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ARTICLES OF MERGER

MERGING

MEDICAL SOFTWARE SOLUTIONS, INC.
A VIRGINIA CORPORATION

INTO

MAJI TECHNOLOGIES, INC.
A VIRGINIA CORPORATION

Pursuant to the provisions of Section 13.1-720 of the Code of Virginia, the
undersigned corporation, MAJI Technologies, Inc. (the “Surviving Corporation™), a
Virginia corporation, which is the surviving corporation in the merger described herein,
does hereby certify as follows:

FIRST Medical Software Solutions, Inc., (the “Merged Corporation™), a Virginia
corporation, shall be merged with and into the Surviving Corporation, with the Surviving
Corporation being the surviving corporation, in accordance with the terms and conditions
set forth in the Agreement and Plan of Merger (the “Merger Agreement”) attached hereto
as Exhibit “A” and made a part hereof by reference.

SECOND  The Merger Agreement was unanimously approved by the Board of
Directors of the Surviving Corporation by Written Consent in lieu of a Special Meeting
dated April 22, 2000. The Merger Agreement was unanimously approved by the
Shareholders of the Surviving Corporation by Written Consent in lieu of a Special
Meeting dated April 20, 2000.

THIRD The Merger Agreement was unanimously approved by the Board of
Directors of the Merged Corporation by Written Consent in lieu of a Special Meeting
dated April ©, 2000. The Merger Agreement was unanimously adopted by the
Shareholders of the Merged Corporation by Written Consent in lieu of a Special Meeting
dated April 20, 2000.

The undersigned President of the Surviving Corporation declares that the facts
herein stated are true as of April 20, 2000.

[Signature page follows]
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[Signature Page to Articles of Merger]

MAJI TECHNOLOGIES, INC.,

a Virginia corporation

By: % C&%
Richard C. Skamnes, Pr&sident
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is entered into effective as of
the Z0day of April, 2000 by and between MAJI Technologies, Inc., a Virginia
corporation (the “Surviving Corporation”), and Medical Software Solutions, Inc., a
Virginia corporation (the “Merged Corporation™).

WHEREAS, the total number of shares of stock of all classes which the
Surviving Corporation has authority to issue is Eight Million (8,000,000) shares of Class
A Voting Common Stock, of which 1,380,000 shares are issued and outstanding and for
which stock options with respect to 36,000 shares have been granted and remain
outstanding and Two Million (2,000,000) shares of Class B Non-Voting Common Stock,
of which no shares are issued and outstanding but for which stock options with respect to
84,000 shares have been granted and remain outstanding;

WHEREAS, the total number of shares of stock of all classes which the Merged
Corporation has authority to issue is Five Thousand (5,000) shares of Common Stock, of
which One Hundred (100) shares of Common Stock are issues and outstanding;

WHEREAS, under the laws of the Commonwealth of Virginia, the Merged
Corporation may be merged into the Surviving Corporation, and the parties hereto desire
to effect such merger (the “Merger”), as hereinafter provided;

WHEREAS, for federal income tax purposes, it is intended that the Merger shall
qualify as a reorganization under Section 368(a)(1)(A) of the Internal Revenue Code of
1986, as amended and that for financial accounting purposes that the Merger be
accounted for as a pooling of interests;

NOW, THEREFORE, in consideration of the foregoing and of the mutual
promises hereinafter set forth, the parties hereto, intending legally to be bound, do hereby
agree as follows:

1. Statement of Merger. The Merged Corporation shall be merged into the
Surviving Corporation, with the latter as the surviving corporation, on the basis of this
Agreement and Plan of Merger. The separate corporate existence of MAJI Technologies,
Inc., as the Surviving Corporation, with all of its rights, privileges, immunities, powers
and franchises shall continue unaffected by the Merger.

2. Certificate of Incorporation. The Amended and Restated Articles of
Incorporation of the Surviving Corporation, as the same shall exist on the effective date
of the merger, shall remain and be the Articles of Incorporation of the Surviving

Corporation.

