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 VIRTUAL MAGING, INd ALL#EASSEE, ELORIDA
(the “Certificate™) :

THE UNDERSIGNED, being the President of Virtual Imaging, inc., a Florida corporation (the
“Corporation™), hereby certifies the following:

L. Pursuant to Section 607.1007 of the Florida Business Corporation Act (the “FBCA™), the board
of directors of the Corporation (the “Board™) has, by action by written consent of directors pursuant to Section
607.0821 of the FBCA (the “Director's Action™), on May 6, 5008 restated the Articles of Incorporation of the
CB‘,"(:}t;pgra}ion (the “Restated Articles”). A true and correct copy of which Restated Articles are attached herzto as

ibit 1.

2. The Restated Articles contaln amendments (the “Amendments”) to the existing articles of
incorporation requiring sharcholder approval, Such Amendmcnts were duly adopted on May 6, 2008 by action
by written consent of shareholders pursuant to Section 607.0704 of the FBCA (the “Sharehoider Action™), and
such Shareholder Action was suflicient for approval.

3, The Restated Articles shall be deemed to be effective as of the siart of business on May 9, 2008.

a. The date of this Certificate is May 6, 2008.

Yirtual Imaging, Inc., a Florida corporation

BRy:

. Ti@inson, President

(a.) Edward H. Gilber, Esq.
(b} 5100 Town Center Circle, Suite 330
Boua Rawn, Florida 33486
{c) {361) 361-9300 SAMYDOCRIZUTOI NOOB Arcicls_ Armanded and Resioted D).
d) (((HOBODD 124404 3)) Si8/08::20:0)
€.} Florida Bar No. 180595
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SECOND AMENDED AND RESTATED  TALEAUASSEE gy A
ARTICLES OF INCORPORATION : Radad
OF
VIRTUAL IMAGING, INC.

ARTICLEI- NAME

The name of this Corporation is Virtual Imaging. Inc.

ARTICLE 1T - ADDRESS

The street address and mailing address of the principal office of the Corporation is 720 South Powerline
Road, Suite E, Desrfield Beach, Florida 33442, or at such other place as may be subsequently designated by the
Board of Directors.

ARTICLE 111 - CORPORATE AUTHORITY

The Corporation is organized for the purpose of irangacting any and all lawful activities of business for
which corporations may be formed under the Florida Bustness Corporations Act (the "FBCA™). The business and
affairs of the Corporation shall at &/l times be managed subject to the pravisions of, and the powers of the board
of directors (the "Board of Directors™) and shareholders of the Corporation shall be defined, limited and regulated
a3 provided In, the Shareholders Agreement dated May 9, 2008 among the Corporation and the shareholders of
the Corporation named therein (as amended from time to time in accordance with the provisions thereof, the
"Shareholders Agreement™). Without limiting the [oregoing, the Corporation shall not issue or agrec to issue any
shares of any class or series, or issue or grant, or agree to issue or grant, any rights or options to subscribe for,
purchase, or otherwise acquire, or any securitles, Instruments or other rights convertible into or exchangeable for,
any shares of any class or series or any rights, options or securities exercisable for, convertible into or
exchangeable for any shares of any class or serics (all of the foregoing "Capital Share Equivalents™), except in
accordance with the provisions ol the Shareholders Agreement.

ARTICLE IV . CAPITALIZATION

A. Authorized Shares.

The total number of shares of all classes which this corporation is authorized to issue is
305,000,000 shares, consisting of:

{ 300,000,000 comman shares, par value of $.0001 (*Common Shares™); and

(i) 5,000,000 preferred shares, par value of 83.00! (“Preferred Shares™), of which all
5,000,000 Preferred Shares arc designated Series A Preferred Sharas (the “Series A Prefarred Shares™) having the
preferences and relative, participating, optional or other special nghts and the qualifications, limitations or
restrictions set forth below In Section C of this Article IV.

