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AMENDED AND RESTATED 
t-U~TICLES OF INCORPORATION 

OF 
ONVOY, INC. 

ARTICLE! 

l'hc nan1e or this c:orporalion is Onvoy, Inc. 

ARTTCLE 11 

The address of the registered office of the Corporation in Minnesota is CT Corporntion 
System, Inc., I 00 South l'ifth Street, Suite 1075, Minneapolis, Minnesota 55402. The name of 
the registered agent of the corporation at that address is c·r Corporation System, Inc. 

ARTICLE III 

T'his Corporation is authorized to issue an aggregate total or one thousand ( 1,000) shares, 
all of "vhich shall be designated Co1nmon Stock, no ~)ar value per share. 

ARTICLE IV 

l~he nan1e and address of the incorporator of this Corporatibn are as follo\vs: Scott E. 
l~cer, CJJ Holdco, Inc., 950 Spruce Street, Suite I A, Louisville, Colorado 80027. 

ARTICLE V 

No shareholder of this Corporation shall have any cu1nulative voting rights. 

ARTTCLE VI 

No shareholder of this Coqrnration shall have any preemptive rights by virtue of 
Section 302A.413 of the Minnesota Statutes (or similar provisions of future law) to subscribe for, 
purchase, or acquire any shares of the Corporation. of any class, whether unissued or now or 
hereafler authorized, or any obligatjons or other securities convertible into or exchangeable for 
any such shares. 

ARTICLE vn 

Any action required or pen11itted to he taken at a n1eeting of the Board of Directors of 
this C:orporation not needing approval by the shareholders under M"innesota Statutes, Chapter 
302,i\, 1nay be taken by w1itten action signed, or consented to by authenticated electronic 
con1n-1unication, by the nurnber of directors that \Vould be reqUireU to take such action at a 
1neeting of the Board uf Di rec.: tor~ at \Vhich .a1J directors were present. 
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ARTICLE vm 

Any actiori required or pcnnitted lo be laken at a 1nccling of shareholclt:rs of this 
C:orporation rnay be taken by ~Titten aclion signed, or consented to hy authenticated electronic 
con11nunication, by shareholders having voting power equal to the voting power that \vould be 
required lo take lhe same action al a meeting of the shareholders at which all shareholders were 
present, but in no event rnay \Vritten action be take_n by holders of less than a majority of the 
voting power of all shares entitled to vote on that action. 

ARTICLE JX 

Unless otherwise provided by the Board of Directors, no shareholder of this Corporation 
shall be entiilec\ to exercise statutory dissenters' rights under Section 302A.47 I of the Minnesota 
Statutes (or sin1ilar provisions of future law) in connection with any amendment to these At1icles 
of Incorµorution. 

ARTICLEX 

Approval of the shareholders of this Corporation shall not be required under Section 
J02A.405 of the Mirrnesola Statutes (or similar provisions of fi.Jture law) in connection with the 
i~suance of shares of a class or series, shares of \Vhich are then outstanding, to holders of shares 
of another class or series. 

ARTICLE XI 

No director of tlris Corporation shall be personally liable to the Corporation or its 
shareholders for monetary danu1ges for brench of fid1iciary duty by such director as a director; 
provided, however, that this Article shall not eliminate or limit the liability of a director to lhe 
extent provided by applicable law (I) for any breach of the director's duty of loyalty 10 the 
C:orporation or its shareholders, (2) for acts or 01nissions not in good faith or which involve 
intentional misconduct or a knowing violation of law, (3) umler Section 302A.559 or SOA.23 of 
the !Vfinnesota Statutes (or similar provisions of 1hture la\v), (4) for any transaction fron1 \Vhich 
the direclor derived an i111propt:r personal bencfil, al' (5) for any µ.ct or on1ission occurring prior 
to the effective date of lhis A11iclc. No amendment to or repeal of this Article shall apply lo or 
have any effecl Oil the liability OT alleged liability of any director of the Corporation for or with 
respect to auy C1Cts or 0111issions of 8Uch director occurring prior to such amendment or repeaL 
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STATE OF MINNESOTA 
DEPARTMENT OF STATE 

FILED 

NOV - 7 20071" 

')1f,.uu 'J/lM<.e 
Secretary of State 
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DEJ';>.RTMENT OF STATE 
I hereby, certiry thcii· this is a 
true and co!T.•;\::·t·c •:, py a the 
t1ocurnenl ct~ ~i;vd f. r re ord in 
:his office. // 
:~fJED _L_I_,__,_~~~ 


