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Delaware

fIﬁe~jﬂbst.Stare

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THY STATE OF
DETLAWARE, DO EEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THZ CERTIFICATE OF OWNERSHIP,' WHICE MERGES:

"NDCEEALTH INTELLECTUAL PROPERTY CORP.", A DELAWARE
CORPORATION, '

WITH AND INTO "NDCHEALTH CORPORATION® UNDER THE NAME OF
"NDCHEALTH CORPORATION", A CORPORATION ORGANIZED AND EXISTING
UNDER THE ILAWS OF THE STATE OF DEIIAWA;RE, AS RECEIVED AND FILED
IN THIS QOFIFICE THE SEVENTEEN'I;H DAY OF JULY, A.D. 2003, AT 12:39
O’ CLOCK P .M.

AND I DO HEREBY FURTEER CERTIFY THAT THE EFFECTIVE DATE OF
THEHE AFORESAID CERTIFICATE OF OWNERSHIP IS THE EIGHTEENTH DAY OF
JULY, A.D. 2003, AT 12:04 0'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED IO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Larrnet sdorrtb P i otaan

Harriet Smith ¥indsor, Secretary of Stat¢

0660405 Bl100OM AUTHENTICATION: 2534647

D3046905¢ DATE: 07-17--03
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CERTIFICATE.OF OWNERSHIP AND MERGER
 OWNERSE

NDCHEALTH {STELLECTUAL PROPERTY CORP.
_ WITH AND N0
NDCHEALTH CORFORATION

Prgrsuant to Section 233 of
the Ganerl Corperation Lisw of Deldware

LR R A

' The' imdarsigned corporetion organized and existing under and by virme of tha laws o
'the.State-of Delaware, .

DOES HFEREBY CERTIFY:

PIRST: That the name and state of incorporation of each of the constituent ¢ poratiohs 6f
the merger are as fullows: : '

. Namp State of Incorporation
NDG Jealth Corporation Dclaware
NDC/Health Inte]lectual Property Corp. . Delaware

SECOND: That NDCHealth Comarstion, 8 Delaware cotporation (the “Paremt
‘Corpm'aﬁmr“.l. is the owner of 100% of the.issued and outstanding shares ofeoimngn stock, par
value $001 per share (the “Corumon Stock”), of NDCHealth Ineliechsal, Property Corp,, 8

.gzlmmsﬁimm (e “Subsidiary™, having no class of quistaiding sfock othr:r Dan the

THIRD: That 8 metger of the Subsidiary with end tnto the Parent Corperation (the |
Iwwﬁﬂpmwmumﬁwmﬁnzmmﬁmofmmmuppmﬁﬂd
e Lo DG, ¢ i o o ot o

53 0 2 B oration Law (the “DGCLY), ut # meet
Direstors held on the 13* day of May, 2003, : " B mesting of o

_ FOURTH: That the nawie of the murviving corporation of the Merger, which shall b
Dclawam porporation, is NDCHealth Corpdtation, ' 1 °*

FIFTE: That the. Ceriificalc of Incorporation of the Parent Corporation shall remam
vachanged and. shall be the Cettifieats of Inctrpordtion of the strviving co(r:;;?aﬁm

SIXTE: ‘That this Certificats of Owriership-and Mexger is filed in accordance with Sections
igso ;nd 103 of'the DGCL aid that the Merger shall become sffactive as of 12:04 AM ar July I€,

Stato o1” Delaware
Sacretasy of Stateé

' : . pivision of Cerporations
NOCHenkth - NDCHel - Cerifiéat i Mergeed Delivesed 12:i6 BY 07/17/2003
FILED 12:39 B 07/17/2003
SRV 030468059 — 0860405 FILE
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INWITNESS WEEREOF, this Parcat Cotporation has caused this Certificte of
Ovwedihip arid Merger 1o bit escuted by its authorized afficer thiy jthdny of July, 2003.