B. Common Shares.

1. Dividends and Distributions. The holders of Common Shares shall be entitled to receive,
when and as declared by the Board of Directors of the Corporation (the “Board of Directors™), out of any assets
of the Corporation legally available therefor, dividends as provided in Section C.1 of this Article V.

2. Liquidation Rights. Upon the liquidation, dissolution or winding up of the Corporation,
the assets of the Corporation shall be distributed as provided in Section C.2 of this Article tV.

Edward H. Gilbern, Esq.

5100 Town Centcr Cirele, Suite 330

Boca Raton, Forida 33486
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3. Redemptign. The Commeoen Shares are not redeemable.
1, Voting Rights. Each holder of Common Shares shall be entitled to one vote, in person

or by proxy, for each Common Share outstanding in his or her name on the share transfer books of the Corporation.
The holders of Common $heres shall vote, together with any other class or series of shares of the Corporation
entitled to vote therewith, as a single class on all matters 1o be voted on by the holders of Common Shares.

C. Preferred Shares.

1. Dividends and Distributions.

(2 Dividends (other than dividends payable solely in Common Shares to holders
of Common Shares), when, as and if declared by the Board of Directors out of funds legally available for such
purpose, shall be gaid ratably among the holders of the Common Shares and the Serics A Preferred Shares (based
on the number of Common Shares inte which the Series A Preterred Sharcs are convertible on the date the
dividend is paid). No dividends or other distributions (other than dividends payable solely In Common Shares to
holders of Common Shares) shall be paid or set apart for payment on the Common Shares unless simultaneously
paid or set apart for payment, as the case may be, on a pari passu basis on the Series A Preferred Shares.
Dividends shall be payable to holders of record as they appear on the share transfer books of the Corpaoration on
such record dates as shall be [ixed by the Board of Directars.

(b Any reference to “dividend” contained in thig Section C.1 shall not be deemed
to include any dividend paid in connection with a liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary (including a consolidation or merger of the Corporation with any ather
corporation or other entily, or a salc or transfer of all or substantially all of the assets of the Corporation, in either
case effecied in connection with or as part of a plan [or the liquidation, dissolution or winding up of the
Corporation); any such dividend shall be a distribution subject 1o Section C.2 of this Article [V,

2. Liquidation Preference. In the event of a liquidation, dissolution or winding up of the
Corporation, whether vohmtary or involuntary (mcludin% a consolldation or merger of the Corporation with any
other corporation or other entity, or a sale or transfer of all or substantially all of the assets of the Corporation, in
either case effected in connection with or as part of a plan for the liquidation, dissolution or winding up of the
Corporation), the holders of Series A Preferred Shares shall be entitled to receive out of the assets of the
Corporation, whether such assets constitute stated capital or surplus of any nature, an amount equal to the Series
A Liguidation Preference per Series A Preferred Share (the “Series A Liquidation Preference”), before any
payment shall be made or any assets distributed to the holders of Coinmon Shares. For purposes hereof, the
“Series A Liquidation Preference” shall mean, for cach Serfes A Preferred Share, $4.72 or, if greater, the price at
which such Series A Preferred Sharc was purchased by the original holder thereof (as adjusted for combinations,
consolidation, subdivisions or share splits after the date upon which the Series A Preferred Shares were first
issued); “the price at which such Series A Preferrcd Share was purchased”, for purposes of the foregoing, includes
the price paid by the original holder for Common Shares for which the Series A Preferred Shares were exchanged.
The entire assets of the Corporation available for distribution after the Series A Liquidation Preference is fully met

ghal} be distributed ratably among the holders of the Common Shares, the Serics A Preferred Shares (based onthe .

pua-nbfr Dﬁ )Common Shares into which the Series A Preferred Shares are convertible on the date the distribution
is declared).

3. Conversian. The holders of the Series A Preferred Shares shall have conversionrights

as [ollows:

(a Right to Convert.

