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UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS OF
MEDICAL MANAGER PCN, INC.

The undersigned, being ali of the Directors of Medical Manager PCN, Inc., a Delaware
corporation (the “Company™), in accordance with Section 141(f) of the General Corporation Law
of the State of Delaware, hereby consent to the adoption of the following resolutions as if such
resolutions had been adopted at a duly convened meeting of the Board of Directors of the

Company:

PCN Assets Acquired by Medical Manager Corporation

WHEREAS, the Company is a direct, wholly owned subsidiary of Medical Manager
Corporation, a Delaware corporation (“MMC);

WHEREAS, pursuant to the Asset Purchase Agreement dated December 22, 1999 {as
amended by Amendment No. 1 thereto, the “PCN Agreement”), among Physician Computer
Network, Inc., VERSYSS Incorporated, Wismer*Matrtin, Inc., Integrated Health Systems, Inc.,
PCN HP Venture Corp., MMC and Medical Manager Health Systems, Inc.,, a Delaware
corporation (“MMHS"), MMC acquired the Assets and assumed the Assumed Liabilities (each as
defined in the PCN Agreement; referred to herein as the “PCN Assets” and the “PCN Liabilities”
respectively};

WHEREAS, in accordance with the MMC/MMPCN Assignment and Assumption
Agreement to be entered into between MMC and the Company, substantially i the form of
Exhibit A hereto (the “MMC Agreement”). (2) MMC will contribute, assign, convey, transfer,
deliver and set over (collectively, “Contribute”) to the Company all of the PCN Assets, to the
extent acquired by MMC pursuant to the PON Agreement; and (b) the Company will agree to
assume and pay, perform and discharge, when due, the PCN Liabilities, to the extent assumed by
MMC pursuant to the PCN Agreement (collectively, the “PCN Contribution T Fansaction™); and

WHEREAS, immediately following consummation of the PCN Contribution Transaction,
MMC will Contribute to MMHS all of the capital stock of the Company owned or held by MMC
such that following such Contribution, the Company will be a direct, wholly owned subsidiary of
MMHS (collectively, the “Capital Stock Contribution™).

NOW. THEREFORE, BE IT;
RESOLVED, that the Company (a) receive all of the PCN Assets, to the extent acquired

by MMC pursuant to the PCN Agreement, and (b} assume and pay, perform and discharge, when
due, the PCN Liabilities, to the extent assumed by MMC pursuant to the PCN Agreement.
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Assets Acquired by Medical Manager Health Systems, Inc. from PCN Dealers

WHEREAS, pursuant to the Stock for Asset Purchase Agreement dated as of January 21,
2000 (the “Direct 1 Agreement”) among MMHS, Direct 1 Medical, Inc. (*Direct 1) and the
shareholders of Direct 1 named therein, MMHS (a) acquired the Purchased Assets (as defined in
the Direct 1 Agreement; referred to herein as the “Direct 1 Assets™), (b) assumed the Assumed
Liabilities (as defined in the Direct 1 Agreement; referred to herein as the “Direct 1 Liabilities”)
and (c) set aside and held the Held Back Shares (as defined in the Direct 1 Agreement; referred to
heremn as the “Direct I Held Back Shares™;

WHEREAS, pursuant to the Stock for Asset Purchase Agreement dated as of March 9,
2000 (the “Azrec Agreement”) among MMHS, Aztec Financial, Inc. (“dztec”) and the
shareholder of Aztec named therein, MMHS (a) acquired the Purchased Assets (as defined in the
Aztec Agreement; referred to herein as the “Aztec Assets”), (b) assumed the Assumed Liabilities
(as defined in the Aztec Agreement; referred to herein as the “Aztec Liabilities™) and (¢) set aside
and held the Held Back Shares (as defined in the Aztec Agreement; referred to herein as the
“Aztec Held Back Shares™),

WHEREAS, pursuant to the Stock for Asset Purchase Agreement dated as of March 31,
2000 (the “MOMS Agreement’y among MMHS, Medical Manager Southwest, Inc., Medical
Office Management Solutions, Inc. (“MOMS™) and the shareholders of MOMS named therein,
MMHS (a) acquired the Purchased Assets (as defined in the MOMS Agreement; referred to
herein as the “MOMS Assets™), (b) assumed the Assumed Liabilitics (as defined in the MOMS
Agreement; referred to herein as the “MOMS Liabilities”™) and (c) set aside and held the Held
Back Shares (as defined in the MOMS Agreement; referred to herein as the “MOMS Held Back
Shares™); and

