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o PAGE 1
State of Delaware

Office of the Secretary of State

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 OWNERSHIP, WHICH MERGES:

M‘» R S
" NC, ", DELAWARE, R
FHCC OF DELAW@RE I ﬂ: A LA CORPORATION,

A
WITH AND J’NTOV’W{EELTHCARE COM%ARE‘ C’ORP ""hUNDER THE NAME OF

e

"FIRST HEALTH GROUP CORP.", A CORPORATION ORGANIZED AND EXISTING

UNDER THE LAWS OF THE STATE OF DELAWARE AS RECEIVED AND FILED
w -!Q- B4 L NOEd “
IN THIS OFFICE THE. xEIGHTH DAY OF DECEMBER "A.D. 3.997,,,. AT 9

O'CLOCK A.M.
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
FHCC OF DELAWARE, INC.
INTO
HEALTHCARE COMPARE CORP.
N (Pursuant to Section 253 of the Delaware General Company Law)
J

'HealthCare COMPARE Corp., a Delaware corporation (the “Company”), does hereby certify:

FIRST: That the Company is incorporated and duly organized pursuant to the General Company Law of the State of
Delaware, as amended (the “GCL").

SECOND: That the Company owns all of the issued and outstanding shares of each class of the capital stock of FHCC
of Delaware, Inc., a Delaware corporation ("FHCC").

THIRD: That the Company, by resolutions duly adopted by its Board of Directors on the sixteenth day of September,
1997, which resolutions are set forth below, determined to merge with and into itself its subsidiary, FHCC, pursuant to
Section 253 of the GCL, effective at the close of business December 31, 1997 (the “Merger”), and in connection with the
Merger, the Company change its name to “First Heaith Group Corp.”

WHEREAS, the Company owns all of the issued and outstanding shares of each class of capital stock of its
subsidiary, FHCC of Delaware, Inc. ("FHCC"), a corporation organized and existing under the laws of the State of
Delaware;

WHEREAS, the Board deems it advisable and in the best interests of the Company that FHCC be merged with and
into the Company pursuant to Section 253 of the General Company Law of the State of Delaware (*GCL"), and that
the Company be possessed of all the estate, property, rights and privileges of FHCC (the “Merger”); and

WHEREAS, in connection with the Merger, the Board deems it advisable and in the best interests of the Company
and its stockholders to change the name of the Company to First Health Group Corp.;

NOW THEREFORE, BE IT RESOLVED, that the Company shall and hereby does merge with and into itself its
subsidiary, FHCC, and assume all of FHCC's liabilities and obligations, and that the Company change its name to
First Health Group Corp. pursuant to Section 253 of the GCL;

FURTHER RESOLVED, that the Merger and name change will be effective on the close of business on December
31, 1997, and

FURTHER RESOLVED, that the proper officers of the Company and counsel are, and each of them hereby is,
authorized and directed to do ali such legal acts and to prepare, execute, deliver, acknowledge, file and record all
such documents, agreements, certificates and other instruments as may be necessary or appropriate, in the opinion
of such officers or counsel, to effectuate the purpose and intent of these resolutions including, without limitation, the
preparation and execution of a Certificate of Ownership and Merger setting forth a copy of the resolutions to merge
FHCC with and into the Company, to assume FHCC's liabilities and obligations, the date of adoption thereof, and to
file the same in the office of the Secretary of State of the State of Delaware; and make, execute, deliver and
acknowledge any and all other documents which the proper officers or any of them deem necessary or desirable to
effectuate the purposes and intents hereof, and take any and all other legal actions as such officer or officers deem
necessary or desirable to effectuate the purposes and intents hereof.

IN WITNESS WHEREOF, the Company has caused this Certificate to be signed by Edward Wristen, its Executive Vice
President, Risk Products and attested by Susan T. Smith, its Assistant Secretary, this 5th day of December, 1997.

HEALTHCARE COMPARE CORP.,
a Delaware €pmpany

N ="

By:
Edward Wristén,
Executive Vice President Risk Products
Attest:
'
By: w ‘Vﬁ

SGsan T. Smith —/ ~

Assistant Secretary
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