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CERTIFICATE.OF OWNERSHIP AND MERGER
A 'MERGING
NDCHEALTH INTELLECTUAL FROPERTY CORP.
. 'WITH AND INTO
NDCHEALTH CORFORATION

Pursuant bo Seciion 233 of
the General Corporation Law of Delaware

i'i LR ¥ |

The mdersigned corporation oyganized and existing under and by virrue of ths laws of
" the. State-of Dclaware, .

DOE.S HEREBY CERTIFY:

FIRST: That the name and state of incorporation of each of the constituent cor porations of
the tmerger ae as follows:

. Nam) State of Incorporation
NDC Health Corperation Dclaware
NDCHealth Intellectual Property Corp. . Delaware

SECOND: That NDCHealth Corparation, & Delaware corporation (tae “Paremt
Corporation™|, is the owner of 100% of the.issued and outstanding shares of common stock, par
value $0.01 per share (the “Common Stock”), of NDCHealth Intellectual, Property Corp.,
' ‘gglmesco::imaﬁon (the “Subsidiary™), having no class of qutstadding stock oth:r fan the

minon Sio

THIRD: That 2 merger of the Subsidiary with nd fnto the Parent Corpcmtion (the
“Merger™), wth the Parent Corporation as the surviving corparation of the Mergsr, was approved
by the Board «:f Directors of the Parent Carporation, in 2¢edrdance with the requirerients of Section
253 of the L olaware General Corporation Law (the “DGCL”), at & meeting of the Board of
Direstors held on the 13" day of May, 2003, ‘

' FOUF.TH: That the name of the 3urviving corporation of the Merger, which shall be a
Delaveare corgnration, is NDCHealth Corporation,

FIFTE: That the. Centificate of Incorporstion of thie Parent Corporstion shall remain
unchanged anc. shall be the Certifieats of Incorporution of the surviving corporation.

SIXTEl: That this Certificate of Ownlership and Merger is filed in accordance with Seetions
253 and 103 of'the DGCL arid that the Merger shall become sffactive as of 12:04 AM or July £,
2003, - '

Stato oI’ Dolawaze
Secreotary of State
’ . . pivisien of Cazpag;féc;%om
DCFieatth - ~ CértilNémni 5f Merge Delivesed 12:i6 PH
i Hockei o ? FILED 12:39 BM 07/17/2003

SRV 030448059 — 0660405 FILE
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IN WITNESS WHEREOF, the Parent Corporation has caused this Certific e of
Ownembxp md Marg:r 10 b, excecuted Ty its aurhorized nfficer this jtthday ofJuly. 2003.

NDCHEALTH CORPQRATION

Title; Executive: Vlw President and Chief
Pmancml Officer

NOCYenlth o NDTHz Uth - CertiScain bf Mergor)
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PLAN OF MERGER

THIS PLAN OF MERGER (the “Plan”) is made and entered into this [{* ay of July,
2003, by and between NDCHealth Corporation, a Delaware corporation (“NDCHu:alth™), and
NDCHealth Intel lectual Property Corp., a Delaware corporation and a wholly-ov ned
subsidiary of ND('Health (“Subsidiary™).

— i S D SN WS Bt A

WHERE/ S, NDCHealth is the owner of 100% of the 1ssued and outstanding :hares of
capital stock of Sussidiary;

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

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

ARTICLE 1
THE MERGER

1.1 The Merger. Subject to 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:rry shall be
merged with and into NDCHealth, which shall be the surviving corporation in the M:rger (the
“Surviving Corporation™), and the separate existence of Subsidiary shall thereupon czase.

1.2 Certificate of Ownership and Merger. Contemporaneously with th: execution
of this Plan, NDCFealth 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
253 of the Delaware General Corporation Law (“DGCL”).

1.3 Effcctive Time of Merger. The Merger shal] beco:nc effective at 12:04 AM on
July {£, 2003 (the “Effective Time™).

14 Effects of the Merger.

(@  The Mergeris intended to be treated as a tax free reorganizatic n under
‘Section 368(a) of thie Internal Revenue Code of 1986, as amended.

