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BLL JONES, S&Tetary of Satn

1, EDWARD J. FREEL, SECRETARY OF STATZ OF THE STATE OF
DEZLAWARE, DO EEREBY CERTIFY THE ATTACEED IS A TRUZ AND CORRECT
COPY OF TBE CERTIFICATE OF OWNERSHIP, WEICE MERGES:

{COMMUNITY CARE NETWORK, INCJ*, A CALIFORNIA CORPOPATION,

WITE AND INTO “CCN MANAGED CARE, INC." UNDER TEE NAME OF

“CCN MANAGED CARE, INC.®, A CORPORATION ORGANIZED AND EXISTING
UNDER TEE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN TEIS OFFICE TBE TEIRTY-FIRST DAY OF DECEMBER, A.D. 1998, AT

9:01 O'CLOCK A.M.
A FILED COPY OF TRIS CERTIFICATE BAS BEEN FORWARDED TO TBE

NEW CASTLE COUNTY RECORDER OF DEEDS.

/
: Vi L /
. S . \\ ’, M - /ﬂxb
: B = ‘/ L)
: 8 ! Pdicard | Freod Socretas, ot stal,
. e

2967311 B100M R ALCTHENTICATION 9499987
981511757 ARREE 01-04-99 _
- o e o ey ——n e . e ‘

- S L

~ *£7 07t ¢ o TRADEMARK - <= -

REEL: 002171 FRAME: 0357



ofA. OF DELAWARE

SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:01 AN 12/31/1998

981511757 - 2967311

CERTIFICATE OF OWNERSHIP AND MERGER
OF
COMMUNITY CARE NETWORK, INC.
(s Californis corporstion)
INTO
CCN MANAGED CARE, INC.
(a Delawars corporation)

It is hereby cartified that:

1. COMMUNITY CARE NETWORK, INC. (hereinafter roferred to as the
“Disappearing Cotporation”) is a busincss corporation of the State of California.

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

the stock of CCN MANAGED CARE, INC., bawby merges itgelf imto CCN MANAGED CARE, INC, 2
corporation of the Stats of Delaware (the “Surviving Cotporation™).

: 3. The following is a copy of the resclutions adoptad and approved oa the 30th day
of Decamber, 1998 by the Board of Directors of the Disappearing Carporstion to mergs the Corporation
into the Surviving Corporation:

RESOLVED, that this Corparstion be merged into CON Managed Care, Inc
pursuzn to the laws of the State of Delsware as hereinafter provided, so that
the separate existonce of this Carparstion shall cease a3 3000 as the merger
Care Inc., will became a single corparation, which shall continue o edst
under, and be groverned by, the laws of the Stuo of Delsware.

RESOLVED that the tarms and ccnditions of the proposcd merger arc &s
follows:

(a) med;ﬂahe&:ﬁwﬁmdhmp,dd#
m,pm',rigm.pﬁvﬂmwm,dﬂwawmmpm
shall became vestzd in and be beld by CON Managsd Care, lac. s fully end
aﬁn&aﬁmmamuhmmbﬁmw:ﬁ
:jayedbyﬂxisCmporlﬁmndCCNMngadCu\banmd
the obligations of this Carporation.

) Ncmmmdhmdln&d;m
Mzmpde,bc.whid\uewudbyﬁsCapuaﬁmMmb
hmmdhwmummmmmu

() Each ehare of cormmon stock of this Carporaticn which shall
u@dﬂmmwymbmdﬂwbdhw
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shall be comvered oo oo sare of = ied e outsmnding ebare of

e stock, $.0001 par vahie, of CON Managed Care, Inc. and, from and
after the cffective time of the merger, the boldens of all of ssid msusd and
outstanding shares of common stock of this Corparation shall suomatically be
ad become balders of shares of CON Managed Care, Ing. upon the basis
above specifiad, whethar or not certificates representing seid shares are thon
issuwd znd delivered.

