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Attorney's Reference: TUM/SNSSH21USA

Sir:
Please record the attached document(s) described below with respect to each case listed below,
and return the document(s) to the undersigned, in accord with 37 C.F.R. §3.31 and TMEP §503.05(d).

Document(s): CERTIFICATE OF AMALGAMATION
{1) Name of the party SNS/ASSURE CORP.

conveying the interest (CANADA CORPORATION)

(and description and 5090 Orbitor Drive

Mississauga, Ontario
CANADA LW4 5B5

BCE EMERGIS INC.
(CANADA CORPORATION)
5090 Orbitor Drive
Mississauga, Ontario
CANADA LwW4 5B5

address if known)

(2) Name (description if
known) and address of the
party receiving the interest

(3) Description of the Merger
interest conveyed
(4) Reg. and Appl. No(s). Reg. No. Appl. No. Mark
75/331,926 S.N.S. SHARED NETWORK
SERVICES
75/259,267 SNS AND DESIGN

Thomas J. Moore

BACON & THOMAS, PLLC

625 Slaters Lane, Fourth Floor
Alexandria, Virginia 22314-1176

(5) Name and address for
correspondence

There is two cases listed above. A check for $65.00 is attached for the
fee of $40.00 for one case and $25.00 for each additional case.

(6) Number of cases and
total fee

(7) Date of document January 5, 2000

(8) If the document is an assignment and the assignee has an address outside the U.S., then a BS
Designation of Domestic Representative signed by the assignee is attached for each case listed. 38
(9) To the best of my knowledge and belief, the information contained on this Cover Sheet is true and § g
correct and any copy submitted is a true copy of the original document. g
if there is any problem, then the Commissioner is authorized to charge the requisite fee for recordal to
deposit account no. 02-0200. A duplicate copy of this page is not attached in view of notices from the
Assignment Branch.
(10) Signature — 9%@ Name: Thomas J. Moore
NorugdS)- Date: July 26, 2000
S:\Producentim\ep\SNSSH21USA\Cover Sheet for Recording, TM.wpd J
§, 55
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A

B maoestry Caneda Industrie Canada .
Certificate Certifieat
of Amalgamation de fusion
Canada Rusiness Loi canadienna sur
Corporations Act les sociétés par actions
BCE EMERGIS INC. 370726-1

Name of corpararion-Dénominatian de Ia saciété Corporation number<-Numéro de 1a sociéné

I hereby certify that the above-nemed
corporation resulted from an amalgamation,
under section 185 of the Canada Busimess
Corparations Act, of the corporations set out in
the attached articlss of amalgamation.

2

Director - Directeur

Je certifie que la soclété susmentionnée est
issue d'une fusion, em vern de l'article 185 de
\a Loi canadienne sur les sociétés par aclions,
des sociétés dont les dénominations
apperaissent dans les statuts de fusion
ci-joints.

Janoary 1,2000 / le 1 janviar 2000
Daze of Amalgamation - Date de fusion

Canadi
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CANADA BUSINESS
CORPORATIONS ACT N

~ FORM 8

ARTICLES OF AMALGAMATION
(SECTION 188)

1- Name of amalgamated corporation

BCE EMERGIS INC.

2-  Thegplace in Canada where the registered office is to be situated

Montreal Urban Cammunity, Province of Quebec

3-  TYhe classes and any maximum number of shares that the Corporation is
authorized to iasua i

See Schadule A attached hereto and farming an integral part hereof.

4 -  Restrictions, If any, on share transfers
Nans.
§-  Number (or minimum and maximum number) of directors
A minimum number of three (3) and a maximum number of fifteen (15).
6~ Restrictions, lf any, on husiness the Corporatian may carry on
None.
7+  Other provisions, If any
See Schedule B attached hereto and forming an integral part haraaf.

