a WY

2019-04-02 10;132 08 CST

To: Page 3 of 10

Livision of Corporations

19542080845 From' Ranae McGraw

Note: Please print this page and vse it as a cover sheet, Type the fax audit number {shown

below) on the top and bottom of all pages of the document.

(((H 19000103914 3)))

ARG AT

H1G0001 039143480

Note: DO NOT hit the REFRESH/RELOAD bution on vour browscer from this page. Doing so

will gencrate another cover shect.

[ivision of Corporaticns
Fax bkumber (850)617-£380

Fram:
Aocount Hame C T CORDORATION SYST
Account Number TCAZD00I0D523
Phone r |R14)2806-332¢
Fax Funber (954)228-0%45

FILED
Mar 28, 2019 08:00 AM

Secretary of State

*»Enter the email addreas for this business entity te be used for Iuture
anntal report mailings. Enter only one a2mail address please.**

Email Addrasgs:

=
o) o MERGER OR SHARE EXCHANGE
i = IQVIA INC.
> E = |
— N |[Certificate of Status ) | 0 !
(.“. R [Certiﬁcd Copy I 0 i
L g : - [Page Count 1_______99
(i o lgs_.ﬁnalcd Charge !

Pt ———r = — —

[}

Electronic Filing Menu Corporate Filing Menu

hops:fefile sunbizorg/seriptsicfilcoveeas| 3282019 2:42:38 M

Help

APR O3 09
T. LE e



%
[ B
. h

To: Page 20f 10 2019-C4-02 1013 05 CST 19542080845 From Ranae McGraw

BH0-G17--6381 3/29/72019 11:47:16 AM  PAGE 1/001 Fax Scervey
- ‘.
2 ~ - _
.L, B
.,

March 23, 2019
FLORIDA DEPARTMENT OF STATL

vision of Co tos
IQVIA INC. Division of Corporations

10 WATERVIEW BLVD #100
PARSIPPANY, NJ 07054

SUBJECT: IQVIA INC.
REF: F17000005840

We received your electronically transmitted document. Bowever, the
document has not been filed. Please make the followlng corrections and
refax the complete document, including the electronic filing cover sheet.

Tha articles of merger must contain the provisions of the plan of merger
or the plan of merger must be attached.

Check one of the boxes in section 4.
Please return your document, =2long with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (850} 245-6050,

Tracy L Lemieux FAX Aud. #: H19000103914
Regulatory Specialist IT Letter Number: 91900006268

“*HONOR ORIGINAL DATE 03-28-19*"
N8

0oz
P.O BOX 6327 - Tallahassee, Flonda 32314

WIIAPR -2 PHI12: 54
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Articles of Merger
For
Florlds Limited Liability Cormmpany

The following Articles of Merger is submitted ta merge the following Florida Limited Liabelity Eompany(iesyn ageardance
with . 605.1025, Florida Statutes.

FIRST: The exact name, form/entily type, and jurisdiction for each merging party are as {ollows:

Name Jurigdiction Fomn/Entity Type
VatueCentric, LLC Floridu Limited Liability Company

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are as follows:

Name Jurisdiction Form/Entity Tvpe
IQVIA Ine. Delaware Corporation

THIRD: - The merger was approved by each domestic merging entity that is a limited liability company in accordance with
558.605.1021-605.1026; by each other merging entity in accordance with the laws of its jurisdiction; and by each member of
such limited liability company who as a result of the merger will have intercst holder liability under 5.605.1023(1)(b).

FILED
Mar 28, 2019 08:00 AM

Secretary of State
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FOURTH: Please check one of the boxes that apply to surviving entity: (if applicable)

of This entity exists before the merger and is a domestic filing entity, the amendment, if eny to its public arganic record
are attached.
O This entity is created by the merger and is a domestic filing entity, the public organic record is attached.

This entity is created by the merger and is a domestic limited liability limited partnership or a domestic limited
liability parmership, its statement of qualification is attached.

a This entity is a foreign eatity that does not have a centificate of authority to transact business in this state. The
mailing eddress to which the department may send any process served pursuant to 5. 605.0117 and Chapter 48,
Flarida Statutes is:

FIFTH: This entity agrees to pay any members with appraisal rights the aroount, to which members are entitled under
55.605.1006 and 605.1061-605.1072, F.S.

SIXTH: If other than the data of filing, the delayed effective date of the merger, which cannot be prior 1o nor more than 90
days after the date this document is filed by the Florida Department of State:

March 31, 2019

Note: If the date inserted in this black does not meet the applicable statutory filing requirerments, this date will not be listed
as the document’s effeclive date on the Department of State’s records.

