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UNIVERSAL HEALTH SERVICES, INC. vt e oare

UNIVERSAL HEALTH SERVICES, INC., a corporation
incorporated under the General Corporation Law of Delaware
(the "Company"), hereby amends and restates its Certificate
of Incorporation, which was originally filed by the Secre~
tary of State on January 8, 1979, amended and restated by a
Restated Certificate of Incorporation filed March 28, 1979,
further amended by Certificates of Amendment filed August 2,
1979, September 28, 1979, April 22, 1980, August 20, 1980
and May 11, 1981, restated by a Restated Certificate of
Incorporation filed June 8, 1981 and amended and restated by a
Restated Certificate of Incorporation filed July 16, 1981, so
that the same shall read, in its entirety, as follows:

FIRST: The name of the Company is Universal
Health Services, Inc.

SECOND: The address of its registered office in
the State of Delaware is No. 100 West Tenth Street, in the
City of Wilmington, County of New Castle. The name of its
registered agent at such address is The Corporation Trust

Company.

THIRD: The purpose of the Company is to engage
in any lawful act or activity for which corporations may be
organized under the General Corporation Law of Delaware.

FOURTH: The total number of shares of all classes
of stock which the Company has authority to issue is 62,000,000
shares, consisting of 12,000,000 shares of Class A Common Stock,
par value 5.01 per share (the "Class A Common Stock™), and
50,000,00C shares of Class B Common Stock, par value $.01 per
share (the "Class B Common Stock"). As used in this Restated
Certificate of Incorporation, the term 'Commen Stock’ means
collectively the Class A Common Stock and the Class B Common

Stock.

The following is a statement ot the designations
and the powers, preferences and rights, and the gualifica-
tions, limitations or restrictions theveof, in respect of
each class of stock of the Company:

Except as otherwise expressly provided herein, all
shares of Class A Common Stock and Class B Common Stock will
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be identical and will entitle the holders thereof to the
same rights and privileges.

:i Part 1. Dividends.

When and as dividends or distributions are
declared thereon, whether payable in cash, in property or in
securities of the Company, or in subscription or other
rights to acquire securities of the Company, the holders of
Class A Common Stock and the holders of Class B Common Stock
will be entitled to share equally, share for share, in tuch
dividends or distributions; provided that if dividends or
distributions are declared which are payable in shares of,
or in subscription or other rights to acguire shares of,
Class A Common Stock or Class B Common Stock, dividends or
distributions will be declared which are payable at the =same
rate on both classes of Common Stock, and the dividends or
: distributions payable in shares of, or in subscription or
E other rights to acquire shares of, Class A Common Stock will
be payable to holders of that class of stock and the divie-
dends or distributions payable in shares of, or in sub-
scription or other rights to acquire shares of, Class B
Common Stock will be payable to holders of that class of
stock.

Part 2. Conversions.

{i) Subject to and upon compliance with the
provisions of this part 2, each record holder of Class A
Common Stock will be entitled at any time and from time to
time to convert any or all of the shares of Class A Common
Stock held by such helder into the same number of shares of
Class B Common Stock.

(ii) Each conversion of shares of Class A Common
Stock into Class B Common Stock will be effected by (and the
Company will be obligated to issue such Class B Common
3 Stock upeon) the surrender of the certificate or certificates
; representing such shares of Class A Common Stock to be
E converted at the principal office of the Company (or such
i other office or agency of the Company as the Company may
: designate by notice in writing to the holders of Class A
Common Stock) at any time during its usual business hours,
together with written notice by the holder of such Class
A Common Stock stating that such holder desires to convert
: the shares, or a stated number of the sharcs of Class A Common
£ Stock, represented by such certificate or certificates into
Class B Common Stock. Such notice will also state the name
4 or names (with addresses)} and denominaticns in which the
certificate or certificates for Class E Commeon Stock are to
be issued and will include instructions for delivery thereof.

i SRLLSAL e R

PUBLIC HCMO_ATT_000000006



Promptly after such surrender and the receipt of such written
notice, the Company will issue and deliver in accordance

% with such instructions the certificate or certificates for
A the Class B Common Stock issuable under such conversion, and
g the Company will deliver to the converting holder a certifi-
cate representing any shares of Class A Common Stock which
were represented by the certificate or certificates sur-

¢ rendered to the Company in connection with such conversion

2 but which were not converted. Such conversion to the extent
; permitted by law will be deemed to have been effected as of
the close of business on the date on which such certificate
or certificates have been surrendered and such notice has
been received, and at such time the rights of the holder of
sucn Class A Common Stock {(or specified portion thereof) as
such holder will cease and the Person or Persons in whose

4 name or names the certificate or certificates for shares of
i Class B Common Stock are to be issued upon such conversion
will be deemed to have become the holder or holders of
record of the shares of Class BE Common Stock represented

thereby.

(iii} 1I1f the Company in any manner subdivides (by
stock split or otherwise) or combines (by reverse stock
split or otherwise) the outstanding shares of one class of
Common Steock, the outstanding shares of the other class of
Common Stock will be proportionately subdivided or combined.

{iv) The Company will at all times reserve and

: keep available out of its authorized but unissued shares of
b Class B Common Stock or its treasury shares, solely for the
purpose of issuance upon the conversion of Class A Common
tock as provided in this part 2, such number of shares of
Class B Commen Stock as are then issuable upon the conver-
sion of all then outstanding shares of Class A Common Stock.
The Company covenants that all shares of Class B Common
Stock which are issuable upon conversion will, when issued,
be duly and validly issued, fully paid and non-assessable
and free from all taxes, liens and charges. The Company
i will take all such action as may be necessary to assure that
§ all such shares of Class B Common Stock may be so issued
3 without viclation of any law or regulation applicable to the
! Company or any reguirements of any domestic securities
exchange upon which shares of Class B Common Stock may be
listed.
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3 (v) If any shares of Class B Common Stock

3 reguired to be reserved for purposes of conversions here-
under regquire registration with or approval of any govern-
mental authority under any federal or state law (other than
any registration under the Securities Act of 1933, as then
in effect, or any similar federal statute then in fcrce, or

000()4

=
R

PUBLIC HCMO_ATT_000000007




any svate securities law, required by reason of any transfer
involved in such conversion), or listing on any domestic

: securities exchange, before such shares may be issued upon

? conversion, the Company will, at its expense and as expedi-
i tiously ar possible, use its best efforts to cause such
shares to be duly registered or approved for listing or
listed on such domestic securities exchange, as the case may
be .

(vi} The issuance of certificates for shares of
Class B Common Stock upon conversion of shares of Class A
Common Stock will be made without charge to the holders of
such shares of Class A Commeon Stock for any issuance tax in
respect thereof, or other cost incurred by the Company in
connection with such conversion and the related issuance of
shares of Class B Common Stock; provided that the Company
will not be reguired to pay any tax which may be payable in
respect of any transfer invelved in the issuance and delivery
of any certificate in a name other than that of the holder
of the Class A Common Stock converted.

(vii) As used in this part 2, the term "Person”
means an individual, a partnership, a corporation, a trust, a
jeint venture, an unincorporated organization or a government
or any department or agency therecf.

Part 3. Registration of Transfer.

