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FLORIDA DEPARTMENT OF STATRE
Katherine Havyia

erineg
Sewretary of State
August 2, 2002

HOWTEK, INC
21 PARX AVENUE
HUDSON, NE 03051

SUBJECT: HOWTEK, INC
REF: F02000003180

He received your electronically transmitted document. However, the
document has not been filed., Please make the following cerrectiens and
refax the complete dogument, including the electronic filing cover sheet.

An original, duly authenticated certifivate from the state of
incorporation/organizatien evidencing the amendment, must be submitted
with the application. The gertificata must have been issued within the
past 90 days.

Plegse refturn your document, along with a copy of this letter, within 60
days or your filing will be ¢onsidered abandoned.

If you have any questions concerning the filing of your document, Please
eall (850) 245-6880.

Karaen Gibson FAX Aud. #: E0D2000175460
Corporate Spesialist Letter Number: B02A00046548

Division of Corporations - P.O. BOX 6327 «Tallahassee, Florida 32314
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(((H0200017546‘{1 £3))]

‘ PROFIT CORPORATION "
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s, 607.1504, F.8.)

SECTION I = 2, <) -y
(1-3 MUST BE COMPLETED) ? o o=
T &
Z5 0y 1
F0Z000005180 ’:.;;1 Zs ~ T
Docurnent Mumber of Corporation (1 knowrn) %«;‘4 ’% LY
L
’ - .. &
LI -y
1. Howiek, Ine . - ; 7,
{Name of comporatian 3s it appears on the records of the Department of State) % ?\
b
2. Delaware 3_ June 21,2002 . : _
(Incorporated under igws of) [Diate zuthorized to do business in Fiorida)
SECTION I

{4-7 COMPLETE ONLY THE AFPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of
its jurisdiction of incorperation? June 28, 2002

5, igad, inc,

e 3

(Namie of S:m}:graﬁon Sfiet (At ameodraent, B0ding suiLix “corporation” -corapany” or incorpatsted,” ot spprogriate abbreviation, 17
naot contzined in new name of the ¢orporation)

6. 1f the amendment changes the period of duration, indicate new period of duration.

[New duriiot)

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

(MNew furisdiction) o T o

o July 31, 2002
" @ hal vice chairman of the board, (Date)

presideat, gr any officey; or ifithe covporation is in the hands af

3 recgiver] trustec, or other cour-appointed fiducidry, by that

fiduciary}
Gregory I, Stepie v;ﬁﬂ /{’C-ﬁi AL!I‘{'
{Typed or printed name) ) (Tide)
FLtz] - R0 § TS ruam Cnliine (((I’IGZOOOI 75460 3)))
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-~ Delaware .

The “First State

07/02-02 12:26 FAX

I, BARRIBT SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAHARE, DO EEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY QOF THE CERTIFICATE OF AMENDMENT OF “HOWTIZK, INC.", CHRNGING
ITS NAME FROM PHOWTER, INC." TO "ICAD, INC.", FILED IN THIS
OFFICE)ON TEE TWEN(Y-EIGHTH DAY OF JUNE, A.D. 2002, AT 39:1D
O'CLOCK B.M.

A FILED COPY OF THIS CERTIFICATE HAS EEEN ¥ORWARDED CO THE

NEW CASTLE COUNTY RECCRDER OF DEEDS.

Aarrnet spmit bl F it on)

Harrlex Smith Windsor, Secremary of Scce

2023045 8100 AUTHENTICATION: 1863173

020424085 DATE: O07-01-0Z __

“FAGE. 87
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STATE OF Derapann
. STCRETARY OF STATE
. . - DIVISION QF CORPORRITONS
FILED 09:1C AN OE/28/,2002
020424038 =~ 2a300L%

CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
HOWTRK, INC,

Adopted i accordante with the provisions af Section 242
of the General Qorporation Law of the State of Delxware

THE UNDERSIGNED, being a duly authorized officer of Howtek, inc, n
Srparttion existing under the Jaws of the Seats of Delaware (the "Cotporarion), does heratry
certify as follows;

1. Thar the Cettificate of Incorporation of the Corporution kas been amendad
23 follows by seriking aut Atticle FIRST s it now exists anud mserting in Hew and insresd theran?
anew Article FIRST ceading as follows: '