WHEREAS, pursuant to the Stock for Asset Purchase Agreement dated as of March 20,
2000 (the “HCC Agreement’) among MMHS, HCC Communications, Inc. (“HCC”) and the
shareholders of HCC named therein, MMHS (a) acquired the Purchased Assets (as defined in the
HCC Agreement; referred to herein as the “HCC Assets™), (b) assumed the Assumed Liabilities
(as defined in the HCC Agreement; referred to herein as the “HCC Liabilities”) and (c) set aside
and held the Held Back Shares (as defined in the HCC Agreement; referred to herein as the
“HCC Held Back Shares™);

WHEREAS, pursuant to the Stock for Asset Purchase Agreement dated as of February
18, 2000 (the “Midsouth Agreement”) among MMHS, Versyss-Midsouth Business Systems, Inc.
(“Midsouth”) and the sharcholders of Midsouth named therein, MMHS (a) acquired the
Purchased Assets {as defined in the Midsouth Agreement; referred to herein as the “Midsouth
Assets™), (b) assumed the Assumed Liabilities (as defined in the Midsouth Agreement; referred to
herein as the “Midsouth Liabilities”) and (c) set aside and held the Held Back Shares (as defined
in the Midsouth Agreement; referred to herein as the “Midsouth Held Back Shares™);

WHEREAS, as used herein, (a) “Purchase Agreements” means the Direct 1 Agreement,
the Aztec Agreement, the MOMS Agreement, the HCC Agreement and the Midsouth Agreement
and (b} “Total Held Back Shares” means the Direct 1 Held Back Shares, the Aztec Held Back
Shares, the MOMS Held Back Shares, the HCC Held Back Shares and the Midsouth Held Rack
Shares;

WHEREAS, in accordance with the MMHS/MMPCN — PCN Dealer Assets Acquired by
MMHS Assignment and Assumption Agreement to be entered into between MMHS and the
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Company, substantially in the form of Exhibit B hereto, following the Capital Stock
Contribution: (a) MMHS will Contribute to the Company all of the Direct 1 Assets, the Aztec
Assets, the MOMS Assets, the HCC Assets and the Midsouth Assets, in each case to the extent
acquired by MMHS pursuant to any of the Purchase Agreements; (b) MMHS will contribute and
assign to the Company all of MMHS’s right, title and interest to, and under, each of the Purchase
Agreements (inctuding, without limitation, the right of MMHS to hold and apply the Total Held
Back Shares in accordance with the Purchase Agreements); and (c) the Company will agree to
assume and pay, perform and discharge, when due, the Direct 1 Liabilities, the Aztec Liabilities,
the MOMS Liabilities, the HCC Liabilities and the Midsouth Liabilities, in each case to the extent
assumed by MMHS pursuant to any of the Purchase Agreements.

NOW, THEREFORE, BE IT:

RESOLVED, that following the Capital Stock Contribution the Company receive all of
the Direct 1 Assets, the Aztec Assets, the MOMS Assets, the HCC Assets and the Midsouth
Assets, m each case to the extent acquired by MMHS pursuant to any of the Purchase
Agreements;

RESOLVED, that following the Capital Stock Contribution the Company receive all of
MMHS’s right, title and interest to, and under, each of the Purchase Agreements (including,
without limitation, the rights of MMHS to hold and apply the Total Held Back Shares in
accordance with the Purchase Agreements); and

RESOLVED, that following the Capital Stock Contribution the Company assume and
pay, perform and discharge, when due, the Direct 1 Liabilities, the Aztec Liabilities, the MOMS

Liabilities, the HCC Liabilities and the Midsouth Liabilities, in each case to the extent assumed
by MMHS pursuant to any of the Purchase Agreements.

Assets Acquired by Regions and Dividended to Medical Manager Health Systems, Inc.

WHEREAS, each of Medical Manager West, Inc., a Delaware corporation (“MM Wesr™),
and Medical Manager Midwest, Inc., an Indiana corporation (“MM Midwesrt”), is a wholly owned
subsidiary of MMHS;

WHEREAS, pursuant to the Stock for Asset Purchase Agreement dated as of March i,
2000 (the “SCINET Agreement”) among MM West, SCINET, Inc. (“SCINET") and the
shareholders of SCINET named therein, MM West acquired the Purchased Assets, assumed the
Assumed Liabilities and set aside and held the Held Back Shares (each as defined in the SCINET
Agreement; referred to herein as the “SCINET Assets,” the “SCINET Liabilities” and the
“SCINET Hold Back,” respectively);

