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To the Director of the United State.

1. Name of conveying party(i
P.B. NEWCO, INC.

Association
O Limited Partnership

O Individual(s)

O General Partnership
Corporation-State
3 Other

Additional names(s) of conveying party(ies)

ITowa

O Yes ™ No

"
(-
S}
NO)
Zo)

3. Nature of conveyance:
O Assignment Merger
O Security Agreement O Change of Name
Other Certificate of Ownership and Merger

Execution Date: _06/07/1996

Docket No.:

T 0000/ — C26 a0

ih'if iifii ifiii iiiii iiiii il v v

iginal documents or copy thereof.

ame and address of receiving party(ies):

Name: UNITED PAYORS & UNITED PROVIDERS, INC.

Sixth Floor

2275 Research Boulevard
State: _MD ZIP: 20850

Internal Address:

Street Address:

City: _Rockville

A Individual(s) citizenship
[ Association
O General Partnership
O Limited Partnership
Corporation-State

O Other

If assignee is not domiciled in the United States, a domestic

Delaware

designation is OYes ™M N
(Designations must be a separate document from
Additional name(s) & address(es) U Yes M N

4. Application number(s) or registration numbers(s):

A. Trademark Application No.(s)

Additional numbers

B. Trademark Registration No.(s)
2,327,002

2,306,338;
2,327,003,

2,306,337;
O Yes No

5. Name and address of party to whom correspondence
concerning document should be mailed:

6. Total number of applications and
registrations involved:...................................

Name: _Edward J. Kondracki
7. Total fee (37 CFR 3.41).................. $ $115.00
Internal Address: _MILES & STOCKBRIDGE P.C.
U1 Enclosed
_Snite 500
Authorized to be charged to deposit account
Street Address: _1751 Pinnacle Drive 8. Deposit account number:
=g
-~
501165 ]
City: McLean State: _VA _ ZIP: 22102 / b
DO NOT USE THIS SPACE ) =
9. Statement and signature. ]
To the best of my knowledge and belief, the foregoing information is trug and correct and any attached copy is a tFue gapy
of the original document. S =s
<> »
Edward J. Kondracki W M March 2, 2004 z I
Name of Person Signing Signature Date 5
Total number of pages including cover sheet, attachments, and 10 I \ §
Mail documents to be recorded with required cover sheet information to: -4 e
Mail Stop Recordation Services o L8
Director of the United States Patent and Trademark Office T 83
P.O. Box 1450, Alexandria, VA 22313-1450 S -
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<> [k va)
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CERTIFICATE OYWNIW AND MERGER
MERGING B NEWCO, INC. INTO
UNITED PAYORS § UNITED PROVIDERS, INC.

73 Nowco, Inc. (v "Puws Caporalicn”), $ covporation organiasd and wisting wader
Ui laws of iy Stass of [owe, ’

POES REXLYY CERTIFY:

FIRST: That it wes arpmused on (e third day of Januwy, 1998, parsusst 1o the Jows
Bwinsss Cerporation Ast of G Stuta ¢f Jowa, s provisiows of which pemit (e ;margsy of »
ot cpuration organined and exising under the Jows of suid Brate imo a subsidinry
corporaden crgasised and wxisting unde ths laws of Dalawere.

SECOND: Thm ths Parent Corporstion owas all of the susssmnding shar of ths
Commen Stock, 30.01 p valne per sbar, 8f United Payers & Ualied Providas, Isc., 8
corporutios incarporeted oo the 19t day sf April 1996, pusuant 0 the General Corporatisa
Law of s State of Delowars, and having 6 claes of nosk smmanding othey than sxid Commen

TEIRD: That ths Parest Corpozation, by the fallowing reselutions of its Bogrd of
Direcrors, duly adopued by the unsnimous writien consent of (e saetibers thoren, filed with the
minuwes af the Board, parsusst 1o Secos §21 of'the Iows Busiusss Corporation ASt, on Juns 6,
1966, determined 1o, and effective upen s filing of L2is Cardficass of Owuership and Meryar
with the Sserntagy of Sta1s of G Siste of Delawnrs dees, raergs itexlf into suid United Puyors &
Unidsd Provides, Juc.