) Optional Conversion. Holders of Series A Preferred Shares may, at
their option upon sumrender of the certificates therefor, convert any or all of their Series A Preferred Shares into
fully paid and nonassessable Common Shares (and such other securities and property as they may be entitled to,
&s hereinafter provided) at any time after issuance thereof. Each Series A Freferred Share shall be convertible at
the office of any transfer agent for the Series A Preferred Shares, and at such other office or offices, if any, as the

(x) Edward H. Gilbert. Esq.
(b.) 5100 Town Center Circle, Suitc 330

Boca Raton, Florida 33486 -
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Board of Directors may designate, into fully paid and nonassessable Common Shares {calculated as to each
conversion to the nearest 1/100th of a shere) at a rate (the “Serics A Conversion Rate™) equal to the Series A
Liguidntion Preference for such Series A Preferred Share divided by the Series A Conversion Price for such Series
A Preferred Share. For putposes hereof, the “Scrics A Conversion Price” for each Series A Preferred Share shall
_}r‘tl;lia! ly be its Series A Liquidation Preference, subject to adjustment as provided in Scction C.3(c) of this Article

(i) Automatic Conversion. Alloulstanding Series A Preferred Shares shall
be automatically converted into Common Shares at the Series A Conversion Rate upan the earlier to oceur of (x)
the consummation of an underwritien initial public oftering of the Common Shares pursuant ¢ a registration
statement under the Securities Act of 1933, as amended (the *Securitics Act™), the public offering price per share
of which is not less than $7.08 (as adjusted for share dividends, share splits, ¢combinations, recapitalizations or the
like with respect to the Common Shares), which results in proceeds (o the Corporation, afler underwriters discounis
and commissions of not less than $30,000,000 (“Qualificd TPO™) er (y) vote of holders of at least two-thirds of the
then outstanding Serics A Preferred Shares 10 cause such conversion into shares of Common Shares (conversion
pursuant to either of the foregoing clause (x) or clause (y), an “Automatic Conversion™).

(iii) %Fﬁggmgg of Shares Jssuable Upon Conversion, A number of the
authorized but unissued Common Shares sufficient to provide for the conversion of the Series A Preferred Shares
outstanding upon the basis herein provided shall ai all times be reserved by the Corporation, free from preemptive
rights, for such converslon. It the Corporation shall Issue any securities of make any change In its capital structure
which would change the number of Common Shares into which each Series A Prefecred Shares shall be
convertible as herein provided, the Corporation shalf at the same time also make proper provision so that thereafter
there shall be n sufficient number of Common Shares authorized and reserved, free from preemiptive rights, for
canversion of the outstanding Series A Preferred Shares on the new basis,

(o) Mechanics of Conversion. Before any halder of Series A Preferred Shares shall
be entitled to convert the same into Common Shares and 10 receive certificates therefor, such holder shall surrender
the cerificate or certificates therefor, duly endorsed (or if the holder notifies the Corporation or its transfer agent
that such certificates have been lost, stolen or destroyed, an agreement satisfactory to the Corporation to indemaify
the Corporation from any loss incurred by it in connection with such centificates), at the office of the Corperation
or of any transfer agent for the Series A Preferred Shares, and give wrilien notice to the Carporation at such office
that he or she elects to convert the same and shal] state therein the name or names in which the certificate oy
certificates for Common Shares are to be issued; provided, that in the event of an Automatic Conversion, the
outstanding Series A Preferred Shares shall be converted automatically without any further action by the holders
of such shares and whether or not the certificates representing such shares are surrendered to the Corporation or
its transfer agent, and provided further, that the Corporation shall not be obligeted to issue certificates evidencing
Common Shares issusble upon such Automatic Conversion unless the eertificates evidencing such Series A
Preferred Shares are cither delivered to the Corparation or ils transfer agent as provided above, or the holder
notifies the Corporation ot its transfer agent that such certificatas have been lost, stolen or destroyed and executes
an agreement satisfactory to the Corporation to indemnify the Corporation from any loss incurred by it in
copncetion with such certificates.  The Corporation shall, as soop as practicable afier such delivery, or such
agreement and indemmification in the case of a lost centificate, issue and deliver 1o such holder of Scrics A
Preferred Shares, or to the nominse or nominees of such holder, a certificale or certificates for the number of
Common Sharcs to which such holder shall be entitled as aforesaid and a ¢heck payable to the holder in the amount
of any cash amounts payable as the result of a conversion into fractional Common Shares. Such conversion shall
be deemed to have been made immediately prior to the close of business on the date of such surrender of the Series
A Preferred Shares fo be converted, or in the case of Automatic Conversion the effective date thereof, and the
person or persons entitled (o receive the Common Shares issuable upon such conversion shall be treated for all
purposes as the record holder or holders of such Common Shares on such date. The Corporation shall nat be
required Lo pay any tax which may be payablc in respect of any transfer involved in the issue and delivery of
Common Shares or other securities or property upon conversion of Series A Preferred Shares in a name pther than
that of the holder of the Series A Preferred Shares being converted, nor shall the Corporation shall be required to
issue or deliver any such shares or other sceurities or property unless and until the person or persons requesting
the issuance thereof shall have paid to the Corporation the amount of any such tax or shall have established to the
satisfaction of the Corporation that such tax has been paid.