The Company will keep at its principal cffice (or
such other place as the Company reasonably designates)} a
register for the registration of shares of Common Stock.
Upon the surrender of any certificate representing shares of
any class of Common Stock at such place, the Company will,
at the request of the record holder of such certificate,
execute and deliver (at the Company's expense) a new
certificate or certificates in exchange therefor repre-
senting in the aggregate the number of shares of such class
represented by the surrendered certificate (and the Company
forthwith will cancel such surrendered certificate). Each
such new certificate will be registered in such name and
will represent such number of shares of such class as is
reguested by the holder of the surrendered certificate and
will be substantially identical in form to the surrendered
certificate.

:
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Part 4. Replacement.

(i) Upon receipt of evidence reasonably satis-

; factory to the Company {(an affidavit of the registered

: holder, without bond, will be satisfactory) of the ownersh:ip
and the loss, theft, destruction or mutilation of any

.
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certificate evidencing one or more shares of any class of
Common Stock and, in the case of any such loss, theft or
destruction, upon receipt of indemnity reasonably satis-
factory tc the Company (provided that if the holder is a
financial institution, with net assets in excess of $5
million, its own agreement of indemnity will be satis-

g factory), or, in the case of any such mutilation, upon
surrender of such certificate, the Company will (at its
expense) execute and deliver in lieu of such certificate a
§ new certificate of like kind representing the number of
shares of such class represented by such lost, stolen,
destroyed or mutilated certificate and dated the date of
such lest, stolen, destroyed ¢r mutilated certificate.

tnbei

{ii) The term "autstanding" when used in this
Article FOURTH with reference to the shares of any class of
Common Stock as of any particular time will not include any
such shares represented by any certificate in lieu of which
a4 new certificate has been executed and delivered by the
Company in accordance with part 3 or this part 4, but will
include only those shares represented by such new certifi-
cate,
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Part 5. Voting Rights.

ST PO

The holders of Class A Common Stock shall have
exclusive voting power except as specified herein with
respect to the Class B Common Stock.

(i) With respect to the election of directors,
the holders of Class B Common Stock voting as a separate
class shall be entitled to elect that number of directors
which constitutes 20% of the total membership of the
Company's board of directors and if such 20% is not a whole
number, then the holders of Class B Common Stock will be
entitled to elect the nearest whole number of directors
wh”ch constitutes 20% of such membership, provided, that,
t| €' Pt as contemplated by subparagraph (vi) hereof, in no
e ..t shall such number be less than one. Holders of Class
A Common Stock voting as a separate class will be entitled
to elect the remaining directors.

(a) Nominations for the election of directors
may be made by the Board of Directers or by any stock-
holder entitled to vote for the election of directors.
Nominations made by stockholders shall be made by
netice in writing, delivered or mailed by first class
United States mail, postage prepaid, to the Secretary
: of the Company not less than 20 days prior to any
meeting of the stockholders called for the election of
directors: provided, however, that if less than 30
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days' notice of the meeting is given to stockholders,
such written notice shall be delivered or mailed, as
# prescribed, to the Secretary of the Cempany not later
kN than the close of the tenth day following the day on
which notice of the meeting was mailed to stockholders.

{b) Each notice under subsection {a) shall
i set forth (i) the name, age, business address and,

k if known, residence address of each nominee pro-

' posed in such notice, (ii) the Principal occupa=-

4 tion or emplcyment of each such nominee and (iii)

the number of shares of stock of the Company which
are beneficially owned by eazh such nominee.

(c) The Chairman of the meeting may, if the
facts warrant, determine and declare to the meeting
that a nomination was not made in accordance with
the foregoing procedure, and if he should so
determine, he shall so declare to the meeting
and the defective nomination shall be disregarded.

SR G i i i el

(ii) The holders of Class B Common Stock wilil be
entitled to vote as a separate class on the removal, with
cause (as defined in Article SIXTH, part 2, subparagraph (v))
of any director elected by the holders of Class B Common
Stock and the holders of Class A Common Stock will be
entitled to vote as a separate class on the removal with
cause of any director elected by the holders of Class A
Common Stock.
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(iii) The holders cf Class B Common Stock shall be
entitled to vote as a separate class on such other matters
as may be reguired by law to be submitted to such holders.

(1v} The holders of Class B Common Stock shall in
all matters not referred to in (i), (ii) and (iii) above
vote together with the holders of Class A Common Stock as a
single class, provideu that the holders of Class B Common
Stock will have one-tenth of a vote for each share and the
holders of Class A Common Stock shall have one vote for each
share.

o A B i

(v) Any vacancy in the office of a director may be
filled by a vote of holders of the class entitled to elect
sald director voting as a separate class and, in the absence
cf stockholder vote, in the case of a vacancy in the office
of a director elected by either class, such vacancy may be
filled by the remaining directors. Any-directors elected by
the board of directors to fill a vacancy shall serve until
: the expiration of the term of the director whose position
i was filled and until his successor has been chosen and has
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qualified. The board of directors may increase the number
T of directors and any vacancy so created may be filled by the
board of directors, provided that unless the conditions set
~ forth in (vi) exist in respect of the next previous Annual
Meeting of Stockholders, the board of directors may be so
enlarged by the board of directors only to the extent that
20% of the enlarged board of directors, rounded to the
4 nearest whole number of directers which constitutes 20% of
such membership, consists of directors elected by the
holders of the Class B Common Stock or by persons appointed
to fill vacancies created by the death, resignation or
removal of persons elected by the holders of the Class B
Common Stock.

(vi) The Class B Common Stock wili not have the

rights to elect directors set forth in (i) or {v) above, if
: on the date for taking a record for any stockholder meeting
% at which directors are to be elected, the number of issued
g and outstanding shares of Class B Common Stock (exclusive of
any shares held in the Company's treasury) is less than 10%
of the aggregate number of issued and cutstanding shares of
both Class B Common Stock and Class A Common Stock {exclu-
sive of shares held in the Company's treasury). In such
case all directors to be elected at such meeting shall be
elected by holders of Class B Common Stock and Class A
Common Stock voting together as a single class, provided
that with respect to said election the holders of Class B
Common Stock shall have one-tenth of a vote for each share
and the holders of Class A Common Stock shall have one vote
for each share.

Part 6. Business Combinations.

6A. Definitions.

(i) The term "business combination” as used in
this part 6 shall mean:

(a) any merger or consolidation of the
Company with or into any other individual, corporation,
partnership or other person or entity, other than a merger
or consolidation pursuant to which the Company is the
continuing corpeoration and the result of which is not a
o sale, transfer or other disposition of, or a modification of
A the form of, ownership of the Company;

(b} any sale, lease, exchange, transfer or
: other disposition, including without limitation, a mortgage
4 Or any other security device, of all or any cubstantial part
of the assets of the Company (including without limitation
any voting securities of a Subsidiary) or of a Subsidiary
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{which assets of the Subsidiary constitute a substantial
part of the assets of the Company) to any other individual,
corporation, partnership or other person or entity; or

R R TR TP
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(c) any agreement, contract or other Arrange-
ment providing for any of the transactions described in this
definition of business combination.

