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IN THE UNI. ,_:\.Quorr\IQNT AND TRADEMARK OFFICE

Assianor QuadraMed Corporation (California
SSIgho Corporation)

Assianee QuadraMed Corporation (Delaware

9 Corporation)

Application Nos. 75/639,721 76/089,916

Reqistration Nos 2,316,355 2,376,823 2,364,027
9 ' 2,480,470 2,423,256

;2
Box Assignment AR
Assistant Commissioner for Trademarks Loy
Washington, DC 20231 i '

Merger Recordation Form Cover Sheet B
Dear Sir: Y 9 - e 1 _

Please record the attached original document.

‘\J 1

1. Name, State of Incorporation and Address of Conveying party. QuadraMed
Corporation; a California Corporation, located at 22 Pelican Way; San Rafael, CA
94901.

2. Name, State of Incorporation and Address of Receiving Party. QuadraMed
Corporation; a Delaware Corporation; located 22 Pelican Way; San Rafael, CA
94901.

3. Nature of Conveyance: Merger Execution Date: August 13, 1996.

4. Name and Address of Party to Whom Correspondence Concerning Document

should be mailed.

Stephen P. McNamara, Registration No. 32,745
Attorney for Applicant
ST.ONGE STEWARD JOHNSTON & REENS LLC
986 Bedford Street

7/2002 THIAZL 00000223 75639721 Stamford, CT 06905-5619
40.00 0P 203 324-6155
150.00

Mailing Certificate;/ | hereby certify that this correspondence is today being deposited with the
U.S. Postal Service as First Class Mail in an envelope addressed to: Box Assignment;
Commissioner for Patents and Trademarks; Washington, DC 20231.

March __{&~ 2002 4&_\],’)/'\_,

Danielle Domnici
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Page 2
Merger into Delaware Corporation

Application Numbers: 75/639,721 76/089,916.

/
Registration Numbers: 2,316,355 2,376,823 2,364,027 2,480,470 2,423,256

Total Number of Applications/Reqistrations Involved: 7.

Total Fee (37 CFR 3.41). $190.00 due. A check for this amount is enclosed
herewith.

Authorization to Charge Deposit Account. The Commissioner is hereby authorized
to charge any additional fees due by this paper and during the entire pendency of
this Application to Account No. 19-4516.

Statement and Signature. Total number of pages including cover sheet,
attachments and document are 14. To the best of my knowledge and belief, the
foregoing information is true and correct and any copy submitted herewith is a true
copy of the original document.

R fully submitted,

T\ e
! Stepheh P. McNamara
Attorney for Applicant
ST.ONGE STEWARD JOHNSTON & REENS LLC
986 Bedford Street
Stamford, CT 06905-5619
203 324-6155
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‘Delaware ...

The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFTICATE OF OWNERSHIP, WHICH MERGES:

" QUADRAMED CORPORATION", A CALIFORNIA CORPORATION,

WITH AND INTO "QUADRAMED CORPORATION" UNDER THE NAME OF
"QUADRAMED CORPORATION", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE TEE THIRTIETH DAY OF AUGUST, A.D. 1986, AT 4:30

O'CLOCK P.M.

Harriet Smith Windsor, Secretary of Stace

AUTHENTICATION: 161-WRBEMARK
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STATE OF DELAWARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS

. FILEG 04:30 PR 08/30/198¢6
™ 960254774 ~ 2622142

QUADRAMED CORPORATION

CERTIFICATE OF OWNERSHIP

The undersigned, James D. Durbam and Jobn V. Cracchiolo, bersby cestify
pursuant to Section 1110 of the General Corporation Law of the State of California, as
Iollows:

1 They are the Chief Executive Officer and Secretary, respectively, of
QuadraMed Corporation, 3 California corporatioa (the "Parent Corporstion™).