()] After ths sffective time of the mmerger, each bolder of record
of zoy outstanding owrtificate or certificates theretofore rupresating common
stock of this Corporation may surrender the sume 0 CON Mamagad Care, Inc.
at Its office in San Diego, California and such bolder shall be emitied upen
sxch swrender to reecive ip exchangz thoaefor & cortificate of certificates
Teprescnting ane of such aunber of shars of comman stock of OCN Managed
Carc, Inc. Unttil 30 murrendered, sach outstnding certificats which prior 10 the
effective tme of the merger represersad one or more shares of commen stock
of this Corparation thall be dsaned for all corporats purposss to evidance
ownership of aoe share of camman stock of CON Managed Care, Inc.

() Fran and sflr the offictive ttmo of the Mg, the
Certifioats of Incorporation and By-Laws of CCN Managed Care, Inc. shall
be the Certificate of locarparstion and BysLaws of OCCN Managed Care, kno.
as in «ffect immadistaly prior to such effective tne.

0 The mambery of the Board of Directors of CON Managed
Care, Inc. shall be the membaers of the Board of Directors of CCN Maraged
Care, Inc. immadiately before the effective time of the merger.

(@  The Officers of CON Managed Care, Inc. shall be the
comesponding officers of this Carporation immediately before the effective
time of the meTger.

@ Fram and afisr the effective time of the marger, the assets
MMWJ“WQM“CCNMMB.MN
mﬁdmhba&adCCNandCu\h.bhm@uM@
same shall be carried & sach tims on the respective books of s Corporsnian
mdofCCNMmgudCu:,h:.,nbjedbmchiﬁu-cﬂme
o ciminations, if sy, as oy be requind 1o give effect 1o the carger; and,
mbjmwmmumyhhbbyﬁehddmdm
Managed Care, Inc., i accordance with praenally acceptad accoumting
prhdpla.&ea;ﬂhlandmxphsofCCNMdeu&I&thnl
m&apwdmd&mdﬁmwmh&

RESOLVED thas these resolutiors o mergo be submiticd to e sok
sharcholder of this Corporation 1o 3t in wrtzing wihowt » meexing, and, to Ge
svet that the shareholder shall comsaxt in Writing 1o the menet, the proposad
mgushaﬂbadﬂ!dmbw
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RESOLVED that, in the event that the proposed merger shall not be terminated, the proper
oficers of this Corporation be and thoy barcby are suthorized and drected to make and
execute 8 Certificate of Ownership and Marger petting forth & copy of these resolutions to
merge itself into CON Managed Care, Inc. and the date of adoption thereof, and to cause
the saroe to be flied and recardad as provided by law, and to do all acts and things
whatsoever, within ths Statee of Delawars snd Californis and in any other appropriate

jurisdiction, necessary of proper to effect this merger,

4, The proposed merger berein certificd has been adopad, spproved, certified,

executed snd scknowledged by the Disappearing Corporatian in acenrdance with the provisions of Sectian
228 of the General Corporation Law of the State of Delawars and of Section 603 of the California

Corporstions Code.
Signed on December 31, 1998
COMMUNITY CARE NETWORK, INC.

By: @/ Ri
Richard M. Mastajer :
Chicf Exccutive Officer .
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COMMUNITY CARF. NETWORK. INC.

CERTIFICATE OF APPROVAL OF CERTIFICATE
OF OWNERSHIP AND MERGER

Richard Mastaler and John M. Franck 11 cenify that.

1 They arc the Chief Executive Officer and Secretary, respectively, of
Community Care Network, Inc., a California 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 10tal number of
outstanding shares is 8,017,500 shares of Common Stock

4 The shareholder perceniage vote required tor the aforesaid approval was
more thar fifty percent

5 The principal terms of the Centificate of Ownership and Meryer in the form
attached were approved by the corporation by a vote of the number of shares which equaled or
exceeded the vote required

On the date set forth below, the undersigned did hereby declare under penalty of
perjury under the laws of the State of California that they signed the foregoing certiticate in the
official capacity se1 forth bencath thewr signature, and that the statements set torth in said

ichard ilasmlo(
Chiel Executive Oflicer

certificate are tnuc ot their own knowledye

Stgned on December é{_ 1998
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Jobn M Franchk 1l
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