WHEREAS, pursuant to the Asset Sale Agreement dated as of March 1, 2000 (the “EDI
Sale Agreement”) between MM West and Carelnsite, Inc., a Delaware corporation (“CARI™), (a)
MM West sold the Assets (as defined in the EDI Sale Agreement; referred to herein as the
“SCINET EDI Assets”) and MM West’s non-exclusive right, title and interest in the SCINET
Agreement as it relates to the SCINET EDI Assets (the “EDI Contract Rights™) to CARJ, and (b)
CARI assumed any and all debts, liabilities and obligations assumed by MM West pursuant to
Section 1.5 of the SCINET Agreement arising out of or relating to the SCINET EDI Assets
(coliectively, the “SCINET EDI Liabilities™);
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WHEREAS, the Board of Directors of MM West has declared a dividend payable to
MMHS, as the sole stockholder of MM West, which dividend is comprised of (a) the SCINET
Assets, to the extent acquired by MM West pursuant to the SCINET Agreement, except for the
SCINET EDI Assets, and (b) all of MM West’s rights under the SCINET Agreement, except for
the EDI Contract Rights;

WHEREAS, in accordance with the MMW/MMHS - SCINET Dividend Assignment and
Assumption Agreement to be entered nto between MM West and MMHS, substantially in the
form of Exhibit C hereto (the “SCINET Dividend Agreement”: (a) MM West wiil assign,
convey, transfer, deliver and set over to MMHS the SCINET Assets, to the extent acquired by
MM West pursuant to the SCINET Agreement, except for the SCINET EDI Assets: (b)y MM West
will assign to MMHS all of MM West's right, title and interest to, and under, the SCINET
Agreement (including, without limitation, the rights of MM West to hold and apply the SCINET
Hold Back in accordance with the SCINET Agreement), except for the EDI Contract Rights (the
“SCINET Contract Rights”); and (c) MMHS will agree to assume and pay, perform and
discharge, when due, the SCINET Liabilities, to the extent assumed by MM West pursuant to the
SCINET Agreement, except for the SCINET EDI Liabilities;

WHEREAS, pursuant to the Stock for Asset Purchase Agreement dated as of March 14,
2000 (the “Delta Agreement”) among MM Midwest, Delta Computing Solutions, LLC (“Delta”)
and the sharcholders of Delta named therein, MM Midwest acquired the Purchased Assets,
assumed the Assumed Liabilities and set aside and held the Held Back Amount (each as defined
in the Delta Agreement; referred to herein as the “Delta Assets,” the “Delta Liabilities” and the
“Delta Hold Back,” respectively);

WHEREAS, the Board of Directors of MM Midwest has declared a dividend payable to
MMHS, as the sole stockholder of MM Midwest, which dividend is comprised of (a) the Delta
Assets, to the extent acquired by MM Midwest pursuant to the Delta Agreement, and (b) ali of
MM Midwest’s rights under the Delta Agreement;

WHEREAS, in accordance with the MMMW/MMHS ~ Delta Dividend Assignment and
Assumption Agreement to be entered into between MM Midwest and MMIIS, substantially in the
form of Exhibit D hereto (the “Delta Dividend Agreement”). (2) MM Midwest will assign,
convey, transfer, deliver and set over to MMHS the Delta Assets, to the extent acquired by MM
Midwest pursuant to the Delta Agreement; (b) MM Midwest will assign to MMHS 21l of MM
Midwest’s right, title and interest to, and under, the Delta Agreement (including, without
limitation, the rights of MM Midwest to hold and apply the Delta Hold Back in: accordance with
the Delta Agreement) (together with the SCINET Contract Rights, the “Contract Rights™); (c)
MMHS will agree to assume and pay, perform and discharge, when due, the Delta Liabilities, to
the extent assumed by MM Midwest pursuant to the Delta Agreement; and

WHEREAS, in accordance with the MMHS/MMPCN - PCN Dealer Assets Acquired by
Regions Assignment and Assumption Agreement to be entered into between MMHS and the
Company, substantially in the form of Exhibit E hereto: (a) immediately following the Capital
Stock Contribution and MMIIS’s receipt of the SCINET Assets (except for the SCINET EDI
Assets) and the Delta Assets pursuant to the SCINET Dividend Agreement and the Delta
Dividend Agreement, respectively, MMHS will Contribute to the Company ail of the SCINET
Assets (except for the SCINET EDI Assets) and the Delta Assets, to the extent acquired by
MMHS pursuant to the SCINET Dividend Agreement or the Delta Dividend Agreement; (b)
immediately after the Capital Stock Contribution and MMHS’s receipt of the Contract Rights,
MMHS will Contribute all of the Contract Rights to the Company; and (c) immediately following
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the Capital Stock Contribution and MMHS’s assumption of the SCINET Liabilities (except for
the SCINET EDI Liabilities) and the Delta Liabilities pursuant to the SCINET Dividend
Agreement and the Delta Dividend Agreement, respectively, the Company will agree to assume
and pay, perform and discharge, when due, all such liabilities, to the extent assumed by MMIS
pursuant to the SCINET Dividend Agreement or the Delta Dividend Agreement.