2 The Parent Corporation owns 100% of the cutstanding stock of
QuadmMed Corporation, 8 Delaware curporation (the “Subsidiary Corparation™). The
Parent Corporation shall merge with and into the Sybsidiery Corparation, and the
Subsidiary Corporation shall be the surviving corporation, all in accordance with the
Agrcement and Plan of Merger (the "Plan of Merger”) attached bereto as Eahibit A

3. The Plan of Merger was appruved by the Board of Directwors of the
Parent Corporation.

<. The Plan of Merger was approved by the Board of Directors of the
surviving Subsidiary Corporation.

5. The Plan of Merger was spproved by an affirmative vote of at least
a majority of the votes entitled to be cast by the bolders of (i) Commog Stock, voting
separately as 8 class, and (il) Series A Preferred Stock and Series B Preferred Stock,
voting seperazely as a class, of the Parcnt Corporation. Such vote equaled or exceeded
the vote required.

PPRPANEENTI\D1870S5. 01
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w;mrtherdsdueundupenaltyofpajmyunderdwhuofﬂnsmeof

" California that the marters set forth in this Certificate are trye and correct of our
knowledge.

Dated: August,24, 1996

. e
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QUADRAMED CORPORATION
CERTIFICATE OF SECRETARY
The undersigned, Jahm V. Cracciolo, the Secretary of QuadraMed
Corporation, 8 Delaware corporation (the "Corporation”), hereby cestifies as follows:
1 The Agroemert and Plan of Merger attached hereto as Exhibit A
was duly adopted, approved, executed and acknowledged by the sole stockholder of the
Corporation. ’

IN WITNESS WHEREOF, the undcasigned kas exccuted this Certilicate
on this 27 th day of August, 1996.

BPUPAT\CENINGIBTRE?. BY
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Exhibi+ A

AGREEMENT AND PLAN OF MERGER
OF QUADRAMED CORPORATION
A DELAWARE CORPORATION
AND
QUADRAMED CORPORATION
A CALIFORN]JA CORPORATION

THIS AGREEMENT AND PLAN OF MERGER dated as of this 29th day of
August, 1996 (the "Agresmant”), is between QuadraMed Corporation, a3 Delaware corporaticn
("QuidraMed Delaware") and QuadraMed Cerporatiop, a California corporation ("QuadraMed
Califormia™), QnadraMed Delawars and QuadraMed California are sometimes referred to

herein as the “Constitueat Corporatiens.”
RECITIALS

A QuadraMed Delaware is a corporation duly organized and existing under
the laws of the Swate of Delaware and has a 10val authorized capital stock of 8,600,000 sbares.
The nuaiber of shares of Preferred Stock authorized to be issyed is 3,000,000, par valus $.01,
of which 1,180,000 shares have been designated Series A Preferred Stock (the “Series A
Preferred Stock™) and 1.820,000 shares bave been designated Series B Preferred Stock (ihe
"Series B Preferred Stock”). No shares aof Preferred Stock were outstanding as of the date
hereof and prior (o giving effect to the transactiens contemplated hareby. Thbe number of
shares of Common Stock authorized 10 de issued is 5,600,000, par value §.01. As of the date
hereof, and before giving effoci 1o the wansactions contemplated hereby, 1,000 shares of
Common Stock were ixsued and outstanding, ali of which were held by QuadraMed Califormia

B. QuadraMed Califoraia is a corporation duly organized and exisung vnder
the laws of the State of California and has an suthorized capial stock of 215,000,000 shares.
The number of shares of Preferred Stock authorized to be issued is 75,000,000, o par value,
of which 29,874,170 shares have been designated Series A Prefested Stock (the “Series A
Preferted Stock™) and 41,050,644 shares bave been designated Series B Preferred Stoek (the
*Series B Preferred Siock”). The number of shares of Common Stock authorized o be issued
is 160,000,000, no par value. As of e Oate bereof, and before giving ¢ffect to the ransactions
contempleted hercby, 29,074,175 shares of Series A Preferred Stock wete issued and
outstanding, 40,812,500 shares of Scrics B Praferred Stock were issued and outstanding and
9,628,100 shares of Common Stock were issued and outstanding.