Ea.g Edward 11. Giilbert, Esq.

b. 5100 Town Center Circle, Suita 330
Boca Raton, Florida 33486
(c) (561)361-9300 SAMYDOCSYIZ0M0) 10tRvAtisles_ Amvnited rod Rovusied 01, wpd
(d)  (((H08000124408 3))) AT T03001
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{c) Conversion Rats: Adjustments. Notwlthstanding anything in this Section C.3(¢)

to the contrary, no change in the Serics A Conversion Price shall be made until the cumulative effect of the
adjustments called for by this Section C.3(¢) slnce the date of the last change in the Series A Conversion Price
would change the Series A Converslon Rate by more than 1%. However, once the cumulative effect would result
in such a change, then the Series A Conversion Rate shall be changed 1o reflect all adjustments called for by this
Section C.3(c) and not previously made. Subject to the foregoing, the Series A Conversion Rate and the Series
A Conversion Price shall be adjusted from time 1o time as follows:

(A) Incase of any consolidation or merger of the Corporation with any other
corporation or other entity (other than a wholly owned subsidiary of the Corporation), or in case of any sale or
transfer of all or substantially ail of the assets of the Corporation, or in case of any share ¢xchange pursuant to
which all of the outstanding shares of Common Sharcs are converted into other securities or property, the
Corporation shall, prior to or at the lime of such transaction, make appropriate provision or causce appropriate
provision to be made so that the holders of the Series A Preferred Shares then outstanding shall have the right
thercafter to convert such Series A Preferred Shares into the kind and amount of shares and other securities and
property receivable upon such consolidation, merger, sale, transfer or share exchange by a holder of the number
of Common Shares into which such Series A Preferred Shares could have been convertcd immediately prior to the
effective date of such consolidation, merger, sale, transfer or share ¢xchange. If in connection with any such
consolidation, merger, sale, transfer or share exchange, each holder of Common Shares is entitled to eleet 1o
recelve either securities, cash or other assels upon completion of such transaction, the Corporation shall provide
or cause to be provided to each holder of Series A Preferred Shares the right to elect the securities, cash or other
assetg into which the Series A Preferred Shares held by such holder shall be convertible after completion of any
such transaction on the same terms and subject to the same conditions applicable to liolders of the Common Shares
(including, without limitation, notice of the right to elect, limitations on the period in which such election shall be
made and the effect of failing to exercise the election).