WHEREAS, PP Nowec, [ns. (il “Parent Corporation”) is the lega) snd benefisial owner
of goe huiesd pevcesst (100%) of the svtstandiag shres of commen sock. $0.0] par value ey
r(ﬁmw.dwmcmmu.amm

WHEREAS, ssid Cormon Swock is the only issusd and outstanding class of Rock of
United Payoss & United Providers, Ins.; and
 WEEREAS, this Carporstien desires m masgs itself inw United Payers & Unind
mmhm-hmummdhmo—dm

+
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NOW, THEREFORE, B IT RESOLVED, that sifeutive vpem the £ling of s
. approprims Canificsis of Owpsrabiy and Margss embedying thess resoknions with & Sesrwtary
of s of Dalwnrs (but sulject w the h‘-dhm_ﬂndmhd‘u“-"
e Parens Corgoraticn merges a4 it  margs itmlf, axte United Payors
Toviders, Inc., which will sssuzne ui] of e obligations of tae Pesest Carpevation: and

AESOLVED, tas the tarrss sad sonditicns of the murger aye as follows: Upea the
proposcd merger beseming «fisciive; exch cutsiasding shave of Commen Biock swasd of yevurd
by the Purovt Corporution shall cusse to be oulstanding, Without sby peyment being mmie in
revpant thervof: aad euth shavs of Corumon Steck of the Paress Corpovaticn thes outstadding
shall be copyverted ineo ten (10) shaves of Contzoon Stesk, $0.0 per value por shars of Usitad
Payors & Usiwd Providers, lac.; aul esch shass of prefecsed sinck of the Pasact Corpovution Quan
oulstanding shmll be convasted into ons stars of prefered swok, 30.01 par valus per share, of
United Payers & Unitsd Providers, Inc., heving subwstially equivaiest zights and pesfarences as
he shares of prefrred Rock of the Prress Corpurstion; and ewtifinstes for sush shares of
Cammon Stock and praferred steck of United Payors & United Provides. Lac. shall bs bwued to
the bolders of sommen steck and prefussed stack, rexpostively, of e Payens Corporatiyn upon
swrender w Unjwd Payors & United Praviders, 1ne. of such stepkhelders’ certificens founerly
represesting shayes of eapital stock af the Parent Corporstion; and

FURTHER RESOL VED, thet tins resolution 10 marge bé suhunined to she sockbolders
of the Pwent Corpermios Sr trgir agproval ot 3 mesting or by writies comsent in mccardapcs
with ts lows Busines Corporation A<}, its Articlea of Inaeperaticn and its Bylews.

RESOLVED, thet United Payors & Unitad Providers, Inc., as the surviving
in the meryer, sl natify each steskirelder of recard of said Unisd Payurs & Uniced Providers.
Emu days after 1he ebetive date of the merger that the merper bus Decsms offestive;

RESOLVID, tat ths President of any Vics President of the Parent Corposstion bs sad
oash heseby i3 suthorized 10 maks and sneente, md 1he Secrotiry or sy Assivims Secretary be
and sach 2aredy is sthouiannd 1o wtiest, 8 Cartificass of Ownarsitp sad Marger sutting farth
copy of these resalutions providing for the marger of the Paremt Casporstias ims Uslied Puyors
& Ugited Providers, Inc , atd the dpe of adoption bassed, md ©© censs the sams w be filed with |
ths Bosveryy of Stats and ¢ cortified eopy recorded in the efBus of tbe Recordar of Dusds of Now
Castie Counrty and 19 do )l acts and (hings, whatgosvss, whether wilhin ox witheut the Stte of
Delaware, witich tagy bs in way wey 2sssansry or apgroprivic te ¢fect said muger.

achkoowindped by the Poremt Corporatien in ascordancs with the laws of ths Stae of Jowa, iy
sz of incorpomtion.
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[ 4

WITNESS WHERECS, said ¥ Newso, los. hay coed this Castificaw 16 bs 3igned
b,nazrutm.i-m-:i-puns-k-ﬁm;-w.w&ud
Juas, 1996 '

j B Newes, Inc.

TRADEMARK )
REEL: 002922 FRAME: 0483



MAR 82 2084 14:45 FR EPSTEIN BECKER 1 TO 6695H43883091281 P o616

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING PB NEWCO, INC. INTO
UNITED PAYORS & UNITED PROVIDERS, INC.

PB Neweco, Inc. (the "Parent Corporation™), a corporation organized and existing under
the laws of the Statc of Iowa,

DOES HEREBY CERTIFY:

FIRST: That it was organized on the third day of January, 1995, pursuant to the lowa
Business Corporation Act of the State of Iowa, the provisions of which permit the merger of a
parent corporation organized and existing under the Jaws of said State into a subsidiary
corporation organized and existing under the laws of Delaware.

SECOND: That the Parent Corporation owns all of the outstanding shares of the
Common Stock, $0.01 par value per share, of United Payors & United Providers, Inc., 2
corporation incorporated on the 15th day of April, 1996, pursuant to the General Corporation
Law of the State of Delaware, and having no class of stock outstanding other than said Common

Stock.