C. The Board of Directors of QuadraMed California bas determined that,
for the purpose of effecting the reincorporuion of QuadraMed California in the State of
Delaware, it is advisable and in the best imterests of QuadraMed California that QuadraMed
California merge with and into QuedraMed Delaware upen the terms and conditions herein

provided.
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D. The respective Boards of Directors of QuadraMed Delaware and
QuadraMed Californis have approved this Agrzement and have directed thut this Agreement
be submitted to a vote of their respective sole stockholder and sharehelders, and executed by
the undersigned officers.

E. QuadraMed Declaware is a wholly-owned subsidiary of QuadraMed
Califomi;

NOW, THEREFORE, in consideration of the mutual agreemenis and covenants
set forth herein, QuadraMed Delaware and QuadraMed California hereby agree, subject to the
terms and conditions hereinafler set forth, as follows:

1. MERGER

11  Merger. In accordance with the provisions of this Agreement, the General
Corporation Law af the State of Delaware and the General Corporation Law of the State of
California, QuadraMed Califorsda shall be merged with and into QuadraMed Delaware (the
“Merger”), tbe separate existence of QuadraMed California shall cease and QuadraMed
Delaware shall be. and is hersin sometimes referred 1o as, the "Surviving Corporation,” and the
name of the Surviving Corporation shall be QuadraMed Corporation

1.2  Filing and Effeciiveness. The Merper sball become effective when the
following actions shall bave been completed:

(a) This Agreement and the Merger shall have been adopted and
approved by the shareholders of QuadraMed California and the sole stockbolder of
QuadcaMed Delaware in accordance with the requirements of the General Corporation Law
of the State of California and the General Corporation Law of the State of Delaware;

(b)  Allof the conditions precedent to the consummation of the Merger
specified in this Agreement shall have been satisfied or duly waived by the party entitled to
satisfaction thereof;

()  An executed Ceruficate of Merger or an executed counterpart of
this Agreement meeting the requirements of the General Corporation Law of the State of
Delaware shall have been filed with the Secretary of State of the State of Delaware; and

(d)  An executed counterpart of the Certificate of Merger, aa exccuted
counterpart of this Agrecment or any other document filed with the Secretary of State of the
State of Delaware pursuant to section (c) above, shall have been filed with the Secrctary of
State of the State of California.

The date and time when the Merger shall become effective, as aforesaid, is
berein called the "Effective Date of the Merger.”

BPMPATERTEI IR0 2.
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13  Effect of the Merger. Upon the Effective Date of the Merger. the
sepasate existence of QuadraMed Califarnia shal! cease and QuadraMed Delaware, as the
Surviving Corparatioa (i) shall continue 1o possess all of its assets, rights, powers and property
as canstituted immediately prior to the Effective Date of the Merger, (ii) shall be subject to
all actions previously taken by its and QuadraMed California’s Board of Directors, (iii) shall
succeed, witbout other transfer, (0 all of the assets, rights, powers and property of QuadraMed
California in the manner more fully set forth in Section 259 of the General Corporation Law
of the State of Delaware, (iv) shall coatinue to be subject to all of the debus, liabilities and
obligations of QuadraMed Delaware as constituted immediately prior to the Effective Date of
the Merger, and (v) shall succeed, withoul otber wansfer, 10 all of the debts, Habilities and
obligations of QuadraMed California in the sume manner 35 if QuadraMed Delaware bad itsclf
incurred them, 2ll as more fully provided under the applicable provisions of the General
Corporation Law of the State of Delaware and the General Corporation Law of the State of
California.

II. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

21  Cepificate of Incorporation. The Restated Certificate of Incorporation
of QuadraMed Declaware as in effect immediately prior to the Effective Date of the Merger
shall continue in full force and effect as the Certificate of Incorporation of the Surviving Cor-
poration until duly amended in accordance with the provisions thereof and applicable law.

22 RBylaws. The Bylaws of QuadraMed Delaware as in effect immediately
prior 10 the Effective Date of the Merger shall continue in full force and effect as the Bylaws
of the Surviving Corporation until duly amended in accordance with the provisions thereof and
applicable law.