(ii) The term "related person business combgna~
tion" as used in this part 6 shall mean:

% {a} any merger or consolidation of the
Company with or into a related person;

{b} any sale, lease, exchange, transfer or
other disposition, including without limitation, a mortgage
or any other security device, of all or any substantial part
of the assets of the Company (including without limitation
any voting securities of a Subsidiary) or of a Subsidiary,
to a related person;

(¢} any merger or consolidation of a related
person with or into the Company or a Subsidiary of the
Company;

(d) any sale, lease, exchange, transfer or
other disposition of all or any substantial part of the
assets of a related person to the Company or a Subsidiary of
the Company;

(e) the issuance of any securities of the
Company or a Subsidiary of the Company to a related person
{other than to full time employees of the Company);

(f) acguisition by the Company or a Sub-
sidiary of the Company of any securities of a related person;

(g) any reclassification of Common Stock

of the Company, or any recapitalization involving Common

tock of the Company, consummated within five years after
a8 related person becomes a related person; or

(h) any agreement, contract or other arrange-
ment providing for any of the transactions described in this
definition of related person business combination.

(iii) The term "related person" as used in this
Part & shall mean and include any individual, corperation,
partnership or other person or entity which, together with
their "affiliates" and "associates" {(defined below) "bene-
: ficially" owns (as this term is defined in Rule 13d-3 of the
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General Rules and Regulations under the Securities Exchange
H Act of 1934), in the aggregate, five percent (5%) or more of
A the outstanding shares of any-class of Common Stock ot the
Company, and any "affiliate" or "associate" (as those terns
are defined in Rule 12b-2 under the Securities Exchange Act
of 1934) of any such individual, corporation, partnecrship or
other person or entity and shall include all persons or
entities acting in convert with such related person. Not-
withstanding the foregcing, for the purposes of this defini-
tion, any shares of Common Stock of the Company which any
: related perscn has the right to acguire at any time pur-
E suant to any agreement, or upon exercise of conversion
rights, warrants or options, or otherwise, shall be deemed
beneficially owned by such related person.

(iv) The term "substantial part" shall mean more
than ten percent (10%) of the total assets of the company in
qguestion, taken as a whole including any subsidiaries, as of
the end of its most recent fiscal year ended pricr to the
time the determination is being made.

{v) The term "Subsidiary" as used in this Part 6
means any corporation a majority of the voting stock of
which is, at the time as of which any determination is being
made, owned by the Company either directly or through one or
more Subsidiaries.

6B. Stockholders' Vote.

A proposed business combination or related person
business combination shall be approved in the manner contem-
plated by law, but no such business combination or related
person business combination shall be approved if any two or
more directors of the Company then in coffice shall have not
voted in faver of such proposed business combination or
related person business combination unless such business
combination or related person business combination after
having been approved by the Board of Directors in the manner
contemplated by law shall have been approved by the affirma-
tive vote of not less than 85% of the outstanding Common Stock
votes of the Company.

6C. Board of Directors’' Vote,.

It shall be a proper corporate purpose reasonably
calculated to benefit stockholders for the board of directors
to base the response of the Company to any proposal for a
business combination or related person business combination
on the board of directors' evaluation of what is in the best
interests of the Company: and the board of directors, 1in
evaluating what is in the best interests of the Company may
consider:

o a2
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(1) The best interest of the stockholders: for
this purpse the beard of directors shall consider, among
other factors, not only the consideration being offered in

; the business combination or related person business com-

i bination proposal in relation to the then current market

: price, but also in relation to the then current value of the
Company in a freely negotiated transaction and in relation
to the board of directors' then estimate of the future value
of the Company as an independent entity; and

(ii) Such other factors as the board of directors
determines to be relevant, including, among other factors,
the social, legal and economic effects upon the employees,
patients and business of the Company or any of its Sub-
sidiaries, and the community in which the Company, cor any of
its Subsidiaries, is located or operates.

FIFTH: The corporation is to have perpetual
existence.
SIXTH: Directors
é Part 1. Powers.

All the powers of the Company, insofar as the same
may be lawfully vested by this Restated Certificate of
Incorporation in the Board of Directors, are hereby con-
ferred upon the Board of Directors of the Company. In
furtherance and net in limitation of that power, the Board of
Directors shall have the power to make, adopt, alter, amend
and repeal from time to time by-laws of the Company, subject
to the right of the stockholders entitled to vote with
respect thereto to adopt, alter, amend and repeal by-laws
made by the Board of Directors; provided, however, that by-
laws shall not be adopted, altered, amended or repealed by
the Board of Directors of the Company if any two or more dires-
tors of the Company then in office shall have not voted in
faver of such adoption, alteration, amendment or repeal nor
by the stockholders of the Company except by the vote of not
less than 85% of the outstanding Common Stock votes.

Part 2. Number; Election; Removal.

(i) The number of directers of the Company shall
be no less than three nor more than nine, the exact number
to be fixed by resolution of the Board c¢f Directors.

(ii) The Board of Directors shall be and is
divided into three classes: Class 1, Class II and Class
11T1. Each director shall serve for a *erm ending on the
dite of the third annual meeting follewing the annual

-10-
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meeting at which such director was elected: provided,
however, that each initial director in Class I shall hold
office until the annual meeting of stockholders in 1982,

; each initial director in Class I! shall hold office until

I the annual meeting of stockholders in 1983, and each initial
directer in Class III shall hold office until the annual
meeting of stockholders in 1984. So long as the holders of
Class B Common Stock are entitled to elect one director of the
Company pursuant to part 5 of Article FOURTH, the holders of
Class B Common Stuck will be entitled to elect one director in
Class III. In the event the holders of Class B Common Stock
become entitled to elect a second director, the additional
director shall be a member of Class I].

(iii) 1In all elections of diractors of the Company,
each holder of Class A Common Stock shall be entitled to as
many votes as shall equal the number of votes that, except
for this subsection, he would be entitled to cast for the
election of directors with respect to his shares, multiplied
by the number of directors to be elected by the holders of
Class A Common Stock, and he may cast all such votes for a
single director or may distribute them among the number to
be voted for by the holders of Class A Common Stock, or any
two or more of them, as he may see fit. In the event the
holders of Class B Common Stock vote with the holders of
Class A Common Stock as a single class for the election of
directors under the circumstances provided in subparagraph
{vi}) of part 5 of Article FOURTH, the holders of Class B
Common Stock shall be entitled to cumulate their votes in the
manner described in the immediately preceding sentence. Orn
all other matters submitted to a vote at a meeting of stock-
holders, each share of Class A Common Stock shall be entitled
to one vote on each matter submitted.

{iv} In the event of any increase or decrease in
the authorized number of directors, (a) each director then
serving as such shall nevertheless continue as a director of
the class of which he is a member until the expiration of
his term, or his prior death, retirement, resignation, or
removal, and (b) newly created or eliminated directerships
resulting from such increase or deccease shall be appor-
tioned among the three classes of directors so as to
maintain such classes as nearly egual as possible.

{v) A director may be removed cnly by the affirma-
tive vote of the holders of a majority of tie shares then
entitled to vote for that director at an election of direc-
tors, but only for cause. Cause for removal shall be con-
strued to exist only if the director whose removal is pQroposed
is convicted of & felony hy a court of competent jurisuiction
and such conviction is ne longer subject to direct appeal, ov
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; has been adjudged by a court of competent jurisdiction to be

i liable for negligence, or misconduct in the performance of his

; duty to the Company in a matter of substantial impcrtance to
the Company, and such adjudication is no longer subiect to

- rourt appeal.

