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~ Delaware _

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, 0 EEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THZ CERTIFICATE OF OWNERSEIP, WHICE MERGES:

YNDCHEALTH INTELLECTUAL PROPERTY CORP.", A DELAWARE
CORPORATION,

RITE AND INTO “NDCHFALTH CORPORATION" UNDER THE NAME OF
"NDCHEALTE CORPORATION", A CORPORATION ORGANIZED AND EXISTING
UNDER TEE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE SEVENTEENTH DAY OF JULY, A.D. 2003, AT 12:39
Q' CLOCK P.).

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF ORNERSHIP IS THE EIGHTEENTH DAY OF
JULY, A.D. 2003, AT 12:04 O’CLOCK A.M.

A FILED) COPY OF THIS CERTIFICATE HAS BEEN FORWARDED IO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Farnnt soriitbd BTt g on

Harriet Smith Windsor, Secretary of Staw

0660405 38100M AUTHENTICATION: 2534647

03046005¢ DATE: 07-17--03
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CERTIFICATE-OF- OWNERSHIP AND MERGER
o MERGING
NDCHEALTR INTELLECTUAL PROPERTY CORP,
. WITH AND INTO
NDCHEALTH CORFORATION |

Prrsuant to Seciion 233 of
tha Generel Corporation Law of Delaware

2L

The imdersigned corporation organized and existing under and by virme of tha laws o
“the. State-of Dclaware, .

DOES HEkEBYTCERm‘Ez

PIRST; That the name and state of incorporstion of each of the constituent ¢ poratiohs of
the merger are s fllows: : ' .

. Namp State of facorporation
NDG Health Corporation Dclaware
NDCHealth Iutellectusl Property Carp, . Delaware

SECOND: That NDCHealth Corparation, a Delawats corporation (tae “Parent
Corparation”|, is the owner of 100% ‘of the. issued and outstanding shares of commin stock, par
~ ‘value $0.01 per share (the “Common Stack”), of NDCEealth Intelleotual, Property Carp., &

-g:lmmsc;mimuon (the “Subsidiary™), having no class of qutstadding stock othar fhan the
A0 Hi0x

THIED: That 8 metger of the Subsidiary with end frito the Parent Corpcration (the
“Meugex”), wth the Parent Corpotation as the surviving corpomtion f the Merger, wes approved
by the Board i:f Directirs of the Parent Corporation, in aedrdancs with the requirement: of Section
25.3 of the' Delawere General Corporation Law (the “DGCLY), ut & meeting of the Board of
Direstors held on the 13 day of May, 2003,

_ FOURTH: That the naute of the Surviving corporation of the Merger, which shall be
Dclmn porporation, is NDCHealth Comdration.

FIFTEC That the. Cerificaic of Incorparetion of die Parent Corporstion shall remain
vaghanged and. shall be the Cetfifieats of Tncorporation of the surviving corporation.

SIXTE(: That'this Certificate of Owsiership-and Merger is filed in accordance with Seetions
;gao ;nd 103 of*the DGCL ard (hat the Marger shall become sffective as of 12:04 AM o July €,

State o1” Delaware
Socretary of State
Nocris Celéad i Mecget e e G
~NDCHe kk - e Delivered 12:18 B
| " FILED 12:30 R 07/17/2003

SRV 030465059 — 0660405 FILE
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IN‘WITNESS WHERKOF, the Parent Coiporation has caused this Certificwe of
Ownetship arid Merger to bit excecuted by its authorized adficer this Jtihdny of July, 2003,

W
. Ntg: Ramdoh LM, Fiutio

Title: Executive Vice President and Chief
Finineial Officer

NCidealth NDTHE:ith « CartiHcate bf Merger
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PLAN OF MERGER

THIS PLAN OF MERGER (the “Plan”) is made and entered into this [ iay of July,
2003, by and between NDCHealth Corporation, a Delaware corporation (“NDCHv:alth™), and
NDCHealth Intellectual Property Corp., a Delaware ¢corporation and a wholly-ovwned
subsidiary of NDCHealth (“Subsidiary”).

WHEREZS, NDCHealth is the owner of 100% of the 1ssued and outstanding shares of
capital stock of Sussidiary;

WHEREAS, the parties hereto desire to merge Subsidiary with and into ND ZHealth
upon the terms and subject to the conditions set forth herein (the “Merger™);

NOW, THEREFORE, FOR AND IN CONSIDERATION of the premises, the mutual
promises, covenanss and agreements contained herein, and other good and valuable
consideration, the receipt-and sufficiency of which are hereby acknowledged, the paities hereto
hereby agree as fo lows:

ARTICLE 1
THE. MERGER

1.1 The Merger, Subjectto and in accordance with the terms and condit .ons set

- forth in this Plan, ¢t the “Effective Time” (as defined in Section 1.3 hereof), Subsidi:ry shall be
merged with and into NDCHealth, which shall be the surviving corporation in the Marger (the
“Surviving Corporation™), aod the separate existence of Subsidiary shall thereupon czase.

