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DEC-30-99 THU 17:04 NCR PH# T34-1450 FAX NO, 3027341478 P. 02

CERTIFICATE OF MERGRR
MERGING
DOCTORS® CHOICE, LLC
WITH AND INTOQ
DOCTORS’ CHOICE, INC.

(Pureumt to Section 264 of the Delwware Gerwral Corpormion Law sed
Sectiog 19209 of the Dutswarw Limed Linbiity Compamy Act)

Doctors” Choice, LLC, a Delawrc Hunited linbility company (“LLC™). and
Docrors’® Choice, Inc., a Delaware corporstion (the “Compeny’™), DO HERERY
CERTIFY AS FOLLOWS:

FIRST: Thm LiC was fonmed on October 3, 1997 parsnant io the
Delawnre Limited Limbility Company Act (the “DILLCA™), and that the Company was

incorpogated on March 17, 1998, pursuant 1o the Delaware General Corporation Law (the
“DGCL™.

SECOND: That an Agreement and Plan of Merger (the “Merper
Agreement”), dmed as of December 28, 1999, betwoen LI.C and the Company, setling
forth the tenns and conditions of the merger of LLC with and into the Company {the
“Aerger™), has been approved, asdopted, cetified, executod and acinowledged by each of
the constifucni entities in accordance with Section 264 of the DQCL. and Section 18-209
ofthe DLLCA.

THIRD: That the nanse of the surviving entity (tho “Survwiving
Corpesrstion”) shall be “Doctors’ Choice, Inc.™

FOURTH: That the Certificato of Incorparatiop of the Surviving
Corporarion shail be its Certificate of Incorporation.

FIFTH: That an exccuted copy of the Margexr Agreement is on file at the
principal place of business of the Surviving Corporation at the following address:

Doctors Choce, Inc.
2000 Powell Strect, 16™ Floor

Emeryville, California 94608

SIXTH: That a copy of the Mcrger Agroement will be furnished by the
Swrviving Corporation, on request and without cost, to any momber in the 1.1.C or any
person holding an interagt in the Company.

VTR LS ~0L PA (2830} DOC)
STATE OF DELAWARE
SPCRETARY OF STATE
OIVISION OFf CORPORATIONS
PILED D2:01 PM 12/°30/1999
991570338 - 2868736

10-19,00 THUG 03:15 (TX/RX NO 69331 @003

TRADEMARK
REEL: 002177 FRAME: 0607



SEVENTI: Thac the Merger shall becomo effectve on December 31, 1599
conditioned upon the fiting of this Cesnificate of Merger with the Secresacy of State of the
Stave of Delawate an or prioc to thac datc.

N WITINESS WHEREOF, cach of LLC and the gnpaay has ecaused this
Cartifieate of Merger to be execnted (o its corporate agme this 28> day of December,
1999,

DOCTORS’ CHOICE, LLC

DoCTOoRs” CHQICK, INC.,
1 Delaware Carporadan

Tonathan Wilsan, President |

19314 »A1.PA {varZR | - OOC)

T . A ———r e+ e L - —
e — . ——a. 2 R
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SEVENTH: That the Merger shall bocomns affective on December 31, 1999
couditioned upon the filiag of this Certificate of Merger with the Secretoxry of State of the
State of Delaware oo ar prior to rnat date.

IN WITINESS WHERECY, each of LLC amnd the Company has caused this
Certificare of Merger to be executed in s corporate nagne chis a_'du.y of Decembex,
1999,

DocToRs® CROICKE, LLC
a Delawere limitad liabllity company

Dr. Xen Dychtaald, Yanager

DocToRrs? CHOICE, INC.,
alD "5 1o

L UI S v L PA (448271 1.0OC)

C——rm e =

S —— el
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State of Deiaware

Office of the Secretary of State FacE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACEED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGFR, WHICH MERCES:

“DOCTORS’ CHOICE LLC", A DELAWARE LIMITED LIABILITY COMPANY,

WITH AND INTO "DOCTORS’ CHOICE, INC." UNDER TEE MNAME OF
"DOCTORS’ CHOICE, INC.", A CORPORATION ORGANIBED AND EXISTTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THTS OPFICE THE THIRTIETH DAY OF DECEMBER, A.D. 1999, AT 2:01
O'CLOCK P .M.

AND T DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTY-FIRST DAY OF

DECEMBER, A.D. 1999

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TCO THE
KENT COUNTY RECORDER OF DEEDS.

Esdward |. Freel, Secretary of State

2B68738 8100M AUTHENTICATION: 0173821

991570328 DATE: 12=-3D-99

10/18/00 THU 03:15 [TX/RX NO 5833]
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