SEVENTH: Meetings of stockholders may be held
within or without the State of Delaware, as the by-laws may
provide. The books of the Company may be kept (subject to
any provisions contained in the statutes) ocutside the State
of Delaware at such place or places as may be designated
from time to ti.e by the board of directors or in the by~
laws of the Company. Elections of directors need not be by
written ballot unless the by-laws of the Company sc provide.
No action required to be taken or which may be taken at any
annual or special meeting of s*ockholders may be taken without
a meeting, and the power cf stsockholders to consent in writing,
without a meeting, to the taking of any action is specifically
denied.

EIGHTH: Whenever a compromise or arrangement is
proposed between the Company and its creditors or any class
cf them and/or between the Company and its stockholders or
any class of them, any court of equitable jurisdiction
within the State of Delaware may on the application in a
summary way of the Company or of any creditor or stockholder
thereof or on the applicatien or any receiver or receivers
appointed for the Company under the provisions of section
291 of the General Corporation Law of Delaware or on the
application of trustees in dissclution or of any receiver or
receivers appointed for this corporation under the provi-
sions of section 279 of the General Corporation Law of
Delaware order a meeting of the creditors or class of
creditors, and/or of the stockholders or class of stock-
holders of the Company, as the case may be, to be summoned
in such manner as the said court directs. If a majority in
number representing three-fourths in value of the creditors
or class of creditors, and/or of the stockholders or class
of stockholders of the Company, as the case may be, agree to
any compromise or arrangement and to any reorganization of
the Company as consequence of such compromise or arrange-
ment, the said compromise cr arrangement and the said re-
organization shall, if sanctioned by the court to which the
sald appliction has been made, be binding on all the
¢reditors or class of creditors, and/or on all the stocke
holders or class of stockholders, of the Company, as the
case may be, and alsc on the Company.

NINTH: Except as exprescly set forth in this
Article NINTH, the Company reserves the right to amend, alter,
change or repeal any provisicns contained in this Restated

Y015
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Certificate of Incorporation, in the manner now or hereafter
prescribed by statute, and all rights conferred upon stock-
holders herein are granted subject to this reservation;
provided, however, that the provisions of this Restated
Certificate of Incorporation may not be amended, altered,
changed or repealed in any respect, unless (i) the Board of
Directors shall have first adopted a resolution recommending
such amendment, alteration, change or repeal for submission
to the stockhelders and, (ii) if two or more directors of
the Company then in office shall have not voted in favor of
such resolution, approval by the affirmative vote of not
less than B85) of the outstanding Common Stock votes of the
Company is obtained.

TENTH: This Restated Certificate of Incorporation
has been duly adopted by the stockholders in accordance with
the provisions cof sections 245 and 242 of the General Corpo-

ration Law of Delaware, as amended.
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. IN WITNESS WHEREOF, Universal Health Services, Inc.
has caused its seal to be hereunte affixed and this certificate
to be signed by its President and its corporate seal attested
to by its Secretary as of this [} day of June , 1983,

UNIVERSAL HEALTH SERVICES, INC.

S Alan B. Miller

5{fv;: President
RPORATE SEAL
TEST: -

LoV K
[ A :
’5\’ “, r 4":- \ Q
Byoo 1 AN~

i Sidney Milter
Secretary
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CERTIFICATE OF AMENDMENT NOV 22 1085 4777
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5 -~ -
RESTATED CERTIFICATE OF INCORPORATION OF

UNIVERSAL HEALTH SERVICES, INC.

Universal Health Services, Inc., a corporation organized
and existing under the General Corporation Law of the State f;

of Delaware (the "Company"), does hereby certify:

FIRST: That the board of directors of the Company,
acting by written consent without a meeting pursuant to
Section 141 (f) of the General Corporation Law of the State
of Delaware, adopted a resolution proposing and declaring
advisable the folléwing amendment to the Restated Certificate

of Incorporation of said corporation:

RESOLVED, that the Restated Certificate of
Incorporation be amended by deleting in its entirety
the Article thereof numbered "FOURTH" and substituting

therefor the following:

Ll
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FOURTH: The total number of shares of all classes
of stock which the Company shall have authority to issue
is 68,200,000 shares, consisting of 12,000,000 shares of
Class A Common Stock, par value $.01 per share (the "Class A
Common Stock"), 50,000,000 shares of Class B Common Stock, par
value $.01 per share (the "Class B Common Stock"), 1,200,000
shares of Class C Common Stock par value $.01 per share (the
"Class C Common Stock") and 5,000,000 shares of Class D
Common Stock, par value $.01 per share (the "Class D Common
Stock"). As used in this Restated Certificate of Incorpora-
tion the term "Common Stock" means collectively the Class A,
Class B, Class C and Class D Common Stock.

The following is a statement of the designations
and the powers, preferences and rights, and the qualifica-
tions, limitations or restrictions thereof, in respect of each
class of stock of the Company:

Except as provided in this Article FQURTH, the Class
A, B, C and D Common Stock shall have the same rights and
privileges and shall rank equally, share ratably and be
identical in all respects as to all matters,

Part 1. Dividends, Combinations, and Subdivi=~
sicens. (a) Holders of each class of Common Stock shall be
entitled to receive such dividends, payable in cash or other=-
wise, as may be declared thereon by the Board of Directors
from time to time out of assets or funds of the Company
legally available therefor, provided that no dividend may ke
declared and paid to holders c¢f any class of Common Stock
unless at the same time the Board of Directors shall also
declare and pay to the holders of all other classes of Common
Stock a per share dividend in an identical amount.

{b) After the i1nitial distribution of the Class
C and Class D Common 3Stock, in the event that a dividend
payable in common stock is declared on any class of Common
Stock, the Board of Directors shall also declare a dividend on
each of the cther classes of Common Stock payable in the class
of common stock to which it relates equal on a per share
basis.
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Part 2. Conversions. (a) Each share of Class A,
Class C and Class D Common Stock may at any time be converted
into one fully paid and nonassessable share of Class B Common
Stock. Such right shall be exercised by the surrender of the
certificate representing such shares of Class A, Class C or
Class D Common Stock to be converted to the Company at any
time during normal business hours at the principal executive
offices of the Company, or if an agent for the registration of
transfer of shares of Class A, Class C or Class D Common
Stock is then duly zppointed and acting (said agent being
hereinafter called the "Transfer Agent") then at the office of
the Transfer Agent, accompanied by a written notice of the
election by the holder thereof to convert and (if so required
by the Company or the Transfer Agent) by instruments of
transfer, in form satisfactory to the Company and to the
Transfer Agent, duly executed by such holder or his duly
authorized attorney, and transfer tax stamps or funds there-
for, if required pursuant to subparagraph (f) below.

(b) As promptly as practicable after the surrender
for conversion of a certificate representing shares of Class
A, Class C or Class D Common Stock in the manner provided in
subparagraph (a) above and the payment in cash of any amount
required by the provisions of subparagraphs (a) and (f)} of
this Part 2, the Company will deliver or cause to be delivered
at the office of the Transfer Agent to or upon the written
order of the holder of such certificate, a certificate or
cartificates representing the number of full shares of Class B
Common Stock, issuable upon such conversion, issued in such
name or names as such holder mav' direct. Such conversion
shall be deemed to have been made immediately prior to the
close of business on the date of the surrender of the cer-
tificate representing shares of Class A, Class C and Class
D Common Stock, and all rights of the holder of such shares
as such holder shall cease at such time and the person or
persons in whose name or names the certificate or certificates
representing the shares of Class B are Common Stock to be
issued shall be treated for all purposes as having become
the record holder or holders of such shares of Class B Common
Stock at such time; provided, however, that any such surrender
and payment on any cate when the stock transfer books of the
Company shall be closed shall constitute the person or
persons in whose name or names the certificate or certificates
representing shares of Class B Common Stock are to be issued
as the record holder or holders =hereof for-all purposes
immediately pricr to the close of business on the next suc-
ceeding day on which such stock transfier books are open.

