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STATE OF DELAWARE
SECRETARY OF STATE
DIVISTON OF CORPORATIONS
FILED 09:00 AM 09/29/1998
981376601 — 2794971

CERTIFICATE OF OWNERSHIP AND MERGER
merging
_ NATIONAL EXPLORERS AND TRAVELERS HEALTHCARE, INC.
into |
PREFERRED HEALTHCARE STAFFING, INC.

Pursuant to Section 253 of the General Corporation Law
of the State of Delaware

Preferred Healthcare Staffing, Inc. ("Preferred”), a corpération organized and existing

under the General Corporation Law of the State of Delaware (the "DGCL"), does hereby certify
that: '

-

FIRST: Preferred was incorporated on September 10, 1997, pursuant to the DGCL and
is exisﬁng thereunder. |

SECOND: National Explorers and Travelers Healthcare, Inc., a Florida _corporation
("NET Healthcare™), was incorporated on October 18, 1995, pursuant to the Business
Corporation Act of the State of Florida (the "Act") and is existing thereunder.

THIRD: Preferred owns of record 100% of the issued and outstanding shares of common
stock (the "Shares”), of NET Healthcare. The Shares are the only class of stock of NET
Healthcare outstanding.

FOURTH: By unanimous written consent dated as of September3, 1998, the board of
directors of Preferred adopted ihe following resolutibns providing for the merger (the "Merger™)
of NET Healthcare with and into Preferred, which resolutions have not been amended or

rescinded and are in full force and effect:
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"RESOLVED, that pursuant to Section 253 of the DGCL, National
Explorers and Travelers Healthcare, Inc. ("NET Healthcare™) shall be merged
with and imto Preferred Healthcare Staffing, Inc. ("Preferred®) (the "Merger™),
whereupon the separate existence of NET Healthcare shall cease, and Preferred
shall be the surviving corporation (the "Surviving Corporation”); and be it further

RESOLVED, that the Merger be, and is hereby approved, pursuant to the
provisions of Section 253 of the DGCL; and be it further -

_ RESOLVED, that the Merger shall become effective at 12:01 am on
October 1, 1998 (the “Effective Time"); and be it further

RESOLVED, that at the Effective Time the issued and outstanding shares
of NET Healthcare shall not be converted in any manner, but each said share
which is issued prior to the Effective Time shall be surrendered and extinguished;
and be it further

RESOLVED, that from and after the Effective Time, until successors are
duly elected or appointed in accordance with applicable law, the directors and
officers of Preferred at the Effective Time shall be the directors of the Surviving

Corporation; and be it further

RESOLVED, that from and after the Effective Time, the name of the

Surviving Corporation shall be Preferred Healthcare Staffing, Iuc and be it
further

RESOLVED, that from and after the Effective Time, the Bylaws and
Certificate of Incorporation of Preferred shall be the Bylaws and Certificate of
Incorporation of the Surviving Corporation; and be it further

RESOLVED, that the officers of Preferred be, and each of them hereby
is, authorized and directed to take all actions and to execute and file all
documents (including, without limitation, a Certificate of Ownership and Merger
in the form attached hereto as Exhibit I) as such officers may deem appropriate
to effectuate the foregoing resolutions and to carry out the purposes thereof, the
taking of any such action and any execution and delivery of any such document
conclusively to evidence the due authorization thercof by Preferred.”
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IN WITNESS WHEREOF, Preferred has caused this Certificate of Ownership and
Merger to be executed in its corporate name by its -duly -authorized cfﬁcer this 2 3" day of
September, 1998.

PREFERRED HEALTHCARE STAFFING INC.

Bylo.ﬁ{l;:c‘: Ku

Name: Peter E. Kilissanly / _
Title: President and Chief Executive Officer
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