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CERTIFICATE OF MERGER FIL ED
OF MAR S 200
SALESPFLUS/CORNET INC.
Sf.‘:—ﬁ?-' Tobws L3
INTO
A A bt
DENDRITE INTERNATIONAL, INC.
(o the Department of the Treasury
State of New Jersey

Pursnant to the provisions of Sections 14A:10-5.1 and 14A:10-7(4) of the New
Jereey Businegs Corporation Act, the New Jersey parent business carporation liereinafter named
does hereby certify that:

1. The name of the subsidiary corporation, which is a business corporation
organized under the laws of the Stats of Dalaware, is SalesPlus/CorNet Inc. (the “Subsudiary
Corporation”). :

2. The name of the parent corporation, which is a business corporation orgenized
under the laws of the State of N'ew Jersey, is Dendrite International, Inc. (tbe "Parent Corperadon”).

- 3. The nurober of outstanding shares of the Subsidiary Corporafion is 100, all of
which are of one class, and all of which are owned by the Parent Corporation.

4. The following is the Plan of Merger for merging the Subsidiary Cotporation imo
the Parent Corporation as approved by the Board of Directors of the Parent Corporation on February
2R, 2000.

"{. Dendrite Irternational, Inc., which is a business corporation of

the State of New Jersey and is the ownpar of all of the outstandiag

shares of SalesPlus/CorNet Inc., which is a business corporation of

the State of Delaware, hereby merges SalesPlus/CorNet Inc. into

Dendrite International, Inc, pursuant to the provisions of the laws of

the State of Delaware and of the New Jerscy Business Corporation

Act

2. The separate existence of SalesPlus/CorNet Inc. shall cease upon

the effective date of the merger pursuant to the provisions of the laws

of tie State of Delaware; and Dendrite Intzrmatiopal, Inc. shal

contnue its existence as the surviving corporation pursuast to the

provisions of the New Jersey Business Corporation Act.

;'.,,_4
=== °n ene c-o0S oo Pnés.12
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3. The issued shares of SalesPlus/CorNet Ine. shall not be conver ed
in any manner, but cach szid share which is issued as of the effect ve
date of the merger shall be surrendered and extinguizshed,

4. The issued shares of Dendritc Intemational, [nc. shall not be
cogverted in any manner, but cach said share which is issued as of
the effective date of the merger shall continue to represent one {ssved
share of Dendrire Intarmational, Tae.

5. The Board of Directors and the proper officers of Dendiite
Internatopal, Inc. are herebry authorized, empowered, and directed 1o
do any and all acts and things, and to make, execute, deliver, file,
and/ar recard any and all instuments, papers, and documents-which
shall be or bectme necessary, proper, or convenient to carry out or
put into effect any of the provisions of this Plan of Merger or of 1he
merger herein provided for.” '

5. Neither the Certificate of Ineorporation of the Pasent Corporation nor the
Ca:uﬁcatc of Incorporation of the Subsidiary Corporation requires the appraval ¢f its shareholders
1o authorize the merger herein certified.

6. The applicable provisions of the laws of the jurisdiction of organization of toe
Subsidiary Corporation relatinig to the marger of the Subsidiary Corporation imte the Pavent
Corporation have been complied with in aceordance with the filing and recor¢ing requirements
- thereaf.

7. The Parent Corporation will continue its existence as the Survrving Corporation
pursuant to the provisions of the New Jersey Business Corporation Act

8. The merger berein certified shall become effective in the State of New Jersey at
the time when this Certificate of Merger is filed with the Secretary of State of the State of New

Jersey.

YL R

- ¢ = e FRGE. LT

TRADEMARK
REEL: 002161 FRAME: 0965



MAR 15 2B@B B:15 PM FR BUCHANAN INGERSOLLS S2g B36@ TO 19734252180 P.84

63/01/700 WED 12:35 FAX 809 520 0360 BUCHANAN INGERSOLL 0c
M 0;.29/60 16:04 PAX DENDRITE USA LR 2 24 VavLﬂ 4

IN WITNESS WHEREOT, the undersigned have duly executed this Cos §ffcate of Merger
as cithe 22\ _ of February, 2000. !

SALESPLUS/CORNET INC.

By
J. French
utive Vice Pregident
DENDRITE INTERNATIONAL, INC.
Y I —
Christofher J. French
Vice President
|
f
]
|
!
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EXHIBIT B

CERTIFICATE OF OWNERSHIP AND MERGER
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CERTIFICATE OF QWNERSHIP AND MERGER
of

SALESPLUS/CORNET INC.
(a Delaware corporation)

into

DENDRITE INTERNATIONAL, INC.
(a2 New Jersey corparation)

Pursuant o the provisions of Section 253 of the Delaware General Corporation Law,
it is herehy certified that: ’

1. . Dendrite Intemational, Inc, (hereinafter sometimes refarred w© as the
"Corporation™) is a business corporation of the State of New Jersey.