“FIRST: The name of the Corperution is:

icad, jpe”

2 Thar the Certificate of Iocosporetion of the Corperation has besn fimther
amended as follows by inseriing a new Article TENTH rcading as fotlows:

“TENTZH: 1. Indemnifizetion,

The Corporadon shall, and does hereby, indemmify to the fu)jesy &xlent peymitted
or authorized by the Delawsrs Ganeral Corporation Law or judicial or administrutive decisions,
4s the sams exists or may hesufrer be amended or interprated differently in the s (but, in the
case of any such amepdment or interpretation, ¢mly to tha extent thar sich artspdment or

Imerprotation permits the Corporation to provide brogder ndemificarion Hghrs than Ppazmisted

HO/20 ®WE&TON BEIQL Z0. LOJG .
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BLAWE ROME LLP

pricr therets), each peson (including the cinrent and fature heirs, beneficiaries, persmnal
Tepresentatives and estote of such person) who was or js 2 panty, Or is theearened to be rmade o
PALTY. OT WIS Or is 2 witnéss, b any threatened, panding or completed astien, suit or proceeding,
whether civil, criminal, sdministutve ar jnvess gative (2 “Proceeding”) and whether the basis of
such Procesding is an allegation of m aotion in an official capacity of such person related ¢ the
Corparation or any other capacity while such pevson is serving as an officer, diracror, employes
or agm?'nf the Carpatation, against any Lability (which for purposes of this Article shall include
any judgment, settlemant, penalty or fins) or ¢ost, Charge or expense (including attomeys' fees)
assexted against him or incurned by bim by resson of the #2ot that such Indemnified prson (1) is
arwas a direotor, officer or employes of the Cerporatinn or () is or wes @n ngent of MWe
Corporation as to whom the Carporation, by setion of its Board of Directors. has agread to gramt
such desonity or (3) is or was sexrving, ub the request of the ﬁ‘lorpc}mtion. as & direstor, afficer or
smplayee of another corporution, parmership, joint ventioe, st or othar enterprise (iecluding
sécving s a fiduciery of any employee benafit plan} or (4) is or was serving es an agent of such
other corparanen, partnership, joint venbure, Gust or ather emterprise deseribed Iy clanse 3
hereof as o whom the Corperation, by acton of itz Borrd of Directors, has agreed w grant such
indampity.  Bach director, officer, employee or agent of the Corpormmion to whom
indemnification tghts under this Section 1 of this Article have been granted shall be raferrad 1o
25 an “Indenmifjed Parson.”

Notwithstapding the foregoing. except 45 specified in Section 3 of this Axticie, the
Corparation shall pot be requirad ndemnify s Indocemificd Person in connection with a
Procteding {or any part ther=ol} initinted by such Indsmnified Patson, unless such authorzarionm

for such Procesding (or any past thmof)‘was rot denied by the Board of Dimetoms of the

2
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Corperation prior to sixty (60} days after reeaipr of notice thermof from such Indemnifed Person
stating bis intent to initiate such Procesding aod aay such indemnificaton shall be made only
Lipon such terms and conditions as the Beoard of Directors may deem appropiats,

2. Advance of Costs, Charges and Expenses,

Costs, chargas and pxpemses Gncluding attorneys’ fees) incacrad by an offieqr,
director, tmoployss or agent who is an Indemnified Persen in defending 2 Proceeding shall ba
pad By, the Corposation 1o the futlest extent parmitted or aushovized by the Dalaware Genaret
Corporadon Law or judicial or agrainistrative decisions, as the smme sxists of may hereafter be
amendad or interpretad differently in the futurs (bt in the cace of any such furure arnagdmant or

i provide broader fghts to advanes casts, charges and expenses than permimsd prior thertto), in
advance of the final djsposition of such Proceeding, opon receipt of ox undertaking by or on
sehalf of the lademnified Person to repay all amotmts 50 advanced £ the cvent that 5t shal
ultimately be determined by Apal Judiciel declsion that such person is nor smrided :o.be‘
mdemnified by the Corporation ae authorized in tis Article and upon such ether terms znd
conditions, in the ¢ase of ag igent 25 10 wham the Corporztion has agrsed o grant such
indemnivy, 25 the Board of Direcrors 2y deem sppropriste. The Corporetion may, tpog
approval of the hidemnified Persor, mphorize the Corparation's eonnsal represent such person
in eny Proceeding, whether or mot the Corporation is a party 1o such Procseding.  Such
sutharizedion may be mads by the Beard of Direstors by majority vate, including divegracs who
tre parties to sueh Froceeding,
ER Procedure For (ndemmification.