NOW, THEREFORE, BE IT:
RESOLVED, that the Company receive all of the all of the SCINET Assets and the Delta

Assets, to the extent acquired by MMHS pursuant to the SCINET Dividend Agreement or the
Delta Dividend Agreement, except for the SCINET EDI Assets,

RESOLVED, that the Company receive all of the Contract Rights; and
RESOLVED, that the Company assume and pay, perform and discharge, when due, al] of
the SCINET Liabilities and the Delta Liabilities, to the extent assumed by MMHS pursuant to the

SCINET Dividend Agreement or the Delta Dividend Agreement, except for the SCINET EDI
Liabilities.

Authorization of Agreements and General Resolution

RESOLVED, that the forms terms and provisions of, and the transactions contempiated
by, each of the agreements attached hereto as an Exhibit be, and the same hereby are, approved in
all respects, and that the proper officers of the Company are, and each of them hereby 1is,
authorized and empowered (any one of them acting alone), in the name and on behalf of the
Company, to execute and deliver each such agreement, in the form or substantially in the form
attached hereto, with such changes, additions and modifications thereto as the proper officer of
the Company executing the same shall approve, such approval to be conclusively evidenced by
such officer’s execution and delivery thereof: and

RESOLVED, that the proper officers of the Company be, and each of them acting alone
hereby is, authorized to take all such further action and to prepare, execute, deliver and file all
such agreements, instruments, documents and certificates in the name and on behalf of the
Company, under its corporate seal or otherwise, and to incur and pay all such fees and expenses
as they, or any one of them, shall deem necessary, proper or advisable to carTy out the intent and
effectuate the purpose of each of the foregoing resolutions.

[Signatures Next Page]
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IN WITNESS WHEREOQF, this Consent may be signed in one or more counterparts and
by facsimile and shall efctive as of June 4, 2000

{ ) '
ry

/M/éhée\ljB‘f\@‘ﬁ’é{{ | Kirk Layffan

Y
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EXHIBIT A
MMC/MMPCN

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT dated as of June | 2000 is made and
entered into between MEDICAL MANAGER CORPORATION, a Delaware corporation (the “Assignor™), and
MEDICAL MANAGER PCN, INC., a Delaware corporation (the “Assignee”). Any capitalized terms used herein
and not otherwise defined shall have the meaning ascribed to them in the Asset Purchase Agreement dated as of
December 7, 1999 (as amended by Amendment No. 1 dated December 22, 1999, the “Agreement”) by and among
Physician Computer Network, Inc., VERSYSS Incorporated, Wismer*Martin, Inc., Integrated Health Systems, Inc.,
PCN HP Venture Corp., Assignor and Assignee.

Effective as of the date hereof, Assignor does hereby contribute, assign, cenvey, transfer, deliver and set
over to Assignee all of the Assets, to the extent acquired by the Assignor pursuant to the Agreement, including,
without limitation, all of the following:

(1}  the Business as a going concern and the goodwill pertaining thereto;
(2)  all customer lists utilized in the Business;

(3)  all rights of the Assignor under all license, sublicense, service, development, maintenance
and support agreements (whether related to computer software, hardware or both), between
the Assignor (as assignee or successor to the assignee) and any licensee, sublicensee or
other permitted user (“End-Users”) of the products or services of the Business
{collectively, the “End-User Agreements’);

(4)  all rights of the Assignor in and to any manvals and other documentation and rmaterials
(whether or not in written form) and all versions thereof, together with all other patents,
licenses, trademarks, service marks, tradenames (whether registered or unregistered),
domain names, copyrights, proprietary inventions, proprietary technology, technical
information, discoveries, designs, proprietary rights and non-pubtic information, whether or
not patentable in each case used or useable in the conduct of the Business,

(5} all accounts and other receivables of the Assignor with respect to the Business;

(6)  all items of inventory of the Assignor including, without limitation, al! computer hardware
products, peripherals, supplies (including, without limitation, packaging and shipping
materials), work-in-progress and finished goods used in connection with the Business;

(7)  all rights of the Assignor under any agreement with any third party (inscfar as it relates to
the Business, but without including the Fnd User Agreements} including, without
limitation: (i) ail of the rights of the Assignor (as assignee or the successor o the assignee)
under agreements with resellers or distributors of or persons otherwise providing support
for the products and services of the Business; (i) all of the rights of the Assignor as tenant
under any real property lease (the “Real Property Leases™), including, but not limited to,
any rights with respect to security deposits of Assignor held by the landlord under any such
Real Property Leases and by any utility company with respect to utilities used by the
Assignor at the premises demised under any of the Real Property Leases; {iii) all of the
rights of the Assignor under any agreement with Holbrook Systems, Inc.; and (iv) any and
all rights of the Assignor under or with respect to any origmal equipment manufacturing or
similar agreement;

