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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Assignor Rothenberg Health Systems, Inc.
Assignee FRA Acquisition Inc

EZ-CAP Reg. No. 1,656,116,

EZ CAP, Reg. No. 2,178,019;
Mark and EZ CAP and Design, Reg. No. 1,901,603;

Registration No.

Design Only (3 spokes) Reg. No. 1,667,444; S .
EZ-LINK, Reg. No. 1,901,604; - -
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Assistant Commissioner for Patents S ik

Washington, DC

Dear Sir:

b .

20231 : ' s e e s e
;
Trademark Recordation Form Cover Sheet

Please record the attached original document.

1. Name of conveying party. Rothenberg Health Systems, Inc.

2. Name and Address of Receiving Party. FRA Acquisition Inc., 22 Pelican Way, San
Rafael, CA 94901

3. Nature of Conveyance: Certificate of Merger. Execution Date: December 22,
1998.

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

should be mailed.

Stephen P. McNamara, Reg. No. 32,745
Attorney for Applicant

986 Bedford Street
400007 Stamford, CT 06905-5619
125.00 Tel. 203 324-6155

WARD JOHNSTON & REENS LLC
00000074 165611\ ST.ONGE STE

January 31

Mailing Certificate: | he
U.S. Postal Service as

Commissioner for Patents and Trade%Washington, DC 20231,

ndence is today being deposited with the

i this correspo . '
reby certty et ’ elope addressed to: Box Assignment;

First Class Mail in an env

Al Al

, 2001
Wmara
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Page 2
Merger of Rothenberg Health Systems, Inc.
and FRA Acquisition Inc.

Registrations Nos.. EZ-CAP Reg. No. 1,656,116; EZ CAP, Reg. No. 2,178,019:;
EZ CAP and Design, Reg. No. 1,801,603; Design Only (3 spokes) Reg. No.
1,667,444, EZ-LINK, Reg. No. 1,901,604; EZ-PARTNER, Reg. No. 1,934,304

Total Number of Applications Involved: 6.

Total Fee (37 CFR 3.41). $165.00 due.

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 _
attachments and document are 8. To the best of my knowledge and belief, thﬁ'
foregoing information is true and correct and any copy submitted hereW|th is a Iru
copy of the original document. C -

O
iy .
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Respectfully submitted, . FER -~ ¢
AV

Btephgn P. McNamara

Attorney for Applicant
ST.ONGE STEWARD JOHNSTON & REENS LLC

086 Bedford Street
Stamford, CT 06905-5619
203 324-6155
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SECRETARY OF STATE

- I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of 4 page(s) has
been compared with the record on file.in this office, of
which it purports to be a copy, and that it is full, true

and correct. - )

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of
the State of California this day of

1.1'1'5.8"1‘ 14 lldgg

=) |

Secretary of State

osP 9m 13828

Suc:Sinto Form CR+107 (rev. 9/98)
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CERTIFICATE OF OWNERSHIP ENDORSED . Fitgn
RO MERGING "'”’“ﬁmfh&umusm
THENBERG HEALTH SYSTEMS INC. of the Sieta of CsSienig
AND
FRA ACQUISITION INC, DG 29 1998
James D. Durham and Keith M. Roberts Certify that: BILLJONES. Soevataryof Stage

L. They aro the president and the se tary, v
> Tetary, respectively, isiti
gelawar? corporation (the “Company™) and a whouymwnedp sub‘;cizaryOff?Ac Acquisition Inc". a
orporation, a Delaware corporation (“QuadraMed™). Operating

2. The Company owns one hundred perceq . -
of Rothenberg Health Systams Inc., a Califomia gorpor:é;g.o%) of the outstanding capital stack

3. The following resolutions were ado .
. pted by unanimous writt
Board of Directors of the Company dated effective as of December 15, 199?:1 Fonsent of the

‘ WHEREAS, the Company owns one hundred
! percent (100% tstandi
stock of Rothenberg Health Systems Inc., a California corpora(tion (:%zgsﬂ'}; cutstanding capital

Company and its stockholders to enter into certain

L agreements among the Compan and RHS,
pursuant fo which RHS shall.be u.zerged with and into the Company (the "Moef;per")yin accordance
with Section 1110 of the California Corporatiqns Code and Section 253 of the Delaware General

RESOLVED, that the officers of the Company are hereby directed to do all acts and to
execute, verify and file all documents necessary to effectuate the Merger in accordance with
Section 1110 of the California Corporations Code and Section 253 of the Delaware General

Corporation Law.
RESOLVED FURTHER, that the Company shall assume any and ali liabilities of RES.

- RESOLVED FURTHER, that cach share of RHS Comumon Stock issued and outstanding
as of the date of the Merger shall be canceled.and no shares of either the Company or _

QuadraMed shall be issued in exchange therefor. v

RESOLVED, FURTHER, that the officers of the Company, and each of them, are hereby
authorized and directed in the name of the Company and on {ts behalf, to prepare, execute and
deliver such agreements, documents and instruments as such officers may deem necessary and
appropriate in effectuating the closing of the transactions contemplated by the Merger, along

with any additional changes or modifications as such officers in their sole discretion may

MAL022\G \ROLLUP\CALIFORN\ROTHENBE\CERTMERG.001
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approve, such approval to be conclusively evidenced by the execution and delivery thereof,

4, The following resolutions were adopted by unanimous written consent of the
Board of Directors of RHS dated effective as of December 15, 1998:

WHEREAS, the Company owns one hundred percent (100%) of the outstanding capitai
stock of RHS. .