Giinig
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(c¢) No adjustments in respect of dividends shall
be made upon the conversion of any share of Class A, Class C
or Class D Common Stock, provided, however, that if a share
shall be converted subequent to the record date for the
payment of a dividend or other distribution on shares of Class
A, Class C or Class D Common Stock but prior to such payment,
the registered holder of such share at the close of business
on such record date shall be entitled to receive the dividend
or other distribution payable on such share on the date set
for payment of such dividend or other distribution notwith-
standing the conversion thereof or the Company's default
in payment of the dividend due on such date.

(d) 1If the Company in any manner subdivides
{(by stock split or otherwise) or combines (by reverse stock
split or otherwise) the outstanding shares of one class of
Common Stock, the cutstanding shares of the other classes of
Common Stock will be proportionately subdivided or combined.

{e) The Company covenants that it will a all times
reserve and Xeep available soclely for the purpose of issuance
upon conversion of the outstanding shares of Class A, Class C
and Class D Common Stock, such number of ahares of Class B
Common Stock, as shall be issuable upon the conversion
of all such outstanding shares, provided, that nothing con-
tained herein shall be construed to preclude the Company
from satisfying its obligations in respect of the conversion
of the outstanding shares of Class A, Class C and Class D
Common Stock by delivery of purchased shares of Class B Common
Stock, which are held in the treasury of the Company. The
Company covenants that if any shares of Class B Common
Stock required to be reserved for purposes of conversion
hereunder require registration with or approval of any govern-
mental authority under anv federal or state law before such
shares of Class B Common Stock may be issued upon conversion,
the Company will cause such sha.es to be duly registered
or approved, as the case may be. The Company covenants
that all shares of Class B Common Stock which shall be issued
upon conversion of the shares of Class A, Class C and Class
D Common Stock, will, upon issue, be fully paid and non-
assessable and not subject to any preemptive rights.

{(f) The issuance of certificates for shares of
Class B Common Stock upon conversion of shares of Class A,
Class C and Class D Common Stock, shall be made without charge
for any stamp or other similar tax in respect of such is-
suance. However, 1f any such cert.ficate is to be issued in a
name other than that c¢f the holder 2f the share or shares of
Class A, Class T or Class D Comrmmon Stock cenverzed, the perscn

(RHTTR
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or persons requesting the issuance thereof shall pay to the
Company the amount of any tax which may be payable in respect
of any transfer involved in such issuance or shall establish
te the satisfaction of the Company that such tax has been

paid.

Part 3. Registration of Transfer. The Company
will keep at its principal office (or such other place as the
Company reasonably des‘gnates) a register for the registration
of shares of Common Stock. Upon the surrender of any certifi-
cate representing rnares of any class of Common Stock at such
place, the Company will, at the request of the record holder
of such certificat:, execute and deliver (at the Company's
expense) a new certvificate or certificates in exchange there-
for representing in the aggregate the number of shares of such
class represented by the surrendered certificate (and the
Company forthwith will cancel such surrendered certificate).
Each such new certificate, subject to the restrictions set
forth in Part 6 of this Article Fourth, will be registered in
such name and will represent such number of shares of such
class as is requested by the holder of the surrendered cer-
tificate and will be substantially identical in form to the
surrendered certificate.

- Part 4. Replacement. (a) Upon receipt of evi-

4 dence reasonably satisfactory to the Company (an affidavit of
the registered holder, without bond, will be satisfactory) of
the ownership and the loss, theft, destruction or mutilation
of any certificate evidencing one or more shares of any class
of Common Stock and, in the case of any such loss, theft or
destruction, upon receipt of indcmnity reasonably satisfactory
to the Company (provided that if the holder is a financial
institution, with net assets in excess of $5 million, its own
- agreement of indemnity will be satisfactory), or, in the case
B of any such mutilation, upon surrender of such certificate,

: the Company will (at its expense) execute and deliver in lieu
of sucl certificate a new certificate of like kind represent=-
ing the number of shares of such clasc represented by such

. lost, stolen, destroyed or mutilated certificate and dated the
i date of =zuch lost, stolen, destroyed or mutilated certificate.

w {b) The term "outstanding” when used in this
Article FCURTH with reference to the shares of any class of
Common Stock as of any particular time will not include any
such shares represented by any certificate in lieu ¢f which

a new certificate iitas been executed and delivered by the
Company in accordance with Part 3 or this Part ¢, but will
incliude only those shares represenied by such new certificate.

(NHYTT
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Part S. Voting Rights. Except as expressly
provided herein, at every meeting of stockholders of the
Company, every holder of Class A Common Stock shall be entitled
to one common stock vote in person or by proxy for each share
of Class A Common Stock standing in his name on the transfer
books of the Company; every holder of (Class B Common Stock
shall be entitled to one-tenth of a common stock vote in
person or by proxy as each share of Class B Common Stock
standing in his name on the transfer books of the Company;
every holder of Class C Common Stock shall be entitled to one
hundred common stock votes in person or by proxy for each
share of Class C Common Stock standing in his name on the
transfer boocks of the Company; provided the holder of Class C
Common Stock holds a number of shares of Class A Common Stock
equal to ten times the number of shares of Class C Common
Stock that holder holds; and every holder of Class D Common
Stock shall be entitled to ten common stock votes in person or
by proxy for each share of Class D Common Stock standing in
his name on the transfer books of the Company; provided the
holder of Class D Common Stock holds a number of shares of
Class B Common Stock equal to ten times the numbe - of shares
of Class D Common Stock that “clder holds. In the event a
beneficial owner of Class C or Class D Common Stock holds a
number of shares of Class A or Class B Common Stock, respec-
tively, less than ten times the number of shares of Class C or
Class D Common Stock that beneficial owner holds, then that
holder will ke entitled only to one common stock vote for
every share of Class C Common Stock, or one-tenth of a common
stock vote for every share of Class D Common Stock, which that
cwner holds in excess of one-tenth the number of shares of
Class A or Class B Common Stock, respectively, held by that
owner. The Board of Directors of the Company shall have the
right, but not the cbligation, to require a holder of Class C
or Class D Common Stock to furnish such documentation as is
necessary to prove that such holder meets the requirements of
the two immediately preceding sentences.

