oY o Ya e

04 -18-20Us

TRADEMARK
AR WAGR 03425-A0072A. SPM
IN THE 102060061 _. ... TRADEMARK OFFICE
Assignor QuadraMed Corporation (California
Corporation)
Assignee QuadraMed Corporation (Delaware
Corporation)
2,084,681 1,999,789 2,001,481
Registration Nos. 2,125,388 2,308,563 2,354,417
2,487,948 2,348,079
Box Assignment

Assistant Commissioner for Trademarks

Washington, DC 20231

Dear Sir:

Please record the attached original document.
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Name, State of Incorporation and Address of Conveying party. QuadraMed
Corporation; a California Corporation, located at 22 Pelican Way; San Rafael, CA

94901.

Name, State of Incorporation and Address of Receiving Party. QuadraMed

Corporation; a Delaware Corporation; located 22 Pelican Way; San Rafael, CA

94901.

Nature of Conveyance: Merger Execution Date: August 13, 1996.

Name and Address of Party to Whom Correspondence Concerning Document

should be mailed.

Stephen P. McNamara, Registration No. 32,745
Attorney for Applicant
ST.ONGE STEWARD JOHNSTON & REENS LLC
986 Bedford Street
Stamford, CT 06905-5619
203 324-6155

Mailing Certificate: | hereby certify that this correspondence is today being deposited with the
U.S. Postal Service as First Class Mail in an envelope addressed to: Box Assignment;
Commissioner for Patents and Trademarks; Washington, DC 20231.

O~ —==

Danielle Dominici

March 1S 2002

04X17/2002 TDIAZ1

00000222 2084681
40.00 0P
175.00 0P
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Merger into Delaware Corporation

Registration Numbers: 2,084,681 1,999,789 2,001,481 2,125,388 2,308,563
2,354,417 2,487,948 2,348,079.

Total Number of Registrations Involved: 8.

Total Fee (37 CFR 3.41). $215.00 due. A check for this amount is enclosed
herewith.

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 sheet,
attachments and document are 14. To the best of my knowledge and belief, the
foregoing information is true and correct and any copy submitted herewith is a true
copy of the original document.

Res ectfulj\*submitted,
PN

¢ B Q\_,x_& e >

“Stephen P. McNamara

Attorney for Applicant

ST.ONGE STEWARD JOHNSTON & REENS LLC
986 Bedford Street

Stamford, CT 06905-5619

203 324-6155
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‘Delaware .. .

The First State

I, HARRIET SMITHE WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF TEE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

" OUADRAMED CORPORATION", A CALIFORNIA CORPORATION,

WITH AND INTO "QUADRAMED CORPORATION" UNDER THE NAME OF
"QUADRAMED CORPORATION", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE THIRTIETH DAY OF AUGUST, A.D. 1996, AT 4:30

O'CLOCK P.M.

Harriet Smith YWindsor, Secretary of Stace
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STATE OF DELAUARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS

" FILED 04:30 PR 08/30/199€
o 960254774 - 2622142

QUADRAMED CORPORATION

LERTTFICATE OF OWNERSHIP

The undersigned, James D. Durham and Jobn V. Cracchio)o, heredy cectify
pursuant to Section 1110 of the General Corporation Law of the State of California, as
follows:

p ¥ They are the Chief Executive Officer and Seeretary, respectively, of
QuadraMed Corpgoration, 3 Califormia corporatioa (the “Parent Corporstion”),

2. The Parent Corporation owns 100%% of the gutstanding stock of
QuadraMed Corporaton, 8 Delaware corporation (the “Subsidiary Corporation™). The
Parent Corporation shall merge with and into the Sybsidiary Carporation, and the
Subsidiary Corporation sball be the surviving corporation, all in accordance with the
Agrcement and Plan of Merger (the "Plan of Merger®) attached hereto as Bxhibit A,

3. The Plan of Mcrger was approved by the Board of Directors of the
Parent Corporation.

], The Plan of Merger was approved by the Board of Direcilors of the
surviving Subsidiary Corporation.

