsant §1 21E per share (us
adjusted approprztely to refloct stock aplits, combinasions, reorganizations ard
similar evems), (i) the vole or affirnanve consent of the mmjority of the Hen
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culstanding shares of Serias A Preferred Siock or (iif) the convareion of the
majority of the thon suteranding shares of Series A Preferred Swok.

(4) Oprional Conversion Mechsnics. Tn order {0 exercise The
conversicn privilege deseribed m Scciton G{(2), 4 holder of Seriss A Proforred
Stock shall (1) nobify the Coqoration i writing of such holdi’s intenl to convert
a specified portion of euch sharzs {the “Converzion Motice” and the date of such
nolice which shal] be the same or later thon the date noties iz ziven, the
YConversion Moties Iate™ and (2) yrovide, on or prier to the Conversion Metice
Diate, to the Corporation at it= principal office the certificate evidencing the Series
A Preferred Stock being convertod, duly endorsed to the Corporarion and
acgompanied by writton aotice o the Corporation that the holder slects 1o convert
a spedifled portion or all of such Screz A Prefored Stock., Senies A Preforred
Stock eonverted in acoordance with Scotian G(2) ahel]l be dexmed w have been
converted on the day of reccipt by the Corporation of the cortificare represanting
such shares for comversion in ecoordance With the foragoiag provisions (ke
“Coaversion Dae’™, and al such Ume the rghus of the hokder of such Series A
Preferred Stock other than me right o recelve shares of Commeon Stock upon
conversion of the Serics A Prefemed Stock pursiant to the terms hereof, ae such
holder, shall coase and such holder shall be treaged for all purposes as thé record
holder af Commen $tock issuabke upon conversion. As promptly ae practicable
on ¢r afler the Conversion Dzte, e Corporation shalt issue and mad or deliver 1g
such holder a cottificate or certiicates for the aumber of shares of Common Sinck
issusble wpon conversion, computed ko the neareal full sharc, and 2 certificoto or
verlaficaten for the balatcs of Series A Prefenred Stock sanendered, if any, ol so
eonverted inte Comaman Stock.

()  Amgmatic Copveriion Muchgpics. The Corporalion shall oot be

obligated to issue the shares of Commen Stock jemubls npan the antomatie
conversion of the Series A Profored Stock, as described in Seetion G(3) of his
Seetion, wmless cerfificatss evidencing such Serias A Preferred Stock are either
defivered 10 the Corporstion or the holder nofifies the Corporalion that such
certificaten have beem lost, stolen or destoysd, and execules aprecmenis
satisfactory to the corporation (o indemmify the Corporation from any loss
incusrel By it in copnection therewith. Upnn 1he ocunence of any antomate
conversion of the Series A Preferred Siock pursuant to Section G(3), the hoides
of the Scries A Prefared Stovk sball surender the cartificates repressuting the
Seriss A Praferred Swok for which such mnmmatic conversion has ocourred 1o the
Corpormiien apd the Corporation shall couse fta tansfer agent to deliver the shoves
of Common Stock immable wpotr syuch conversion o the belder within thres
busincss days of the holder's delivery of the applicable Series A Preferred 510K
cerlifivale(s).

(5) Freompdvs Riphs, Holders of Scrics A Frefonod Stock shall have
{he right to purehase a pro rele partion of any fatnre issuances of securites by the
Corpomation, other than Exciuded Securdtits, For purposta heroof, “Excluded
Securities” are securitiss isswed by the Corporstion (i) uffered o the public

II05 4 3
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pursuani to a regisgation saement, (1) 10 anployoes, consultants ar dim:n?r.s
pursuant o 3 plan or swrsngement approved by the Roard of Directors, or (iif)
priTRIAnt io 4 strategie buginess SAneaction dpproved by the Board ofF Directors.