(i) With respect to the election of

directors, the holders of Class B and Class D Common
Stock, voting trgether as a separate class, with each
share having one comren stock vote, shall be entitled to
elect that number of directors which constitutes 20% of
the total membership of the Company's Board of Directors
and if such 20% is not a whole number, then the holders

i cf Class B and Class D Common Stock will be entitled to

i elect the nearest whole number of directors which con-

stitutes 20% of sutnh membership, provided, that, except

as contemplated by subparagraph (vi) herecof, in no event

shall such number be less than one. Hclders of Class

A and Class C Cormmon Stock, voting together as a separate

class, with each share having core common 3Cock vote, will

be entitled to elect the vemaining divre:ztors,

L R ]
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{(a) Nominatiens for the election of
directors may be made by the Board of Directors or
by any stockholder entitled to vote for the election
of directors. Nominations made by stockholders
shall be made by notice in writing, delivered or
mailed by first class United States mail, postage
prepaid, to the Secretary of the Company not less
than 20 days prior to any meeting of the stockholders
called for the election of directors; provided,
however, that if less than 30 days' notice of the
meeting is given to stockholders, such written
notice shall be delivered or mailed, as prescribed,
to the Secretary of the Company not later than
the close of the tenth day following the day on
which notice of the meeting was mailed to stock-
holders.

13

{b) Each notice under subsection (a)
shall set forth: (i) the name, age, business
address and, if known, residence address of each
nominee proposed in such notice, (ii) the principal
occupation or employment of each such nominee; and
(iii) the number of shares of stock of the Company
which are beneficially owned by each such nominee.

{(c) The Chairman of the meeting may,
if the facts warrant, determine and declare to the
meeting that a nomination was not made in accordance
with the foregoing procedure, and if he should so
determine, he shall so declare to the meeting and
the defective nomination shall be disregarded.

(ii) The holders of Class B and Class D
Common Stock ‘'will be entitled to vote together as a
separate class, with each share having one common
stock vote, on the removal, with cause (as defined
in Article SIXTH, Part 2, subparagraph (v)), of any
director elected by the holders of Class B and Class
D Common Stock and the holders of Class A and Class
C Common Stock will be entitled to vote together as
a separate class with each share having one common
stock vote, on the removal, with cause (as so defined},
of any director elected by the holders of Class A and
Class C Common Stock. *

(iii) The holders of Class B and Class D Common
Stock shall be entitled to vote together as a separate
class on such other ma%tters as may be reguired by law to
be submitted to such holders.

CHS
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{iv) The holders of Class B and Class D Common
Stock shall in all matters not referred te in (i), (ii)
and (iii) above vote together with the holders of Class A
and Class C Common Stock as a single class, provided
that, except as set forth in the first paragraph of this
Part 5, the holders of Class A Common Stock shall have
one common stock vote for each share; the holders of
Class B Common Stock shall have one-tenth of a common
stock vote for each share; the holders of Class C Common
Stock shall have 100 common stock votes for each sheore;
and the holders of Class D Common Stock shall have
ten common stock votes for each share.

{v) Any vacancy in the office of a direc-
tor may be filled by a vote of holders of the classes
entitled to elect said director voting together as a
separate class and, in the absence of a stockholder vote,
in the case of a vacancy in the office of a director.
elected by a particular class, such vacancy may be filled
by the remaining directors. Any directors elected by the
board of directors to fill a vacancy shall serve until
the expiration of the term of the director whose position
was filled and until his successor has been chosen and
has qualified. The Board of Directors may increase the
number of directors and any vacancy so created may be
filled by the Board cof Directors, provided that unless
the conditions set forth in (vi) exist in respect
of the next previocus Annual Meeting of Stockholders, the
Board of Directors may be so enlarged by the Board of
Directors only to the extent that 2C% of the enl-:ivged
Board of Directors, rounded to the nearest whole number
of directors which constitutes 20% of such membership,
consists of directors elected by the holders of the Class
B and Class D Commoin Stock or by persons azppointed to
fill vacancies crearted by the death, resicnation or
removal of persons elected by the holders of the Class B
and Class D Commun Stock.

{(vi) The Class B and Cla3s D Comm>n Stock
will not have the rights to elect directors set forth in
(i) or (v) above, if on the date for taking a record for
any stockholder meeting at which directors are toc be
elected, the nurber of issued and outstand.ng shares of
Class B and Class D Common Stock (exclusive of any shares
held in the Company's treasury) is less than 12% of the
aggregate number of issued and outstanding shares of all
the common stock {(exclusive of shares held in the Com-
pany's treasury). In such case all directcrs to be
elected at such meeting shall be elected by hciders of
Class &, Class B, Zlass C and Class 2 Comncn Stock

CHivig
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voting together as a single class, provided that with
respect to said election the holders of Class A Commcn
Stock shall have one common stock vote for each share;
the holders of Class B Common Stock shall have one~tenth
of a comon stock vote for each share; the holders of
Class C Common Stock shall have 100 common stock votes
for each share; and the holders of Class D Common Stock
shall have ten common stock votes for each share.

Part 6. Transfer. (a) No person holding shares
of Class C or Class D Common Stock (a "Class Holder") may
transfer, and the Company and the Transfer Agent shall not
register the transfer of, such shares of Class C or Class D
Common Stock, whether by sale, assignment, gift, devise,
bequest, appointment or otherwise. Any purported transfer of
shares of Class C or Class D Common Stock shall be null and
void and of no effect and the purported transfer by a Class
Holder will result in the immediate and automatic conversion
into shares of Class B Common Stock of those shares of Class C
and Class D Common Stock purporting to be transferred. The
purported transferee shall have no rights as a stockholder of
the Company and no other rights against, or with respect to,
the Company except the right to receive shares of Class B
Common Stock upon the immediate and automatic conversion into
shares of Class B Common Stock of the shares of Class C or
Class D Common Stock purporting to be transferred. Upon the
death of any Class C or Class D Holder who is a natural
person, or the liguidation, dissolution or winding up of the
business or affairs of any corporation, partnership or trust,
the shares of Class C and Class D Common Stock held by such
person shall immediately and automatically convert into an
equal number of shares of Class B Common Stock.

(b) Shares of Class C and Class D Common Stock
shall be registered in the name(s) of the beneficial owner(s)
thereof {as hereafer defined) and not in "street" or "nominee"
names; provided, however, certificates representing shares of
Class C and Class D Common Stock issued as a stock dividend
on the Company's then outstanding common stock may be regis-
tered in the same name and manner as the certificates repre-
senting the shares of Class A and Class B Common Stock with
respect to which the shares of Class C and Class D Common
Stock are issued. For the purpases of this Part 6, the term
"beneficial owner(s)" of any shares of Class C or Class D
Common Steck shall mean the person or persons wno possess the
power to dispose, or to direct the disposition of, s=such
shares. Any shares c¢f Class C or Class D Common Stock regis-
tered in "street" or "nominee" name may be transferred to the
beneficial owner ¢f such shares on the recorcd date for such
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stock dividend, upon proof satisfactory to the Company: and
the Transfer Agent that such person was in fact the beneficial
owner of such shares on the record date for such stock dividend.

{(c) Notwithstanding anything to the contrary
set forth herein, any Class Holder may pledge such holder's
shares of Class C or Class D Common Stock to a pledgee pursuant
to a bona fide pledge of such shares as collateral security
for indebtedness due to the pledgee, provided that such shares
shall not be transferred to, or registered in the name of, the
pledgee and shall remain subject to the provisions of this
Part 6. In the event of foreclosure or other simjlar action
by the pledgee, such pledged shares of Class C or Class
D Common Stock may not be transferred to the pledgee and may
only be converted into shares of Class B Common Stock.