JLYSRETANSION001LDOT TRADEMARK
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8-  The amalgamation has be2n approved pursuant to that section or suhsaction
of the Act which is indicated as follows:

— 11

X 184(1)

—_ 184(2)
8-  Name of the amalgamating corparations

(a) BCE EMERGIS INC.

(b) ASSURE HEALTH INC.

{c) SNS/ASSURE CORP.

Corporation No.

(@) 3527174

(b) 366202-1

(5] 3676683-3
Date (a) Signature
December 22, 1899

M’uﬁe }VLQJJ-&M

Title
Senjior Vice~Preaident, Lavw
and Corporate Secretaty
Date ’ (b) Signature
December 22, 1859
Title
Corporace Secretary

ANTANIDL00C | TRADEMARK
| REEL: 002127 FRAME: 0896
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Date ‘ (c) Signature .
N .
December 22, 1999 .
Title
Coxporate Secratary
~ FOR DEPARTMENTAL USE ONLY
Corporation No. Filed -
370726 -/ JZ»«A? g 2099
o’
N~

JNESSITATGIDELDL DG )
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SCHEDULE A 2

forming an integral part to the articles of amalzamamu
of BCE EMBRGIS INC.

AUTHORIZED CAPITAL

The Corporation is Ruthorized to issue in unlimited sumber of Common Shares and an unlinited
mumber of Preferred Shares jssuable in scries having attached thereto the vights, privileges,
restrictions and conditions set forth below.

COMMON SHARE PROVISIONS

't!'heﬁm,privileges. restrictions and conditions artaching to the Common Shares shall be as
ollows:

Righ ation: Subject to the rights artaching to any other class
orsauuofshmsonhe(:orponnon.thehnldmoftthommouShmmmnﬂedto
participate rateably in any surplus or profits of the Corparation.

i Remaini : oration: Subject to the rights xitaching to
anynther:lmouenesofﬂweaufﬂwCorpouuon.theholdersofmeCommonShues
are enmitled to receive, ratzably, the remaining property of the Cozponnonupona
dissolution.

(c) Voting Righty: The holders of the Common Shares are entitled to one vote for each
share held by them at all meetings of sharehokiers and they shall be entitled to rotice of
all meetings of shareholders of the Corporation.

(a)

®)

PRO

The rights, privileges, restrictions and conditions atraching to the Preferred Shares shall be as
follows:

(®  Directors’ Righs to Jsgue One or More Series: The Preferred Shares may at any time
and from time to time be issued in one or more series. Before any shares of a particular
series are issued, the directors of the Corporation shall fix the number of shares which
will form such series and shsll, by resolution, determine the desigmation, rights,
privileges, restrictions and conditions to be attached to the Preferved Shares of such
seties, including, but without limiting the generality of the foregoing:

® if applicable, the rate, amwnt or method of calculation of dividends (if any)
payable thereon;

(i)  if applicable, the time or times and place or places of payment of dividends;

TRADEMARK
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(i)  if spplicable, the consideration for and the terms and conditions of any purchase
. for cancellation, retraction or redemption thereof;

(iv)  the cornversion, exchange or reclassification rights attached thereto (if any);
(v)  the voting rights attached thereto (if any);

(vi) if applicable, the terms and condirions of any share purchase plan or sinking fund
and the restriciions respecting payment of dividends on or the repayment of
capital in respect of any shares ranking junior to the Preferred Shares; and

(vi) any other terms not inconsistent with these prévisiom; '

the whole subject to the fling with the Director, as defined in the Canada Business
Corparations Act (the *Act”), of articles of amendmetyt in prescribed form designating
such series of Preferred Shares including the designation, rights, privileges, sestrictions
andcondmoma&mhmgtheremasdetermwmedmmdthamota
certificate of amendment with respect thereto.