B) In case the Corporation shali (1) pay a dividend or make a distribution
an its Common Shares in shares of any class or series, (i) subdivide its outstanding Cammon Ehares into a greater
number of shares, (iif} combine the shares of its outstanding Common Shares Into a smaller number of shares, or
(iv) issue by reclassification of its Comunon Shares any shares of any class or series, then in each such case the
Scrics A Conversion Rate in effect immediately prior thercto shall be proportionately adjusted so that each holder
of any Series A Preferred Shares thereafter surrendared for conversion shall be entitled to receive, to the extent
permitted by applicable law, the number and kind of shares of the Corporaticn which such holder would have
owned or have been entitled to receive after the happening of such event had such Series A Preferred Shares been
converted immediately prior to the record date for such event (or if no record date I3 established in connection with
such event, the effective date for such action). An adjustment pursuant to this subparagraph (B) shall become
effective immediately after the record date in the case of a share dividend or distribution and shall become effective
immediately after the effective date in the case of a subdivision, combination or reclassification.

(C}) Lf on or after the date hereof the Corporation shall issue, or shall be
deemed to have issued in accordance with subparagraph (E) of thls Section C.3(c), Additional Shares (as
hersinafter defincd) without consideration or for a consideration per share less than a Scries A Conversion Price
then in effect on the date and immediately prior to such issue, then and in each such event, such Series A
Conversion Price shall be reduced concurrently with such issue to the lowest net price per sharc at which any such
Common Sharc has been Issued or sold or is deemed (o have been issued or sold. For the avoidance of doubt,
adjustment required pursuant to this subparagraph (C) shall be applicable to Scres A Preferred Shares which are
issued after the date of an issuance or deemed issuance of Additional Shares at a consideration requiring a
reduction in the Series A Conversion Price, as well as to Series A Preferred Shares already outstanding as of such
date. For purposes of this subparagraph (C), "Additional Shares” shall mean ali Common Shares issued by the
Corporation after the date hereof other than Common Shares issued or issuable at any time (i) upon corversion
of the Series A Preferred Shares; and (1) as described in subparagrephs (A) and (B) of this Scetion C.3(c). No
adjustment to the Serics A Conversion Price shall have the effect of increasing the Series A Conversion Price
ebove the Serics A Conversion Price, in effect immediatcly prior to such adjustiment, or shall be made in respect
of the issuance or deemed issuance of Common Shares other than Additional Shares.

{a) Bdward H. Gilbert, Exq.
{b.) 5100 Town Center Circle, Suite 330

RBoca Raton, Florida 33486
{c.) 361)361-9300 SAMYDOCSW2031 ) DANBAztice Amcaded pnd Resinied_0).wpd
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D) For the purpose of making any adjustment in the Series A Converslon
Price as provided above, the consideration received by the Corporation for any issue or sale of Common Shures
will be computed:

. O to the extent it consists of cash, as the amount of cash received
by the Corporation before deduction of any offering expenses payable by the Corporation and any underwriting
or similar commissions, compensation, or cancessions paid or allowed by the Corporation in connection with such
issuc or sale;

(2) 1o the extent It consists of property other than cash, at the fair
market value of that property as reasonably determined in good faith by the Board of Directors; provided, that if
the holders of the majority of the Series A Prefemed Shares then outstanding shall object in writing to such
valuation, the Corporation shall retain, at lts own cost and expense, an indcpendent consulting firm or other arbiter
with the technical ability to evaluate the noncash considerarion (such arbiter subject to the approval of 2 majority
of the holders of the outstanding Series A Preferrcd Shares) to conduct a veluation of such consideration, such
valuation to be binding upon all holders of shares of all classes and serics; and

) 3 if Common Shares are issued or sold together with other shares
or securities or other assets of the Corporation for a ¢onsiderarion which covers both, as the portion of the
consideration o received that may be reasonably dectermined in gaod faith by the Board of Directors to be
allocable to such Commeon Shares, .