THIRD: That the Parent Corporation, by the following resolutions of its Board of
Directors, duly adopted by the unanimous written consent of the members thereof, filed with the
minutes of the Board, pursuant to Section 821 of the Iowa Business Corporation Act, on June 6;
1996. determined 10, and effective upon the filing of this Certificate of Ownership and Merger
with the Secretary of State of the State of Delaware does, merge itself into said United Payors &
United Providers, Inc. '

WHEREAS, PB Newco, Inc. (the "Parent Corporation”) is the legal and beneficial owner
of one hundred percent (100%) of the outstanding shares of common stock, $0.01 par value per
share ("Common Stock"), of United Payors & United Providers, Inc., a Delaware corporation;
and

WHEREAS, said Common Stock is the only issued and outstanding class of stock of
United Payors & United Providers, Inc.; and

WHEREAS, this Corporation desires to merge itself into United Payors & United

Providers, Inc. pursuant to the provisions of Section 253 of the Delaware General Corporation
Law;

<3820
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NOW, THEREFORE, BE IT RESOLVED, that effective upon the filing of an
appropriate Certificate of Ownership and Merger embodying these resolutions with the Secretary
of State of Delaware (but subject to the approval of the stockholders of the Parent Corporation)
the Parent Corporation merges and it hereby does merge itself, into United Payors & United
Providers, Inc., which will assume all of the obligations of the Parent Corporation; and

RESOLVED, that the terms and conditions of the merger are as follows: Upon the
proposed merger becoming effective, each outstanding share of Common Stack owned of record
by the Parent Corporation shall cease to be outstanding, without any payment being made in
respect thereof; and each share of Common Stock of the Parent Corporation then cutstanding
shail be converted into ten (10) shates of Common Stock, $0.01 par value per share of United
Payors & United Providers, Inc.; and each share of preferred stock of the Parent Corparation then
outstanding shall be converted into one share of preferred stock, $0.01 par value per share, of
United Payors & United Providers, Inc., having substantially equivalent rights and preferences as
the shares of preferred stock of the Parent Corporation; and certificates for such shares of
Common Stock and preferred stock of United Payors & United Providers, Inc. shall be issued to
the holders of common stock and preferred stock, respectively, of the Parent Corporation upon
surrender to United Payors & United Providers, Inc. of such stockholders' certificates formerly
representing shares of capitai stock of the Parent Corporation; and

FURTHER RESOLVED, that this resolution to merge be submitted to the stockholders
of the Parent Corporation for their approval at a meeting or by written consent in accordance
with the lowa Business Corporation Act, its Articles of Incorporation and its Bylaws.

RESOLVED, that United Payors & United Providers, Inc., as the surviving corporation
in the merger, shall notify each stockholder of record of said United Payors & United Providers,
Inc. within ten days after the effective date of the merger that the merger has become effective;
and

RESOLVED, that the President or any Vice President of the Parent Corporation be and
each hereby is authorized to make and execute, and the Secretary or any Assistant Secretary be
and each hereby is authorized to attest, a Certificate of Ownership and Merger setting fortha
copy of these reso{utions providing for the merger of the Parent Corporation into United Payors
& United Providers, Inc., and the date of adoption hereof, and 1o cause the same to be filed with
the Secretary of State and a certified copy recorded in the office of the Recorder of Deeds of New
Castle County and to do all acts and things, whatsoever, whether within or without the State of
Delaware, which may be in any way necessary or appropriate to effect said merger.

FOURTH: That this merger has been adopted, approved, certified, executed and

acknowledged by the Parent Corporation in accordance with the laws of the State of Towa, its
state of incorporation.

41830 2
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IN WITNESS WHEREOF, said PB Newco, Inc. has caused this Certificate to be signed
by Thomas L. Blair, its President, and attested by §. Joseph Bruno, its Secretary, this 6th day of
June, 1996.

PB Newco, Inc.
By: J :" L &
Thomas L. Blair
President
ATTEST:
By:
S.J Bruno
S
13810 3
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Arficles of Merger
of

PB Neweo, Inc.
Into
United Payors & United Providers, Inc.

(Under Section 1107 of the Iowa Business Corporation Act)

PB Newco, Inc. hereby certifies that:

(1)  The name and state of incorporation of each of the parties to this merger are:
(a) PB Newco, Inc., an lowa corporation; and
(b)  United Payors & United Providers, Inc., a Delaware corporation.