S. The Plan of Merger was approved by an affirmative vote of ut least
a majority of the votes entitled to be cast by the bolders of (i) Common Stock, votng
separately as a class, and (ii) Series A Preferred Swock and Series B Preferred Stock,
vating separately as a class, of the Parent Corporation. Such vote equaled or exczeded
the vote required.
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We further declare under penalty of perjury under the lews of the State of |
" Culifornia that the matters set fortk in this Ceriificate are trye and correst of our '
knowledge.

Dated: Augvstod?, 1996

e —

SPHPAY\XERT\DABTRISS .04 E\
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QUADRAMED CORPORATION
CERTIFICATE. OF SECRETARY

Tde undersigned, John V. Cracciolo, the Secretary of QuadraMed
Corporaton, 3 Delaware corporation (the "Corporation”), hereby certilies as follows:

1. The Agreement and Plan of Merger attached hereto us Exhibit A
was duly adopted, spproved, exacuted and acknowledged by the sole stockholder of the

Cotporation.

IN WITNESS WHEREOF, the undersigned kas executed this Certiicate
on this 27 th day of August, 1996.

PPUPAT\XEN1\O18TSY. OY
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Exhibi+ A

AGREEMENT AND PLAN OF MERGER
OF QUADRAMED CORPORATION
A DELAWARE CORPORATION
AND
QUADRAMED CORPORATION
A CALIFORN]JA CORPORATION

THIS AGREEMENT AND PLAN OF MERGER dated as of this 29th day of
August, 1996 (the "Agresment”), is between QuadraMed Corporation, a Delaware corporation
("QuadraMad Delaware™) sad QuadraMed Corporation, a California corporation ("QuadraMed
Californis™). QuadraMed Delawars and QuadraMed California are sometimes referred to
herein as the “Constituent Corporstions.” '

RECITIALS

A QuadraMed Delaware is 2 corperation duly organized and existing under
the laws of the State of Delaware and has a 1012l authorized capital stock of 8,600,000 shares.
The number of shares of Preferred Stock authorized to be issued is 3,000,000, par value $.01,
of which 1,180,000 shares have been designated Series A Preferred Stock (the “Serics A
Preferred Stock™) and 1.820,000 shares bhave been designated Scrics B Preferred Stock (the
*Serics B Preferred Stock”). No shares af Preferred Stock were ouutanding as of the date
hereof and prior (o giving eHect to the transacdons contemplated hereby. Tbe number of
shares of Common Stock authorized 10 de issued is 5,600,000, par value $.01. As of the date
hereof, and before giving effect 1o the transactions contemplated bereby, 1,000 thares of
Common Stock were ixsued and outstanding, all of which were held by QuadraMed Califorsia

B. QuadraMed California is a corporation duly organized and existing upder
the laws of the Statc of California and has an suthorized capital stock of 215,000,000 shares.
The number of shares of Preferred Stock authorized to be issued is 75,000,000, no par value,
of which 29,874,170 shares have been designated Series A Preferred Stock (the “Series A
Preferred Stock™) and 41,050,644 shares bave been designated Series B Preferred Stoek (the
*Series B Preferred Stock”). The number of shares of Common Stock authorized to be issued
is 160,000,000, no par valuc. As of the Oate hereof, and before giving effect to the ransactions
contemplated hereby, 28,074,175 shares of Series A Preferred Stock were issued and
outstanding, 40,812,500 shares of Scries B Preferred Stock were issued and outstanding and
9,628,100 shates of Common Slock were issued and outstanding.

C. The Board of Directors of QuadraMed California bas determined that,
for the purpose of effacting the reincorporution of QuadraMed California in the State of
Delaware, it is advisable and in the best interests of QuadraMed California chat QuadraMed
California mecge with and into QusdraMed Delawars upon the terms and conditions herein

provided.
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D. The respective Boards of Directors of QuadraMed Delaware and
QuadraMed California have approved this Agreement and have directed thot this Agreement
be submitted 10 a vote of their respective sole stockholder and sharehelders, and executed by
the undersigned officers.