N Adinsgnent_{pop Stock Spliy, Stock Dividepd, Recapitalization

g, if the Comoration, ar apy time whils any Sedes A Preferrod Stock arc
outstanding, (2) shall pay 2 steek dividend or atherwise make o diitﬁb'uﬁﬂﬂ_ oF
dstributions payable in shares o7 its capital stock (whether payable in shares of 1is
Commen Stock or of capiral stock of any class), (b) subdivida nmslmdfng vhary
of Common Stock into 2 larger nurber of shares, {¢) combing outstanding shants
of Cammon Stock into a smaller aumber of dhares, or (d) izsue by reclesatfication
of shares of Commaon Swock any shares of capital stock of the Corporation, the
Cotrvversion Rato in affect immediately prior thersio shall be ad]'unl.w_d 50 that the
holder of any Proforred Sharze thersafter surrenddersd for conversion ahall
cntitled to reweive the number of shares of Common Stock which such holdsr
would bave owncd of bave been entied Lo reecive afier the happening of any of
the everts deseribed abave had such Preferred Shares been converted imoediately
prior o the happening of such event or the record dme therefor, whmhcve:- is
warlier, Any adjustmenr made pursuant 1o this Section shall become er‘feciwc
immediately 2fter the record dae for the determingtion of sharehotders eatiled 1o
re¢elve such dividend or distribution and shall bevome cfTective immediaely after
the effeeriva date in the case of & subdivision, combination pr reclssification.

(8)  Erxcept for [mmances of Excluded Securitics, if and whemcver s
Corporation shall issuzm or w2l sny of its Common Stock, o upl_inns, WaTTEnts ar
ather rights for the porchase of Commmon Stock, for a cansieration per share less
that the Conversion Prics then n effect (28 adjusied sppropriately (o reflect stock
splils, combinations, reomganizations and similar cvents), hen upon the issuanes
of such Commen Stock, or options. warrants or other rights to purcuuge Commen
Sioek, the Conversion Price 10 effect immediately prior 1o auch igseauce or sa.c
for the Series A DPreferred Stock shall be reduéed to the price at which such
Commen Stock wars eold, or a1 whick Commen Steck is issusble upon 1]-|e_
exercise of such options, wirants or other Tights 10 parshase Commmon Stock. 1
any opiions or purchase righis that are wken into aseowit in acy such adjustment
of the Converslon Price subssquently expire without exsrcias, e Comversien
Irice shall Be recompuated 4t the time of cxpiraton by deletmg such opubns or
purchase rights.

H. {rher Terms,
(i} Natices of Rerord Date  In the evant that this Corparation shal}
Propaca at any time:

a o deslars any dividend or Jigribution vpan its Commdn
Stock, whether in cash, propaty, aock or other securited, whather or nota
regular cash dividend and whether or not sat of caraings or earned suTphng

(for aveidance of doukt, the foregoing phrse does ot include any stock

FEWLIT 2 6
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split or reverse sock split which results in an autemaric adjusiment of the
Conversion Ratio purchase 10 Seation G{7) above):

b. 0 effect mmy reclezsificarion or recapitalization of IIs
Coramon Stock ourstading revolving 8 change in e Common Steck; or

S, 1o tnerge with of Do any other corperation (other than a
merger n which e helders of the pulstanding voting equity securities of
the Corporation smmedisely prior w such merger hold more (an fifly
percent (50%4) of the voting power of the quviving eatity umediatety
following such merger), or s2ll, 12ase of convey all or submantially all i
property or business, or o Hquidate, disolve or Wind up;

then, [n comnection with esch such event, this Clorporaton shal! send to the
holderzs of the: Sartes A Pefered Slock:

i. At least ten (10} days’ prior written noftice of the
date on which 2 rord stall ba maken for sech dividend,
dismibution or subscription rghts (aud specifyang the daie oo
whieh the bolders of Commeon Stock shall be entitled heroio) or
for dewermining cights 1o vole in respaet of the matiery referred <o
m Section H{Z){h) and (=} ehove; and

i. in the case of the maters refirred 1o in Section
H(3)%) and () above, at least tan (10) days’ prior written notice of
the date when the same shall take place (and specifying he date oo
whith the holders of Comumeon Steek sha)] be enrtitled 10 cxchange
their Commicn Stock for secwrities or ather property deliverahie
upon Lhe occurrence of such event),

Each such written nofice ghzll be mven by firel class inail, posiape prepard,
atddressed 1o the holders of Series A Prefermed Stock at the address for each such
holder az chown on the books of thiz Corportion mmd chall pe deemed given when
50 mailed,

