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BULL JONES, S&fTetary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO EEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICE MERGES:

%EQ&gpNITY CARE NEI?QB&L_;¥CJ“, A CALIFORNIA CORPOPATION,

WITE AND INTO "CCN MAMNAGED CARE, INC." UNDER‘TBE NAME OF
"CCN MANAGED CARE, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN TEIS OFFICE TEE THIRTY-FIRST DAY OF DECEMBER, A.D. 1998, AT
9:01 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.
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STATE OF DELAWARE

SECRETARY OF STATE

DIVI

SION OF CORPORATIONS

FILED 09:01 aM 12/31/1998
981511757 - 2967311

CERTIFICATE OF OWNERSHIF AND MERGER
OF
COMMUNITY CARE NETWORK, INC.
(a California corporation)
INTO
CCN MANAGED CARE, INC.
(a Delaware corporation)

It is hereby certified that:

8D_DOCS\I32264.3

. 1. COMMUNITY CARE NETWORK, INC. (hercinafter referred to as the
“Disappearing Corporation”) is a business corporation of the State of Califomia,

2. "The Disappearing Corporation, as the owner of 100% of the outstanding shares of

the stock of CCN MANAGED CARE, INC,, hereby meeges itself into CCN MANAGED CARE, INC, 2
corporation of the State of Delaware (the “Surviving Cotporation”).

: 3, The following is a capy of the resolutions adopted and approved on the 30th day
of Decamber, 1998 by the Roard of Directors of the Disappearing Corporation to merge the Corporation
into the Surviving Corporation:

RESOLVED, that this Corporation be merged into CCN Managed Care, Inc.
pmmmmﬂmlamofdn&mofm!zwmuhuﬁmnamvﬂad.soﬂm
ﬁwnp&m&aﬁr@uddﬁs&p«a&hﬂmumuﬂnw
shall become effective, and thereupon this Corporation and CCN Mansged
Care Inc., will become 2 single corporation, which shall continus to exist
under, und be governed by, the laws of the Stato of Delaware.

RBSOLVED*&hanhemmsandcuﬂ':ﬁmsd&propoudrmrguarcas
follows:

(a) meﬂaﬂnﬁee&cﬁwmofﬂwﬁ,aﬂd@
s]uﬂbecomsvs’@dinmdbehuldbycm Managed Care, Inc. sy fully and
a!ﬁrelymdwhhmﬂchmzcordimimﬁmuﬁzmmbofomwduﬂ
enioyedbyth:’sComotaﬁm.m_dCCNhhnagede. [nc. shall assume all of
the obligations of this Corporation.

© E,achshanofwunmnslockofﬂﬁscomwmd“m
beismcdmdoumnndhuimma&mlypﬁwwthccﬁeaﬁnﬁmufhmm
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shallbeanvmdizm“shamofmimwdudmmdimahmof'

commeon stock, $.000] par vahi, of CON Managed Care, Inc. and, fram and
after the cffective time of the merger, the holders of all of said iswied and
outstanting shares of common stock of this Corparation shall antomatically be
and become bolders of shares of CCN Managed Care, Inc. upan the besis
above specified, whethar or ot certificates representing said shares are then
issued and delivered.

(@  After the effective time of the mesger, sach bolder of record
of axy outstanding certificate or cectificates theretofore representing comman
stock of this Corporation may surrender the smne to CON Managed Care, Inc.
at its office in San Diego, Califomia and such holder shall be entitled upon
such surrendar to roccive in cachenge therefor a ootificate of certificates
represcating ane of such number of shares of carmnman stock of CON Managed
Care, Inc. Until so surrendered, each outstanding certificats which prior to the
effctive tne of the merger represented ane or mare ahares of common stock
of this Corparation shall be dsemed far all corparate purposes to evidence
ownership of ae share of comman stock of CCN Managed Care, bno.

