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%EQMMUHITY CARE NETHORK, INC.\"*, A CALIFORNIA CORPOPATION,

WITE AND INTO "CCN MANAGED CARE, INC.* UNDERATBE NAME OF
"CCN MANAGED CARE, INC.*, A CORPORATION ORGANIZED AND EXISTING
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IN TEIS OFFICE TEE TBIRTY-FIRST DAY OF DECEMBER, A.D. 1998, AT
9:01 O'CLOCK A.M.
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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 Delawars corporation)

It is horeby certified that:

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

2. The Disappearing Corporation, as the owner of 100% of the outstanding shares of
the ltoek of CCN MANAGED CARE, INC., hereby maeges itself imto CCN MANAGED CARE, INC., 2
corporation of the State of Delaware (the “Surviving Cotporation™).

: 3, The following is a capy of the resclutions adopted and approved an the 30th day
of Docamber, 1998 by the Board of Directars of the Disappearing Corporation to merge the Corporation
into the Surviving Corporation:

RESOLVED, that this Corporation be merged into CCN Managed Care, Inc.
pursuant to the laws of the State of Delaware as hereinafter provided, so that
the separate existence of this Corporation thall cease as soon as the merger
shall become effective, and thereupon this Corporation and CCN Managed
Care Inc., will became a single corporation, which shall continue o exist
under, s be poverned by, the 1aws of the Stato of Delaware,

RESOLVED that the tarms and conditions of the proposed merger are as
follows:

(8  From and after the effective time of the marger, all of the
estate, property, rights, privileges, powers, &nd franchises of this Corporation
shall become vested in and be bald by CON Managed Care, Iuc. s fully snd
mﬁrelyuadwiﬂ:mnchmzcmdimhnxﬁmndzmmbefmehddnnd
nﬁoyedbythisCorporaﬁm.uﬁCCNanedCamhnMamauof
the obligations of this Carparation.

®  No pro rata issusnos of the shares of sock of CCN
Mzmgade,lnc.v.hidtmmeythisCapaaimMmam
wwmawwmummmmmw
surrendered and extinguished,

© Each ehare of common stock of this Corporation which ahall
be issurd and outstanding immediately prior to the cffective time of the merger
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shall be cooverted into one share of an issued and outstanding share of
cosnmon stock, $.0001 par vahuo, of CON Managed Cars, Inc. and, from and
after the cffestive time of the merger, the bolders of all of seid iswued and
outstancting shares of commaos stoek of this Corparation shall antomstically be
and become bolders of shares of CON Managed Caxe, Inc. upon the basis
above specified, whether or not cectificates representing said shares are thon
issued and delivered.

(@  After the effective thns of the mesger, each bolder of record
of amy outstanding certificate or certificates theretofore represeting common
stock of this Corporation may surrender the szne to CON Managed Care, Inc.
at ite office in San Diego, Califorma and such holder shall be entitled upon
such surrender to roccive in oxchange thaefir a catificate of certificates
represcating ooe of such number of shares of comman stock of CCN Managed
Care, Inc. Until 50 surrendered, each outstanding certiicate which prior to the
effoctive tme of the marger represented ane or more ahares of common stock
of this Corparation shall be deamed for all corporate purposes to evidance
ownerahip of one share of common stock of CON Managed Care, Inc.

® Fron and afier the effictive tme of the mesger, the
Certificats of Incorporasion and By-Laws of CON Managed Care, Inc. shall
be the Certificate of Inoarparation and By-Laws of CCN Managed Care, Inc.
as I effect immadistely prior to such effective time.

€3] The members of the Board of Directors of CON Managed
Care, Inc. shall be the members of the Board of Direclors of CCN Managed
Care, Inc. immediately before the effective time of the merger.

®  The Officers of CON Managed Care, Inc. shall be the
comesponding officers of this Corporation fmmediately before the effective
time of the merger.

1:)) From and after ths effective tims of the merger, the assets
and liabllies of this Corporation and of CON Managed Care, Inc. ahall bs
mﬁdmhb@ksdcmWth.hhmawﬁéfh
same shall be carried &t such time on the respective books of this Corporatian
m&ccummdmh.,aﬁammmmw
crdiminxﬁun,ifm)',unnybcmiradwgiwdaawfinmga;m
mbjecttoamhncﬁunumybehhnbyﬁwwofbsm of CON

g ] . be equal
rinciples, the capital mrphsofCC!lemede,th
foﬂmcapitahndmrphucf&h CapmhmuﬂofCCNMnngodCarc,[nc.

RESOLVED thss these resolutions to merge be mhumedtodz_wlc
mofﬁswmmwmmmmam,ﬂmb
de&WMthxﬁnsbﬁcmp,ﬁepcw
mgashallbedunudmbuppwad.
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RESOLVYED that, in the event that the proposed merger shall not bo tetminated, the proper
ofEcers of this Corporation be and thoy bareby are authorized and dircotsd to make and

execute u Certificate of Ownership and Marger setting forth a copy uf these resolutions to
merge itself into CON Managed Care, Inc. and the date of adoption thereof, and to cause
the same to be fiied and recarded as provided by law, and to do all acts and things
whatsoevey, within the States of Delaware and California and in any other appropriate

jursdiction, necessary of proper to effect this merger,

4, The proposed merger herein cxrtificd has been adopred, approved, castified,

executed and acknowledged by the Disappearimg Corporatian in ancordance with the provisions of Sectian
228 of the General Corporation Law of the State of Delaware and of Section 603 of the California

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

I

" Richard M. Mastaler |
Chief Executive Officer :
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COMMUNITY CARFE NETWORK, INC.

CERTIFICATE OF APPROVAL OF CERTIFICATE
OF OWNERSHIP AND MERGER

Richard Mastaler and John M. Franck 11 certify that:

1 They are 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 10tal number of
outstanding shares is 8,017,500 shares of Common Stock.

4 The shareholder percentage vote required for the aforesaid approval was
more than fifty percent.

5 The principal terms of the Certiticate of Ownership and Merger in the form
attached were approved by the corporation by a vote of the number ot 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 Calitornia that they signed the foregoing certificate in the
official capacity set forth beneath their signature, and that the statements set forth in said

centificate are true of their own knowledge

ichard \m.nu?
Chief Executive Oflicer

Sizned on December _3_L 1998

O PN -

Jué n M Franck 1
Séeretary

ISTIRE N S N R R D

Tapth . ."-. . ,,,,-_...‘.—-..—,..,—-—---,f-"¢;' -
. AT - .~._. ST ,?, .
110Q B 57 VoH/VIERTI00 g6sz oze s1a DRAREMARK 00/52/50

RECORDED: 03/14/2001 REEL: 002260 FRAME: 0591



