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NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 01/03/2005
CONVEYING PARTY DATA
| Name ” Formerly || Execution Date ” Entity Type |
IVITALWORKS, INC. | 122212004  ||cORPORATION: DELAWARE |
RECEIVING PARTY DATA
IName: |lamicAs, INC. |
|Street Address:  |[20 GUEST STREET |
internal Address:  |[SUITE 200 |
[City: |BosTON |
|state/Country: [MASSACHUSETTS |
|Posta| Code: ||O2135 |
[Entity Type: ||CORPORATION: DELAWARE |
W\
PROPERTY NUMBERS Total: 6 7
Property Type Number Word Mark
Registration Number: 2928532 INTUITION =
Registration Number: 2920926 OPTISHOP 0
Registration Number: 2969262 PRACTICEEXCHANGE
Registration Number: 2773851 VITALWORKS
Registration Number: 2747746 VITALWORKS
Registration Number: 2737507 WHERE DOCTORS GET CONNECTED
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Address Line 4: New York, NEW YORK 10022
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The First State

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

"RIDGEFIELD RIS, INC.", A DELAWARE CORPORATION,

WZITH AND INTO "VITALWORKS INC." UNDER THE NAME OF "AMICAS,
INC.", A CORPORATION CRGANIZED AND EXISTING UNDER THE LARS OF
THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE
TWENTY~THIRD DAY OF DECEMBER, A.D. 2004, AT 11:18 O'CLOCE A.M.

AND I DO HERERBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THZ THIRD DAY OF
JANUARY, A.D. 2005.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECCRDER OF DEEDS.

\iﬁlAnaigt«;dzru;iivéaéz;sab4¢AJ
Harries Smich Windsor, Secratary of Stats
AUTHENTICATION: 3577246

DATE: 12-27-04

2684631 8100M
040835947
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State of Delawers
Secretasy of State
Division of Corpozmtions .
Deliwazed 12:01 P 12/23/2004
FILED 11:18 8 12/23/2004
SRV 040935947 - 2684631 FIIX

CERTIFICATE OF OWNERSHIP AND MERGER
OF

Ridgefiald RIS, Inc.
(a Delaware cotporation)

INTOQ

Vita{Works Inc.
(a Delaware corporation)

Pursumnt to Soction 253 of the Genoral Corporation Law of the State of Delawsre,

VitalWorks fno, (tke "Cotporation”) hereby certifies:

1. That the Corporation is ingorporated pursuans (0 the Genzmal Corparation Law of
the State of Delawara (the “DGCL™).

Z That the Corporation owns all of the outatending sharee of the capital stock of
Ridgeficid RIS, Ine., 3 corporation incorporated pursuant to the DGCL, (*Ridgeficld RIS, Inc ™).

3. That the Corporation, by the sdoption of the following resolutiens by the
ummmintous written copesit of ity Board of Directors dated as of Desember@ 1, 2004, determined
to merge Ridgeficld RIS, Inc, ito the Carporation and to change the corporate naroe of the
Cosporation to “AMICAS, Inc.” am thie coatitions set forth in such resolutions:

RESQOLVED: That the Carparation shell merge into itself its wholly owned subsidiary,
Ridgefield RIS, Ine., » Delaware corporation (the "'Subuidiary™). with the
iofl as the surviving corporadon, and shall amsume all of thc
Subsidjary's liabilitdes and obligstiems (tbe *Margar™); and that upon the
eBectivenecs of the Merger, the Cotperstion's corpursic nams shall be
changed 10 "AMICAS, Inc.”

FURTHER

RESOLVED: That the President and Chisf Bxecutive Officar and tse Chief Pinancial
Ofleer of the Corperation (the “Authorized Officers™) are jointly md
soverally suthorized and dirested to propare, execsute aod file with the
Sccretary of State of the State of Delaware a Cetificate of Ownership and
Mergsr setting forih a copy of the preceding resolution and this resolution,
the filing theceof to be conchusive evidence of the authorizatlon theveof by
the Board

UIIDOCY 4352950+
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FURTHER

RESOLVED: That, notwithstanding spproval of he Certificate of Ownership and
Merger by the Board, the Authorized Officers may, at any time prior 1o the
filing of the Certificate of Ownerehip and Merper with the Secreury of
State of the State of Delaware, shandon the filing of the Cartificate of
Ownership and Mergor without furthier action by the Boerd.

RESOLVED: That the Authorized Officers be, and ¢ach of them asting singly bezeby is,
suthotized, for and on behalf of the Corporation and in its wame, to
execute, ncknowledge, scel aud deliver all anch instruments, agreements
sed other docurnents, mud to do all such acty and things, ss they, or any
one of them in his sole discretion, shell deern necassary, desirable or
approprize int order to conszmmate the transictions desoribed ln mnd
contempluled by the foregoing resolutions, or to carry out the intent and
purpose of the boregoing resolntions, insiuding, but not fimited to
notifying the approprists officials in the verious jwisdictions In which G
Corporation is qualified to do business a1 = fortign corporation as to (he
change in the corporate name of the Corporation in connection with the
Merger,

FURTHER

RESOLVED: Thut all acticos, preparstions, executiots, deliveries and filings of all
agreementy, instruments, doouments and ecetificates in the name of and on
the behalf of the Corporation, under its corporate seaf or otherwige, angd alt
foes and exnpenszs incwrred or puid by any Authorized OfFcer a3 they, ot
any one of them, have deemed necedsery, praper or advisablo @ canry out
the intont and effsctuate the purposes of the foregoing resolutions prior to
the date hereol are hereby suthorized, approved, adopted, ratified and
confitracd in all respects.

4, The Murger shsl! be effective 88 of January 3, 2005 and that cfective Tenwary 3, 2005,
the name of the Corporation shall be “AMICAS, Inc.”

IN WITNESS WHEREQF, the Corporation has caused its corporute seal to be affixed
- hereto end this Certificate of Ownership and Merger to be zigned by ity President and Chief
Executive Officer as of Docerber 22, 2004,

Neme: Stephen N, Kahane
Tide: Prasident and Chief Executive Officer

UFIZ0C 403btim|
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