2.3 Directors and Officers The directors and officers of QuadraMed
Delaware immediately prior to the Effective Date of the Merger shall be the directors and
officers of the Surviving Corporation until their succsssors shall bave been duly elected and
gualified or yptil as otherwise provided by law, the Certlficate of Incorporation of the Surviving
Corporatian or the Bylaws of the Surviving Cerporation.

_ 0L MANNER OF CONVERSION OF STOCK

3.1  QuadraMed Caljfornia Common Shares. Upan the Effective Date of the
Merger, each 25 shares of QuadraMed California Common Stock, no par value, issued and
cutstanding immediately prior thereto shall by virtuc of the Merger and witbout any action by
the Constituent Corporations, the bolder of such shares or any other person, be converted into
and exchanged for one fully paid and nonassessable share of Common Stock, par value $.01
per share, of the Surviving Corpotation. No fractional share interests of the Surviving
Corporation Common Stock shall be issued but shall, instead, be pald in cash by QuadraMed
Delaware to the holder of such shares.

PRPAWKEHNITTI.D 3
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32 QuadraMed Californie Preferzed Shares.

(2)  Sedes A Convertible Preferred Stock. Upon the Effective Date of the
Merger, cach 25 shares of Serics A Preferred Stock of QuadraMed California, no par vahs,
issued and outstanding immediately prior to the Merger, which shares are convertible imto such
number of shares-of QuadraMed Californla Common Stock as set forth in the Articles of
Incorporation of QuadraMed California, as amended, shall by virtue of the Merger and without
amy action by the Constituent Corporaticns, the holder of such shares or amy other person, be
converted into or exchanged for one fully paid and nonassessable share of Series A Preferred
Stock of the Surviving Corporation, par value $.01 per shase, respectively, having such rights,
preferences and privileges as sct forth in the Certificate of Incorporation of the Surviving
Corporation. Upen the conversicn of the Surviving Corporation’s Series A Preferred Stock,
cach share of such Series A Preferred Stock of the Surviving Corporation shall be converted
as set forth in the Certificate of Incorporation of QuadraMed Delaware.

(b)  Series B Convertible Preferred Stock. Upon the Effective Date of the
Merges, each 25 shares of Sezies B Preferred Stock of QuadraMed Califorzia, no par value,
issued and outstanding immediatefy prior to the Merger, which shares are convertible into such
number of shares of QuadraMed California Common Stock as set forth ir the Articles of
Incorporation of QuadraMed California, as amended, shall, by virtue of the Merger and
without any action by the Constituent Corporations, the holder of such shares or any other
person, be converted into or exchanged for one fully paid and nonassessable share of Series B
Preferred Stock of the Surviving Corporation, par value $.01 per share, respectively, having
such rights, preferences and privileges as set forth in the Certificate of Incorporation of the
Surviving Corporation. Upon the conversion of the Surviving Corporation’s Series B Preferred
Stock, such Series B Preferred Stock of the Surviving Corporation shall be converted as sel
forth iz the Certificare of Incorporation of QuadraMed Delaware.

33 iforpia to i ]
Stock Purchase Plon.

(3) Upon the Effective Date of the Merger, the Surviving Corporation shall
assume the obligations of QuadraMed California under its 1996 Stock Incentive Plan, its 1996
Employee Stock Purchase Plan and those non-statutory stock options granted pursuant to
certain written compensation agreements (collectively, the "Plans™). Each outstanding and
unexercised option to purchase QuadraMed California Commoz Stock (an “Optioa”) under the
Plans shall becorae, on the basis of cne share of the Surviving Corporation’s Comunon Stock
for each 25 shares of QuadraMed California Common Stock issuable pursuant o any such
gption, an option 10 purchase the Surviving Corporation’s Common Stock on the same terms
and conditions and at an exercise price reflecting the one-for-2S conversion ratio described

above.