E. QuadraMed Dclaware is a wholly-owned subsidiary of QuadraMed
California.

NOW, THEREFORE, in consideration of the rmutual agreements and covenants
set forth herein, QuadraMed Delaware and QuadraMed Californis hereby agree, subject 1o the
terms and conditions hereinafler set forth, as follows:

1. MERGER

11 Merger. Inaccordance with the provisions of this Agreement, the General
Corporation Law of the State of Delaware and the General Corporation Law of the State of
Californis, QuadraMed Califormda shall be merged with and into QuadraMed Delaware (the
“Merger”), the separate existence of QuadraMed California shall cease and QuadraMed
Delaware shall be, and is herein sometimes referred 10 as, the "Surviving Corporation,” and the
name of the Surviving Corporation shall be QuadraMed Corporation

12  Filing and Effectiveness. The Merger shall become effective when the
following actions shall bave been completea:

{a) This agreement and the Merger shall bave been adopted and
approved by the shareholders of QuadraMed California and the sole stockholder of
QuadsaMed Delaware in accordance with the requirements of the General Corporation Law
of the State of California and the General Corporation Law of the Staie of Delaware;

{b)  Allof the conditions precedent to the consummation of the Merger
specified in this Agreement shall have been satisfied or duly waived by the party entitled to
satisfaction thereof;

(c¢) Anexecuted Cerificate of Merger or an executed counterpart of
this Agreement mecting the requirements of the General Corporation Law of the State of
Delaware shall have been fled with the Secretary of State of the State of Delaware; and

{(d) Anexecuted counterpart of the Certificate of Merger, an executed
counterpart of this Agreement or any other document 5led with the Secretary of State of the
State of Delaware pursuant to section {(c) above, shell have been filed with the Secrztary of
State of the State of California.

The date and time when the Merger shall become effective, as aforesaid, is
berein called the "Effective Dete of the Merger.”

BIPATENTG P2DTB 00 2
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13  Effect of the Merger. Upon the Effective Date of '
separate existence .of QuadraMed California sl?al! cease and QuadraMed Iilea\ﬁerg‘:; tl::
Surviving Corparatioa (i) shall continue to possess all of its assets, rights, powers and property
as canstituted u_mned:ataly prior to the Effective Date of the Merger, (if) shall be subject to
all actions previously taken by its and QuadraMed California’s Board of Directors, (iii) shall
sucgsed. witbout other transfer; (0 all of the assets, rights, powers and property of QuadraMed
California in the manner more fully set forth in Section 259 of the General Corporation Law
of the State of Delaware, (iv) shall contioue to be subject to all of the debts, liabilities and
obligations of QuadraMed Delaware as constituted immediately prior to the Efective Date of
the Mergez, and (v) shall succeed, without otber transfer, to all of the debts, Habilities and
obligations of QuadraMed Califoruia in the sume manner us if QuadraMed Delaware had jsclf
incucred them, all as more fully provided under the applicable provisions of the General
CCZ{I‘;;“P“ Law of 1he Statc of Delaware and the General Corporation Law of the State of
ornia.

II. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS
21  Ceptificare of Incorporation. The Restated Certificate of Incorporation

of QuadraMed_ Delaware as in cffect immediately prior to the Effective Date of the Merger
shall continue in full force and effect as the Certificate of Incorporation of the Surviving Cor-
poration yntil duly amended in accordance with the provisions thereof and applicable law.

2.2  Bylaws. The Bylaws of QuadraMed Delaware as in effect mmediately
prior 1o the Effective Date of the Merger shall continue in full force and effect as the Bylaws
of the Surviving Corporation until duly amended in accordance with the provisions thereof and

applicable law.