12 Certificate of Ownership and Merger. Contemporaneously with th: execution
of this Plan, NDCHealth shall execute and file a Certificate of Ownership and Merger with the
Delaware Secretar. of State (the “Certificate of Merger”) in accordance with Sections 252 and
233 of the Delaware General Corporation Law (“DGCL”).

1.3  Effuctive Time of Merger. The Merger shall becc.\me effective at 12 04 AM on
July _Lg_, 2003 (the “Effective Time").

14  Effects of the Merger.

(a)  The Merger is intended to be treated as a tax free reorganizaticn under
"Section 368(a) of the Internal Revenue Code of 1986, as amended. .

. The Merger shall have the effects as set forth in the applicable provisions
of the DGCL. Without limiting the generality of the foregoing, and subject thereto, at the
Effective Time, all the properties, rights, privileges, powers, and franchises of Subsiciary and
NDCHealth shall vast in the Surviving Corporation, and all debts, liabilities and dutics of
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Subsidiary and NIDCHealth shall become the debts, liabilities and duties of the Surviving
Corporation.

(¢)  The directors and officers of NDCHealth immediately prior to the
Effective Time shall, from and after the Effective Time, be the ditectors and officers of the
Surviving Corporstion until their successors have been duly elected or appointed anii qualified,
or unti] their earlier death, resignation or removal. '

(d) = The Certificate of Incorporation of NDCHealth shall be the C :rtificate of
 Incorporation of the Surviving Corporation and the Bylaws of NDCHealth shall be t1e Bylaws of
the Surviving Coryioration, until thereafter amended as provided by applicable law. Nothing
herein shall be desmed to amend the Certificate of Incorporation or Bylaws of NDC ealth;,

ARTICLE 2
CONVERSION OF SHARES

2.1  Capital Stock, Subsidiary has authorized capital stock consisting of Three
Thousand (3,000) shares of §0.01 par value common stock (the “Subsidiary Commo a Stock™), of
which One Thousznd (1,000) shares are issued and outstanding. The Subsidiary Cotamon Stock
is vested with all cf the voting rights in Subsidiary. NDCHealth owns 100% of the i sued and
outstanding shares of Subsidiary Common Stock.

22  Oustanding Stock After Merger, At the Effective Time, all issued and :
outstanding shares of Subsidiary Common Stock shall be canceled and retired, and ny payment

shall be made with respect thereto.

2.3  Trepsury. Atthe Effective Time, each authorized but unissued share of the
Subsidiary Commoan Stock then held in the treasury of Subsidiary shall be canceled :nd retired,
and no payment shall be made with respect thereto.

2.4 ND{Health Stock. Edch share of NDCHealth stock issited and outstanding
immediately prior "0 the Effective Time shall continue unchanged and shall evidence the same
number of shares cf capital stock of the Surviving Corporation.

ARTICLE 3
TERMINATION

Anything herein or elsewhere to the contrary notwithstanding, this Plan may D¢
terminated and abandoned by appropriate action of either Subsidiary or NDCHealth ut any time
prior to the Effectire Time.

-

ARTICLE 4 .
ASSETS AND LIABILITIES

At the Effective Time, title to all of the assets of Subsidiary shall be vested in the
Surviving Corporation without reservation or impairment and the Surviving Corporation shall be
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responsible, to the: extent provided by the DGCL, for all of the obligations and liabilities of -
Subsidiary,

ARTICLE S -
MISCELLANEQUS

5.1  Notiges. All notices, requests, and other bommuniéaﬁons hereunder shall be in
writing and shall be sent by hand delivery, by certified or registered mail, retumn recc:ipt
requested, or by a recognized national overnight courier service as set forth below:

If to Subsiiliary: First Floor of TK House
' Suite 118, Bayside Executive Park
West Bay Strest & Blake Road
Nassau, Bahamas
If to NDCllealth: * NDC Plaza

Atlanta, Georgia 30329-2010
Attn: General Counsel

52  Enrire Agreement. This Plan constitutes the entire agreement and mxdersi:anding
concerning the sut ject matter hereof between the parties hereto. This Plan may not lie modified
or amended, except by a writing executed by both parties hereto.

53  Binding Effect. This Plan shall be binding on and inure to the benefit of the
pa:rtzes hereto and heir respective successors and assigns.

54  Coynterparts. This Plan may be cxecuted in one or more counterpar s, each of
which shall be dee:ned to be an original, but all of which together shall constitute the same
Agreement. Any signature page of any such counterpart, or any electronic facsimile thereof,
may be attached or appended to any other counterpart to complete a fully executed counterpart of
this Agreement, and any telecopy or other facsimile transmission of any signature shll be
deemed an original and shall bind such party.

55  Governing Law. This Plan shall be govemned by and construed in aci:ordance
- with the laws of thi: State of Delaware.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

-
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IN WITNESS WHEREOF, the undersigned have caused their duly authorized
representatives to execute this Plan as of the day and year first above written.

“NDCHealth”

NDCHEALTH CORPORATION

Executive Vice President/CFQ

*Subsidiary” ' '
NDCHEALTH INTELLECTUAL PROPERT' 7 CORP.

By:

Charlotte Holst
Treasurer and Secretary
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