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COVER LETTER
TOQ: Registration Section
Division of Corporations
SUBJECT: Ashfield Healthcare, LLC
Name of Surviving Party

The enclosed Certificate of Merger and fee(s) are submitted for filing.

Please return all correspondence concerning this matter to:

Garrett D. Evers
Contact Person

Thompson Hine LLP
Firm/Company

335 Madison Avenue - 12th Floor
Address

Naw York, New York 10017
City, Staiz and Zip Code

Garrett Evers@thompsonhine.com
E-mai] eddrcss: (W0 DE used for Tuhire annual repor aouncationy

For further information concerning this matter, please call:

Shashi Khiani ar( 212

908-3922

Wame of Contact Person

D Certified copy (optional) $30.00

STREET ADDRESS:; MAILING ADDRESS:
Registration Section Registration Sevtion
Division of Corporations Divigion of Corporations
Clifion Building P. 0. Box 6327

2661 Executive Center Circle
Tallahassee, FL 32301

Tallahassee, FL 32314

NOT 19804400 1D C6BYEEILI8

Area Code and Daytime Telephone Number
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Certificate of Merger _
For EFFECTIVE DATE

Florida Limited Liability Company =

L MO (VIR i o e R 44 ht_LHE ;_; {Y ﬁ!” TR

The following Certificate of Merger ia suhmitted to merge the following Floride Limited
Liability Compuny(iss) in accordance with s, 6084382, Floride Stmtutes.

FIRST: The exact name, formiontity type, and jurisdiction for each merging party ere as
follows:

Name Jurisdiction Form/Entity Type
Aghfiekd Healthcare, LLC Florida Limited Liability Company

Alfiance Heethcare informalion LLC . Dalaware Limited Liabifity Company

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

Nams Tunsdiction Form/Bntity Type
Ashfield Healthcare, LLC Florida Limited Liabifity Company

THYRY:; The atiached plen of merger was approved by each domestic corporation,
Tiradted i ligbility company, partnership and/or limited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes.

10fé
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'FOURTH: The attached plan of morger wes approved by each other business entity that
is a party to the merger in accordance with the applicable laws of the stgie, country or
jurisdiction under which such other businegs entity is formed, organized or incorporatad,

m 1f other than the date of filing, the effective dats of the merger, which cannot be
prior to noc more than 90 days after the date thiv document is filed by the Florida
Department of Stats:

January 1, 2013

SIXTH: Ifthe surviving party is not formed, organized or incorporated under the laws of
Florida, the surviver's principsl office address in its home state, country of jurisdiction is
a5 follows;

N/A

SEVENTH: 1f the survivor is aot formed, organized or incorporated undes the faws of
Florida, the surviver agroes to pay to any members with appraisal tights the amouat, to
which such members are entitles under 53.608.4351-608.43595, F.S.

BIGHTH: If the surviving party is an out-of-state entity not qualified to transact
business o this stute, the surviving entity:

a.) Lists the following street and mailing eddress of an office, which the Flocidy
Deparment of State may use for the purposes of 5. 48.181, F.8,, are a5 follows:

Street sddress; NAA

Mailing address: N/A
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b.) Appoints the Florida Seeratary of Stute s its agent for service of process in a
prooeeding to enforce obligations of ench limited linhility company that merged into such
entity, meluding any appraisal rights of its members under ss.608.4351-608.43595,
Florida Statutes. :

NINTH: Signature(s) for Each Party: _
Typed or Printed

Name of Entity/Organization: Signeture(s): Name of Individual:
Asirfield Healthcare, LLC ' ' Zu// Neville Acaster
Alfance Heathcare nformaton, LG /) Mary Anne Greenberg

¢ -

Corporations; Chaieman, Vigy Chairmer, President or Officer

(If no directors sslected, signamae of incorporator.)

Generel partnerships: Signature of & general partner or authorized person
Florida Limited Partnerships: Signatures of al| general partners

Non-Florida Limited Partnerships:  Signature of s general parmer

Limited Ligbility Compeanica: Bignanare of a member or authorized reprosentative

Fecs; For cach Limited Linbility Company: ~ $25.00

For each Cosporation: 535,00
For ¢ach Limited Partnership: $52.50
For ench General Partnecehip: $§25.00
For euch Other Business Entity: $25.00
Certified Copy (optional); $30.00
3016
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PLAN OF MFRGER

FIRET: The exact name, form/entity type, and jurisdiction for each merping party are as
follows: :

Name Jurisdietinn Form/Mntity Type
Ashtield Healthcare, LLC Florida Linited Liabllity Company