(b)  One share of the Surviving Corporation's Comimon Stock shall be r:serve_d
for issuance upon the excrcise of Options cqual ro 25 shares of QuadraMed California
Common Stock 50 reserved immediately prior 1o the Effective Date of the Merger.

PPHPANINT2010.0) 4
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Accordingly, no “additienal benefits* (within the meaning of Section 424(a)(2) of the Internal
Reverne Code of 1986, as smended) shall be accorded to the optionees pursuant to the
assumption of their options.

34 Warranss Upon the effective date of the Merger, the Surviving
Corporstion shall assume the abligations of QuadraMed California to issue 38,002,744 shares
of Common Stock, 400,000 shares of Series A Preferred Stock and 238,095 shares of Series B
Preferred Stock pursuant o certain warrants (the “Warrants”). Ope share of the Surviving
Carporation’s Common Stock, Series A Preferred Stock and Series B Preferred Stock shall be
reserved for issuance pursuant to the Warrants for cach 25 shares of such stock of QuadraMed
California so reserved for issuance prior to the Effective Date of the Mezger on the same
terms and conditions reflecting the
one-for-25 conversion ratio described above.

35  QuadraMed Delaware Common Stock. Upon the Effective Date of the
Merger, each share of Common Stock, par value $.01 per share, of QuadraMed Delaware
issued and outstanding immediately prior thersto shall, by virtue of the Merger and without
any action by QuadraMed Dcleware, the holder of such shares or any other person, be
cancelled and retumed to the status of authorized but unissued shares.

3.6 Exchange of Certificates. After the Effective Date of the Merger, each
hiolder of an outstanding certificate representing shares of QuadraMed California Commen
Stock er Preferred Stock may be asked to surrender the same for cancellation to an exchange
agent, whose name will be delivered to such holders prior to any requesied exchange (the
"Exchange Agent”), and each such holder shall be entitled to receive in exchange therefor a
certificate or certificates representing the number of shares of the Surviving Corporation's
Commoa Stock or Preferred Stock, as the ¢ase may be, into which the surrendered shares were
converted as herein provided. Until so surrendered, each outstanding certificare theretofore
representing shares of QuadraMed Californja Common Stock or Preferred Stock shball be
deemed for all purposes 1o represent the number of shares of the Surviving Corporation’s
Common Stock or Preferred Stock, respectively, into which such shares of QuadraMed
California Common Stock or Preferred Stock, as the case may be, were converted in the
Merger.

The registered owner on the books and records of the Surviving Corporation or
the Exchange Agent of any such outstanding certificate shall, until such certificate shall have
been surrendered for transfer or comversion or otherwise accounted for to the Surviving
Corporation or the Exchenge Agent, bave and be eptitled to exercise any voting and other
rights with respect to and to receive dividends and other distributions upon the skares of
Common Stock or Preferred Stock of the Surviving Corporavion represented by such
cutstanding certificate as provided above.

Each certificate representing Comrmon Stock or Preferred Stock of the Surviving
Corporation so issued in the Merger shall bear the same legends, if aay, with respect to the
Testrictions on transferability as the certificates of QuadraMed California so converted and

SPHFANTD-MINTTI10.03 5
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given in exchange thcrcfofe. unless otherwise determined by the Board of Directors of the
Surviving Corporation in compliance with applicable laws, or other such additional Jegends as -
agreed upon by the holder and the Surviving Carporation.

If any certificate for shares of QuadraMed Delaware stock is to be issued in 2
name other than that in which the certificate surrendered in exchange therefor is registersd,
it shall be a condition of issuance thereof that the certificate so surrendered shall be properly
endorsed and otherwise in proper form for transfar, that such transfer otherwise be proper and
comply with applicable securities laws and thal the person requesting such transfer pay 10 the
Exchange Ageat any transfer or other taxes payable by reason of issuance of such new
ccrtificate in a name other than that of the registered bolder of the certificate surrendered or
establish to the satisfaction of QuadraMed Delaware that such tax bas been paid or is not

payable.
TV. GENERAL
4.1 ° Covenants of QuadraMed Delgware. QuadraMed Dclaware covenants

and agrees that it will, on or before the Effecuve Date of the Merger:

(a) File any and all documents with the California Franchise Tax Board
necessary for the assumption by QuadraMed Delaware of all of the franchise tax iabilities of
QuadraMed Califarnia.