®© Fran and afler the effective time of the merger, the
Certificata of Incorporation and By-Laws of CCN Managed Care, Inc. ghall
be the Certificate of Incarporation and By-Laws of CCN Managed Cars, Inc.
as in effect immadiately prior to such effective time,

® The mambery of the Board of Direstors of CCN Managed
Care, Inc. shall be ths members of the Board of Directors of CCN Managed
Care, Inc. immediately before the effective time of the merger.

® TheomwnofCCNMmdeare.lm.smnbc@c
comresponding officers of this Corporation immediately before the effective
tirne of the merger.

(1Y} From and after ths effective time of the merger, the assets
andliabiltduof'd\lsComomimndofCCNMmzchm,lnc.al}aubu
mhudmdwboohofCCNM:rnedCue.h.hdﬂW;twhch?hc
same shail be carried at sach timo on the respective books of this Corporation
andofCCNMmagdCue,lm.,mbjedwnmhinmr-mrpomnd;usﬁmm
ordimhzﬁan.ifmy,unnybcmuindwgiweﬂ'ectto}hmgu;md,
snbjecttostx:hwﬁonumnybehhmbyﬁwadoFD:maFC('?N
Mmchnm,lnc..hmrdmeewiﬂ:mmllyuwpudmmg
prmdp]m,mempihlandmxphuofCCﬁMmcham,lm.Mbecql::l
toﬂmmpitalmdmrphnofﬁi:prmihmmdofCCNMnmgodCuc, .

i i the sole
RESOLVEDthaxﬂwnmohmm‘mmrgcbcm‘mmato _
mmofﬁs@mmwmmwmmomamm,mm:;
eventﬂmﬂ\estnrdwldushnmdhmi&nsmthemuw,&cpmp

mmerger shall be desmed 1o be approved.
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RESOLYED that, in the event that the proposed merger shall not be tetminated, the proper
officers of this Corporution be and thoy hareby are authovized and dirccted to make and
execute a Certificate of Qwnership and Merger setting forth a copy of these resolutions to
merge itself into CCN Managed Case, Inc. and the date of adoption thereof, and to cauge
the sanoe to be filed and recarded as provided by law, and to do all acts and things
whatsoever, within the States of Delaware and California and in any other appropriate
jurisdiction, necesgary or proper to effect this merger,

4, The proposed merger bereim cxrtificd bas been adopted, approved, cartificd,

executed snd acknowledged by the Disappearing Corporatian in accordance with the provisions of Sactian
228 of the General Corporation Law of the State of Delaware and of Section 603 of the California
Corporations Code,

Sipned on Decernber 31, 1993
COMMUNITY CARE NETWORK, INC,

By: /s Richard M, Mastaler
Richard M. Mastaler ,
Chicf Executive Officer ,

SD_DOCEM322643
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COMMUNITY CARE NETWORK, INC.

CERTIFICATE OF APPROVAL OF CERTIFICATE
OF OVWNERSHIP AND MERGER

Richard Mastaler and John M. Franck 11 certify that;

i They arc the Chief Executive Officer and Secretary, respectively, of
Community Care Network, Inc., a Califorma corporation.

2 The Certificate of Ownership and Merger in the form attached was duly

approved by the Board of Directors and shareholder of the corporation.

3. There is only one class of Common Stock and the 1otal number of

outstanding shares is 8,017,500 shares of Common Stock.

4 The shareholder percentage vote required tor the aforesaid approval was
more than hity percent.

attached were approved by the corporation by a vote of the number of shares which equaled or
exceeded the vate required.

5 The principal terms of the Certiticate of Ownership and Merger in the form

On the date set torth below, the undersigned did hereby declare under penalty of
perjury under the laws of the State of California that they signed the foregoing certificate in the
ofticial capacity set forth beneath their signature, and that the statements set torth in said

ichard .(I:\sl;llu(
Chiet Executive Otticer

certificate are truc of their own knowledge.

Signed on December 3 1998

L.’A:q - (qL —————— -

\‘wn M Franck 11
SEeretary
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