2. The Corporation is the owner of all of the outstanding sitares of stock of
SalesPlus/CorNet Inc., which is a business corporation of the State of Delaware.

3. The laws of the jurisdiction of organization of Dendrite Internadonal, Inc. permit
the merger of a business corperation of that jurisdicdon with a business corperation of another
jurisdiction.

4. The Corporation hereby merges SalesPlus/CorNet Inc. inlc the Jorporation.

5. The following is a copy of the resolutions adepted ou February A , 2000 by
the Board of Directors of the Corporation to merge the said SalesPlus/CorNet Inc. into the
Corporaticn:

RESOLVED, that SalesPlus/CorNet [ne. be merged into tis
Corporation, and that all of the estate, property, tights,
privileges, powers, and fanchises of SalesPlus/CoriNet Inc.
be vestt:d in and held and epjoyed by this Corporation as
fully apd entirely and without change or diminution as the
sarne wore before beld and enjoyed by SalesPlus/CorNet Ine.
in its name; and it is further

RESOLVED, that this Corporation assume all of the
abligations of SalesPlus/CorNet Inc ; and it is fixther

RESOLVED, that this Corporation does hereby agres thay it
may be served with process in the State of Delaware in aay
proceeding for enforcement of any cbligation of
SalesPius/CorNet Inc., as well as for enforcerment of any

TRADEMARK
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obligation of this Corporation arising from the merger hersdn
provided for; does hereby irrevocably appoint the Secretuy
of State of the State of Delawure as {ts agent to acoept service
of process in amy such proceeding; and does hersby specify
the following address without the State of Delaware te which
a copy of such process shall be mailed by the Secretary of
State of the State of Delaware:

Dendrite International, Inc,
1200 Mougt Kemble Avenue
Morsistown, NJ 07960
ATTN:; Christopher J. French, Ezq.,
Vice President, General Counsel and Secretars

; and it is further

RESOLVED, that this Corporation sball cause 1o be execur ed
and filed and/or recorded the documents presczibed by “he
laws of the Swte of Delaware, by the laws of the State of
New Jursey, and by the laws of any other appropriite
jurisdiciion and will cause to be performed all necessary acts
within the jurisdiction of organization of SalesPlus/Corliet
Inc. ancl of this Corporation and in any other approprime
jurisdiction; and it is fucther

RESOLVED, that the effective time of the Certificate of
Ownership and Merger seting forth 2 copy of thise
resolutions shall be st the time when this Certficats of
Merger iz filed with the Secretary of State of the State of
Delaware, and that, insofar as the General Corporaton Liw
of the State of Delaware shall govern the same, said tine
shall be the affective merger time,

* 2R R

13734252128
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: : o
IN WITNESS WHEREOF, the undersigned has duly executed tiis Certificate of
Ownership and Merger as of the 2% of February, 2000. ,
DENDRITE INTERNATIONAL, INC.
g
......... e e FRGE. 18
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State of Delaware
PAGE 1

Office of the Secretary of State

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

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE QE' ORNERSHIR, - WHICH MERGES :

“SALESPLUS/ CORN"E'I.' INC W, A DEIAWARE CORPORATION

WITH AND . INTO

"DENDRITE INTERNATIONAL INC " UNDER THE NAME

OF “DENDRITE INTERNATIONAL, INC ", A CORPORATION-ORGANIZED AND

EXISTING UNDER THE LAWS OF THB STATE OF NEW JERSEY AS 'RECEIVED

AND FILED IN TEIS OFFICE THE TEIRD DAY OF MZLRCH A D. 2000, AT 9

O/CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS |

3187332

001108872

8100M

Lo

“Edward J. Freel, Secretary of State

0296778
AUTHENTICATION:
pATE:; 03-06-00
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STATE OF DELAWARE
SZCRETARY OF SIAIE
DIVISION OF CORPORATIONS
FILED 09:00 AM 03/03/2000
001108872 - 2360667

CERTIFICATE OF OWNERSHIP AND MERGER
of

SALESPLUS/CORNET INC.
(2 Delawaze corporation)

ingo

DENDRITE INTERNATIONAL, INC.
(a New Jersey ¢orparation)

Pursuan o the provisions af Section 253 of the Delaware General Cotporation Law,
it 15 heraby certified that;

1. Dendrite Intemstional, Ine. (hereinafisr sometimes reforred to as the
"Corporstion”) is a business corporation of the Stte of New Jersey.

