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CERTIFICATE OF AMENDMENT

of the

CERTIFICATE OF INCORPORATION

of

METPATH 1NC,
-

Undcr Section 805 of the Business Corporation law
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Tte under-ianed, H.F. ENRIGHAT, JR., and ROPFRT S,
reepectively the President and the Secretarvy of

GOI D, bLeing
a vorvoration duly ovrgarnized and validly

INC .,
da

of the State of Ncw York,

o
=

¢xisting under the l:sw
herchy certify and set farth:

The name of the cororation is METFATH INC.

1.
("Corporation™). ~4e name arder which the Corporatien
wag forr~d is Metropolitam Patholoqy Lahoratory Inc.

2. The Certificate of Incorporation of the
Corprnration was filed by the Departrent of State of the

Star~ of New York on the 3rd day of October, 1867, and
a Rrstat-d Certificate of Incorporation was filed by the

Departrent of State of the State of New York on the 26th

day of Septorber, 1969,




3. The Certifidate of Incorporation jg hererby

arcnded, Pursuvant to Section 801(b)(7) of the Business

Corporation Law, teo effect an increase in the aggregate
nurhker of sharesg which the Ccrpo}ation shall have duthority
te issue from 8,500,000 shares, consisting of (i) 8,000,000
Coinmon Shares, Par value §$.19 per share, ang (ii) 500,000
Freferred Shareg, par valu!“SS.OO per share, to 16,500,006
ros, cmnsisting of (i) 16,000,000 Common Shares, par
value §10 rop “hare, and (jj) 500,000 Preferred Shares,

Ferovaloe $5 .00 ber share,

4. To effect the forﬂgoing, Article roLgrTH
ificate of Ineoarperation which sotg forth the

Aautterizeg Narecs isg hereby 2nended to read as

PR H .
A, Coneral Authorization

The sggregate numker of shares which the Corporation
Thorised eg issue ig 36,500,000 shares, consisting of;

{1) 16,000,000 Common Shares, Par vajue $.1p
Slarer and

(2) 500,000 Preferred Shares, par value
CDoper ctare,

R. Preferred Shares

(1} The Board of Direclors is a
f» Yimitations ot ] Y law and
T Subparaaraph B, i for the issvance of
Treforred fhares in serics, ang by filing o certificate
"t 'o the Rusiness Corporation ‘aw, to establjish
Y or of shares to he includegd in each such series, and
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to fix the designation, relative preferences and*limitations
of the shares of each such series, The authority of the
. Bnard with respect to each series shall include, but not
ke limited to, determination of the following:
- .

{a) The number of shares constituting
that series and the distinctive designation of
that series:

{b} The dividend rate on the shares
of that series, whether diwidends shall be cumula-
tive, and, if so, from which date or dates;

{c) Whether that series shall have
veting rights, in addition to the voting rights
provided by law, and, if sc, the terms of such
voting rights;

o

{d) Whether that series shall have
conversion privileges, and, if so, the terms
and conditions of such conversion, inclueding
provision for adjustment of the conversion
rate in such events as the Board of Directors
chall determine:

(e} whether or not the shares of that
srries shall he redeemable, and, if so, the terms
and conditions of such redemption, including the
date or dates upon or after which they shall he
redeemable, and the amount per share payable in
case of redemptien, which arount rmay vary under
different conditions and at different redemption
dates;

{f) The rights of the shares of that
series in the cvent of voluntary or involuntary
ligquidaticn, diczelution or winding up of the
Corporation; and

(g} Any other relative rights, pre-
references and limitations of the serices.

{2} Dividends on outstanding Preferred
Shares chall be declared and paid, or set apart for payment,
tofore zny dividends shal)] be declared and paid, or set
apart for payrent, on the Common Shares with respect
to the szme dividend pericd.




(3) No holder of Preferred Shares shall
be entitled to any preemptive rights,

thereon at a meeting of the shareholders of the Corporatiaon

duly called and held for such burpose on the 27th day
o

of May, 1981, a Quorum being present.

IN WITNESS WHEREOF, the undersigned have executed
this certificate and affixed the vorporate seal on the
23th day of May, 1981, and the undersigned affirm the
Statements contained herein as true under penalties of

rerjury.

Robe
Secretary

[Corporate Seal)
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