-

BO/Y0 BBSTON 85:0L 20, L0720 o , 983
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Agy indermification or sdvance umder mis Article shull be made proraptly and iy
any event within sixty (60} days upon the written tequest of the IndommiBed Pearsop, {exerpr in
the ease of a claim for edvanzement of coars, charzes or sxpenses, in which cate the
applicable pedod sha)) be Gwenty (20) days). The tight to indemaification or advencas as pronted
by ths Amicle shall be enforceabls by the Indexpnified Person in eny court of competent
Jurizdiction if the Catporation denjes sush zequest ander this Ardele, i whol= orin part, or if no
disposition thereof is mate within sixty (80) days or twenty (20) days, as may b applisabls,
Such Indemnified Person's costs and eXpenses mewred in commectinn with successfully
establishing his right to indemnification or advancement of costs, charges ar CXpensas, in whole
of ¥t P, in any such action shall afso be indemnified by the Carporarion. It shall be & defense
15 any such ection that the claimant hag me met the stmdacd of conduct, if any. required by the
Dzlawsre General Corporation Law or judicial er administrative decisions, as the same exists or
toay bereafier bw amendad or ineroreted differently in the forure (but, in the casa of any such i
futre amendment ar intecpretation, only 1o the exr=nr that such smendment er intarpretatdon does
aot impose 4 more swingent stmdard of condact than pu:mmed prior thetero), but the burden of
Proving such defenss shal] be on the Corporation, Neithar the faslure of the Corpotation
(ncluding irs Rowrd of Rirectors or my comunittes thereof, its independent legal connsel, and ies
stockholdersy 10 have mads a determyination pior to the commencement of such action that
indemnifiemtion of the claimant or advancamenr for e elaimant is proper in the cimumistancss
becauss e has met the 2pplicable standard of condier, if any, nor the faet thar there bus beeq an
ectual determination by the Corparadon (Including its Beard of Directors or mny committes

hereof, its independen: legal comsel, or irs stackholders) that the elaimant bas por met such

BO/SD 284 ON &S:0L 20. LDsLD _
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applicable stmdandd of conduct, shall be a dofense to the action or creats @ presumption that the
claimant has not mist the applicable standard of conduct.
4. Non-Exclusivity; Suevival of ndemnification.
The indemnification and sdvancement provided by this Axticls shall mot be
- deemed exclusive of any other rights to which thase Indemnified Persons may be eatitied under
any agreementr, vote of steckhelders or disinexesed directors or recommeandarion of counsel or
Otbtnlq"s:. both as to zctioms in such person’s afficial capaciry and as to actions in any cther
capacity while holding such affice or, position, and shall couringe 28 to an Indemnifisd Person
who Axg caased to be & ditector, officer, exoployes o agent @hd shall fnure to the bencfic of the
beirs, benefiviaries, persemul represeptatives and the estmte of such persen. All dighs to
Indemnification and advanoement under thie Article shalt be doemned to be 2 contract barwesn the
Carporation: and esach Indemnifisd Person who sarves ef served in such capagity at any Hme
while his article is in effect.  Any repeal or modification of this Aricle or any repesi or
modification of relevant provisions of the Delaware (General Corporation Law or any other
applicable laws ghall not in any wey diminish awy fghts to indemnification of such Inderonified
Person, or the obligadons of the Corporation arising hcreunﬁm-, for claims relating to matters
oeCurEng prior b such repeal or modificgtion.
. Savings Ciause.
If this Article or any portion hereof shall be invalidared on my ground by any
+ court of competent jurisdiction, then the Corperation shall Tevertheless ind=mnify und sdvanee
¢oats 1o cach Indemnified Person as to costs, chazges apd expenses {including mtorneys’ fees),
Judgrnents, fines and amsunts paid in settiement with tespeC? to any Procesding, inclading un

astion by or in the dight of the Corporation, to the full sxient pemmiitted by any applicable pordon