23 Directors apd Officers. The directors and officers of QuadraMed
Delaware immediately prior to the Effective Date of the Merger shall be the directors and
officers of the Surviving Corporation until their successors shall have been duly elected and
gualified or voul as otherwise provided by law. the Certificate of Incorporation of the Surviving
Corporation or the Bylaws of the Surviving Corporation.

. OI. MANNER OF CONVERSION OF STOCK

3.1  QuadraMed California Common Shares. Upon the Effective Date of the
Merger, each 25 shares of QuadraMed California Common Stock, no par value, issued and
outstanding immediately prior thereto shall by virtue of the Merger and without any action by
the Constituent Corporations, the bolder of such shares or ary other persen, be converted into
and exchanged for one fully paid and nonassesseble share of Commaon Stock, par value $.01
per share, of the Surviving Corpcration. No fractional share interests of the Surviving
Corporation Common Stock shall be issued but shall, instead, be paid in cash by QuadraMed
Delaware to the holder of such shares.

PRPANKER NI IS 3
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32 QuadraMed Californis Preferzed Shares.

() Ssdes A Convertible Prefeped Stock. Upon the Effective Date of the
Merger, cach 25 shares of Series A Preferred Stock of QuadraMed California, no par valus,
issued and outstanding immediately prior 1o the Merger, which shares are convertible imo such
rumber of shares-of QuadraMed Californla Common Stock as set fosth in the Articles of
Incorporation of QuadraMed California, as amended, shall by virtoe of the Merger and without
any action by the Constituent Corporations, the holder of such shares or any other person, be
converted into or exchanged for one fully paid and nonassessable share of Series A Prefecred
Stock of the Surviving Corporation, par value $.01 per shase, respectively, having such rights,
preferences and privileges as sct forth in the Certficate of Incorporation of the Surviving
Corporation. Upon the conversion of the Surviving Corporation’s Series A Preferred Stock,
each share of such Series A Preferred Stock of the Surviving Corporation shall be converted
as set forth in the Certificate of Incorporation of QuadraMed Delaware.

(b) Serjes B Convertible Preferred Stock. Upon the Effective Date of the
Merger, each 25 shares of Series B Preferred Stock of QuadraMed California, no par value,
issued and outstanding immediatefy prior to the Merger, which shares are convertible into such
pumber of shares of QuadraMed California Common Stock as set forth ir the Articles of
Incorparation of QuadraMed California, as amended, shall, by virtue of the Merger and
without any action by the Constituent Corporations, the holder of such shares or any otber
pesson, be canverted into or exchanged for one fully paid and nonassessable share of Series B
Preferred Stock of the Surviving Corporation, per value $.01 per share, respectively, having
such rights, preferences and privileges as set forth in the Certificate of Incorporation of the
Surviving Corporation. Upon the conversion of the Surviving Corporation’s Series B Preferred
Stock, such Series B Preferred Stock of the Surviving Corporation shall be converted as set
forth in the Certificate of Iacorporation of QuadraMed Delaware.

33 ifornia o i )
Stock Purchase Plan.

(@) Upon the Effective Date of the Merger, the Surviving Corparation shall
assume the obligations of QuadraMed California under its 1996 Stock Incentive Plan, its 1956
Employee Stock Purchase Plan and those non-statuiory stock options granted pursuant to
certain written compensation agreements (collectively, the "Plans”). Each outstanding and
unexercised option to purchase QuadraMed California Commog Stock (an “Option”) under the
Plans shall becorae, on the basis of one share of the Surviving Corparation’s Counon Stock
for each 25 shares of QuadraMed California Common Stock issbable pursuant to apy such
option, an option 10 purchase the Surviving Corporation’s Common Stock on the same terms
and conditions and at an exarcise price reflecting the one-for-25 comversion r3no described
above.

(b)  One share of the Surviving Corporation's Common Stock shall be r:serve_d
for issuance upon the excrcise of Options cqual to 25 shares of QuadraMed California
Common Stock 50 reserved immediately prior 1o the Effective Date of the Merger.