(E) If the Corporation grants any rights or options to subscribe for,
purchase, or otherwise acquire Common Shares, or issues or sclls any security convertible into or exchangenble
for Common Shares, then, in each case, the Corporation shall be deemed to have issued Common Shares as of the
date of such grant of rights or options or issuance or sale of convertible or exchangeable securities, at a price per
Common Shares issuable equal to the amount determined by dividing the total amount, if any, received or
receivable by the Corporation as consideration for the granting of the rights or options ot the Issue or sale of the
convertible or exchangeable securities, plus the minimum aggregate amount of additional consideration payable
to the Corporation on exercise, conversion or exchange of the securitics, by the maximum number of Common
Shares issuablc on the exercise, conversion or exchange. Such granting or 1ssue or salc will be considered to be
an issue or sale for cash of the maximum number of Common Shares issuable on exereise, conversion or exchange
at the price per share determined under this subparagraph, and the Series A Conversion Price will be adjusted 25
above provided to reflect (on the basis of that determination) the issue or sale. No further adjustment of the Series
A Conversion Price will be madc as a result of the actual issuance of Common Shares on the excrelse of any such
rights ar options ar the conversion or exchange of any such convertible or exchangeable securities.

Upon the redemplion or rc(?umhase of any ol the convertible or
exchangeable securities referred to in subparagraph (E) of this Sectlon C.3(c) or the expiration or termination of
any of the rights or options referred to in subparagraph (E) of this Section C.3(¢), the Series A Conversion Price
will be reedjusted to such price as would have been obtained had the adjustment made upon their issuance been
made upon the basis of the issuance of enly the number of such sccurities as were aciually converted into,
exchanged for, or exercised with respect to, Common Shares, [fthe purchase price or conversion or exchange rate
provided for in any such security changes at any time, then, upon such change becoming effective, the Serics A
Conversion Price then in effect will be readjusted forthwith to such price as would have been obtained had the
adjustment made upon their Issuance been made upon the basis of the changed purchase price or conversion or
exchange rate.

G) Whenever the Serics A Conversion Rate or Series A Conversion Price
is adjusted as herein provided, the Corporation shall send to each transfer agent [or the Series A Preferred Shares
and the Common Shares, and to the principal securities sxchange, if any, on which the Series A Preferred Shares
or Common Sharcs are traded, or the NASDAQ National Market System if the Series A Preferred Shares or
Comman Shares is admitted for quotation thereon, a statement signed by the Chairman of the Board, the President
or any Vice President of the Corporation and by its Treasurer or its Secretary stating the adjustcd Series A
Conversion Ratc, or Scrics A Conversion Price, as applicable, determined as provided in this Section C.3(c); and

{a.) Edward H. Gilbert, Esq.
{b.) 5100 Town Center Circle, Suite 330

Boca Raton, Florida 33486
{c.) %56!) 361-9300 SAMYDOCSW I0N0] 100B\AScles_ Armmndod and Resured 01 de
(d.) ((H0P000124404 3})) SAORT020:01
(c.) Florida Bar No. 180595 5




05/08/2008 THU 10:17 PAX 5613619369 Bdward H, Gilbert P.A. ) , Qoos/011

({(HOBODD124404 3)))

any adjustment so evidenced, given in good faith, shall be binding upon all shareholders and upon the Corporation.
Wheneverthe Series A Conversion Rate or Series A Conversion Price is adjusted, the Corporation shall give notice
by mail to the holders of record of Series A Prefesred Shares, setting forth the a.dFi'usLmem and the new Series A
Conversion Rate or Series A Conversion Price, as applicable. Notwithstanding the foregoing notice provisions,
failure by the Corporation to give such notice or a defect in such notice shall not affect the binding naturc of such
corporate action of the Corporation.

(H)  Whencver the Corporation shall propose to take any of the actions
specified in subparagraphs (A), (B) or (C) of this Section C.3(c) which would result in any adjustment inthe Series
A Conversion Rate or the Series A Conversion Price, the Corporation shall cause a notice to be mailed at least 30
days prior to the date on which the books of the Corporation will close or on which a record will be taken for such
action to the holders of record of the outstanding Series A Preferred $hares on the date of such notice, Such natice
shall specify the action proposed to be taken by the Corporation and the date as of which holders of record of the
Commen Shares shall participate in any such actions or be entitled to exchange their Common Shares for securitics
or other property, s the case may be. Failure by the Corporation to give such notice or any defeet in such notice
shall not affect the validity of the transaction.