(8)  all items of equipment, machinery, furniture or fixtures used in connection with the
Business,
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(9} the rights of the Assignor under any equipment leases {the “Equipment Leases™), including,
but not limited to, any rights with respect to security deposits of the Assignor held by the
lessors under any such Equipment Leases;

{10) copies of all books of account, records, files, invoices, customer lists, supplier lists, designs,
drawings, business records and plans, computer print-outs and software, plans and
specifications, warranties, trade correspondence, sales or promoticnal iiterature, operating
data and other books and records related to the Business, including, without Emitation,
those required to be kept under applicable law, and other data or information associated
with, used or employed in cormection with the Business;

(11} the right to receive mail and other communications regarding the Business (including,
without limitation, mail and communications from End-Users, customers, sappliers,
resellers, distributors and others);

(12)  all creative materials {including, without limitation, films, art work, color separations and
the like), advertising and promotional materials and al] other printed or written materials

related to the Business, its products or services;

(13}  all claims, refunds, causes of action, choses in action, rights of recovery and rights of set-
off of every kind and nature related to the Business:

(14) subject to Section 1.7 of the Agreement, the names “Physician Computer Network™, “PCN
and “Versyss” and all permutations thereof:

(15) all other tangible or intangible, persona! or mixed property of the Assignor used in
connection with the Business; "

{16) all Excess Cash; and
(17)  all of the Assignor's right, title and interest in and to all of the Transferred Accounts.

TO HAVE AND TO HOLD all the assets above described to Assignee, its successors and assigns, for its
and their use only, forever.

Assignee hereby agrees to assume and pay, perform and discharge, when due, the Assumed Liabilities, to
the extent assumed by the Assignor pursuant to the Agreement.

[Signatures Next Page]
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IN WITNESS WHEREOF, the undersigned have caused this instrument to be executed by their duly
authorized representatives as of the date first above written.

MEDICAL MANAGER CORPORATION

By:

Name;
Title:

MEDICAL MANAGER PCX, INC.

L e
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EXHIBIT B
MMHS/MMPCN — PCN Dealer Assets Acquired by MMHS

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT dated as of June | 2000 is
made and entered into between MEDICAL MANAGER HEALTH SYSTEMS, INC., a Delaware
corporation (the “Assignor”), and MEDICAL MANAGER PCN, INC., a Delaware corporation (the
“Assignee™).

WHEREAS, pursuant to the Stock for Asset Purchase Agreement dated as of January 21, 2000
(the “Direct 1 Agreement”) among the Assignor, Direct 1 Medical, Inc. (“Direct I’} and the shareholders
of Direct 1 named therein, the Assignor {a) acquired the Purchased Assets (as defined in the Direct 1
Agreement; referred to herein as the “Direct 1 Assets”}, (b} assumed the Assurned Liabilities (as defined
in the Direct 1 Agreement; referred to herein as the “Direct ] Liabilities™) and (c) set aside and held the
Held Back Shares (as defined in the Direct 1 Agreement; referred to herein as the “Direct I Held Back
Shares™y;

WHEREAS, pursuant to the Stock for Asset Purchase Agreement dated as of March 9, 2000 (the
“dztec Agreement’) among the Assignor, Aztec Finaneial, Inc. (“Aztec”) and the sharcholder of Aztec
named therein, the Assignor (a) acquired the Purchased Assets (as defined in the Aztec Agreement;
referred to herein as the “4zrec Assets”), (b) assumed the Assurned Liabilities (as defined in the Aztec
Agreement; referred to herein as the “4ztec Liabilities”) and (c) set aside and held the Held Back Shares
(as defined in the Aziec Agreement; referred to herein as the “Aztec Held Back Shares™);

WHEREAS, pursuant to the Stock for Asset Purchase Agreement dated as of March 31, 2000 (ithe
“MOMS Agreement”) among the Assignor, Medical Manager Southwest, Inc., Medical Office
Management Solutions, Inc. (“M OMS™) and the shareholders of MOMS named therein, the Assignor (a)
acquired the Purchased Assets (as defined in the MOMS Agreement; referred to herein as the “MOMS
Assets”), (b} assumed the Assumed Liabilities (as defined in the MOMS Agreement; referred to herein as
the “MOMS Liabilities”) and (c) set aside and held the Held Back Shares (as defined in the MOMS
Agreement; referred to herein as the “MOMS Held Back Shares™); and