Ranking of Preferred Shares: Each series of Praferred Shares shall with respect to the
payment of dividends and the distribution of assets in the event of a liguidation, whether
voluntary or involuntary, or any other distribution of assets of the Cogporation among
its shareholders for the purpose of winding up its affairs, rank on a parity with each
other series of Preferred Shares, and shall be entitled to a preference over the Common
Shares and the Preferred Shares of any series may also be given such other preferences
not inconsistent with subparagraphs (a)() to (a)(vii) hereof over the Common Shares as
may be determined by resolution of the directors of the Corporation. If any amount of
comulative dividends, whether or not declared, or any amount of declared non-
cumulative dividends in respect of any Preferred Shares is not paid in full, the Preferred
Shares of all serjes shaupnuclpate:atcablymmpectofmhdmdends in accordance
with the sums which would be payable on such shares if all such dividends were declared
and paid in full; and if any amnount payable on a return of capiral in respect of any
Preferred Shares is not paid in full, the Preferred Shares of all series shall participate
rateably in respect of any rewrmn of capital in accordance with the sums which would be
payable on such return of capital if all such sums so payable were paid in full; provided,
however, that in the event of there being insufficient assets to satisfy in fall all such
claims as aforesaid, the claims of the holders of the Preferred Shares with respect o
return of capital shall first be paid and sstisfied and any assets remaining thereafter will
be applied towards the payment and satisfaction of claims in respect of dividends.

Yoring Rights: Except as hereinafter referred to or as required by law or in sccordance
with any voting rights which may from time to time be atached to any series of
Preferred Shares, the holders of Preferred Shares 23 a class shall not be entitled as such
1o receive notice of, to attend or to vote at any meeting of the sharcholders of the
Corporation; provided that the holders of Preferred Shares as a class shall be entitled to
notice of meetings of sharehalders called for the purpose of authorizing the dissofurion

TRADEMARK
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~ Gi)  effect an exchange, reclassification or cancellation of all or part of the Preferred
Shares or any serics thereof; or

(iid) msnewclw'ofsham,oranew series of Preferred Shares, equal or
superior to the Preferred Shares or any series thereof.

GNEER\DATACLIBNTATIONO ORI AMCRDLCRC
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SCHEDULE B )
~ forming an integral part to the articles of amalgamation of
BCE EMERGIS INC,

OTHER PROVISIONS

1. Subject to the Corporaon's by-laws or any unanimous ghareholders' agreement, the
director ot directors of the Corparation may, without authorization of the sharehelders:

a) borrow money upon the credit of the Corporation;

b) issue, re-issue, sell or pledge bonds, debentures and other debt obligations of the
Corporation;

¢) notwithstanding the provisions of the Civil Code of the Province of Quebec,
hypothecate, mortgage, pledge or otherwise create other security interests in all or any
property of the Corporation, moveable or immoveable, present or future, to secure any
such debt obligation; and constitute the hypothec, mortgage or pledge above-
mentioned, by trust deed, in accordance with the applicable provisions of the Special
Corporate Powers Act (R.S.Q., c.P-16), or in any other manner.

The directors of the Corporation may, by resolution, delegate the powers referred to
N above to a director, a committee of directors, or an officer of the Corporation.

2.  The amalgamation between BCE Emergis Inc.,, SNS/Assure Corp, and Assure Health Inc.
shall take effect at 00:01 a.m. on January 1%, 2000,

PRPSIISTIMNLIINGYLOOE
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A Canada ) INTHE MATTER OF the Amalgamation of BCE
Province of Québec ) EMERGIS INC., SNS/ASSURE CORP. and
To Wit : ) ASSURE HEALTH INC,

I, MONIQUE MERCIER, of the city of Mantreal, in the Pravince of Queher, Exerutive, do
solemnly declare that :

1. 1 am the Senior Vice-President, Law and Corporate Secrstary of BCE Emergis Inc.,
which Corporation is intending to amalgamate, under the provisions of Section 184(1) of
the Canada Business Carporations Act, with SNS/ASSURE CORP. and ASSURE
HEALTH INC,, and as such have personal knowledge of the facts herein deposed to by

me.

