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. PAGE 1
State of Delaware

Office of the Secretary of State

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 OWNERSHIP, WHICH MERGES:

"STIERRA TUCSON/ARIZONA HOLDINGS, INC.", A ARIZONA
CORPORATION,

WITH AND INTO "SIERRA TUCSON CCOMPANIES, INC." UNDER THE NAME
OF "NEXTHEALTH, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE TWENTY-EIGHTH DAY OF SEPTEMBER, A.D. 1995, AT
4:40 O'CLOCK P.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

Edward [. Freel, Secretary of State

= THENTICATION:
2206572 8100M al 7659610

DATE:
950224413 09-29-95
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
Sierra Tucson/Arizona Holdings, Ine.
INTO

Sierra Tucson Companies, Iac.
(To Be Known As NextHealth, Inc.)

Sierra Tucson Companies, Inc., 2 corporation organized and exdsting under the
laws of Delaware (to be known as NextHeaith, Inc.), DOES HEREBY CERTIFY:

FIRST: That this corporation was incorporated on the 31st day of August,
1989, pursuant to the General Corporation Law of the State of Delaware.

SECOND: Thart this corporation owns all of the ouistanding shares of the
stock of Sierra Tucson/Arizana Holdings, Inc., a corpaoration incorporated on the 17th day
of September, 1987, pursuant 10 the Corporations Law of the State of Anzona.

THIRD: That this corporation, by the following resclutions of its Board of

Dircctors, duly adopted cn september 27, 1995 by the unanimous written consent

of its members, filed with the minutes of the Board has determined to merge

itself into said Sierra Tucson/Arizona Holdings, Inc.

NOW, THEREFORE BE IT HEREBY RESOLVED, that the
Corporation merge and it does hereby merge with Holdings pursuant
to the provisions of GCLD Section 253 and assumes all of its
obligations.
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REEL: 1837 FRAME: 0532



NI oD omwav wuDklan COUCIVIA. J-28-90 - 1:35PM ¢ 602 266 9604~ 302 674 5863:% I/
e LI LI, =A S A =4 22

el Y TTILLLUED & LD P.3

RESOLVED FURTHER, that an Agreement and Plan of Merger
(the "Merger”) in the form of Exhibit "A" hereto be, and it hereby
is, adopied and approved to effect the Merger;

RESOLVED FURTHER, that the appropriste officers oi the
Corporatian be, and they hereby are, authorized and directed to
cxecute and deliver the Merger Agreement and a Certificate of
Ownerchip and Merger -setting forth a copy of the resolutions to
merge with Holdings and assume its liabilities and obligations, and
the date of adoption thereof; to cause the same to be filed with the
Secretary of State and a certifled copy recorded in the Office of the
Recorder of Deeds of Newcastle County; and to take any and all
additional actions and to execute and deliver such additional
documents, instruments and papers as they may deem necessary or
desirable 10 etfectuate and consummate the Merger and fully
execute the foregoing resolutions.

RESOLVED FURTHER, that the Merger shall be effective upon
the date of filing a Certificate of Ownership and Merger with the
Secretary of State of Delaware.

RESOLVED FURTHER, that the Corporation change its corporate
name by changing Article 1 of the Ccruficate of Incorporation to
read as follows:

1. The name of the Corporation is NextHealth, Inc.

RESOLVED FURTHER, that this resolution may be executed in

any number of counterparts, each of which shall be an original and,

when signed by all of the directors, shall constitute the legal and

binding act of the Board of Directors.

FOURTH: Anything hercin or elscwhere to the contrary notwithstanding this
merger may be amended ar terminated and abandoned by the Board of Directors of

NextHealth, Inc., (formerily, Sierra Tucson Companies, Inc.), at any time period to the

date of filing the merger with the Secretary of State.
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IN WITNESS WHEREOQOF, said Siexra Tucson Companies, Inc., has caused this
Certificate to be signed by John H. Schmitz its President, and attested by George Daranyi,

its Secretary, this ?_i__?f day of September, 1995.

SIERRA TUCSON COMPANIES, INC.

ITS:

PRESIDENT

D

SECRET ARY

UMMM ES FRM

e
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EXHIBIT A"

AGREEMENT
AND
PLAN OF MBRQGER
FOR
S8IERRA TUCSON COMPAMNIES, INRC.
AND
SIERRA TUCSON/ARIZONA HOLDINGS, INC.

This Agreement and Plan ©of Merger 18 made and enterad
intc arffective as of the 28th day of Saeptember, 1995, by and
batween SIERRA TUCSON COMPANIES, INC., a Delaware corporation
("Parent”) and SIERRA TUCSON/ARIZONA HOLDINGS, INC., an Arizona
corperation ("Subsidiary™).