SEVENTH: Signature(s) for Each Party:
Typed or Printed
Name of Entity/Organization: Signature(s). Name of Individuai:

IQVIA Inc. 2{/1 “5\/1/\/» ~ Exic Sherbet
ValueCentric, LLC . L ) (DFJ \.. w ,. Dan Barron

Corporations: Chairmman, Vice Chairman, President or Officer
{1/ no directors selected, signature of incorporator,)
General partmerships: Signature of & general partner or authorized person
Florida Limited Partnerships: Signatures of ail gencral pantners
Non-Florida Limited Parterships: Signature of a general partoer
Limited Liability Companies: Signature of an anthorized person
Fees: Foreach Limited Liability Company: $25.00 For each Corporation: $35.00
For each Limited Parmership: $52.50 For each General Partnership: $£25.00

For each Other Business Entity: $25.00 Certified Copy {optional); $£10.00
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER ("Agrecment”). dated as of
March 28, 2019 by ond among IQVIA Inc., @ Dclaware corporation (“Acquirer’™).
ValueCentric, LLC, a Florida limited liability company ("VCFL7). and ValueCentric,
LLC & New York fimited fiability company ("VCNY" and. together with VCFL. the
“Companies™).

WHEREAS. in accordance with Tule 8. Scotion 2604 of rhe Nelaware General
Corporation Law. Article 10 of the New York Limited Liabitity Company Low, and
Section 60504073 of the Florida Revised Limited Linbility Company Act. the sole
director of” Acquiror and the sole member of each of the Companies bave cach approved
and zdopted this Agreement and the transachions contemplated by this Agreement, in
cach case after making o determination that this Agreement aod such transactions are
advisable and fuir to, and in the best Interests of, the Acyuiror and its sole divctor snd
stockholders. and the Companies and their corresponding sole members:

WITEREAS. pursuant to the transactions contemplated by this Agreement and on
the terms and subject to the conditions set forth herein, the Companies, in accordance
with the New York Lunited Liability Compuny Law, the Delaware Generat Corporation
Law, and the Florida Revised Limited Liobility Company Act. wil merge with and nto
the Acquiror, with the Acquiror as the surviving entity (the “Merger™): and

WHEREAS. for US federal income tax purposes, the parties intend that the
Merger qualify as a tax-free reorganization within the meaning of Scetion 36%(a) of the
Internal Revenue Code ol 1986, iy amended.,

NOW. THEREFORE. in consideration of the mutual covenants, terms and
conditions set forth herein, and for other good nnd valusble consideration, the reecipt and
sufficiency of which arc hereby acknowledged. the partics agrec as follows;

|3 Merger. ipon the terms and subject to the conditions set forth in this Agreement.
and in accordance with Secton 1004 of the New York Limited Liability Company Law,
Title 8, Section 264 of the Delaware General Corporation Law, and Section 605.1026 of
the Florida Revised Limited Liability Company Act. the Compantes shall be merged with
and into the Acquiror at the Effective Thue (as hereinsfter defined).  Following the
Effective Time, the separate corporate existence of the Companies shall cease. and the
Acguirer shall continue as the surviving entity (the “Surviving Entity”™). The effecrs and
consequences of the Merger shall be as set Torth in this Agreement. the Delaware General
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Corporation Law, the Florida Kevised Limited Liability Company Act. and Georgia
Business Corpuration Caode,

2. Effective Time.

{2) Subject 1o the provisions of this Agreement. on the date hereof. the partics
shall duly prepare, execute and lile with respect to the Merger (i} a cetificate of merger
(the DE Certificate of Merger™} complying with Title 8, Scction 26Hc¢)} of the
Delaware General Corporation Law with the Secretary of State of the State of Delawure.
and (ii} a cenificate of merger {the "NY Certificate of Merger™) complying with Section
1003 of the New York Limited Liahility Comnpany Law with the New York Departinent
of State Division of Corporations, and a certificate of nxerger {the VFL Certificate of
Merger”) complving with Section 6051026 of the Florida Revised Limited Liability
Company Act with the Florida Depuarunent of Stune Division of Corporations. The
Merger shall become effective on March 31, 20149 (the “Eftective Time™).

(b) The Merger shall have the effects set torth in New York Limited Liability
Company Law. the Delaware General Corporation Law. and Florida Revised Limited
Linbility Company Act.  Without liniting the geocrality of the Juregoing, from the
Effcetive Time. (1) all the propertics. rights. privileges, immunitics. powcers and
franchises of the Companies shall vest in the Acquiror. as the Surviving Entity, and all
debts, fiabilities, obligations and duties of the Companies shall become the debts.
liabilities. obligations and duties of the Acguiror, as the Surviving Entity.