3. Bylaws. The Bylaws of the Surviving Corporation, as the same shall exist
on the effective date of the merger, shall remain and be the Bylaws of the Surviving
Corporation until the same shall be altered, amended, rescinded or repealed or until new
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Bylaws shall be adopted in accordance with the provisions thereof, the Amended and
Restated Articles of Incorporation of the Surviving Corporation and the Virginia Stock

Corporation Act.

4. Manner and Basis of Conversion. The manner and basis of converting
or exchanging the shares of the Merged Corporation into shares of the Surviving
Corporation shall be as follows: Upon the effective date of the merger, each share of
Common Stock of the Merged Corporation issued and outstanding held by each
shareholder of record (as of the effective date of the merger) shall cease to exist, and
shall, ipso facto and without any action on the part of the holder thereof, be changed and
converted into five thousand (5,000) shares of Class A Voting Common Stock of the
Surviving Corporation and (i1) each share of treasury stock of the Merged Corporation, if
any, shall cease to exist, and shall, ipso facto and without any other action be cancelled.
For the purpose of receiving a stock certificate or certificates evidencing such shares of
Stock of the Surviving Corporation, each such shareholder shall surrender to the
Surviving Corporation the stock certificate or certificates evidencing the shares of Stock
of the Merged Corporation owned of record by such shareholder, and shall receive, upon
request or as soon thereafter as is practical, on the basis of such surrender, a certificate or
certificates of shares of Class A Voting Common Stock of the Surviving Corporation
based on the foregoing ratio.

5. Assets and Liabilities. The assets and liabilities of the Surviving
Corporation and the Merged Corporation shall be taken up or continued on the books of
the Surviving Corporation at the amounts at which they are respectively recorded on the
books of the Surviving Corporation and the Merged Corporation, appropriately adjusted,
to the extent necessary, in accordance with generally accepted accounting principles.

6. Directors and Officers. The directors of the Surviving Corporation, as
of the effective date of the merger, shall continue in office until the next Annual Meeting
of the Shareholders of the Surviving Corporation and until their successors are duly
elected and shall qualify, or until their earlier resignation or removal. The officers of the
Surviving Corporation, as of the effective date of the merger, shall continue in office until
the next Annual Meeting of the Board of Directors of the Surviving Corporation and until
their successors are duly elected and shall qualify, or until their earlier resignation or
removal.

7. Effective Date and Time. The effective date of the aforesaid merger for
all purposes and in all respects (including, without limitation, the effectiveness of any
filings with the State Corporation Commission of Virginia) shall be as of 11:59 p.m. on
the date that the Articles of Merger have been duly filed with and accepted by the
Virginia State Corporation Commission.

[Signature Page Follows]

1087041v1

TRADEMARK
REEL: 002200 FRAME: 0761



[Signature Page to Agreement and Plan of Merger])

IN WITNESS WHEREOF, the Surviving Corporation and the Merged
Corporation have caused their respective officers to execute this Agreement and Plan of
Merger as of the date first set forth above.

MAJI Technologies, Inc.
a Virginia corporation

Medical Software Solutions, Inc.
a Virginia corporation

chard C. Skarnes, President
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0530535 -4
COMMONWEALTH OF VIRGINIA

STATE CORPORATION COMMISSION

April 20, 2000

The State Corporation Commission finds the accompanying articles submitted on behalf of

MAJI TECHNOLOGIES, INC.

to comply with the requirements of law. Therefore, it is ORDERED that this

CERTIFICATE OF MERGER

be issued and admitted to record with the articles in the office of the Clerk of the Commission.
Each of the following:

MEDICAL SOFTWARE SOLUTIONS, INC.

is merged into MAJI TECHNOLOGIES, INC., which continues to exist under the laws of
VIRGINIA with the name MAJI TECHNOLOGIES, INC.. The existence of each non-surviving
entity ceases, according to the plan of merger.

The certificate is effective on April 20, 2000.
STATE CORPORATION COMMISSION

Byﬁ% L. Q

Commissioner

MERGACPT
CIS0317
00-04-20-0625
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