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BLL JONES, Séretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF TEBE STATE OF
DELAWARE, DO BBRﬁBY CERTIFY TBE ATTACHED IS A TRUE AND CORRECT
COPY OF TBE CERTIFICATE OF OWNERSHIP, WHICHE MERGES:

COMMUNITY CARE NEEHQB&L_}NCf“, A CALIFORNIA CORPOPATION,

WITHE AND INTO “CCN MANAGED CARE, INC." UNDER THBE NAME OF
“CCN MANAGED CARE, INC.®, A CORPORATION ORGANIZED AND EXISTING
UNDER THBE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN TEIS OFFICE THE 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 TEE

NEW CASTLE COUNTY RECORDER OF DEEDS.
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:01 AM 12/31/1998
981511757 - 2967311

CERTIFICATE OF OWNERSHIP AND MERGER
OF
COMMUNITY CARE NETWORK; INC.
(a Californis corporation)
INTO
CCN MANAGED CARE, INC.
(a Delaware corporation)

It is hereby certified that:

L 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,, bereby mecges itself into CCN MANAGED CARE, INC, a2

corporation of the State of Delaware (the “Surviving Corporation™).

3. The following is a copy of the resclutions adopted and approved cn the 30th day
of Decamber, 1998 by the Board of Directars of the Disappearing Corporation to mergs the Corporation

into the Surviving Corporation:

8D_DOCH1]32264.3

RESOLVED, that this Corporation be merged into CCN Managed Care, Inc.
pursuarg to the laws of the State of Delgware as hereinafter provided, so that
the separate existence of this Corpocation shall cease as s0on as the merger
shall become effective, and thereupon this Corporation and CCN Managed
Care Inc., will became a single corporation, which shall cotinue © exist
under, :ind be poverned by, the laws of the Stato of Delaware.

RESOLVED that the terms and conditions of the proposed merger arc as
follows:

(a)  From and after the offective time of the merger, all of the
estate, property, rights, privileges, powers, and franchises of this Corporation
shall became vested in and be beld by CON Managed Care, Lic. ay fully and
entirely and without change ar dimimution as the same were bofore held and
egjoyed by this Corporation, and CCN Managed Care, Inc. shall assume all of
ths obligations of this Carparation.

()  No pro rats issuencs of the shares of stock of CON
Managed Care, Inc. which are owned by this Corparation imunediately priar to
e effictive time of the merger ahall be made, and such sharcs shall be
surrendered and extinguished.

) Each chare of common stock of this Corporation which shall
be issurd and outstanding immediately prior to the cffective time of the menger
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shall be converted into e stare of an issed and outsanding share of

cammuan stock, $.0001 par vahuw, of CON Managed Care, Inc. and, from and
after the effective time of the merger, the holders of all of said issusd und
outstanding shares of common stock of this Corparation shall autamatically be
s becamne holders of shares of CCN Managed Care, Ing. upon the besis
above specified, whether or not cectificates representing said shares are then
issued and delivered.

(@  After the effective time of the merger, each boider of record
of amy outstandmg certificate or cectificates theretofors represanting cammaon
stock of this Corporation may surrender the sxme to CCN Managed Care, Inc.
at its office in San Diego, Califormia aad such holder shall be emtitled upon
such swrrender to reccive in exchungz therefor a certificate o certificates
representing one of such nurher of sharss of carmman stock of OCN Managed
Care, Inc. Until so surrendered, each outstanding certificats which prior to the
effoctive tme of the merger represented ono or mare shares of common stock
of this Corparstion shall be deemed for all corparats purposes to evidence
ownership of one share of camnan stock of CON Managed Care, Inc.

(® Fron and afler the effective tme of the merpger, the
Certificata of Incorporation and By-Laws of CCN Managed Care, Inc. ghall
be the Certificate of Incarparation and By-Laws of CCN Managed Care, Inc.
as in «ffect immaedistaly prior to such effective time.

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

8  The Officers of CON Managed Care, Inc. shall be the
comrespanding officers of this Corparation immediately before the effective
tirne of the merger.

® From and after the effective tims of the marger, the assets
and liabilities of this Cotporation and of CON Managed Care, Inc. shall ba
entered oz the books of CON Managed Care, Inc. in the amounts st which the
same shall be carried at such time on the respective books of this Corpontion
and of CON Managed Care, Inc., subject to such inter-corporsts adjustmernts
or dimmstians, if axy, as may be required to give effect to the merger; and,
subject to such sction as may be taken by the Board of Directars of CCN
Managed Care, Ine., i sccordance with geneally accepted accoumting
pringiples, the capital and swplns of CCN Managed Care, Inc. shall be equal
to the capital and surphus of this Corparstion and of CCN Managod Care, Inc.

RESOLVED that these rosolutions to merge be submitied to the sok
sharcholder of this Corporation to act in writing without a meetipg, ®od, in the
event that the sharcholder shall consent in writing to the merger, the proposed
mexger shall be desmed to be approved.
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RESQLVYED that, in the evexd that the proposed merger shall not be terminated, the proper
officers of this Corporation be snd thoy harcby are authorized and docted to make and
execute & Certificato of Qwneyship and Merger petting forth 8 copy of these resolutions to
merge itself into CCN Managed Care, Inc. and the dats of adoption thereof, and to cause
the same to be fiied and recarded as provided by law, and to do all acts and things
whatsoever, within the States of Delaware and Califomia and in any other appropriate
jurisdiction, necessary of proper to effect this merger,

4, The proposed mesger berein certificd bas beea adopred, approved, curtified,

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

Signed on December 31, 1998
COMMUNITY CARE NETWORK, INC.
By: fa/ Richard M, Mastaler

" Richard M. Mastaler |
Chicf Executive Officer .
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CONMMUNITY CARE NETWORK, INC.

CERTIFICATE OF APPROVAL OF CERTIFICATE
OF OVWWNERSHIP AND MERGER

Richard Mastaler and Iohn M. Franck 11 cenify that

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

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

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

3 There 1s only one class of Common Stock and the total number of
outstanding shares s 8 017 500 shares of Common Stock.

4 The shareholder percentage vote vequired tor the atoresaid approval was
more than Hitty percent

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

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

On the date set forth below, the undersiuned did hereby declare under penaliy ol
perjury under the Liws of the Stite of California that they signed the foregoing certificate in the
official capacity set torth beneath their signature, and that the statements set forth in said
certificate are truc of their own knowledge

Signed on December 31 1908

ichard Klnsmlu(
Chiet Executive Otlicer

e d RN _

Jobo M Frunck 1l

Séoretary
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