(d) The Company shall note on the certif-
icates representing the shares of Class C and Class D Common
Stock the restrictions on transfer and registration of
transfer imposed by this Part 6.

(e) For purposes of this Part 6:

(i) Each joint owner of shares of Class C
and Class D Common Stock shall be considered a holder of
Class C and Class D Common Stock, respectively.

(ii) A minor for whom shares of Class C or
Class D Common Stock are held pursuant to a Uniform
Gifts to Minors Act or similar law shall be considered a
_ holder of Class C and Class D Common Stock, respectively. ;

(iii) Unless otherwise specified, the term
"person"” includes a natural person, corporation, partner-
ship, unincorporated association, firm. joint venture,
trust or other entity.

Part 7. Distribution of Assets. (a) In the
event the Company shall be liguidated, dissolved or wound up,
whether voluntarily or involuntarily, the holders of the Class
A, Class B, Class C and Class D Common Stock shall be entitled
to share ratably as a single class in *he remaining net assets
of the Company, that is, an equal amount of net assets for
each share of Class A, Class B, Class C and Class D Common Y
Stock. A merger or consolidaticn of the Company with or into
any other corporation or a sale or conveyance ¢f all ¢r any
part of the assets of the CTompany (which shall not in fact
result i1n the liguidation cf the Company and the distribution
of assets to stockholders) shall not bhe deemed to be a volun-

tTary or involuntary liguidation or dissoluticn or winding up

-

of the Company within the mearnins 2f¢ thig Parcs
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Part 8. Authorized Shares; Fractional Shares. (a)
The number of authorized shares of any class of Common Stock
may not be increased unless approved by the holders of a
majority of the common stock votes attributable to then
outstanding shares of Common Stock entitled to vote, voting as

a single class.

{b) No fractional shares of Class B Common
Stock shall be issued upon conversion of shares of Class A,
Class C and Class D Common Stock. In lieu of fractional
shares, the Transfer Agent shall pay an amount in cash equal
to the closing market price of the shares of Class B Common
Stock on the conversion date multiplied by the fraction of
a share of Class B Common Stock that would otherwise be

issuable.

Part 9. Business Combinations. 9A. Definitions.
(i) The term "business combination” as used in this Part 9
shall mean:

. {a)} any merger or consolidation of the Company
with or into any other individual, corperation, partnership
or other person or entity, other than a merger or consolida-
tion pursuant to which the Company is the continuing corpora-
tion and the result of which is not a sale, transfer or
other disposition of, or a modification of the form of,
ownership of the Company;

{b) any sale, lease, exchange, transfer or
other disposition, including without limitation, a mortgage
or any other security device, of all or any substantial part
of the assets of the Company (including without limitation
any voting securities of a Subsidiary) or of a Subsidiary (which
assets of the Subsidiary constitute a substantial part of
the assets of the Company) to any other individual, corporation,
partnership or other person or entity; or

{c) any agreement, contract or other arrange-
ment providing for any of the transactions described in this
definition of business combination.

{ii) The term "related person business combination”
as used in this Part 9 shall mean:

(a) any merger cr consolidation of the Company
with or intec a related*person;

(k) any sale, lease, exchange, transfer or other
disposition, including without limitation, a mortgage or any other

- 11 -
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security device, of all or any substantial part of the 'assets
of the Company (including without limitation any voting securities
of a subsidiary) or of a Subsidiary, to a related person;

{c} any merger or consclidation of a related
person with or into the Company or a Subsidiary of the Company;

{(d) any sale, lease, exchange, transfer or other
disposition of all or any substantial part of the assets of a
related person to the Company or a Subsidiary of the Company;

(e) the issuance of any securities of the
Company or a Subsidiary of the Company to a related person
(other than to full time employees of the Company):

(f) acquisition by the Company or a Subsidiary
of the Company of any securities of a related person;

_ - {g) any reclassification of Common Stock of

the Company, or any recapitalization involving Common Stock
of the Company, consummated within five years after a related
person becomes a related person; or

: (h) any agreement, contract or other arrange-
] ment providing for any of the transactions described in this
‘ definition of related person business combination,

(iii) The term "related person" as used in this
Part 9 shall mean and include any individual, corporation,
partnership or other person or entity which, together with
their "affiliates" and "associates" (defined below) "bene-
ficially" owns (as this term is defined in Rule 13d-3 of the
General Rules and Regulations under the Securities Exchange
Act of 1934), in the aggregate, 5% or more of the outstanding
shares of any class of Common Stock of the Company, and any
"affiliate" or "associate" (as those terms are defined in Rule
i2b-2 under the Securities Exchange Act of 1934) of any such
individual, corporation, partnership or other person or entity
and shall include all per s or entitities actiny in concert
with such related person. Notwithstandiny the foregoing, for
the purposes of this definition, any shares of Common Stock of
the Company which any related person has the right to acquire
at any time pursuant to any agreement, or upon exercise of
conversion rights, warrants or cptions, cr otherwise, shall be
deemed beneficially owned by such related person.

(iv}) The term "substantial mart" shall mean more
than 1€, of the total assets of the company in question,

- 12 -
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taken as a whole including any subsidiaries, as of the end of
its most recent fiscal year ended prior to the time. the

determination is being made.

; (v) The term "Subsidiary" as used in this Part 9
means any corporation a majority of the voting stock of
which is, at the time as of which any determination is being
made, owned by the Company either directly or through one or

more Subsidiaries.

9B. Stockholders's Vote. A proposed business
1 combination or related person business combination shall be
: approved in the manner contemplated by law, but no such
business combination or related person business combination
shall be approved if any two or more directors of the Company
then in office shall have not voted in favor of such proposed
business combination or related person business combination
unless such business combination or related person business
combination after having been approved by the Board of Direc-
tors in the manner contemplated by law shall have been approved
by the affirmative vote of not less than 85% of the outstanding

Common Stock votes of the Company.

; 9C. Board of Directors' Vote. It shall be a
proper corporate purpose reasonably calculated to benefit
stockholders for the Board of Directors to base the response

; of the Company to any proposal for a business combination or

i . related person business combination on the Board of Directors'
; evaluation of what is in the best interests of the Company;

i and the Board of Directors, in evaluating what is in the best
* interests of the Company may consider:

(i) The best interest of the stockholders: for
this purpose the Board of Directors shall consider, among other
i factors, not only the consideration being offered in the
: business combination or related person business combination
proposal in relation to the then current market price, but
also in relation to the then current value of the Company in
a freely negotiated transaction and in relation to the Board
of Directors' then estimate of the future value of the
Company as an independent entity; and

{ii) Such other factors as the Board of Direc~
tors determines to be relevant, including, among cther factorrs
the social, legal and economic effects upon the employees,
patients and business of the Company or any of its Subsid~
iaries, and the community in which the Company, or any of its
Subsidiaries, is located or cperates.

Uf.i‘ti.;
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SECONIx . That thereafter, pursuant tc a vote taken
at a meeting of the stockholders of the Company held on
November 20,.1985, a majority of the common stock votes of
the Company ratified the amendment referenced herein.

THIRD: That the aforesaid amendment was duly adopted
in accordance with the applicable provision of Sections 211
and 242 of the General Corporation Law of Delaware, as
amended.

FOURTH: That the capital of said corporation will

not be reduced under or by reason of said amendment.