WHEREAS, pursuant to the Stock for Asset Purchase Agreement dated as of March 20, 2000 (the
“HCC Agreement”y among the Assignor, HCC Communications, Inc. (“HCC"} and the shareholders of
HCC named therein, the Assignor (a) acquired the Purchased Assets (as defined in the HCC Agreement;
referred to herein as the “HCC Assets™), (b) assumed the Assumed Liabilities (as defined in the HCC
Agreement; referred to herein as the “HCC Liabilities”) and (c) set aside and held the Held Back Shares
(as defined in the HCC Agreement; referred to herein as the “HCC Held Back Shares™);

WHEREAS, pursuant to the Stock for Asset Purchase Agreement dated as of February 18, 2000
(the “Midsouth Agreement”) among the Assignor, Versyss-Midsouth Business Systems, Inc.
(“"Midsouth™) and the shareholders of Midsouth named therein, the Assignor (a) acquired the Purchased
Assets (as defined in the Midsouth Agreement; referred to herein as the “Midsouth Assets™), (b) assumed
the Assumed Liabilities (as defined in the Midsouth Agreement; referred to herein as the “Midsouth
Liabilities”) and (c) set aside and held the Held Back Shares (as defined in the Midsouth Agreement;
referred to herein as the “Midsouth Held Back Shares™); and

WHEREAS, as used herein, (a) “Purchase Agreements” means the Direct 1 Agreement, the
Aztec Agreement, the MOMS Agreement, the HCC Agreement and the Midsouth Agreement and ()
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“Total Held Back Shares” means the Direct 1 Held Rack Shares, the Aztec Held Back Shares, the
MOMS Held Back Shares, the HCC Held Back Shares and the Midsouth Held Back Shares.

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Assignment of Assets and Rights. Effective as of the date hereof, Assignor does hereby:

(1) coniribute, assign, convey, transfer, deliver and set over to Assignee all of the Direct 1
Assets, the Aztec Assets, the MOMS Assets, the HOC Assets and the Midsouth Assefs, in
each case to the extent acquired by the Assignor pursuant 1o any of the Purchase
Agreements; and

{11) contribute and assign to Assignee all of the Assignor’s right, title and interest to, and
under, each of the Purchase Agreements (including, without limitation, the rights of the
Assignor to bold and apply the Total Held Back Shares in accordance with the Purchase
Agreements).

To have and to hold all the assets and rights above described to Assignee, ifs successors and
assigns, for its and their use only, forever.

2. Assumption of Liabilities. Assignee hereby agrees to assume and pay, perform and
discharge, when due, the Direct 1 Liabilities, the Aztec Lizbilities, the MOMS Liabilities, the HCC
Liabilities and the Midsouth Liabilities, in each case to the extent assumed by the Assignor pursuant to
any of the Purchase Agreements.
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IN WITNESS WHEREOF, the undersigned have caused this instrument to be executed by their
duly authorized representatives as of the date first above written.

MEDICAL MANAGER HEALTH SYSTEMS, INC.

By:

Name:
Title:

MEDICAWGER PCN, I;?'C.
i
By: /% % éﬂgﬁ -

Fofre:

?ﬁle:

M1463673,1
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EXHIBIT C

MMW/MMHS - SCINET Dividend

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT dated as of June ., 2000 1s
made and entered into between MEDICAL MANAGER WEST, INC.,, z Delaware corporation (the
“Assignor’™), and MEDICAL MANAGER HEALTH SYSTEMS, INC., a Delaware corporation (the
“Assignee™).

WEHEREAS, pursuant to the Stock for Asset Purchase Agreement dated as of March 1, 2000 {the
“Agreement”; defined terms being used herein as therein defined unless otherwise defined herein) among
the Assignor, SCINET, Inc. (“SCINET”) and the shareholders of SCINET named therein, the Assignor
acquired the Purchased Assets, assumed the Assumed Liabilities and set aside and held the Held Back
Shares;

WHEREAS, pursuant to the Asset Sale Agreement dated as of March 1, 2000 (the “EDJ Sale
Agreement”) between Assignor and Carelnsite, Inc., a Delaware corporation (“CARI™), (a) Assignor sold
the Assets (as defined in the EDI Sale Agreement; referred to herein as the “SCINET EDI Assets”) and
Assignor’s non-exciusive right, title and interest in the Agreement as it relates to the SCINET EDJ Assets
(the “EDI Contract Rights) to CARI and (b} CARI assumed any and all debts, lizbilities and obligations
assumed by Assignor pursuant to Section 1.5 of the Agreement arising out of or relating to the SCINET
EDI Assets (collectively, the “SCINET EDJ Liabilities™); and

WHEREAS, the Board of Directors of the Assignor has declared a dividend payable to the
Assignee, as the sole stockholder of the Assignor, which dividend is comprised of (2) the Purchased
Assets, to the extent acquired by the Assignor pursuant {o the Agreement, except for the SCINET EDI
Assets and (b) all of the Assignor’s rights under the Agreement (including, without limitation, the rights
of the Assignor to hold and apply the Held Back Shares in accordance with the Agreement), except for
the EDI Contract Rights.

