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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
BCE EMERGIS ACQUISITION INC.
WITH AND INTO
UNITED PAYORS & UNITED PROVIDERS, INC.

Pursuant 1o Section 253 of the Genera) Corporation Law
of the State of Delaware

BCE Emwergis Acquisition, Inc., 8 Delaware corporation, desiring to marge into
United Payors and United Providers, Inc., 8 Delaware sorporstion, pursusnt to the provisions of
Section 253 of the General Corporation Law of the State of Delaware, hersby certifies as follows:

1. Each of BCE Emergis Acquisition Inc. (“Pagent™) and United Payors & United
Providers, Inc., (“Subsidigry™ is & corporation organized and validly existing under the luws of
the State of Delaware.

2. Parent iy the owner of all of the outstanding shares of each class of stock of
Subsidiary,

3. On Murch 28, 2000, the Board of Directors of Parent adopted the following
resolutions:

RESOLVED, that Parcat, which owns ail of the outstanding shares of each class
of stock of Subsidiary, shall be merged into Subsidiary. Subsidiury shall be the surviving
corpotstion hereinafter Jometimes referred to s the “Surviving Corporation.”

FURTHER RESOLVED, that the effective time of the merger (the “Effactive
Time™) shall be the date and time of the filing of an appropriats Certificate of Ownership and
Merger in accordance with Section 253 of the General Corporation Law of the State of Delaware
(“GCL"-

FURTHER RESOLVED, that gt the Effective Time, (i) each share of conmmon
swck, par value $0.01 per share, of Pusent issued and outstanding immediately prior to the
Effcctive Time shall be converted into and exchanged for one validly issued, fully paid snd
nonassessable share of common stock, par value $0.0) per share, of the Surviving Corporation,
certificates for which shall be issued to the sole stockholder of Parent upon suwrender to ths
Surviving Corporation of the stock certificates formery representing shares of Parent, und (ii)
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cach share of common stock, par value $0,0] per shars, of Subsidiary issued and outstanding
immediately prior to the Effective Time shull be canceled. As a result of the aforementioned
actions, the sole stockholder of Parent shall own all of the issued snd cuistandiog shares of the

common stock of the Surviving Corporation.

FURTHER RESOLVED, that the officers of Parcu} are authorized to cxecute, in
the name of Parent, and to fils with the Secretary of the Stais of Delaware, a Certificate of
Ownecship and Merger, seting forth & copy of these resolutions, prrsnant to the provisions of
Section 253 of the GCL, such officers being further suthorized and directed to execute such
documents and take such other actions as they msy desm necessary or appropriats 10 effect the
merger provided far by these resolutions.

4. The merger desctibed above has been spproved by the unanimous written
conscn; of the sole steokholder of Parsnt in sccordance with Section 228 and 253 of the GCL.
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