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Office of the Secretary of State

I, HARRIEZT SMITH WINDSOR, SECRETARY OF S5TATE OF THE STATE OF
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CERTIFTCAIE OF OWNERSHIF AND MERGER
MERCING
THOROUGHBRED ACQUISITION, INC.,
VITALWORKY. codt, INC,

AND
SDM AcQurstTIoN, INC.
Ivro
INFOCURR CORFORA TION

Pucsuant te Secuen 253 of the Gepera) Qoypacation Liw of the Stata of Delawear, Infourc . .

Corporation (the “Carparstian”) bareby carifica:
FIRST: Thas e Carpatation is incarporated purcuant ta the General Corpocation Law of the

State of Delawace.
That the Carporazion owns all ef e cuwsisading shares of the capital stock of

SEQOND;
Thetoughbred Acquisitian, Inc., & carpafation incorparated pursuant o e Geargia  Bujsinegs

Corporatens Code (“Thoropghbred'].

THIRR:  That te Corporaton cwas all of the owisanding shares af the epital stock of
VialWorks.com, Inc.. a corpontion incacporated pursuant ta the Geners) Corparation Law of the State of

Delaware ¢ ViplWerks com"). |
FOURTY: That the Corporation awas all of the sutstauding shares of the capin] stock of SDM
Azquisiter, Inc. & corperation incarporaied puriuanz 10 the Mishigan Butiness Corporation Act

¢"SDM).

EIETB:  That the Caporaton, by Qe adaptian of the following resclations By tde unanimous
writen coawrt ef i@ Bowrd of Dicsctars dated as of July 24. 2001, determined to merge aach af
Thoraughbrad, VitalWackscom and SDM iata the Carporation and to change the corporare name of the
Coarporstion to *Vite[Warks [nc.” oa the condigions get focch in such rusaludons:

REsOLVED:  That the Corporadon thall merge into itss!f it wholly owned subsidiary.
VitalWarkscam {nc.. 2 Delawase corporaalon. (¥jtalWarks cam®™) with the
Carporntion a2 the surviving cotperation. sand abell asseme a2l of
ViaiWertks.com's 1iadlfies mod obillgsticas. _
That the Presidene and Chief Erecutive Officer and the Chief Financia) Officer
af the Corporstiog (the “ “} sce jotly and sevenally
authorized and directed to prepare, execute aud flie with the Sexrerary of Sune
of the Stare of Delawere 3 Cecti§ears of Ownerahlp and Merger seiting forth 2
copy of the preceding resolutinas and his resolution, the flling thazeaf to be
canclusive evideace of tha authovization thereof dy the Board of Dictars of

the Curporation.

RESALVED:  That the Corpavalion shall morge idte iself i whally owned subaid
Thetoughbred Acgulsition, loc.. & Georgia carperaton ¢ )R

with the Corporadon at the gurviviag carporadon, and assume all of

RBSOLVED:
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Tharoughbred's liabilities and obllgarions in sccocdancs with the Plan of
Mecger acached horeto as Bxhibil A
That (e Authorizad Offi¢ere acw jaintly 1nd severally suthorized and dizocid

RgsolLvenor
18 RICpRrE, cAcaute and file wikh e Senzacy of Stawe af the Siate of Georgia
the Ardcles of Merger sadsantially in the form attached harcto as Bxhibiz B,

the filing thereof ta be canclusivg svidence of the antharizaton tharenf by the
Boxrd of Direcxars af the Ce_mnrm'nn.

ResorveD: Tha the Corparation shall mesge inta kel ity wholly cwned subsidiary, SOM
Acquisitian, Inc., ¢ Michigan corpotatian (“SDM.~ and referred 1o callsctivaly
wih VialWerki.com snd Theroughbred 3¢ the “Subdidincies™) with e
Corporation a1 the sucviving corporalion,. and shall stigrme all of SDMs
labilities and cbligatiaas; and that upon the effactivenss of the maErpers with
e Subsidianey, e Corperation’s corporate name skl be chanpea w0
’ “VialWorgs Isc.”
RESGLVED:  That Autharized OfEcers 326 joindy and sevenally authorized and difected (o
prepace. exesuic a0d [Me with ¢che Secreracy of Stz of tha Stats of Michigan &
Certificas of Merger substantially in the form of Exjijhkt © aitached bezexo,
the fillag tharsof to be eaniclusive evidence of the sutharitatioa thereof by the

Beard of Duactars of the Carporation.

Resorveon:  Thar the Authorized Qfficers are joinly aad teverally auherized, for wad ot
bebalf of the Carporation and in its name (o exerune, asknowledge, snd
deliver. vader seal if requicad or desirable, all sueh agroemans, intouments
and ¢iher docyments in any other jurjsdiclion, and to R &ll such arher
actions, &5 e Autharized Officer or Anthotized Officess 56 acing shall deom
necessary of desirpble 1o give affect to che forepoing resolution: and that the
execution, acknow]edprumt oc dalivery of any such agreement, insurumers ar
decuricnt, or the taldng af any tuch actian, by any tuch officer atiil] constivae
canshisive cvidenee of its having bees nutharized heretry.

Ty ‘ That, deneatcorth, che dame of the Carparation shall be “VitalWorks Inc.”

IN OIINESS WHRREOF. the Carparatien has caused it corporate seal 10 be affixed hereta and this
Certificate of Ownership and Merper 10 be signed by tt President and Chicf Exveutive Officer s of luly
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Joocph M. Walshy
President and Chief Executiva Officer
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