PR AT 2018.08 4
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Accordingly, no "additional benefits” (within the meaning of Section 424(a)(2) of the Internal
Revenue Code of 1986, as amended) shall be accorded to the optionees pursuant to the
assumption of their options.

34 Wanapnws. Upon the effective date of the Merger, the Surviving
Corporstion shall assume the obligations of QuadraMed California 1o Issue 38,002,744 shares
of Common Stock, 400,000 shares of Series A Preferred Stock and 238,095 shares of Series
Preferred Stock pursuant to certain warrants (the “Warrants”). Oge share of the Surviving
Corporation’s Common Stock, Series A Preferred Stock and Series B Preferred Stock shall be
reserved for issuance pursuant 1o the Warrants for each 25 shares of such stock of QuadraMed
California so reserved for issuance prior to the Effective Date of the Merger on the same
terms and conditions reflecting the
one-for-25 conversion ratio described above.

35 QuadrzgMed Delaware Commop Stock. Upon the Effective Date of the
Merger, each share of Common Stock, par value $.01 per share, of QuadraMed Delaware
issued and outstanding immediately prior thersto shall, by virtue of the Merger and without
any action by QuadraMed Declaware, the holder of such shares or any other person, be
canceiled and returned to the status of aythorized but unissued shares.

36  Exchange of Certificates After the Effective Date of the Merger, cach
holder of an outstanding certificate representing shares of QuadraMed California Common
Stock or Preferred Stock may be asked 1o surreader the same for cancellation to an exchange
agent, whose name will be delivered to such holders prior to any requesied exchange (tbe
"Exchange Agent"”), and each such holder shall be entitled 10 receive in exchange therefor a
certificate or certificates representing the number of shares of the Surviving Corporation’s
Cormumon Stock or Preferred Stock, as the case may be, into which the surrendered shares were
converted as herein provided. Until so surrendered, each outstanding certificate theretofore
representing shares of QuadraMed Californja Common Stock or Preferred Stock shall be
deemed for all purposes to represent the number of shares of the Swviving Corporation’s
Comumon Stock or Preferred Stock, respectively, into which such shares of QuadraMed
California Common Stock or Preferred Stock, as the case may be, were converted in the
Merger.

The registered owner on the books and records of the Surviving Corporation or
the Exchange Agent of any such outstanding certificate sball, uatil such certificate shall have
been surrendered for wransfer or comversion or otherwise accounted for to the Surviving
Corporation or the Exchenge Agent, bave and be eptitled to exercise any votng and other
rights with respect to and to receive dividends and other distributions upon the shares of
Cormmon Stock or Preferred Stock of the Surviving Corpeoration represented by such
outstanding certificate as provided above.

Each certificate representing Comruon Stock or Preferred Stock of the Surviving
Corporation so issucd io the Merger shall bear the same legends, if aay, with zespect to the
restrictions on transferabilicy as the centificates of QuadraMed California so converted and
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given in exchange thercfofe, unless otherwise determined by the Board of Directors of the
Surviving Corporation in compliance with gpplicable laws, or otber such additional Jegends as -
agreed upan by the holder and the Surviving Carporation.

If any certificate for shares of QuadraMed Delaware stock is to be issued in 2
name other than tbat in which the certificate surrendered in exchange therefor is registered,
it sball be a condition of issuance thereof that the certificate 50 surrendered shall be properly
endorsed and otherwise in proper form for transfer, that such transfer otherwise be proper and
comply with applicable securities laws and thal the person requesting such wansfer pay 10 the
Exchange Ageut any transfer or other taxes payable by reason of issuance of such new
certificate in 3 name other than that of the registered holder of the certificate surrendered ot
establish to the satisfaction of QuadraMed Dclaware that such tax has been paid or is not

payable.
IV. GENERAL
41 Covenagts of QuadraMed Delaware, QuadraMed Delaware covenants

and agrees that it will, on or before the Effective Date of the Merger:

(a) File any and all documents with the California Franchise Tax Board
necessary for the assumption by QuadraMed Delaware of all of the franchise tax liabilities of
QnadraMed Califarnia

(b) Teke such other actions as may be required by the General Corporstion
Law of the State of California.

