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CERTIFICATE OF MERGER

OF
NEQFORMA, INC., A CALIFORNIA CORPORATION
with axd tuto
NEOFORMA, INC., A DELAWARE CORPORATION
Under Section 252 of the Geusrsl Corporation Law of the State of Delaware

Pursuant 1o Section 252(c) of the General Corporetion Law of the Stats of Delaware, as
amended, Neoforma, Inc., a Delaware corporation (“Neoforme-Delaware”), hereby certifies to the
foliowing information reiating to the merger of Neoforma, Inc., e Califorma corporstion
("Neoforma-California™), with and into Neoforma-Delaware (the "Merger”).

l. The name and the state of incorporation of each of the constituent oerporations in the
Merger are:

(a) Neoforma, Inc., a California corporation; and
(b) Neoforma, Inc., a Delaware corporstion.

2. An agreament and plan of reorganization, dated as of October 27, 1998, by and
between Neoforms-Californis and Neoforma-Delaware ("Mcrger Agreemont"), setting forth the
terms and conditions of such Merger has been epproved, adopted, certified, execured and
acknowledged by the constituent corporations pursuant to subsection (c) of Soction 252 of the
General Corporation Law of the State of Delaware.

3. The name of the surviving corperation is: Neoforms, Inc. ("Surviving Corporation”}

4. The Certificate of Incorpomtion of Neoforma-Deleware, as it exists immediately prior
to the time this Certificate is duly filed with the Secretery of State of the State of Delaware, shall be
the Certificate of [ncorporation of the Surviving Corporation and thereaftor may be amended in
accordance with its terms and as provided by law.

s. An executed Merger Agreement is on file at the principal place of business of the
Surviving Corporatian, which is located a1 3255-6 Scott Blvd., Santa Clara, CA 95051.

6. A copy of the Merger Agreement shall be furnished by the Surviving Corporstion, on
request and without cost, 1o any stockholder of Neoforma-Califomis or Neoforma-Delaware.

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 03:00 PM 11/04/1998
981425785 — 2932579
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7. The authorized capital stock of Neoforma-Californie immediately prior to the time
this Certificate is duly filed with the Secretary of State of the State of Delaware is: Thirty Million
{30,000,000) shares of Common Stock, no par value per share and Seventeen Million Five Hundred
Thousand {17,500,000) shares of Preferred Stock no par value per share; Nine Million (9,000,000)
shares of which are designated as "Series A Preferred Stock,” Three Million Two Hundred Thousand
(3,200,000) shares of which are designated as "Scries B Preferred Stock," and Five Million Two
Hundred Fifty Thousand (5,250,000) shares of which are designated as "Series C Preferred Stock."

IN WITNESS WHEREOF, Neoforma, Inc., a Delaware corporation, has caused this
Certificate to be signed by Jeffrey Kleck, its authorized officer, on the 22 1day of October, 1998.

NEOFO

By:

Kleck

Title: Chief Executive Officer

' ODMA\MHODMA\PALIE2:970430;)
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