


AMENDED AND RESTATED
BYLAWS
OF
OWENS & MINOR, INC.

ARTICLE I

Meetings of Shareholders

1.1 Places of Meetings. All meetings of the shareholders shall be held at such place
either within or without the Commonwealth of Virginia, or in whole or in part by means of remote
communication, in each case as from time to time may be fixed by the Board of Directors.

1.2 Annual Meetings. The annual meeting of the shareholders, for the election of
Directors and transaction of such other business as may come before the meeting, shall be held on
such Business Day as shall be fixed by the Board of Directors. The Board of Directors may
postpone, reschedule or cancel any previously scheduled annual meeting of shareholders.

1.3 Special Meetings. A special meeting of the shareholders for any purpose or
purposes may be called at any time by the Chair of the Board, the Chief Executive Officer, or by
a majority of the Board of Directors. At a special meeting no business shall be transacted and no
corporate action shall be taken other than that stated in the notice of the meeting. The Board of
Directors may postpone, reschedule or cancel any previously scheduled special meeting of
shareholders.

1.4  Notice of Meetings. Written or printed notice stating the place (if applicable), the
means of remote communication (if applicable), the day and hour of every meeting of the
shareholders and, in case of a special meeting, the purpose or purposes for which the meeting is
called, shall be given not less than ten nor more than 60 days before the date of the meeting to each
shareholder of record entitled to vote at such meeting in any manner permitted by the Virginia
Stock Corporation Act, including by electronic transmission (as defined therein). Such further
notice shall be given as may be required by law, but meetings may be held without notice if all the
shareholders entitled to vote at the meeting are present in person or by proxy or if notice is waived
in writing by those not present, either before or after the meeting.

15 Quorum. Any number of shareholders together holding at least a majority of the
outstanding shares of capital stock entitled to vote with respect to the business to be transacted,
who shall be present in person or represented by proxy at any meeting duly called, shall constitute
a quorum for the transaction of business. If less than a quorum shall be in attendance at the time
for which a meeting shall have been called, the meeting may be adjourned from time to time by
the Chair of the meeting or by a majority of the shareholders present or represented by proxy
without notice other than by announcement at the meeting.

1.6  Voting. At any meeting of the shareholders each shareholder of a class entitled to
vote on any matter coming before the meeting shall, as to such matter, have one vote, in person or
by proxy, for each share of capital stock of such class standing in his name on the books of the
Corporation on the date, not more than 70 days prior to such meeting, fixed by the Board of
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Directors as the record date for the purpose of determining shareholders entitled to vote. Every
proxy shall be executed in writing or by any means permitted by the Virginia Stock Corporation
Act or other applicable law. In each case, such proxy must be authorized by the shareholder or by
the shareholder’s duly authorized officer, director, employee, agent or attorney-in-fact.

1.7  Inspectors. An appropriate number of inspectors for any meeting of shareholders
may be appointed by the Chair of such meeting. Inspectors so appointed will open and close the
polls, will receive and take charge of proxies and ballots, and will decide all questions as to the
qualifications of voters, validity of proxies and ballots, and the number of votes properly cast.

1.8 Nominations and Proposal of Other Business by Shareholders.

(a) Subject to any rights of holders of shares of the Preferred Stock of the
Corporation, if any, nominations for the election of directors and the proposal of any other business
shall be made only (1) by the Board of Directors, (i) pursuant to the notice of meeting (or any
supplement thereto) given by or at the direction of the Board of Directors or (ii1) at an annual
meeting of shareholders only (A) pursuant to Section 1.9 (only in relation to nominations for the
election of directors), or (B) by any shareholder (x) who is entitled to vote at the annual meeting
and complies with the procedures set forth under Section 1.8(b), (y) provides timely notice of such
shareholder’s intent to make such nomination or nominations or propose such business (which
business for the avoidance of doubt must constitute a proper matter for shareholder action), and
(z) who is the shareholder of record at the time such notice is delivered to the Secretary of the
Corporation and at the time of the annual meeting. To be timely pursuant to Section
1.8(a)(111)(B)(y). a shareholder of record bringing the notice (the “Noticing Shareholder”) must
have delivered notice in proper written form not earlier than the Close of Business on the 150th
day nor later than the Close of Business on the 120th day before the anniversary of the date of the
Corporation’s immediately preceding annual meeting; provided, however, that in the event that
the date of the annual meeting is more than 30 days before or more than 70 days after the
anniversary date of the previous year’s meeting, or if no annual meeting was held in the previous
year, notice by the Noticing Stockholder to be timely must be so delivered not earlier than the
Close of Business on the 150th day prior to such annual meeting and not later than the Close of
Business on the later of the 120th day prior to such annual meeting or the 10th day following the
day on which public announcement (as defined below) of the date of such meeting is first made
by the Corporation. In no event shall the public announcement of an adjournment, recess,
rescheduling or postponement of an annual meeting commence a new time period (or extend any
time period) for the giving of the Noticing Shareholder’s notice as described above.

