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State of Delaware
Office of the Secretary of State
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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 BSHIP WHICH MERGES:

e o G T A
PR

st e «.,‘u.

T"HNT SH:E:LL, INC' ",‘ A DMWARE\vCQRPORATI,ON,

WITH AND INTO "FOUNDATION HEALIH SYS@EMS INC " UNDER TEHE
o K, """
NAME OF “HEALTH NET, INC , A CORPORAIIQN ORGENIZER AND EXISTING

UNDER THE m,ms ,oF THE STATE OF "D‘ELAWARE, AS RECE;WED "AND FILED
IN THIS .o,g‘;_s'_i;E THE ~mﬁmx—s_rqﬁ'ﬁ DAY OF OCTOBER, A.D. 2000, AT 4
O'CLOCK P.M.

AND T DO HEREBY FU:R'.I'HER CERTIEY 'I’HA‘!I.‘ THE EFFECTIVE DATE OF
NOVEMBER, A.D. 2000, -A:E- 5 Q'CI._C?C_K .M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

)

NEW CASTLE .COUNTY RECORDER OF DEEDS.

Edward . Fieel Secretary of State

2232691 8100M AUTHENTICATION: 07588916

001540803 DATE: 10~-2&-00
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CERTIFICATE OF OWNERSHIP AND MERGER
, - OF
HNI SHELL, INC.
INTO
FOUNDATION HEALTH SYSTEMS, INC.

Pursvant to Section 253(a) of the General Corporation Law of the State of Delaware

Foundation Heslth S'ystems,' Inc., a Delaware corporation, does hereby certify to the
follov/ing facts relating to the merger of HNI Shell, Inc, into Foundation Health Systems, Inc.
(the “Merger”):

FIRST: The names and states of incorporation of the constituent corporations to
the Merger are as follows:

Name State
HNI Shell, Inc. ’ Delaware

Foundation Health Systems, Inc. . Delaware

SECOND: Foundation Health Systems, Inc. is the c;wner of all of the issued and -
outstanding shares of the capital stock of HNI Shell, Inc. '

THIRD: The Board of Directors of Foundation Health Systems, Inc., by resolutions
duly adopted at a meeting held on June 29, 2000 (frue and correct copies of which are attached
hereto as Exhibit A), has authorized the Merger in accordance with Section 253 of the General
Corporation Law of the State of Delaware. Such resolutions have not been modified or rescinded
and are in full force and effect on the date hereof.

FOURTH:  Effective September 29, 2000, the Board of Directors of HNI Shell, Inc.
approved and adopted resolutions authorizing the Merger in accordance with Section 253 of the
General Corporation Law of the State of Delaware.

FIFTH: Foundation Health Systems, Inc. shall be the surviving corporation of the
Merger (the “Surviving Corporation™). :
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SIXTH: The current Certificate of Incorporation of Foundation Health Systems,
Inc. shall be the Certificate of Incorporation of the Surviving Corporation, except that, at the
effective time of the Metger, Article First shall be amended to change the name of the Surviving
Corporation from Foundation Health Systems, Inc. to Health Net, Inc.

SEVENTH: The Merger sh.all become effective at 5:00 p.m. (Delaware tirne) on
November 3, 2000.

IN WITNESS WHEREOF, Foundation Fealth Systems, Inc, has caused this Certificate
of Ownership and Merger to be executed in.its corporate name this 25 day of October, 2000.

FOUNDATION HEALTH SYSTEMS, INC.

By: % WMQ%/’\

B, Curtis Wesfen, Esq. */ ~
Secretary

Q:egal/doc/agrmts/mame change metger/cert of ownerahip
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EXHIBIT A

Resolutions of the Board of Directors of
Foundation Health Systems, Inc.
Adopted June 29, 2000

WHEREAS, it is in the best interests of Foundation Health Systems, Inc. (the
“Corporation™) to merge, pursuant to the laws of Delaware, the Corporation’s wholly-
owned Delaware subsidiary, HNI Shell, Inc., into the Corporation (the “Merger”), with
the Corporetion being the surviving entity in seid Merger;

NOW, THEREFORE, BE IT RESOLVED, that the Merger of HNI Shell, Inc. with and
into the Corporation, with the Corporation being the surviving corporation be, and hereby
1s, approved; and

FURTHER RESOLVED, that as of the effective date of the Merger the name of the
Corporation shall be changed to Health Net, Inc., as set forth in the Certificate of
Ownership and Merger and Agreement and Plan of Metger; and

FURTHER RESOLVED, that aity officer of the Corporation be, and each of themn hereby
is, authonized and empowered to take or cause to be taken all such further actions and to
execute and deliver or cause to be executed and delivered such other agreements,
instruments and docurments in the name and on behalf of the Corporation and to pay all
such fees and expenses as they shall deem necessary, proper or advisable in order 1o carry
" out fully the purpose and intent of the foregoing resolutions and each of them; and

FURTHER RESOLVED, that all actions previously taken by any officer, director or
employee of the Corporation in connection with any and all actions contemplated by the
foregomng resolutions are hereby adopted, ratified, confirmed and approved in 21l respects
as the acts and deeds of the Corporation. '
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