{2 Beseronrion  of Shares  Ygmyashle Upon Conversion The

Cotporstion thall at all fimes resarve wnd keep svailable qu of its aurhorized bu
unissued sharer of Common Stock, solely for the pupase of effecting the
conversion of the shares of the Seses A Prefarred Stock, such aumber of s
chavpe of Corronon Stock 4z shall from thne to dme bo eufficient 10 effecl me
conversion of all owstanding Serice A Prefered Steck; and if = any hme the
number of enthorized tmt unissued shares of Common Stock shall ot he
mafficient 1o effewt The vomversion of all then outsinding Seres A Frefwrred
Staok, the Corperetion will taks such corporats actian az may, in the opimion of - w
¢oundel, be necessary io increase fis authorized bur unissned shares of Commen
Skack Lo such number of sheres as shall be sufficiont for such purpsso.
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(3)  Statps of Coovertsd Stock, In the event any Series A Frefemed
Steck shall be convetied pursuant to Scetion G harmat, (1) the Series A Preforred
Stock &0 converted shall be retived and cancelled =nd shall ot be reissued and (11}
the aathorized nunher of Sexien A Prefemred Stock set forth in Section A hercof
shall be auiomaticalfy raducsd by the mumber of Scri¢s A Prefered Stock so
comvertad aod the numpsr of shares of the Corporation’s undesignated Prefomed
Stock sholl be deemed increused by such number.

1)  Loss Thefi, Dtsiuction of Prefeged Shares. Upon receipr of
eviderice satisfactory to the Corporanon of the lnss theft, destuction or
mutilation of cemtificates representing Series A Preforred Siock and, in the cass of
any guch loss, thell o, testuction, upon reoeipt of indempity or seewrily
reazonably satisfastacy teo the Comporation, or, in the ass ol Any snch mutilafion,
upan surrender end canezllgtion of the Series A Preferred Stock, the Corporatien
shall make, issus and delives, in Tiew of such lost, stolen, desroyed or mulilated
ceytificates representing Series A Preferred Stock, new certficares represcniicg
Serics A Preferyed Swock of 1iKe wnor,

(5)  Waiye, The holdes of = majerity of the Serics A Prefomed Siodk,
by ¥ote or written consent, may waive the requircments of any muvision of thia
Arricle Fibh,

SBIXTH. The sorporation is 1o have perpotual cxistencs.

SEVENTH. Tie Board of Directars af the Corporation is cxpressly anthorized to make,
alter or repeal the by-luws of the Cerporation, vt the stockholders may make additional by-laws
awd ray alter or wwpeal any by-law, whether adppted by them or otherwise,

~ EIGHTH. Elsction of dircctans need not be by wiitten ballot except and to the extem
provided in the by-laws of the Carporatisn.

- NINTH. The Corporation regerves the dght to amend, alior, chenpe or repcal sy
prevision consined in fhis Certificare of [ncorporstion, in the mammer new or horcaller
prescribed by statute, and all rights confareed ypon siockbolders herein are granted subject to ths
Tesanvalion,

TENTH. To the fullest xtent germitted by law, o Director of the Corporation shall ba
personally lizble for monetary demeges for breach of (Muciary duty as a Dircttor,  Withow
Lmiting the effeet of the preveding sentence, if tha Delaware Cieneral Corporation Law
herealler smended to autheriss the fyrther climinenen or limitation of the labilily of 5 Dlirester,
then the liability of a Direstor of the Covporntion shall be eliminaisd or tnmited (o the fulles
extent permitted by the Delaware Genaral Comporation Law, 8s so amended.

Meither any amendment nar repeal of this Article, nor the adeption of any pravizion uf
thiz Ceniffcare of Iacorporation jpeonsistenmt with this Article, chall ebiminaie, raduca 7
otherwise adversaly affscl any Mmitation con the perscmal Hability of a Divectar of tha
Corporation existing at the time of such amendwent, repeal or adoption of such an inconsister

Pruovision.
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3. 'Ihe foregning amendmaonl and restatement of the Certificale of Ingorporstion of
the Corporation has been duly approved by the Board of Directors of the Cormporabion

e o, ) The foregomg amendment and restatement of (e Certificate of Incorporation of

1¢ Cvrpﬂmﬂqn has b?-an Guly apporved by the required vote of the stock of the Corporation in
sccordance with Sections 247 and 245 of the Delawan: {ieneral Cotporation [aw, with the
appraval of the Corporation’s stockholders having been given by written congert without a
meeling in aceoavdance wich Scction F28 of the Dol gvare Coners) Corporanion Law,

[Remainder of Pepe nuntionally Lett Rlank)
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IN WITNESS WHERRBOF, the wilsmigned have exscuted dxin Amendad and Resiased
Certifizats of earporatian on Aprild ¥y 2005,

AE004

RECORDED: 04/03/2008

Miches! Fherle
Chief Bxecutive O fGaar

M_g-m————
Mertin R Rosaoswn
Foorotary
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