I have reviewed the Statutory Declaration of Ronald Bobbie with respect to Assure
Health Inc., and Neail Harmer with respect to SNS/Assure Corp. relating to this

amalgumation. '

3. I am satisfied, based on the said. Statutory Declarations and my personal knowledge of
BCE Emergis Inc., that each of the said Amalgamating Corporations is, and the
Amalgamated Corporation will be able to meet its liabilities as they become Gue.

[

o 4, The realizable value of the Amalgamated Corparations® assets, upon amalgamation, will
~ not be less than the aggregate of its liabilities and stated capital of al} classes.

5. There are no reasonable grounds for believing that 2 crediter will be prejudiced by the
amalgamation.

AND I make this solemn declaration conscientiously believing it to be true and know thar if is of
the same force and effect as if made under oath, and by virtue of the Canada Evidence Act,

DECLARE before me at the City N
of Montreal, in the Pravince of )

Quebec, this 24" day of December, 4’]/\64/\&:2'/%4 Taress .
A.D. 1999, :

, \
g';rmcine Au

A Commissiader of Oaths
ta and for the Province of Quebec

My Commission Expires : w&
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“’ Canada )  IN THE MATTER OF the Amalgamation of BCE
o Province of Ontario ). EMERGIS INC. and SNS/ASSURE CORP.
To Wit: ) '

1, NEIL HARMER, of the City of Toronto, in the Pravince of Ontario, Executive,
do solemnly declate thar

1. Iam the Chief Financial Officer of SNS/Assu:e Corp., which Corporatior is intending to
amalgamate with BCE Emergis Inc. under the provisions of Section 184(1) of the Canada
Business Corporations Act, and as such have personal knowledge of the facts herein deposed to
by me.

2. Iam smsﬁed thit SN'S/Assure Corp. is able to meet its liabilitias as they become due.

3 There are no reasonable grounds for believing that a crediror wxﬂ be prejudiced by the
amalgamation,

AND I make this solemn declaration conscientiously believing it to be true and know that it is of
the same force and effect as if made under oath, and by virtue of the Canada Evidence Act.

DECLARED before me at the City ) -
of Toronto, in the Province of On- ) _,yé‘_/é,/‘—\_/
tario, this -2~ day of December, ) -

) 1

A.D. 1999.

i wtin i, 3 Comimissicner, wte.,

~s rm,;‘of.un ‘,‘.um:-p:ht/ cf Paal, for SNS/Assure Corp.,
ind its sursidiary and afﬂlated companies.,

Expires March 23, 2001,
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' Canada ) IN THE MATTER OF the Amalgamation of BCE
. Province of Ontario ) EMERGIS INC, and ASSURE HEALTH INC.
~ To Wit: )

1, RONALD BOBBIE, of the City of Toronto, in the Province of Ontario, Chartered Accountznt,
do selemnly declare that;

{ 1. Iam the Chief Financial Officer of Assure Health Inc., which Corporation is intending to
?3 amzlgamate with BCE Emergis Inc, under the provisions of Secrion 184(1) of the Canada
p Business Corporations Act, and as such have personal knowledge of the facts herein deposed to
by me.

2. [am saﬁsﬁéd that Assure Health Inc. is able to meet its fiabilities as they become due,

3. There are no reasonable grounds for believing that 2 creditor will be prejudiced by the
amalgamation,

AND ] make this solemn declaration conscientiously believing it to be true and know that it is of
the same force and effect as if made under oath, and by virtue of the Canada Evidence Act.

DECLARED before me at the City )
of Taronto, in the Province of On- )
tario, this 22naday of December, )
AD, 1999, o)

. !f

A Commissioner for O
in and for the Province _af Ontario

("da Compbell, 3 Commissiciner, etc.,

Ragicnal Mumicipality of Peel, for SMS)Assure Corp..
and its subsiclary and affit2ted cempanles.

Exalres Mareh 23, 2001,

TRADEMARK
RECORDED: 07/26/2000 REEL: 002127 FRAME: 0904