(b)  Take such other 2actions as may be required by the General Corporation
Law of the Siate of California.

¢2 Funther Assurgnces. From tme to time, as and when required by
QuadraMed Delaware or by its successors or assigns, there shall be executed and delivered an
behalf of QuadraMed California such deeds and other instruments, and there shall be takenr
or caused 1o be taken by it such further and other actions as shall be appropriate or necessary
in arder 10 vest or perfect in or conform of record or otherwise by QuadraMed Delaware the
title to and passession of all the property, interests, assets, rights, privileges, immmnities,
powers, franchises and authority of QuadraMed California and otherwise to carry out the
purposes of this Agreement, and the officers and directors of QuadraMed Delawase are fully
authorized in the narue and on behalf of QuadraMed California or otherwise to take any and
all such action and to execute and deliver any and all such deeds and other instruments.

43 Abandonment At any time before the Effective Date of the Merger, this
Agrecment may be terminated and the Merger may be abandoned for any rcason whatsoever
by the Board of Directors of either QuadraMed California or of QuadraMed Delaware, or of
both, notwithstapding the approval of this Agreemcat by the shareholders of QuadraMed
California.

asmPaNEMWETYZR8 0 6
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44  Amendmepnt The Boards af Directors of the Constituent Corporations
may amend this Agreement at any time prior 1o the filing of this Agreement (or certificate in
lieu thereof) with the Secretary of State of the State of Delaware, provided that an amendment
made subsequent to the adoption of this Agreement by the stockholder or shareholders of
either Constimuent Corporation shall not: (1) alter or change the amount or kind of shares,
securities, cash, property and/or rights to be received in exchange for or on coaversion of all
or apy of the shares of any class or series thereof of such Constituent Corporation, (2) alter
or change any term of the Certificate of Incorporation of the Surviving Corporaton to be
effected by the Merger or (3) alter or change any of the termns and conditions of this
Agreement if such alteration or change would adversely affect the holders of any class or series
of capital stock of any Constituent Corperation.

45 Registered Office. The registered office of the Surviving Corporation in
thbe State of Delaware is 1209 Orange Sueet, Wilmington, Delaware 19801, and The
Corporaticn Trust Compeny is the registered agent of the Surviving Corpotration at such
address. '

4.6 Agrcemen) Executed copies of this Agreement will be on file at the
principal place of business of the Surviving Corporation at 80 East Sir Francls Drake
Boulevard, Suite 2A, Larkspur, California 94939, and copies thereof will be furnished to any
stockholder or shareholder of either Constituent Corporation, upon request and without cost.

47 Goverping Law. This Agreement shall in all respects be construed,
interpreted and enforced i accordance with and governed by the laws of the State of Delaware
and, zo far as applicable, the merges provisions of the General Corporstion Law of the Siaze
of California.

4.8 Counterparts. In order to faclitate the filing and recording of tis
Agreement, the same moy be executed in any number of counterparts, each of which shall be
deemed to be an original and all of which together shall constitute one and the same
instrument.

EPHPANKEHTO1TAN.03 7T
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IN WITNESS WHEREOF, this Agreement having first been a proved by the
resolutions of the Board of Directors of QuadraMed Corporation, & Delaware cgtponnoz.y and
QuadraMed Corpprahon. a California corporation, is hereby executed om behalf of each of
Such wo corparations and attested by their respective officers thersunto duly authorized.

QUADRAMED CORPORATION,
a Delaware corporaton

A

TIEST:

APW I
Jokn V. Clacchiolo,
Se

QUADRAMED CORPORATION,
a California corporation

By: »
James urham,
Chief Executive Officer
ATTEST: _
e
Jobt V. Crgechiolo,
Se

[Signature page w0 Agresment and Plas of Merger]
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