Pursuant to the laws of the state of Ohio in which this
corporation is organized, and it bylaws, a meeting of the
Directors of Mid-Ohio Psychological Services, Inc. was scheduled
on December 13, 1994, at 5:00pm. No quorum of directors was
present and no meeting was held. As evidenced by their
signatures, the directors hereby waive any meeting notice that
may be required.

The December, 1994, meeting was canceled.
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