WHEREAS, the Board of Directors has determined that it is in the best interests of RHS
and its shareholders to enter into various agreements by and among the Company and RHS,
pursuant to which RHS shall each be merged with and into the Company (the "Merger") in
accordance with Section 1110 of the Califomia Corporations Code and Section 253 of the
Delaware General Corporation Law.

RESOLVED, that the officers of RHS are hereby directed to do all acts and to execute,
verify and file all documents necessary to effectuate the Merger in accordance with Section 1110
of the Califomia Corporations Code and Section 253 of the Delaware General Corporation Law.

RESOLVED, FURTHER, that the Company sha!l assume any and all liabilities of RHS.

RESOLVED, FURTHER, that each share of RHS Common Stock issued and outstanding
as of the date of the Merger shall be canceled and no shares of cither the Company or
QuadraMed shall be {ssued in exchange therafor.

RESOLVED, FURTHER, that the officers of RHS, and each of them, are hereby
authorized and directed in the name of RHS and on its behalf, to prepare, execute and deliver
such agreements, documents and instruments as such officers may dcem‘ DECESSary and
appropriate in effectuating the closing of the Merger along with any additional changes or
modifications as such officers in their sole discretion may approve, such approval to be
conclusively evidenced by the execution and delivery thereof.

-

[Remainder of Page Intentionally Left Blank]
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State of Delaware

Office of the Secretary of Stafg PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HERERY CEMI" THE ATTACHED IS A TRUE AND CORRECT
‘d.“:h;g;—- .

COPY OF THE cznmrrrcxm:~or ownznsxzr, wu:cn.uznazs
"nornznszﬁg_azanrz szsmsus ;xg,}, Py can:roxn:n CORPORATION,
WITH AND INTO "FRA ACQUISITION INC.* UNDER TEE NAME OF "FRA

Acguxszmzou INC. ", ‘A CORPORRTION ORGANTZED AND EXTSTING UNDER

THE IJ\WS OI' m STATE OF nxr.mu, AS RECEIVED AND E‘II:ED IN THIS

’ ,.._. s

OFFICE THE '.I.‘WENTY-TEIRD DAY OF DECEMBER, ‘A.D. 1998, AT 9:02

’o'cr.ocx A.M.
A rn.zn COPY OF TEIS CERTIFICATE HAS BEEN FORWARDED TO TEE

NEW CAS!'LE COUNTY RECORDER OF DEEDS.

oo . ‘ -

Edward ] Freel, Secretary of State

AUTHENTICATION: 9485356

2556713 8100M
DATE: 12-23-98

9814984582"
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STATE OF DRELANARE .
SECRETARY OF STATY
DIVISION OF CORPORATIONS e
FIIED 03:02 AN 12/23/1998
P81198492 ~ 2556712

CERTIFICATE OF OWNIERSHIP
MERGING
ROTHENBERG HEALTH SYSTEMS INC.
WITH AND INTO
FRA ACQUISITION INC.

(Puryusut to Secdon 253 of tha Dalaware General Corporation Law)

FRA Acquisition Inc., a corpaoration iucorporsted on October 30, 1995, pursuant to the
Delaware General Corparation Law (the “Corporstion”);

DORS HEREBY CERTIFY thut this Cosporation owns 100% of the capim! swck of
Rotherberg Health Systanu Inc., a corporation incorporated on Apeil 11, 1983, pursuast to
the of the Californie General Corporatiog Law, and that this Carporadon, by 2
resolution of its Banrd of Directars duly sdopted at 2 meeting held on December 15, 1998,
determined to wmd did merge into iteelf s2id Rothegbarg Health Systems [ne,, which resolution
ix in the following words o win

WHEREAS this Corperation iswfilly owns 100% of the aunstanding sock of
Rothenberg Health Systems Iuc., a corporation organived and existing under the
laws of California, and

WHERBAS this Corparation desires to merge into imelf the said Rothenberg
© Health Sysmxs Inc,, and to be possessed of all the estate, property. rights,
privileges 1nd franchises of sald carporation;

, THEREFORE, BE I'T RESOLVED, that this Corporation merge inen
mnqums)vm Inc. and assumes all of it Habiliries and

obligations, xnd
THER RESOLVED, thee ths presilent ar a vice-president, and the
Fgmwmmnmmdmammmwmmbym

RESOLVED, that the officess of this Carporation be and they
ggggmﬂwm&mmmmwmuom.mm
within or without the Sase of Delsware; which may be in any Wiy necossary or
prupar tn effect asid mezger. ’
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IN WITNESS WHEREOF, said FRA Acquisition, Inc. has caused this
cartificars 1o be signsd by Jamss D, Durhum, ity President and attestad by Reith M., Roberts,
Is Secretary, this 224 day of December, 1598,

G BPer—
» Presidear

By: l L-Vz-——s

Keith M. Roberts, Secretury

[SIGNATURE PAGE TO CERTIFICATE OF OWNERSHIP
MERGING ROTHENBERG HEALTE SYSTEMS, INC.
WITH AND INTO FRA ACQUISITION, INC.]

MAIGAIOIRALLUMCALIFOR MM THENSRCERIINC.MOL
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