RECITALS

A, Parent and Subsidiary are desirous of entaring inte
an agreanent under which Subsidiary would be merged intc Parant
pursuant ta ths proceduras specified undar Section 253 of ths
General Corporation Law of the sState of Delaware (“GCLD") and under
applicable Arizona law and which would qualify as a tax-free
Teorganization pursuant to the provisicns of Section 36é8(a) (1) (A)
of the Internal Revenue Code of 1986, as amended.

A MENT
NOW THEREFORE, the partias do hereby agrea 2as follows:

1. Rlan of Reoxasnization

1.1 adoption of Plan
Parent and Subsidiary hereby adopt a Plan of
Reorganization pursuant to the provisions of Section 368(a) (1} (A)
of the Intsrnal Revenue Code of 1986, as amended. The terms and

conditions goverming this plan of recrganization are hereinafter
set forth.

1.2 statutory Mergexr
subsidiary shall mergse into Parent pursuant to
the provisions of Arizona Revised Statutes § 10-071 at seg and GCLD
§ 253. Upon tha consummation of such nerger ("Effective Data"),
the separate axietence of Subsidiary shall cease and Parent shall
succeed to and become the owner of, without other transfer, all the
rights, privileges, licenses, permits, certificates and properties

ot Subsidiary and shall be subject to all debts and liabilities of
Subsidiary.

1.3 ighte d

The rights, powers and ipteraatn of the
stockholdera of Parent ahall be unaffected by this nerger.

—  TRADEMARK

rouARr, FHLLLLES X JEEB P.BS

—————

REEL: 1837 FRAME: 0535



e e e Caoien L UULLYLAS JT2D=DD 1 -00FM 602 266 9604~ 302 674 5863:% 6/ 7
et i bt A I8 A Y meoserRs FRLlLL LD % JeeE8 P’ 66
1.4 Bubsj

On Effective Date, Parent's stack in Subsidiary
zhall be cancelled and returned.

1.5 ilr

T
The following statutory requirements shall be
met as a prerequisite to the consummation of this Plan of Merger:

A. Approval of this Plan of Mergaexr by the
Boards of Directors of Parant and Subsidiary-.

B. Execution of Articles of Merger in the
proper form and tha filing with and acceptance of said Articles of
Merger by the Arizona Corporation Commission.

c. Exacution and tiling of a Certificate of
Qwnership and Meérger with ths Secratary of State of Delaware.

2. chapges to Articles of Surviving Corporation
The Articles of Incorporation of Parent as the
surviving corporation, shall be amended by the Articles of Merger

to provide that the name of the surviving corporation shall be
NextHealth, Inc.

3. -3 ti T

3.1 Clogina DRate
The Plan of Merger contemplated hereby sha}l
bs consummatad on the date of filing the Certificate of Ownership
and Merger with the Secretary of State of Deélaware.

3.2 TIxansfera by Subaidiary
Subaidiary shall deliver to Parent its
corporate minute books, stock tranafer books, current as of the
clesing date, the corporate seal and such cther corporate books and
records of Subseidiary as Parent may reasonably request.

3.3 1

The Articles of Incorporation of Parent as
amanded as provided herein shall be the Articles of Incorporation
aof the surviving corporation.

3.4 Bylawe
The bylaws of Parent in effact on the Closing
Data shall be tha bylaws of Parent as the surviving corporation.

3.5 Directors and offigcaers
The director and officers of Parent as tha
surviving corporation as of the Closing Date shall bez:
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A. Dixectorg

william T. O’Donnell, Jr.
Neil E. Jenkins

Joseph R. Cruse, M.D.
Ronald E. Robiaon

John H. Schmitz

B. Officers

President - John H. sSchmitz
Secretary - George H. Daranyi

4. Gengral Praovisions
4.1 Entixe Agrgement

Once approved by the directors of Parent and
Subsidiary, this Agreement shall constitute thae entire agreement
between the parties and supersede and cancel any other agreement,
representation or communication betwaen tha parties hereto relating

to the transactions contemplated herein or the =subject natter
hereot.

4.2 Headlngs
The saction and subsection headings in this
Agreement are inserted for convenience only and shall not affaect
in any way the meaning or interpretaticn of this Agreement.
4.3 Governipg Law of hAdreepent
This Agreement shall be governed by and

construed and enforced in accordance with the laws of the State of
Delaware.

_ IN WITNESS WHEREOF, Parent and Subsidiary have caused
this Agreement to be executed by their duly authorized officers.

SIERRA TUCSON COMPANIES, INC.,
a Delawvare corporation

DL

Jo H. ﬁbhmitz,'?residant

Gdorge H/ Daranyl, Secrcsﬂfy
LMN\S TETU\PLAN. NER
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