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AMENDED AIYD RESTATED
ARTICLES OF INCORPORATION

OF
ONVOY,IÑC.

ARTICLE I

The dame of this Corporation is Onvoy, Inc.

ARTICLE.II

the address of the registered office of the Corporation in Minnesota is CT Corporation
System, lnc., 100 South Fifth Sbeet, Suite 1075, Minneapolis, Minnesota 55402. fn" ii-. oi
the registered agent of the corporation at that address is CT Corporation System, Inc,

ARTICLE III

This Corporation is authorized to issue an aggr€gate total of one thousa¡d. (1,000) shares,
all of rvhich shall be designated common stock, no pär varue per share.

ARTICLE Iú

The narne and address of the incorporator of this Corporation are as follows: Scott E.
Beer, cII Holdco, Inc., 950 Spruce street, suite lA, Louisville, colorado gooz7,

ARTICLE V

No shareholder of this Corporation shall have any cumulative voting rigl¡ts.

ARTICLE VI

N eemptive rights by virtue of
Secrion 3 of future lai) to súbscribe for,purchase, , whether uníssued or now orhereafter securities convertible into or exchangeable for
any such shares.

ARTICLEVII

. Any action required or permitted to be taken at a meeting of the Board of Directors of
this Corporation not needing. approval by the shardholders undei Minnesota Statutes, Chapter
302A, may be taken by written action signe l, o¡ consented to by authenticated électronic
communication, by the number of directors that would be required to take such aclion at a
meeting of tbe Board of Directors at which all directors were present.
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ARTICLE VIII

Any action required or permitted to be taken at a meeting of shareholders of this
Corporation may be taken by written action signed, or consented to by authenticated electronic
communication, by shareholders having voting pow€r equal to the voting powcr that woutd be
required to take the same action at a meeting of the shareholders at which all shareholders were
present, but in no event may written action be taken by holders of less than a majority of the
voting power of all shares entitled to vote on that action.

ARTICLE D(

. Unless otherwise províded by the Board of Directors, no shareholder of this Corporation
sballbe entitled to exercise statutory dissenters' rights under Section 302A.471of the Minnesota
Stah¡tes (or similar provisions of fi¡ture law) in connection with any amendment to these Articles
oflncorporation.

ARTICLEX

Approval of the shareholders of this Corporation shall not be required under Section
3024,405 of the Minnesota Statutes (or similar provisions of future law) in connection with the
issuance ofshares ofa class or series, shares ofwhich are then outstanding, to holders ofshares
ofanother class or series.

ARTICLEXI

No director of this Corporation shall be personally liable to the Corporation or its
sha¡eholders for monetary damages for breach of fidúciary duty by such director as a director;
provided, however, that this A¡ticle shall not eliminate or limit the liability of a director to the
extent provided by applicable law (l) for any breach of the di¡ector's duty of loyalty to the
Corporation or its sha¡eholders, (2) lor acts or omissions not in good faitb or which involve
intentional rnisconduct or a knowing violation of law, (3) under Section 3024.559 or 804.23 of
the Minnesota Statutes (or similæ provisions of future law), (4) for any transaction from which
the director derived improper personal benefit, oi (5) for any act or omission occumng pnor
to the effective date of this Article. No amendment to or repeal of this Article shall'apply to or
have any effect on the liability or alleged liability ofdny,direotor oFthe Corporation for or.with.
respect to any acts or omissions of suoh director rîo{sl{rl¡l arq þndtñen1 óf lÞp ea l.
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