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CERTIFICATE OF OWNERSHIP & MERGER
OF
PRYOR RESOURCES, INC.

JULY 26, 2000

We, Philip R. Love, President, and Michael B. Hays, Secretary of the above-named| corporation, a
corporation organized and existing under the laws of the State of Kansas (the "Parent Corporation") and the
sole stockholder of CareerTrack, Inc., also a Kansas Corporation (the "Subsidiary"), do hereby certify that
the following resolutions were adopted by the Board of Directors of the Parent Corporation, on July 25,
2000:

RESOLVED, that, for no consideration, the Subsidiary will be merged into the
Parent Corporation and will cease to exist as a separate entity (the "Merger").

FURTHER RESOLVED, that the Parent Corporation will assume all of the
obligations of the Subsidiary and will be the surviving entity of the Merger.

FURTHER RESOLVED, that the effective date of the Merger will be July 31,
2000 (the "Effective Date").

FURTHER RESOLVED, that upon the Effective Date, all of the |1,000
authorized and issued shares of the Subsidiary's common stock, $.01 par value per share,
will be cancelled.

FURTHER RESOLVED, that, in accordance with K.S.A. 17-6003 and 17-6703,
as amended, the officers of the Parent Corporation be and hereby are authorized and
directed to file a Certificate of Ownership & Merger with the Secretary of State of the State
of Kansas and to take any further actions as are necessary or appropriate in connection with
the Merger.

We further certify that the resolutions were duly adopted in accordance with the provisions of
Sections 17-6008(c), 17-6301(f) and 17-6703 of the Kansas General Corporation Code, as amended.

IN WITNESS WHEREOF, we have hereunto set our h,

this 26™ day of July, 2000~ o

,,,,,,

President v T

G L s /

Secretary

Pryor Resources, Inc. 1
July 26, 2000

TRADEMARK
REEL: 002231 FRAME: 0870



STATE OF MISSOURI )

) SS.

COUNTY OF JACKSON )

I, Denise A. Wilson, a Notary Public, do hereby certify that on the 26th day of July, 2000,

personally appeared before me PHILIP R. LOVE and MICHAEL B. HAYS, who

being first duly

sworn, acknowledged and declared that they are the persons who signed the foregoing document as

President and Secretary, respectively, of Pryor Resources, Inc. and that the statements th

are true.

My commission expires:

DENISE A WILSON

Notary Public - Notary Seal
STATE OF MISSOURI
JACKSON COUNTY
MY COMMISSION EXP. JUNE 28,2003

Pryor Resources, Inc.

July 26, 2000

RECORDED: 01/30/2001

1erein contained

NRe,

Notary Public

1 hereby cartity this to be a true ang

correct copy of the original on file.
Certified on this date:%m&{j{)‘b

Ron Thornburgh, Secretad of State
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