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Assignment of Assets and Rights. Effective as of the date hereof, Assignor does hereby:

{1 assign, convey, transfer, deliver and set over to the Assignee all of the Purchased
Assets, to the extent acquired by the Assignor pursuant to the Agreement, except for
the SCINET EDI Assets; and

{1i) assign to Assignee all of the Assignor’s right, title and interest to, and under, the
Agreement (including, without limitation, the rights of the Assignor te hold and
apply the Held Back Shares in accordance with the Agreement), except for the EDI
Contract Rights.

To have and to hold all the assets and rights above described to Assignee, its successors and
assigns, for its and their use only, forever.
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2. Assumption of Liabilities. Assignee hereby agrees to assume and pay,
discharge, when due, the Assumed Liabilities, to the extent assumed b
Agreement, except for the SCINET EDI Liabilities.

perform and
y the Assignor pursuant to the
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IN WITNESS WHEREOF, the undersigned have caused this instrument to be executed by their
duly authorized representatives as of the date first above written.

MEDICAL MANAGER WEST, INC,

By:
Name:
Title:

MEDICAL MANAGER HEALTH SYSTEMS, INC,

By:
Name:
Title:

M14923673: 1
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EXHIBIT D

MMMW/MMHS - Delta Dividend

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT dated 2s of June | 2000 is made and
entered into between MEDICAL MANAGER MIDWEST, INC., an Indiana corporation {the “Assignor™), and
MEDICAL MANAGER HEALTH SYSTEMS, INC., a Delaware corporation (the “Assignee™).

WHEREAS, pursuant to the Stock for Asset Purchase Agreement dated as of March 14, 2000 {the
“Agreement”; defined terms being used herein as therein defined) among the Assignor, Delta Computing Solutions,
LLC (“Defra™) and the shareholders of Delta named therein, the Assignor acquired the Purchased Assets, assumed
the Assumed Liabilities and set aside and held the Held Back Amount; and

WHEREAS, the Board of Directors of the Assignor has declared a dividend payable to the Assignee, as the
sole stockholder of the Assignor, which dividend is comprised of (&) the Purchased Assets, to the extent acguired by
the Assignor pursuant to the Agreement, and (b) all of the Assignor’s rights under the Agreement (including,
without limitation, the rights of the Assignor to hold and apply the Held Back Ameunt in accordance with the
Agrecment).

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Assignment of Assets and Rights. FEffective as of the date hereof, Assignor does hereby:

(i) assign, convey, transfer, deliver and set over to the Assignee ali of the Purchased
Assets, to the extent acquired by the Assignor pursuant to the Agreement; and

(1) assign to Assignee all of the Assignor’s right, title and interest to, and under, the
Agreement (including, without limitation, the righis of the Assignor to hold and
apply the Held Back Amount in accordance with the Agreement).

To have and to hold all the assets and rights above described to Assignee, its successors and
assigns, for its and their use only, forever.

2. Assumption of Liabilities. Assignee hereby agrees to assume and pay, perform and
discharge, when due, the Assumed Liabilities, to the extent assumed by the Assignor pursuant to the
Agreement.

[Signatures Next Page]
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IN WITNESS WHEREOQF, the undersigned have caused this instrument fo be executed by their duly
authorized representatives as of the date first above written,

MEDICAL MANAGER MIDWEST, INC.

By:
Name:

Title:

MEDICAL MANAGER HEALTH SYSTEMS, INC.

By:
Name:
Title:
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EXHIBITE
MMHS/MMPCN — PCN Dealer Assets Acquired by Regions

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT dated as of June ., 2000 1s
made and entered into between MEDICAL MANAGER HEALTH SYSTEMS, INC., a Delaware
corporation (the “Assignor”), and MEDICAL MANAGER PCN, INC., a Delaware corporation (the
“Assignee”).