2. Tbe Corporsrion is the owner of all of the ousstanding shares of stock of
SalesPlus/CoriNet Inc, which is a business corporation of the State of Delaware.

3. The [aws of the jurisdiction of organization of Dendrite Intemational, Inc. permit
the merger of 2 business carparation of that jurisdiction with & business cotperation of another
pe jurisdiction.
' 4, The Corporation hereby merges SalesPlus/CorNet Inc. infe the Corporation.

S. The following i¢ a copy of the resolutions adopted co Februay A 2000 by
the Board of Direetors of the Corporation to merge the said SalesPlus/CorNet Inc. into the

Cosporsdon:

RESOLVED, that SalesPlus/CotNet Inc. be merged into dis
Corporaticy, and thar all of the estatc, gmopexty, righss,
privileges, powers, and franchises of SalesPlus/CoxNet Inc.
be vestod in and beld and enjoyed by s Corpogation 26
fully and eotirely and withows change or diminuticn as thc
same wrre before held and snjoyed by SalesPlus/CorlNet [ne.
in its name; and It is farther

RESOLVED, that this Corporation assume all of (b
obligations of SalesPlus/CorNet Tnc; and it is further

RESOLVED, that this Corporation does hereby agree that it
may be served with process in the State of Delaware in any
proceeding  for cuforcement of any obligation of
SalesPlis/CorNet Inc., as well as for enforcaxnent of any

TRADEMARK
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odlipation af this Corporation ansing ftom the merger hangin
provided for; does heseby ifrevocably appoint the Secretey
of State of the Staze of Delaware 2y its agent to accept serviee
of process in agy such proceeding; and does hereby specify
the following addyess without the State of Delaware to wirich
a copy of such process shall be mailed by the Secretary of
State of the State of Delawaze:

Dexndrite Intemational, Ins.
1209 Mount Kemble Avenue
Mervistown, NJ 07960
ATTN: Christopher J. French, Bsq.,
Vice President, General Coungel and Secpetacy

; and it is further

RESOLVED, thar this Corporstion shall cause 1 be executed
and filed and/or recorded the documents prescribed by the
laws of the Stte of Delaware, by the laws of the Stxte of
New Xzscy, and by the laws of asy other appropridte
Jutisdiction and will cause to be pecformed all necessary asts
within the jurisdictian of organization of SalesPlus/CarNet
Inc. andd of this Cozporation and in agy other appropd 2
Jjurisdiction, and iz is further

RESOLVED, that the effactive time of the Certificare of
Ovwmership and Merger sefting farth a copy of fhesa
resolutions shall be a2 the time when this Certificate of
Merger is filed with the Secretary of State of the State of
Delaware, and that, insofir as the General Corporation Law
af the State of Delaware shall govemn the same, s3id tine
shall be the affective merger ume.

redes

0% 333IM433 4300
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IN WITNESS WHEREQOF, te¢ undosigned has duly executed tds Certificate of
Owpership 204 Metger as of the 28 ___ of Februasy, 2000.

DENDRITE INTERNATIONAL, INC.

By:

B

e . 03 S391AY3S 03 A¢S7iii-880T°9 i

*k TOTAL PAGE.12 **
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CERTIFICATE OF MAILING UNDER 37 CFR 1.8

| hereby certify that the following document(s) is/are being deposited with the
United States Postal Service with sufficient postage as first class mail in an
envelope addressed to:

Assistant Commissioner for Patents and Trademarks

Assignment Division
Washington, D.C. 20231

Document: Assignment Recordation Form Cover Sheet
ASN: 75/822,879

on: October 5, 2000
(Date)

//dod&/:% }K ffué;\/

(Signature)

Darlene M. Barton
(Typed or printed name of person signing Certificate)

132784
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Buchanan Ingersoll
ATTORNEYS

Incorporated in Pennsylvania
Darlene M. Barton

(609) 987-6859
Bartondm@bipc.com

October 5, 2000

VIA REGULAR MAIL
Assistant Commissioner for Patents and Trademarks
Box Assignments
Washington, D.C. 20231

Re: Certificate of Merger
Ladies and Gentlemen:

Enclosed please find the following:

1. Recordation Form Cover Sheet ;

2. Copy of Certificate of Merger,;

3. Check#¢ 87  for $40.00

4. Certificate of First Class Mail, and
5. Return Receipt Postcard.
Please charge any additional fees associated with this matter to deposit account No.
50-1057.
Respectfully submitted,
Eoclaldb SUSAN OKIN GOLDSMITH
ncl.

RECORDED: 10/10/2000
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