NDCHEALTH CORPORATION

E«W
. Niting: Randolgh LM. Hutto

Title: Executive Vice President and Chief
Financial Officer

NOCHoakth N2t - CarfiScato b Merger
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PLAN OF MERGER

THIS PLAN OF MERGER (the “Plan”) is made and entered into this [4th iay of July,
2003, by and between NDCHealth Corporation, a Delaware corporation (“NDCHualth™), and
NDCHealth Intel lectual Property Corp., a Delaware corporation and a wholly-owned
subsidiary of ND('Health (“Subsidiary™).

WHEREAS, NDCHealth is the owner of 100% of the issued and outstanding shares of
capital stock of Susidiary; -

WHEREA.S, the parties hereto desite 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 parties hereto
hereby agree as fo lows:

ARTICLE 1
THE MERGER

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

- forth in this Plan, 2+ the “Effective Time" (as defined in Section 1.3 hereof), Subsidicry shall be
merged with and into NDCHealth, which shall be the surviving corporation in the Marger (the
“Surviving Corporation”), and 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
253 of the Delaware General Corporation Law (“DGCL™).

13  Effective Time of Merger. The Merger shall Becomé effective at 12:04 AM on
July (&, 2003 (the “Effective Time™). -

14  Effects of the Merger.

(8 . 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 vzst in the Surviving Corporation, and all debts, liabilities and duties of
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Subsidiary and NI)CHealth shall become the debts, liabilities and duties of the Surviving
Corporation.

()  The directors and officers of NDCHealth imumediately prior tc the
Effective Time shull, from and afier the Effective Time, be the directors and officers of the
Surviving Corporstion until their successors have been duly elected or appomted anii qualified,
or unt11 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 Corjroration, until thereafter amended as provided by applicable law, Nothing
herein shall be dee med to amend the Certificate of Incorporation or Bylaws of NDC Jealth,

ARTICLE 2
CONVERSION OF SHARES

2.1  Capital Stock. Subsidiary has authorizad 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 Coramon Stock
is vested with all of the voting rights in Subsidiary. NDCHealth owns 100% of the i sued and
outstanding shares of Subsidiary Common Stock.

2.2 Qustanding 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. Atthe Effective Time, cach authorized but unissued share of the
Subsidiary Common 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. Edich share of NDCHealth stock issied and outstanding
immediately prior "0 the Effective Time shall continue unchanged and shall evidence the same
number of shares of capital stock of the Surviving Corporation.

ARTICLE 3
TERMINATION

Anything herein or elsewhere to the contrary notwithstanding, this Plan may he
terminated and abandoned by appropriate action of either Subsidiary or NDCHealth i1t any time
prior to the Effecti~e 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 Corporaiion shall be
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responsible, to the: extent provided by the DGCL, for all of the obligations and liabilities of
Subsidiary. , -

ARTICLE 3 -
MISCELLANEOUS

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

If to Subsiiliary: First Floor of TK House
‘ Suite 118, Bayside Executive Park
West Bay Street & Blake Road
Nassau, Bahamas

If to NDCFlealth: - NDC Plaza
Atlanta, Georgia 30329-2010
Attn: General Counsel

52  Enijre Agreement. This Plan constitutes the eﬁﬁre agreement and mldemﬁnding
concerning the sut ject matter hereof between the parties hereto. This Plan may not e 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
parties hereto and rheir respective successors and assigns.

54  Counterparts. This Plan may be executed in one or more counterpar ts, each of
which shall be deerned 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 ot 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 the State of Delaware.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHERREOF, the undersigned have caused their duly authorized
representatives to exccute this Plan as of the day and year first above written.

“NDCHealth”

NDCHEALTH CORPORATION

Executi¥t Vice President/CFQ

“Subsidiary”

NDCHEALTH INTELLECTUAL PROPERT'? CORP.

By:
Charlotte Holst
Treasurer and Secretary
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