Allignca Heatheare informetion, LIC  Delaware Lirnited Liability Company

SECOND; The exact nams, farm/emtity type, and jurisdiction of the suryiving party are
as follows: '

Name¢ ' Jurisdiction Form/Entity Tvpe
Ashfleld Healtheare, LLC Florida Limited Liability Company

THIRY; Tha torms snd conditions of the merger are as follows;
PLEASE SEE ATTACHED PLAN OF MERGER

{Antach additional sheat if necessary)

40f6

NOILYH04M0T 10 CBBYEEISIB PE ST

ziezsae/el




SR e R A TLOTUR SR ane e e Dl - 2 D MU T IRl DN L T

FOURTH:

A, The manter end basis of converting the intorests, shares, obligations or other
seourities of each merped party into the interests, shares, obligations cr others securities
of the survivor, in whole or In part, into cash or other property it as follows:

PLEASE SEE ATTACHED PLAN OF MERGER

(Artach additionnl shest if necessury)

B, The manner and basis of converting rights to anguire the intorgsts, shares, obligations
or other securities of ¢ach merged party info gights 1 sequire the interests, shares,
obligations or others sccurities of the survivor, in whole or o part, into cash or other
property i3 as follows:

N/A

(Atrach additional sheet If necessary)

5016
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FIFTH; Any statoments that ate required by the laws under which each other business
entity is formed, organized, or incorporated axe as follows:

PLEASE SEE ATTACHED PLAN OF MERGER

(Arntach additional sheet if recessary)

SIXTH: Other provisions, if eny, relating to the merger are as fallows:
nN/A

{Attach additioral sheet if necessary)

bofd
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND FLAN OF MERGER (thiy “Agreement”™) is made and entered into as
of December 27, 2012, by and between Ashfield Healthcare, LLC, a Florida limited ligbility company
(“Ashfield”) and Alliance Healthcare Information LLC, & Delaware fimited liability company
(“Alliangg”).

WHEREAS, both Ashfield and Alliance are currently wholly-owned subsidiaries of Ballina
Fharma, Inc., a Delaware corporation (“Ballina™),

WHEREAS, immodiately before the consummation of the Merger (as defined below), United
Drug US Alliance Holdings, Inc., a Delaware corporation (“UDUSAH™) shall have merged with and intc
Balling (the “Parent Merger”) pursugnt to the terms of a merger agreement governing such merger (the
“Porent Merger Agrewment™),

WHEREAS, the Bourd of Directors of Alliance and the respective Memburs of Ashfield and

‘Alliance deem it advisabie that Allisnce merge with and into Ashficld upon the terms and conditions

herein provided and, each has approved and authorized this Agreement.

WHEREAS, pursuant to each of Section 408.4381 of the Florida Limited Liability Company Act
and Section 18-209 of the Delaware Limited Liability Company Act, this Agreement requires the consent
of the sole member of Ashfield and Alliance.

NOW, THEREFORE, in considefation of the mutual covenants and agreements herein contained,
the partics agree that in accordance with both the Florida Limited Liability Company Act (the “Florida
Law™} and the Delaware Limited Liability Company Act (the “Delawarg Law™), Alliance shall be merged
with and into Ashfield in accordance with the following torms and conditions;

1. The Merger. Effective January 1, 2013 (the “Effective Date™), following the effectiveness of
the Parent Merger and upon the filing of a certificate of merger with the Florida Department of State, in
such form as is required by Florida Law, and a certificate of merger with the Delaware Department of

State, in such form as is required by Delaware Law, Alllance will be merged with and into Ashfield in -

accordance with Delaware Law and Florida Law. Ag a result of the merger (the “Merger™), the separate
existence of Allianve will cease and Ashfield will be the surviving corporation (the “Surviving
Company”). From and after the Effective Date, the Merger will have the effects specified in Delaware
Law and Florida Law. Without limiting the generality of the foregoing, and subject thersto, on the
Effective Date all the property rights, privileges, and powers of Alliance will cest in the Surviving
Company, and all debts, liabilities and dutias of Alliance will bscome the debts, liabilities and duties of
the Surviving Company,

) 2. Conditjons to r. The obligations of Alliance and Ashfield to consymmate the
Merger are subjuct to:

() the approval of the merger by (i) UDUSAH, as sole member of Alliance and'(ii) the
Board of Directors of Alliance, each in accordance with the applicable provisions of Delaware Law;

(b) the approvel of the merger by Ballina Pharma Inc., as sole member of Ashfisld, in

" accordance with the applicabla provislons of Florida Law;

229Q29.7




O] any and all consents, permity, suthorizations, approvals and orders deemed in the sole
discretion of the Board of Directors of Alliance und the Members, as applicable, of Alliance and Ashfield
1o be material to the consuramation of the Merger shall have been obtained,

(c) each of UDUSAH and Ballina having executed the Parent Marger Agréement and the
Parent Merger having been deemed effective pursuant to the applicable law governing such merger.