4. Redemption. The Series A Preferred Shares are not redeemable.
5. Voting Rights. Except as otherwise expressly provided herein or by law, the holder of

each of Serles A Preferred Shares shall have the right to one vote for each Common Share into which such Series
A Preferred Share could then be converied, and with reapect to such vote, such holder shall have full voting rights
and powers cqual to the voting rights and powers of the holders of Common Shares, and shall be entitled,
notwithstanding any other provision hereof, to notice of any shareholders’' meeting in accordance with the bylaws
of the Corporation {the “Bylaws™), and shall be cntitled to vote, together with holders of Common Shares
(collectively, and not as a separate class unless otherwise expressly provided herein or by law), with respect to any
question upon which holders of Common Shares have the right to vote, including election of directors.

6. Protective Provisjons.

@ The Corporation shall not, except upon the affirmative vole ofa majority of the
then outstanding Series A Preferred Shares, voting separately as a class:

(i amend or repeal any provision of, or add any provisicn to, this
Corporation's Articles of Incorporation if such action would adversely alter or change the preferences, nghts,
privileges, or powers of, or the restrictions provided for the benefit of or imposed upon, the Series A Preferred
Shares; ot

(i) authorize any class of shares other than the Common Shares end the
Preferred Shares or any series of shares of any ¢lass other than the Serles A Preferred Shares, if such class or serles
has rights, preferences and privileges senior 10, or on a parity with, the rights, preferences and privileges of the
Series A Preferred Shares, or increase the authorized number of Series A Preferred Shares, or issue any shares of
any Series A Preferred Shares other than (o & parson who is already a holder thereof,

(b) The provisions of subparagraph (&) of this Section C.6 are not intended to, and
shall not be construed 50 as to, Jimit any of the rights of the holders of the Series A Preferred Shares under the
Shareholders Agreement.

7. Notice.

() Without limitation to the Corporation's obligations under Section C.3(H) of this
Article IV, the Corporation shall give each holder of record of Series A Preferred Shares writien notice of an
impending recapitalization, reorganization, reclassificatlon, consolidation, merger, sale of all or substantially all
of the Corporation's assets or other transaction which is effected in such a manner that holders of Common Shares
are entitled to receive (either directly or upon subsequent liquidation) cash, sccurities or assets with respect to or
in exchange for Commeon Shares not later than 20 days prior to the shareholders’ meeting called to approve such

ia.; Edward M. Gilbert, Esq.

2100 Town Center Circle, Suite 330
Boca Raton, Florida 33486
(e (561) 361-9300 SAMYDOCSI20N0T 1MNMArticles_ Amendial and Resuied OJ.de
(d.) {((HO3000124404 3))) SDg:To:20:01
(c) Florida Bar No. [R0595 6
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transaction, or 20 days prior to the closing of such transection, whichever is earlier, and shall also notify such
holders in writing of the final approval of such transaction. The first of such notices shall describe the material
terms and conditions of the impending transaction, and the Corporation shall thereafier give such holders prompt
notice of any material changes. The transaction shall in no event take place sooner than 20 days after the
Corporation has given the first notice provided for herein or sconer than 20 days after the Corporation has given
notice of any material changes provided for herein; provided, that such periods may be shortened upon the written
consent of the holders of Scries A Preferred Shares that are entitled te such notice rights or similar notice nghts
and that represent at least a majority of the voting power of all then outstanding Series A Preferred Shares.

In the event the requircments of Section C.7(a) of this Article LV are not
complied with, the Corporation sha!l forthwith elther cause the closing of the transaction to be postponed until such
requirements have been complied with, or cancel such Iransaction, in which svent the rights, preferences and
privileges of the holders of the Scries A Preferred Shares shall revert to and be the same as such rights, preferences
and privileges existing immediately prior to the date of the first notice referred to in the aforesaid Section C.7(a).