80/90 B26'ON GSI0L 20, LO/0 _ 98
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of this Artele lhat‘ shall not have been invalidated gnd ze permitted by the Delawsre Genaral
Corporation Taw.”
3. That the Cerrificate of Incorporation of the Corporation hus been farther
. amended a3 follows by inserting a new Article ELEVENTH Teading o5 follaws:

’ "ELEVENTH: 1 | The aumbet of direciors cnmpnsmg the Board of
Dirsctors shall be such nummber s may be from me 10 time fixed by resolution of the Boxrd of
Directdrs. The dirsetors shall be clussifisd in respect to the time for whish they shal] severally
hoid office, by dividing them into three classss, The munber of dizeetors in egoh elz¢s shall be as
vearly equal §s poseible. At sach annual eleetion, any vacaney in any elass mzy be Ailed und the
auccaesors to the directors of the clzes whots terms shall expirs in that year shall be electsrt 10
beld affice for the teom of three Yoy, and the term of office of one class of direetors shall Expife
in each year. In the evant the number of directors is Increased, :Iecucm may be mads 1o 2 alass of
directors with tepms eXpiring in thees years or less in order 1o mainiain proportionats equahty '
berween the glasges.

2. The directors shall be slected by the halders of shares of stock of the
Corporution entitled o vote ap the elecHon of directors, und dircctors shall be eleeted by a
Plurality vote. The dirssters shall be divided into theee clagses, designnted as Class 1, Class II
and Qlass HT as ser forth in Sectieg 1 of this Artcle FLEVENTH. The Class I dircctors shall
serve until the anpual meeting of stockholders hald in 2003, the Class M direttars unti) the anuyg!
mesting of stoskholders held in 2004, 2nd the Class IT directars until the snowal mesting of
stockholders held fn 2005 and, In each ems=, mamril their succesni(s) are duly elected and
quatiffed At each annual me=ing of stockholders cammencing with the anpua] mesting 1o be

tield during the ealendar year 200% each of the suseassers 1o the Dirrtors of the Class whose
E

B0/LD SUETON 6S:0L ZO. LOZLO 253
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tezm shall have expired that yesr shall be elscted for throe-year tarm. ¥ the mumber of directors
is chanped, any {ncreasc or decrease shall be appoutioned ameng tie clastes 5o 85 18 meinkain the
zumber of direators in cach cless as nearly equal s possible, and any sdditional director of any
class clected to £l 2 vaganey resulting from an Increzse in such class shall hold office for a t=rm
that shall coincids with the yemzining b of that elass, but in no esse will 4 decreass in the
Ruztber of ditestors shorten the tarmm of any incumbent direstor. A director shall hold offiza tngl
the snual meeting for the year in which his lorm expires and wati] the stcczssor shall be eleated
2nd chall qualify, subject, howsver 1o prior dea, Tesignation, retiremsnt, disqualificaion or
removal from office. Any vasancy eccuniag in the Board of Directors, including any vacapey
i wrested by rénson of a incrrase in the number of dirscrors, shall be fillsd for the vRexpired term
by the concurring vots of 4 mujority of the directors then in office, whether or 0ot & guorum, and
any direeror so chose shall hold office for the romainder of the full term of the class of divectors
i which the new dizectorship was exsated or the vacancy occurmed mnd uat! such diectops
suecessor shall have been zlectad and qualified ™
4. That such smendments have besa duly adoptad jn accordanes with the
provisions of the General Cerporation Law of the State of Pelaware by the affivmative vele of

the holders of 8 majerity of the stock entitled to vote at a rozeting of stockholders.,

Draredd: June 28, 2002
HOWTER, INC.

By: (s W, Seoly Pay

Name: W._ Scott Parr
Title: Presldent angd CEQ

8U/80 WRG ON 0OTLL 20, LO/40 953

-PRGE. 14
sk TOTAL PAGE. 11 ok