(2)  APlanand Agreement of Merger has been approved, adopted, certified, executed and
acknowledged by PB Newco, Inc. and by United Payors & United Providers, Inc. in accordance with
the provisions of Section 1107 of the lowa Business Corporation Act; and such Plan and Agreement
of Merger is attached hereto and made a part hereof,

(3) (@ PB Newco, Inc. had: (I) 440,000 shares of common stock issued and
outstanding and entitled to vote on the Plan and Agreement of Merger and (ii) one (1) share of
preferred stock issued and outstanding and entitled to vote on the Plan and Agrecment of Merger.

(b)  The Plan and Agreement of Merger was approved by the favorable vote of
440,000 shares of common stock and the one share of preferred stock of PB Newco, which favoreble
vote was sufficient for approval of the Plan and Agreement of Merger by both the holders of the
common stock and the holder of the preferred stock.

“4) {(a) United Payors & United Providers, Inc. had one share of common stock issued

and outstanding and entitled to vate on the Plan and Agreement of Merger, which share was held by
PB Newco, Inc.

AIRIT-Juna 6. 1958

s e S
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()  PB Newco, Inc. as the sole holder of outstanding capital stock of United
Payors & United Providers, Inc. gave its written consent to the approval of the Plan and Agreeruent

of Merger.
(5)  The pame of the surviving corporation is United Payors & United Providers, Inc.

(6)  The Certificate of Incorporation of United Payars & United Providers, Inc. shall be
the Certificate of Incorporation of the surviving corporation.

(7)  The surviving corporation is a corporation of the State of Delaware.

IN WITNESS WHEREOF, PB Newco, Inc. has cansed these Articles of Merger 1o be signed
by Thomas L. Blair, its President, and attested by S. Joseph Bruno, its Secretary, on the 6th day of
Tune, 1996,

PB Newco, Inc

. Lt

Thomas L. Blair, signing on behalf of
PB Newco, Inc. in his capacity as its
President.

ATTEST:

By:

S. Jogéph Bruno, signing
inkdfs capacity as’'Secretary of
PB Newcao, Inc.

INTSunes. 199 2
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STATE OF DELANARE
SECREYARY OF STATEZ

T . DIVISION OF CORPORATIONS

FIIED 04:00 P¥ 09/22/2000
001478211 - 2613745

CERTIFICATE OF CORRECTION

FILED TO CORRECT A CERTAIN ERROR IN THE
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
UNITED PAYORS & UNITED PROVIDERS, INC.
FILED IN THE OFFICE OF THE SECRETARY OF STATE OF DELAWARE
ON MARCH 29, 2000

UNITED PAYORS & UNITED PROVIDERS, INC., a corporation organized and existing
under and by virtue of the General Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:
FIRST: The name of the corporation is United Payors & United Providers, Inc. (the
"Corporation").

SECOND:  That the Amended and Restated Certificate of Incorporation was filed with
the Secretary of State of Delaware on March 29, 2000, and that said Certificate requires correction
as permitied by Section 103 of the General Corporation Law of the State of Delaware.

THIRD: Thie inaccuracy or defect in suid Certificate to be corrected is changing the
aggregate number of shares of Common Stock that the Corporation shall have authosiry (o issue from
1,000,000 o 10,000.000.

FOURTH: Anticle IV, Capital Stock, of the Centificate is correcied to read as follows:

The aggregave number of shares of all classes of stock that the
Corporation shall havs authority 10 issue is 10,000,000 all of which
shall be shares of Corromon Stock, par value $.01 per share.

) IN WlT){ESS WHEREOF, United Payors & United Providers, Inc. has caused this
Centificate to be signed by Joseph M. Mott, an authorized officer, this 215t day of September, 2000,

UNITED PAYORS & UNITED PROVIDERS, INC.

8}'1.__%
Josegh M "Mou

Assistant Secretary
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State o);Dclmm 2%t 3
Office of the Secretary of State

1, EDWARD J. FREEL, sgca:raar ©F STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHXD IS A TRUR AND CORRECT
COPY OF THE CERIITICATE OF mnaur, WHNICH KNERGES!

"PR NEWCO, INC.®, A JOSA mrmuum

WITH: A Twro *uMIThD” FAYORS su;tirio‘w X ;?ns INC." UNDER
THE MAMR OF *UNTTID DAYORS & UNITED vmm..‘nrc.-, A
eumm OAGANZSED AND EZXISTING LMDER mﬂ-bo: TRE STATE
OF DRLAMARN, As RECE{VED AND FILED IN THIS onxq:mm
DAY OF JWNZ, A.D. ns. AT 2:30 O wwx "'-.'

A CERPITIND COPY'OF 4NIS cmxr:nn'hs . m 70
THE- N2V CASTLE COUWTS . m.unmﬁsaamm .'

@ L

AUTHENTICATION:

2613745 ®8100M OATE 7978438
962166797 ' 06-10-0¢
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