3 Orgamizativnal Documents. The Bylaws of the Acquiror i effect at the Effective
Tirme shall be the Bylaws of the Surviving Entity until thereafier amended as provided
therein or by the Delaware General Corporation Law, and the certificate of incorporation
of the Acquiror in cffect at the Effective Tune. shall be the certificate of incorporation of
the Surviving Entitiy until thereafler simended as provided thercin or by the Deloware
Gienerad Corporation Law.,

4, Board Members and Otficers. The sole director and officers nt the Acquiror
immediately prior o the Effective Time shall be the sole director and officers of the
Surviving Entity.

5 Conversion_of Sccuritics. At the Effective Time, by virtue of the Merger and
without any action on the part of the Acquiror or the Companies or the holders of
membership interests of the Companics. all cutstanding membership iaterests of the
Companies will automatically be cancelied and retired and will cease to exist. ad no
consideration will be delivered in exchuange theretore,

6. Entire Avrcement. This Agreement together with the DE Cerntiticate of Merger.
NY Cerntificate of Merger, and FL Cenificate of Merger constitutes the sole and entire
agreement of the parties to this Agreement with respect o the subject matter contained

o
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herein, and supersedes all prior and contemporancous understandings. representations and
warrintics and agreements, both written and oral, with respect to such subject matter,

7. Suceessors and Assigos. This Agrecment shall be binding upon and shall inure
the henetit of the parties hereto and their respective successors and permitted assigns.

8. No Third-Party Beneliciaries. This Agreement 15 for the sole benefit of the parties
hereta and their respective successars and permiticd assigns and nothing hercin, express
or mmplied. is intended to or shall confer wpun any other person any legal or equitable
right. benefit or camedy of any nature whatsocver, snder or by reason of this Agreemuent,

9. Lleadipgs. The headings in this Agreement are for reference only and shall not
affeer the interpretation of this Agreement.

143 Amendiment_and Maodification: Waiver, This Agreement may only be amuended.
maodified or supplemented by an agreeanent in writing signed by cach party hercto, No
witiver by any party of any of the provisions hereof shall be effective unless explicitly set
forth in writing and signed by the party so waiving, Except as otherwise set forth in this
Agreement. no failure (0 exercise, or delay in exercising, any rights. remedy. power or
privilege arising from this Agreement shall operate or be construcd as a waiver thercof;
nor shall any single or partial exercise of aony cight. renwedy, power or privilege hereander
preclude any other or further exereise thereof or the exercise of any other right, remedy,

power or privilege.

L. Severahility. If any term or provision of this Agrecment is invalid. iHegal or
wenforceable in any junisdiction, such invalidity, illegality or unenforceability shall not
affect any other term or provision of this Agreement or invalidate or render uneaforceable
such term or provision in any other jurisdicaon. Upon such determination that any term
or other provision is invalid, illegal or menforceable, the parties hereto shall negotiate in
good fuith to modify this Agreement so ax to effect the original intent of the parties as
closely as possible 10 o mutually seceptable manner in order that the transsctions
contemplated hereby be consummated as originally contermplated to the greatest extent
possible.

12. Governing Law; Submission to Jurisdiction. This Agreement shatl be governed by
and construed in accordance with the internal laws of the State of Delaware without
giving eftect to any choice or cantlict of law pravision or rule (whether of the State of
Delaware or any other jurisdiction) that would cause the application of the laws of any
Jurisdiction other than those of the State of Delaware,

13. Counterparts. This Agreciment may be exceuted in counterparts, cuch ol which
shall be decmed un original. but all of which topether shall be deeined to be une and the
same agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other

J
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N WITNESS WHEREQF. the parties hereto have exccuted this Agreement as of
the date first above written.

ACQUIROR:
IQVIA INC.

e W

B_\' C—J{.b—"
Name: Fric Sherbet
Title: SVP and General Counse)

VUNY:

VALUECENTRIC, L1.C, a New
York limited liability company

By
Wame: Dan Barton
Thle: Vice President

VCFL:

VALUECENTRIC, LLC, a Florida
limited liability company ’

Name: Dan Barton
Title: Vice President

AGREEMENT AND PLAN OF MERGER
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IN WITNESS WHEREOF, the parlies hereto have cxecuted this Agreement as of
the daze first above written.
ACQUIROR:

IQVIA INC.

By
Mame: Eric Sherbet
Title: SVP and General Counsel

VINY:

VALUECENTRIC, LLC, a New
Y ork limited liability company

- o

Name: Dan Barton
Tide: Vice President

VCFL:

VALUECENTRIC, LLC, a Florida
limited hability company

By N MARFG
Name: Dan Barton
Title: Vice President

AGREEMENT AND PLAN OF MERGER