WHEREAS, pursuant to the Stock for Asset Purchase Agreement dated as of March 14, 2000 (the
“Delta Agreement™) among Medical Manager Midwest, Inc. (“Midwest”), Delta Computing Solutions,
LLC (“Delta”) and the shareholders of Delta named therein, Midwest acquired the Purchased Assets (as
defined in the Delta Agreement: referred to herein as the “Delta Assets™), assumed the Assumed
Liabilities {as defined in the Delta Agreement; referred to herein as the “Delta Liabilities”) and set aside
and held the Held Back Amount (zs defined in the Delta Agreement),

WHEREAS, pursuant to the MMMW/MMIS - Delta Dividend Assignment and Assumption
Agreement dated as of the date hereof (the “Delta Assignment Agreement”y, (a) Midwest assigned to
Assignor all of the Delta Assets, to the extent acquired by Midwest pursuant to the Delta Agreement, {b)
Midwest assigned to Assignor all of Midwest’s rights under the Delta Agreement (including, without
limitation, the rights of Midwest to hold and apply the Held Back Amount in accordance with the Delta
Agreement) and (c) Assignor agreed to assume and pay, perform and discharge, when due, the Delta
Liabilities, to the extent assumed by Midwest pursuant to the Delta Agreement;

WHEREAS, pursuant to the Stock for Asset Purchase Agreement dated as of March 1, 2000 {the
“SCINET Agreement”) among Medical Manager West, Inc. (“West”), SCINET, Inc. (“SCINET”) and
the shareholders of SCINET named therein, West acquired the Purchased Assets (as defined in the
SCINET Agreement; referred to herein as the “SCINET Assets™), assumed the Assumed Liabilities (as
defined in the SCINET Agreement; referred to herein as the “SCINE T Liabilities”) and set aside and held
the Held Back Shares (as defined in the SCINET Agreement);

WHEREAS, pursuant to the Asset Sale Agreement dated as of March 1, 2000 (the “EDI Sale
Agreement”) between West and Carelnsite, Inc., a Delaware corporation (“CARI™), (a) West sold the
Assets (as defined in the EDI Sale Agreement; referred to herein as the “SCINET EDI Assets™) and
West’s non-exclusive right, title and interest in the SCINET Agreement as it relates to the SCINET EDI
Assets {the “EDI Contract Rights™) to CARI and (b) CARI assumed any and all debts, liabilities and
obligations assumed by West pursuant to Section 1.5 of the SCINET Agreement arising out of or relating
to the SCINET EDI Assets (collectively, the “SCINET EDI Liabilities™); and

WHEREAS, pursuant to the MMMW/MMHS — SCINET Dividend Assignment and Assumption
Agreement dated as of the date hereof (the “SCINET Assignment Agreemenr™), (a) West assigned fo
Assignor all of the SCINET Assets, to the exient acquired by Midwest pursuant to the SCINET
Agreement, except for the SCINET ED Assets, (b) West assigned to Assignor all of West’s ri ghts under
the SCINET Agreement (including, without limitation, the rights of West to hoid and apply the Held
Back Shares in accordance with the SCINET Agreement), except for the EDI Contract Rights and {¢)
Assignor agreed to assume and pay, perform and discharge, when due, the SCINET Liabilities, to the
extent assumed by West pursuant to the SCINET Agreement, except for the SCINET EDJ Liabilities.
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NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Assignment of Assets and Rights. Effective as of the date hereof, Assignor does hereby:

(1) contribute, assign, convey, transfer, deliver and set over to the Assignee all of the
Delta Assets and the SCINET Assets, in each case to the extent acquured by the
Assignor pursuant to the Delta Assignment Agreement or the SCINET Assignment
Agreement, except for the SCINET EDI Assets; and

(i1) contribute and assign to Assignee al} of the Assignor’s right, title and interest to, and
under, (a) the Delta Agreement (including, without {imitation, the rights of the
Assignor to hold and apply the Held Back Amount in accordance with the Delta
Agreement) and (b) the SCINET Agreement (including, without limitation, the rights
of the Assignor to hold and apply the Held Back Shares in accordance with the
SCINET Agreement), except for the EDI Contract Rights.

To have and to hold all the assets and rights sbove described to Assignee, its successors and
assigns, for its and their use only, forever.

2. Assumption of Liahilities. Assignee hereby agrees to assume and pay, perform and
discharge, when due, the Delta Liabilities and the SCINET Liabilities, in each case to the extent assumed
by the Assignor pursuant to the Delta Assignment Agreement or the SCINET Assi gnment Agreement,
except for the SCINET EDI Liabilities.
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IN WITNESS WHEREOF, the undersigned have caused this instrument to be executed by their
duly authorized representatives as of the date first above written,

MEDICAL MANAGER HEALTH SYSTEMS, INC,

By:

Name:
Title:

MEDICAL MAN,

GER PCN, INC.
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