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Execution Date: 6/12/2006
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10/226923  Date Filed: 8/27/2002 6,892,941
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ARTICLES OF AMENDMENT
QF
ARTICLES OF INCORFORATION
QF
MENDOTA HEATTHCARE, INC.

o

T, Bd Zeman, Chief Finaneial Officer and Secretary of Mendota Healthears, He, 2
Mirnesata eorporatien (the “Corporation™), do herchy certify;

i. The Amended and Restated Artclas of Tncorporation of the Corparation,
Including any amendinents hevetofore adopted, ate hereby amended and restated in their entirety
and superseded by the Sacond Amended and Restated Asticles of Tncorporation of the
Clorporation, attached heveto ag Exbribit AL

2, The Second Amended and Restated Arficles of Incorporation, atteched herelo as
Exhibit A, wers duly adopted ag the Sasond Amended and Restared Articles of the Corportion
at a Spccial Mcecting of the sharcholders of the Corporation held hwme 12, 2006, by the
affirmative vote of the holders of a majority of the voting pawer of the shares present and
entitled o vate acting in accordance with Minnesot Statutes,

IN WITNESS WHEREOF, | have heretnto set my hand as of this [Aday of Tune, 2006,

Ed Zeman, cyﬁmdal Officerand
Becyetary
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EXHIBIT A

SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
oF
MENDOTA HEALTHCARE, INC.

ARTICLETL
NAME
The namee of this Corporation is InstyMeds Cerporation. e
ARTICLEIT
REGISTERED OFEICE

The registered offics of this Corporation shall be located at 6501 City West Parkoway,
Eden Fraitie, Minnesota 55344

ARTICLE [
CAPTTAY,

The appregate number of shaves of stock which this Corporation shall havs the: sutherity
to issus iy Seventy-Five Million (75,000,000) shares with a par value of one ceat ($0.01) per
share,

ARTICLE IV

CLASSES AWND SERTES OF STOCK

In addition o, md pet by way of limitstion of, the powers granted to the Board of
Directors by Minnesotz Statates, Chapter 302A 0 Board of Directors of this Corpomtion shall
have the power and auethority to Sx by fesotutlon any designation, class, seties, voting power,
preference, right, qualification, limitation, restriction, dividend, ime and pdce of redemptions,
and converslon right with rospect to any stock of fie Corporation, Upon mdoption of such
resolution, 7 sterement shall be fled with the Sazretary of Btate in compliance with Secton
302441, Minnesota Statutes, before the issuance of any sheres for which the resolution ereates
rights or prefercoces net sct forth in thesa Artleles; provided, however, where the sharcholders
have received norice of the creston of shaves with rights or preferences net set forth in the
Artic]es hefire the jasusnce of the shares, the statement may be fled any time within one yoer
ghter the ismrance of the shates.
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ARTICLEY
3l ITOLDER VOTING
No sharehalder of the corporation shall be entitled to any etmilafive voting rights.

The shareholders of the corporaton shall take action by the affirmative vote of the
holders of o majority of the shares present and cntitled to vote, except where a larger proportion
is requived by law, these Articks of Tncorporation or a sharéholder control agrcement, or ac
otherwise provided for herein.

The sharcholders of the corporation shall take eny action required or peomitted o be
taken st a meeting of the sharcholders may by written action sipned, or consented 1o by
anthenticated electronie communicstion, by the sharchalders having voting power equal to the
voting powe that would e requived to teke the same acfion at a meeting of the shatcholdets at
which plt of sharcholders were prescot

The affiemative vote of 2 majority of the voting power of all shares catificd to vate shall
be required to suthorize the sele, lease, exchange or other disposition of ell ot substantislly alf of
the property and asyets of the Corporation, melnding its goodwiil, to amend the Articles of
Incorporation, tw adopt or reject an agreement of merzer or to authorize the dissolution of the
Corporation.

ARTICLE VI
PREEWP TS

No gharsholder of this Corporation shzll have any preferential, preemptive or other righis
to subscribe for, purchase ot acquire any shares of the Corporation of aiy class, whether
anissued or now or hereafter antharized, or any oblgntlons or other sgourities convertible into or
axchangeabls for any such shars,

ARTIWCLEVI
BOARD ACTION WITHOUT A MEETING
Any action, Tequired or permitted to e taken at 8 meeting of the Board of Dirsctors of
this Corporation not needing approval by the shareholders vnder Minncsota Stahrics, Chapler
3024, may be tlken by written ection signed by the munber of direcrors that would be required
to take such oction ot a meeting of the Board of Directors 2t which sll directory were present,
ARTICLE VITI
BOARD OF I QRS

The number of dircctors of this Comporation shall be fixed fn the marmer provided in the
Bylaws. '
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ARTICLE T
DIRECTOR LIABILITY

Mo director of this Comporztfon shall be porsonally lisble to fhe Covporedon or its
sharehalders for monetary damages for breach of fidnejary duty ag 1 dircctor, cxeept for Tiabiliny
(i} for any breach of the director’s duty of loyalty to the Corporation or its shareholdersy (37) for
4% (T OTHissions Not it gond fith or that invelve intentional miscondnct or 2 knowing vinlation
of lawr; (iil) voder Bection 302A.558 or 80A.23 of the Minonesota Statutes; or (1v) for any

_ tremgacton from which the dircotor derives any Improper persenzl benefit.

The oravigions of fhis Asficle VIO chall not be doemed to limit or preclude -

indemmification of a director by the Corporation fer wny Hability of a director which has not been
eliminated by the provisions of this article.

if the Minnesota Stamtes hereafter are amended fo apthorize the further eliminetion or
limitation of the liability of dircctors, then the Habilivy of a director of the Cotporation shall be
liminated ot Hmited to the fullest extent permitted by the amended Minnesota Statutes.
ARTICLE X
AMEND s

These Second Amended and Restated Articles of Incorporation supersede any and all
prior Articles of Incomporation of the Corporation and any amchdmonts thereto.

_ NESOTA
EE%E%%% STATE
JUN 14 20068

Lpsrotary of Siata
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