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State of Delaware

Office of the Secretary of State *2°* *

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"HEALTHDEMOGRARPHICS", A CALIFORNIA CORPORATION,

WITH AND INTO “HEALTHDEMOGRAPHICS, INC." UNDER THE NAME OF
"HEALTHDEMOGRAPHICS, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED

IN THIS OFFICE THE THIRTY-FIRST DAY OF MARCH, A.D. 1998, AT 4:30

O’'CLOCK P.M.

Vi

Edwvard J. Freel, Secretary of State

2875166 B1l0OM AUTHENTICATION: 9675182
991129266 DATE: 04-08-29

TRADEMARK
REEL: 1888 FRAME: 0580



STATz OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 04:30 PM 03/31/1998
981124788 — 2875166

CERTIFICATE OF MERGER
GF

HEALTHDEMOGRAPHICS
a California corporation

with and into

HEALTHDEMOGRAPHICS, INC.
a Delaware corporation

Pursuant to the provisions of Section 252 of the Delaware General Corporation
Law (the "DGCL") and Section 1108 of the California General Corporation Law {the
"CGCL"), HEALTHDEMOGRAPHICS, a California corporation (“HealthDemographics
(California)"), and HEALTHDEMOGRAPHICS, INC., a Declaware corporation
("HealthDemographics (Delaware)"), hereby certify as follows:

FIRST: 'The names of the constituent corporations participating in the merger and
the states in which they were organized are as follows:

Corporation State
HealthDemographics California
HealthDemographics, Inc. Delaware

SECOND: An Agreement and Plan of Merger (the "Agteement and Plan of
Merger") has been approved, adopted, certified, acknowledged and executed by each of
HealthDemographics (Delaware) and HealthDemographics (California) in accordance
with Section 252 of the DGCL and Section 1108 of the CGCL, and under such
Agreement and Plan of Merger, HealthDemographics (Califomnia) is to be merged with
and into HealthDemographics (Delaware), with HealthDemographics (Delaware) being
the surviving corporation.

THIRD: The name of the surviving corporation is "HealthDemographics, Inc.”

Fourts: The Certificate of Incorporation of HealthDemographics (Delaware)
shall be the surviving corporation's Certificate of Incorporation, and the Bylaws of
HealthDemographics (Delaware) shall be the surviving corporation's Bylaws.

Frrri: The executed Agreement and Plan of Merger is on file at the puncipal
place of business of the surviving corporation at Two Piedmont Center, Suite 400, 3565
Piedmont Road, N.E., Atlanta, Georgia 30305.
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SIXTH: A copy of the Agreement and Plan of Merger will be furnished by the

surviving corporation, on request and without cost, to any holder of capital stock of either
constituent corporation.

SEvENTII: The authorized capital stock of HealthDemographics (California) is
7,500,000 shares of stock, of which (i) 2,500,000 are designated as Preferred Stock,

having no par value; and (i1) 5,000,000 are designated as Commeon Stock, having no par
value.

Ercary: The authorized capital stock of HealthDemographics (Delaware) is
1,000 shares of Commeon Stock, par value $30.01.

NivTH: The Agreement and Plan of Merger was duly approved by the respective
holders of stock of HealthDemographics (Delaware) and HealthDemographics

(California) as required by Section 252 of the DGCL and Section 1108 of the CGCL,
respectively.

TenTH: The effective date of the merger contemplated by the Agreement and

Plan of Merger and this Cenificate of Merger shall be the date of the filing of this
Certificate of Merger with the Delaware Secretary of State.

[the remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the undersigned duly authorized officers of the
constituent corporanons, under penalties of pegjury, have executed this Certificate of
Merger as of the 2D day of March 1998.

HEALTHIDEMOGRAPHICS, INC.,
a Delaware corporation

Executive Vice President

HEALTYHDEMOGRAFPHICS,
a California corporation

o Tty

P. TIMOTHY GARTON
President
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