3. Articles of Organization of the Surviving Company. The Articles of Organization of Ashfield

" in effect on the Effective Date shall be the Articles of Organization of the Surviving Company.

4. Directors and Officors, From and afler the Effective Date, unti} successors are duly elected or
appointed and qualified in accordance with applicable law, the directors and officers of the Surviving
Company upon the consummation of the Merger will be as sut forth on Schedule 4 attached hereto,

5. Further Assurgnces. From timo to time, as and when required by the Surviving Company or
by its successors and assigns, there shall by executed and delivered on behalf of Alliance such deeds and
other instruments, and there shall be taken or caused to be taken by it such further actions, as shall be
appropriate or necessary in order ta vest or perfect in or to confirm of record or otherwise in the Surviving
Company the title to and possession of all the property, interests, assets, rights, privileges, immunilics,
powers, franchises, and authority of Alliance, and otherwise to carry out the purposes of this Agreement,
and the officers and directors of the Surviving Company are fully authorized in the name and on behalf of
Alliance or otherwise to 1ake any and all such actions and to execute and deliver any and all such deeds
and other ingtruments,

6. Membership Interests of Ashfisld, On the Effective Date, by virtue of the Merger and without
any action on the part of any holder thereof, each membership iunterest of Ashfield will remain
outstanding, and all such interests will constitute all of the interests of the Surviving Company.

7. Membership Interests of Alliance, On the Effective Date, by virtue of the Merger and without
any action on the part of any hoider thereof, each membershlp interest of Alliance outstanding
immediately prior thereto automatwal!y witl be canceled, retired and will cease to exist and no
consideration will be delivered in exchange therefore.

8. Miscellansous Provisions.

(a) The principal business office of the Survwmg Company shall be One lvybrock
Boulevard, lvyland, PA 18574,

) As of the Effective Date, the Surviving Company desires 1o conlinue to trangact business
in the State of Delaware as a foreign corporation and has appointed Capito! Services, Inc. as statutory
ngent for the Surviving Company with authority 10 receive any service of process, noties or demand on
behalf of the Surviving Entity as required by Delaware law.

Ahmﬂg&m_c_m. This Agreement will terminate and the merger will be abandoned if this
Agreement is not adopted by the Board of Directors of Alliance and the respective Members of Alliance
or Ashfiold as contemplated sbove. In addition, at uny time before the Effective Date, whether before or
after exocution of this Agroemont by Alliance and Ashfield, this Agreement may be terminated and the
Merger may be abandoned at the clection of both Alliance and Ashfield, pursuant to Section 18-209 of
Delaware Law and Section £08.4381 of Fiorida Law.
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10. Amendment. This Agreement may be amended at eny time bofore the Effective Date in ¢
written instrument approved in form and substance by both Alliance and Ashfisld pursusnt to Section 18-
209 of Detaware Law and Section 608.438] of Florida Law.,

11, Counterparts, This Agresment may be executed in any number of counterparts, each of
which shell be dsemed to be un eriginal but al) of which together shall constitute one and the same
instryment.

12. Goveming Law, This Agreement shall be governed by and construed and enforced in
accordance with the laws of the State of Flerida without giving effect to any choice of law or conflict of

law rules or provisions (whether of Florida or any other jurisdiction) that wonld cause the application of
the laws of any jurisdiction other than Florida.

‘ [intentionally left blank; signature page follows]
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IN WITNESS WHEREQF, the parties hersto have caused this Agresment (o ba duly executod by their
roipective anthorized officers a5 of the date first written abgve.

ASHFTELD HEALTHCARE, LLC

o Aot Pfa e

Name; Neville Acaster -
- Tie: Treasorer and Secretary

ALLIANCE HEALTHCARE INFORMATION LLC

Bw->2 7 /"M%-

Name; Mary Anne Gresibefl
Title: Presicent

aOan e Syl b i o a e e




Schedulg 4 1

Directors and Officers of Surviving Company )

Directors '

Name :

Mary Anne Greenberg :
Dan Piggott

|

|

Officers i

me Title z

Mary Anne Greenberg President 1

Den Piggoti Vice President I

Holly Forristall Chief Financial Officer

|

I
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