? IN WITNESS WHEREOF, Universal Health Services, Inc.
i has caused its corporate seal to be hereunto affixed and
i - this certificate to be signed by Alan B. Miller, its President,

and Robert M. Dubbs, its Secretary, this day of November,

. Otk

. ' Alan B. Miller
President

i 1985.

CORPORATE SEAL

ATTEST:

b - /@M A fe—

‘Robert M. Dubbs
Secretary

:
4
el
-t
:
i
i
i
i
3
]
3
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. MAY 22 3987

! CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION OF

UNIVERSAL HEALTH SERVICES, INC.

Universal Health Services, Inc., a corporation
organized and existing under the General Corporation Law of

the State of Delaware (the "Company"), does hereby certify:

FIRST: That the board of directors of the Company,
acting by written censent without a meeting pursuant to

Section 141(f) of the General Corporation Law of the SiLate

of Delaware, adopted a resolution proposing and declaring
advisable the following amendment to the Restated
Certificate of Incorporation of said corporation:

RES0LVED, that the Restated Certificate of
Incorporation be amended by adding to Article
Sixth, Part 3 as follows:

To the fullest extent permitted by the
Delaware General Corporation Law as the same exists or may
hereafter be amended, a director of this Company shall not
be liable to the Company or its stockholders for monetary
damagas for breach of fiduciary duty as a director. Any
repeal or modification of this Part 3 by the stockholders
or the Company shall be prospective only and shall not
affect any limitation on the personal liability of a
director of the Company at the time of such repeal or
modification.

SECOND: That thereafter, pursuant to a vote taken at
a meeting of the stockholders of the Company held on May
20, 1987, a majority of the common stock votes of the

Company ratified the amendment referenced herein.
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THIRD: That the aforesaid amendment was duly adopted
in accordance with the applicable provision of Sections 211
and 242 of the General Corporation Law of Delaware, as

amended .

FOURTH: That the capital of said corporation will not

be reduced under or by reason of said amendment.

IN WITNESS WHEREOF, Universal Health Services, Inc.
has caused its corporate seal to be hereunto affixed and
this certificate to be signed by Sidney Miller, its
Executive Vice President, and Robert M. Dubbs, its
Secrétary, this 21st day of May, 1987.

SN

Sidriey Miller
Executive Vice President

CORPORATE SEAL
ATTEST:

Lo . B fr

Robert M. Dubbs
Secretary
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 01:30 PM 06,23/1997
971206284 — 0865562

CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION OF

UNIVERSAL HEALTH SERVICES, INC.

Universal Health Services, Inc., a corporation vrganized and existing under the
General Corporation Law of the State of Delaware (the “Company”), does hereby
certify:

FIRST: That at a meeting held on March 26, 1997, the Board of Djrectors of
the Company adopted a resolution proposing and declaring advisable the following
amendment to the Restated Certificate of Incorporation of said corporation:

RESOLVED, that the Restated Certificate of Incorporation be
amended by revising Article Fourth, Paragraph 1, to read in full as follows:

“FOURTH: The total number of shares of all classes of stock which
the Company shall have authority to issue is 93,200,000 shares, consisting of
12,000,000 shares of Class A Common Stock, par value $.01 per share (the
“Class A Common Stock™), 75,000,000 shares of Class B Common Stock par
value $.01 per share (the “Class B Common Stock™), 1,200,000 shares of Class
C Common Stock, par vaiue $.01 per share (the “Class C Commen Stock™),
and 5,000,000 sbares of Class D Common Stock, par value $.01 per share (the
“Class D Common Stock™). As used in this Restated Ccrtificatc of
Incorporation the term “Common Stock” means collectively the Class A,

Class B, Class C and Class D Common Stock. "

SECOND:  That thereafter, pursuant to a vote taken at the Annual Meeting of
the Stockholders of the Company, voting as a single class, and a majority of the
outstanding shares of Class B Common Stock, voting as a class, held on May 21, 1997,
a majority of thc common stock votes of the Company ratified the amendment

referenced herein,

PUBLIC HCMO_ATT_000000034



THIRD: That the aforesaid amendment was duly adopted in accordance
with the applicable provision of Sections 211 and 242 of the General Corporation Law
of Delaware, as amended.

FOURTH:  That the capital of said corporation will not be reduced under or
by reason of said amendment.

IN WITNESS WHEREOF, Universal Health Services, Inc. has caused its
corporaie scal to be hereunto affixed and this certificate to be signed by Steve Filton,

its Vice President, and Bruce R. Gilbert, its Secretary, this ﬂo%liay of June, 1997,

By: Axan g AL
Steve Filton
Vice President

CORPORATE SEAL

/ ruce R. Gilbert
ecretary

Jiuscenlaw: misdoc . reinst.cer
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MAY-23-28P1 11:11 STATE OF DELAWA
SECRETARY OF srarz- 92783

DIVISION OF CORPORATIONS
FILED 12:00 PM 0572372001
010247034 — 0865562

CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION OF

UNIVERSAL HEALTH SERVICES, INC.

Universal Health Services, Inc., a corporation organized and existing
under the General Corporation Law of the State of Delaware (the "Company”),

does hereby certify.

FIRST: That at a meeting held on March 21, 2001, the Board of Directors
of the Company adopted a resolution proposing and declaring advisable the
following amendment to the Restated Cerfificate of Incorporation of said

corporation.

RESOLVED, that the Restated Certificate of Incorporation
be amended by revising Article Fourth, Paragraph 1, to read in full
as follows:

FOURTH: The total number of shares of all classes of
common stock which the Company shall have authority to issue is
168,200,000 shares, consisting of 12,000,000 shares of Class A
Common Stock, par value of $.01 per share (the *Class A Common
Stock"), 150,000,000 shares of Class B Common Stock, par value
of $.01 per share (the “Class B Common Stock”), 1,200,000 shares
of Class C Common Stock, par value of $.01 per share (the “Class
C Common Stock®) and 5,000,000 shares of Class D Common
Stock, par value of $.01 per share (the “Class D Common Stock”).
As used in this Restated Certificate of Incorporation the term
“Common Stock’ means collectively the Class A, Class B, Class C
and Class D Common Stock.”

SECOND: That thereafter, pursuant to a vote taken at the Annual Meeting

of the Stockholders of the Coempany, voting as a single class, and a majority of
the outstanding shares of Class B Common Stock, voting as a class, held on
May 23, 2001, a majority of the common stock votes of the Company ratified the

amendment referenced herein.
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THIRD: That the aforesaid amendment was duly adopted in accordance
with the applicable provision of Sections 211 and 242 of the General Corporation

Law of Delaware, as amended.

FOURTH: That the capital of said corporation will not be reduced under or

by reason of said amendment.

IN WITNESS WHEREOF, Universal Health Services, inc. has caused its
corporate seal to be hereunto affixed and this certificate 10 be signed by Alan B.
Miller, Chairman, President and Chief Executive Officer, and Steve Filton, its
Vice President and Secretary, this 23rd day of May, 2001.

S *
r.'.:'_‘._.-"o B ] - _..--' | By. ﬁl}—‘\(w—’

Eemin T - ;: : Alan B. Miller, Chairman. President
2 T =L and Chief Executive Officer
~ZZ ~EORPORATE SEAL
ATTEST
B X Fn
Steve Filton
Vice President and Secretary
fiusw a e pudbo . v, o3 - - T
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