42 Funther Assurapces. From time to time, as and when required by
QuadraMed Delaware or by its successors or assigns, there shall be executed and delivered an
behalf of QuadraMed California such deeds and other instruments, and there shall be taken
or caused to be taken by it such further and other actions as shall be appropriate or necessary
in arder to vest or perfect in or conform of record or otherwise by QuadraMed Declaware the
title to and possession of all the property, interests, assets, rights, privileges, imumunitles,
powers, franchises and authority of QuadraMed Cualifornia and otherwise to carTy out the
purpoases of this Agraement, and the officers and directors of QuadraMed Delawere are fully
authorized in the narge and on behalf of QuadraMed California or otherwise to take amny and
all such action and to execure and deliver any and all such deeds and other instruments.

43  Abandopment Atany time before the Effective Date of the Merger, this
Agrecment may be terminated and the Merger may be abandoned for any reason whatsoever
by the Board of Directors of either QuadraMed California or of QuadraMed Delaware, or of
both, notwithstanding the approval of this Agreemecat by the shareholders of QuadraMed
California.

BOHPANMEWSTY28Y4 08 6

TRADEMARK
REEL: 002486 FRAME: 0536




M;\RSQOOZ 3:50PM o No 58T P 12

44  Amendment The Boards of Directors of the Constituent Corporations
may amend this Agreement at any titne prior to the filing of this Agreement (or certificate in
liey thereof) with the Secretary of State of the State of Delaware, provided that an amendment
made subsequent to the adoption of this Agreement by the steckholder or shareholders of
either Constituent Corporation shall not: (1) alter or change the amount or kind of shares,
securities, cash, property and/or rights to be received in exchange for or on conversion of all
or any of the shares of any class or series thereof of such Constituent Corporation, (2) alier
or change any term of the Certificate of Incorporation of the Surviving Corporation to be
effected by the Merger or (3) alter or change any of the terms and conditions of this
Agreement if such alteration or ¢hange would adversely affect the holders of any class or series
of capital stock of any Constituent Corperation.

4.5 Registared Office. The registered office of the Surviving Corporatien in
the State of Delaware is 1209 Orange Steet, Wilurington, Delaware 19801, and The
Corporation Trust Company is the registered agent of the Surviving Corporation at such
address. '

4.6 Agrcemen; Executed copies of this Agreement will be on file at the
principal place of business of the Surviving Corporation at 80 East Sir Francls Drake
Boulevard, Suite 2A, Larkspur, California 94939, and copies thereof will be furnished to any
stockholder or shareholder of either Constituent Corporation, upon request and without cost.

47 Governing law This Agreement shall ig all raspects be construed,
interpreted and enforced in accordance with and governed by the laws of the State of Delaware
and, so far as applicable, the merger provisions of the General Corporstion Law of the Staze
of California.

¢.8 Counterpants. In order to facilitate the filing and recording of this
Agreement, the same may be executed in any number of counterparss, each of which shall be
deemed 10 be an original and all of which together shall constituie one and the same
instrument.

SOMPATIEHND 17203 T
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. IN WITNESS WHEREOF, this Agreement having first been approved
resolutions of the Boar.d of Directors of QuadraMed Corpomﬁmga Delaware cl:rporano?z :ﬁ
QuadraMed Corporation, a California corporation, is bereby executed on behalf of each of
such two corparations and sttested by their respective officers thereunto duly authorized.

QUADRAMED CORPORATION,
a Delaware corporation

QUADRAMED CORPORATION,
a California corporation

By:

James urham,
Chief Executive Officer

ATITEST: _
l’:f{j}i&bot{ﬁ;c,;i—ZL
Johr{ V. cchiclo,

S

[Signatwre page 0 Agreement and Plaa of Merger]
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