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I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript has been compared with
the record on file in this office, of which it purports to
be a copy, and that it is full, true and correct.

IN WITNESS WHEREOF, | execute
this certificate and affix the Great

Seal of the State of California this
gep ¢ 1998

\ a
\ ' i
\S ) '.
5 \
| !
’1 |
Sacretary of State '
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50513661
AGREEMENT OF MERGER shbeRsse
OF U R e e
RESOURCE OPPORTUNITIES, INC.. StF 05 1908
a Florida corporation
":‘? . f’/j:.\
, r%{:.‘ l;,:' N\ }'b"lﬂ
AND ' BiL 12 Sty ot
COMMUNITY CARE NETWORK, INC.,
) a Califomnia cotporation
Aggmh/tcer?n;)z MERGER entered into oo December D, 1997 by Resouree
Oppo' ramites, Inc., ommunity Care Nerwo: appro Board |
Directors of each of said carporarions: ek, fo-. ' Ve by the of

1. Resource Opportunities, Inc., a Flarida co

2, The scparate existente of the disappearing corporation shall ceace thy
effective date of the merger in accordance with the provisions of the laws of m:;?onnsd;cuon c’
ol incorporation of said corparation.

3. The surviving corporation shall continue its existence under its present pame
pursuant to the provisions of the General Corporation Law of the State of California.

4. The Articles of Incorporation of the surviving corporation*upon the effective
date of the merger in the Staie of Californiz shall be the Articles of Incorporstion of said.
sarviving corporation and shall continne in full force and cffect until amended and changed
in the manner prescribed by the provisions of the General Corporation Law of the State of
Califoraia. . .

S. The bylaws of the surviving corporation upan the effective date of the merger
in the State of California shall be the bylaws of said surviving cofporation and shall continue
in full force and effect until changed, altered or amended as therein provided and in the
manner prescribed by the provisions of the General Corporation Law of the Swars of
Califarnia.

6. The directors and officers in office of the surviving corporation upon the
effective date of the merger in the State of California shall cortinue to be the members of the

PBHAGMTIZIIN. | -1-
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Board of Directors and the officers of the surviving corporadon, all of whnm shall hold their
directorships and offices ontil the election, choice, and qualification of their respective
successors or unti! their tenure is otherwise terminated in accordance with the bylaws of the
surviving corporation. .

7. Each issued share of the disappearing cotporation shall, upon the effective date
of the merger, be converted into one share of the surviving corposation. The issued shares
of the surviving corporation shall not be couverted or exchanged in any matner or any .. .
consideration be paid therefor, but cach said share which is issaed as of ths effective dare of
the merger shall continue to represent one issued share of the surviving corporation

8.  In the event that the merper berein provided for shall have been fully
authorized in accordance with the provisions of the laws of the jurisdiction of incorporation
of the disappearing corporation and in accondance with the provisions of the General
Corporation Law of the State of California, the disappearing carparatiog and the surviving
corporation hereby agxee that they will canse to be executed and filed and/or tecorded any
document or documents prescribed by the laws of the State of Floxida and of the Stat= of
California, and that they will causc to be performed 21l necessary acts therein and elsewhere
to cifecmate the merger.

9. The Board of Directors and the proper officets of the disappearing corporation -
and of the surviving corporation, respectively, arc hereby authorized, empowered and
directed to do any and all acts and things, and to make, exeauste, deliver, file, and/or record
apy and ail instruments, papers and documnents which shall be or become necessary, proper
or convenient o carry out-or put into effect any of the provisions of this Agreement of
Merger or of the Merger herein provided for.
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The effect of the mexger and the effective date of tbe mergex
arec as prescribed by law.

Signed on DecemberH, 1997.

RESOURCE OPPORTUNITIES, INC.

Signed on December X, 1997.

COMMUNITY CARE NETWORK. INC.

By: oA
:Tonn (1
Capactty: W;L \w

St s;gu‘éf

3-
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CERTIFICATE OF APFROVAL OF AGREEMENT OF MERGER

MMWW‘M certity duat:
1. They are the \firs QA Ao _ﬂxh&_teﬁe respectively of
Commnnity Care Nerwork, Inc.. a California corporation.

2. The Agreement of Merger in the form attached was duly approved by the
Board of Directors and shareholders of the corporation.

3.  There is only one class of shares and the total anmber of ootstanding shares is
ciglz million one hundred seventy-five thousand (8,175,000).

4. The shareholderpetu:mage vot:rqmredforthcafm&dappmvﬂwason:
hundred percent.

5. Thepﬁn:paltamsofthemagaagmmmﬁmformwwm
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, in the City of @jz.d[g . in the State of
, each of the undersigned does hereby declare under the penalty of perjury
under the laws of the State of California that he signed the forepoing certificate in the official
tzpaci:ysctfonhben:mhhissignamm.andmatthestatunentssetforminsa!dwdﬁam
are true of his own knowledge.

Signed op December g, 1997,

PBHRESO\IZ7140.1
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CERTIFICATE OF APFROVAL OF AGREEMENT OF MERGER

_.__Svha.m.ﬂak_h mwmﬁemﬂwmm
1. MR&WWMWMNI
Resonrce Opportunities, Inc., a Florida corporation. N

2. Tbe Agreement of Merger in the form attached was duly approved by the
Board of Directors and shareholders of the corporatiagn,

3. There is only one class of shares and the total number of outstanding shares is
two thousand (2,000). '

.4, The shareholder percentage vote required for the aforesaid appraval was one
bundred percent. : ’ '

5. The principal terms of the metger agreement in the form attached were
approved by the corporation by 2 vote of the momber of shares which equaled or exceeded
the vote required.

the date set forth belaw, in the Ciry of __Maahylle ., in me Staee of
, each of the undersipned does hereby declare under the penalty of perjury
under the laws of the State of California that bc sigaed the foregoing certificste in the official
capacity set {orth beneath his signature, and that the statements set forth in said certificate

are tue of his own knowledge.
Signed on December Dﬂ 1997.
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