D. Shareg Subject to Purchase Option.

All Common Shares and other Capital Share Equivalents now or hercafter outstanding or
effective, including all such issued upon the affirmative vole or other consent of the holders of the Series A
Preferred Shares in accordance with the provisions hercof, shall at all times be subject io the purchase option
granted or to be granted, pursuant to the léham: Purchase and Option Agreement dated May 7, 2008 among the
Corporation and the shareholders of the Corporation named therein. 1o the initial holder of Series A Preferred
Shares named therein, '

ARTICLE V - REGISTERED AGENT

The registered agent and street address of the registered office of the Corporation is:
E.H.G. Resident Agents, [nc.
5100 Town Center Circle, Suite 430
Boca Raton, Florida 33486

ARTICLE VI - DIRECTORS

At each annual or special meeting called for the purpose of electing directors, the holders of the Series
A Preferred Shares, voting as a separate class, shall be entitled to clect one member of the Board of Directors. All
other members of the Board of Directors shall be elected by the holders of the Common Shares and the Series A
Preferred Shares, voting together as a singlc class as provided in Section C.5 of Article IV. In the case of any.
vacancy in the office of a director elected by the holders of the Series A Preferred Shares, a successor shall be
elected to hold office for the unexpired term of such director by the affirmative vote of a majority of the Series A
Preferred Shares, voting as a separate class, given at a special meeting of such holders duly called or by an action
by writien consent for that purpose. Any director who shall have been elected by the Serios A Preferred Shares,
voting as a separate class, may be removex during the aforesaid term of office, either for or without cause, by, and
anly by, the affirmative vote of the holders of a majority of the Series A Preferred Shares, given at a special
meeting of such shareholders duly called or by an action by written consent for that purpose, and any such vacancy
thereby created may be filled by the vote of the holders of a majority of the Series A Preferred Shares represented
at such meeting or in such consent.

ARTICLE VII - BYLAWS

The Bylaws shalt be adopted, and may [rom time to time be changed, amended and repealed, by the Board
of Directors; provided, that the Bylaws shall at all times be consistent with the provisions of these Articles of
Incorporation and the Sharehalders Agreement, and any Bylaws which are Inconsistent with &ny of the provisions
of these Articles of Incorporation or the Shareholders Agreement shall be void and of no force or effect.

(a.) Edward H. Gilbert, Esqg.
(b.} 5100 Town Ceater Circle, Suite 330

Boca Raton, Florida 33486
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ARTICLE VIII - AFFILIATED TRANSACTIONS

Edward H, Gilbert, Esq.
5100 Town Center Circle, Suite 330
Boca Raton, Florida 33486
(561) 3619300
Ig((HDSOUOIMdM m
loridn Bar No. 180595

The Corparation expressly elcets not to be governed by Section 6070901, as amended from time to time,
of the FBCA relating (o affiliated transactions.

IN WITNESS WHEREOQF, the undersigned has executed this Second Amended and Restated Articles
of Incorporation cffective as of the 9™ day of May, 2008.

Virtual Imaging, Inc., a Florida corporation

SAMYBDOCSUIZO30 1 I00MArticles_ Amended and Resinied D1, wpd
k 08 (01001
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ACCEFPFTANCE OF APFOINTMENT
OF
REGISTERED AGENT

The undersigned hereby accepts the appointment as registered agent of Virtual Imaging, Inc., contained
in the foreguing Amended and Restated Articles of Incorporation and states that the undersigned is familiar with
and accepts the obligations set forth in Scetion 607.0508 of the Florida Business Corparation Act.

E.H.G. RESIDENT AGENTS, TNC.

Date: May 9, 2008 By:

Edordd 11, Bitbekt, Fresideqt

(a) Edward H. Gilbert, Esq.
(b.) 5100 Town Center Circle, Suite 330

Boca Raton, Florida 33486
(e} {561) 1619300 SAMYDOCS\320701 1008 Arricies_ Amesded wnd Restaied nl.wgd
d) {((HO80DD124404 3))) 5/08:T0:20:01
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