_ ()  The Merger shall have the effects as set forth in the applicable provisions
of the DGCL. Witliout limiting the aenerality of the foregoing, and subject thereto, at the
Effective Time, all the properties, rights, privileges, powers, and franchises of Subsiciary and
NDCHealth shall vst in the Surviving Corporation, and all debts, liabilities and dutics of
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Subsidiary and NI?)CHealth shall become the debts, liabilities and duties of the Surv ving
Corporation.

{c) The directors and officers of NDCHealth immediately prior tc. the
Effective Time shull, from and after the Effective Time, be the directors and officers of the
Surviving Corporztion until their successors have been duly elected or appomted an qualified,
or until their earlier death, resignation or removal.

@ 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 Corpioration, until thereafter amended as provided by applicable law., Nothing
herein shall be dee med to amend the Certificate of Incorporation or Bylaws of NDC Health.

ARTICLE 2
CONVERSION OF SHARES

21 Cajital Stock. Subsidiary has authorized capital stock consisting of Three
Thousand (3,000) ihares of $0.01 par value common stock (the “Subsidiary Commoa Stock”), of
which One Thousznd (1,000) shares are issued and outstanding. The Subsidiary Coramon 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.

2.2 Ou'standing Stock After Merger. At the Effective Time, all issued and
outstanding shares of Subsidiary Common Stock shall be canceled and retired, and n> payment
shall be made with respect thereto. .

2.3 Treasury. At the Effective Time, each authorized but unissued share of the
Subsidiary Commuan Stock then held in the treasury of Subsidiary shall be canceled ¢ nd retired,
and no payment shall be made with respect therero.

2.4  NDHealth Stock. Each share of NDCHealth stock issued and outstanding
immediately prior "o 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 h:rein or elsewhere to the contrary notwithstanding, this Plan may he
terminated and abandoned by appropriate action of either Subsidiary or NDCHealth :.t any time
prior to the Effective 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 liabi)ities of
Subsidiary.

ARTICLE S -
MISCELLANEQUS

3.1  Notices. All notices, requests, and other communications hereunder shall be in
writing and shall te sent by hand delivery, by certified or registered mail, return recc:ipt
requested, or by a recognized national overnight courier service as set forth below:

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

Atlanta, Georgia 30329-2010
Atin: General Counsel

52  Enrire Agreement. This Plan constitutes the entire agreement and understanding
concerming the sut ject matter hereof between the parties hereto. This Plan may not le modified
or amended, excert by a writing executed by both parties hereto.

53  Binding Effect. This Plan shall be binding on and inure to the benefit of the
parties hereto and rheir respective successors and assigns.

5.4  Counterparts. This Plan may be executed in one or more counterparts, 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 shill be
deemed an original and shall bind such party.

5.5 Governing Law. This Plan shall be governed 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

Executi¥e Vice President/CFQ

“Subsidiary” | _
NDCHEALTH INTELLECTUAL PROPERT ¢ CORP.

By:

Charlotte Holst
Treasurer and Secretary
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Delaoware

The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, Q20 HEEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THZ CERTIFICATE OF OWNERSEIP, WHICE MERGES:

"NDCHEALTH INTELLECTUAL PROPE?IY CORP.", A DELAWARE
CORPORATION,

WITH‘AND INTO "NDCEEALTH CORPORATION" UNDER THE NAME OF
"NDCEEALTHE CORPORATION", A CORPORATION ORGANIZED AND EXISTING
UNDER TEE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE SEVENTEENfE DAY OF JULY, A.D. 2003, AT 12:39
O'CLOCK P.M.

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

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

NEW CASTLE COUNTY RECCRDER OF DEEDS.

Harriet Smith Windsor, Secretary of Staxe

0660405 8100M AUTHENTICATION: 2534647

03046905¢ DATE: 07-17-.03
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