(b) To be in proper written form, a Noticing Shareholder’s notice delivered
pursuant to Section 1.08(a)(i11)(B) shall set forth:

(1) as to each person whom the Noticing Shareholder proposes to nominate for
election or re-election as a director: (A) the name, age and address (business and residential) of
such person, (B) a complete biography and statement of such person’s qualifications, including
the principal occupation or employment of such person (at present and for the past five years), (C)
the Specified Information (as defined below) for such person and any member of the immediate
family of such person, or any Affiliate or Associate (as such terms are defined below) of such
person, or any person acting in concert therewith, (D) (1) a complete and accurate description of
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all agreements, arrangements and understandings (whether written or oral, and including promises)
between each Holder and any Shareholder Associated Person (as such terms are defined below),
on the one hand, and such person, on the other hand, including, without limitation, (x) to consult
or advise on any investment or potential investment in a publicly listed company (including the
Corporation), (y) to nominate, submit or otherwise recommend (including, without limitation,
supporting, advocating for, or otherwise taking action to further the consideration of) such person
for appointment (or, for the avoidance of doubt, as a candidate for appointment) to any officer,
executive officer or director role of any publicly listed company (including the Corporation) during
the past ten years, and (2) a complete and accurate description of the outcome of any situations
described pursuant to the foregoing clause (1), (E) whether such person has (1) notified the board
of directors of each publicly listed company on whose board such proposed nominee currently sits
with respect to such person’s proposed nomination for election to the Board of Directors, and, (2)
as applicable, received all necessary consents to serve on the Board of Directors if so nominated
and elected or otherwise appointed (or, if any such consents have not been received, how such
person intends to address such failure to receive such necessary consents), (F) whether such
person’s nomination, election or appointment, as applicable, would violate or contravene a
corporate governance policy, including, without limitation, a conflicts of interest or
“overboarding” policy of any publicly listed company at which such person serves as an officer,
executive officer or director, and, if so, a description of how such person intends to address such
violation or contravention, (G) the first date of contact between any Holder and/or Shareholder
Associated Person, on the one hand, and such person, on the other hand, with respect to the
Corporation, (H) the amount and nature of any direct or indirect economic or financial interest, if
any, of such person, or of any immediate family member of such person, in any funds or vehicles
managed by, under common management with, or affiliated with any Holder or Shareholder
Associated Person, (I) a complete and accurate description of all direct and indirect compensation
and other monetary or non-monetary agreements, arrangements and understandings (whether
written or oral) existing presently, that existed during the past three years or were offered during
the past three years (whether accepted or declined), and any other material relationships, between
or among the Holders or any Shareholder Associated Person, on the one hand, and such person,
and any member of the immediate family of such person, and such person’s respective Affiliates
and Associates, or others acting in concert therewith, or any other person or persons, on the other
hand (including the names of such persons) and all biographical, related party transaction and other
information that would be required to be disclosed pursuant to the federal and state securities laws,
including Rule 404 promulgated under Regulation S-K (“Regulation S-K”) under the Securities
Act of 1933, as amended (the “Securities Act”) (or any successor provision), if any Holder or any
Shareholder Associated Person were the “registrant” for purposes of such rule and such person
were a director or executive officer of such registrant, (J) information relevant to a determination
of whether such person can be considered an independent director, (K) any other information
relating to such person that would be required to be disclosed in a proxy statement or any other
filings required to be made in connection with solicitation of proxies for the election of directors
in a contested election or that is otherwise required pursuant to and in accordance with Section 14
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and the rules and
regulations promulgated thereunder (including such person’s written consent to being named in
proxy statements as a proposed nominee of the Noticing Shareholder and to serving as a director
if elected), and (L) a completed and signed questionnaire, representation and agreement and any
and all other information required by Section 1.8(b)(v).
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(11) as to any other business that the Noticing Shareholder proposes to bring before
the meeting: (A) a brief description of the business desired to be brought before the meeting , (B)
the reasons for conducting such business at the meeting, (C) any material interest of each Holder
and each Shareholder Associated Person, if any, in such business, (D) the text of the proposal or
business (including the text of any resolutions proposed for consideration and, in the event that
such business includes a proposal to amend the Bylaws of the Corporation, the text of the proposed
amendment), and (E) a description of all agreements, arrangements and understandings between
each Holder and any Shareholder Associated Person and any other person or persons (including
their names) in connection with the proposal of such business by the Noticing Shareholder;

(111) as to the Noticing Shareholder and the beneficial owner, if any, on whose
behalf the nomination is made or the other business is being proposed (collectively with the
Noticing Shareholder, the “Holders” and each a “Holder”): (A) the name and address of record of
each Holder, as the name and address appear on the Corporation’s books, and the name and address
of each Shareholder Associated Person, if any, (B) as of the date of the notice (which information,
for the avoidance of doubt, shall be updated and supplemented pursuant to Section 1.8(c)), (1) the
class or series and number of shares of the capital stock of the Corporation which are, directly or
indirectly, held of record or owned beneficially by each Holder and any Shareholder Associated
Person (provided that, for the purposes of this Section 1.8, any such person shall in all events be
deemed to beneficially own any shares of stock of the Corporation as to which such person has a
right to acquire beneficial ownership at any time in the future (whether such right is exercisable
immediately or only after the passage of time or the fulfillment of a condition or both)), (2) any
short position, profits interest, option, warrant, convertible security, stock appreciation right, or
similar right with an exercise or conversion privilege or a settlement payment or mechanism at a
price related to any class or series of shares of the Corporation or with a value derived in whole or
in part from the value of any class or series of shares of the Corporation, or any derivative or
synthetic arrangement having the characteristics of a long position in any class or series of shares
of the Corporation, or any contract, derivative, swap or other transaction or series of transactions
designed to produce economic benefits and risks that correspond substantially to the ownership of
any class or series of shares of the Corporation, including due to the fact that the value of such
contract, derivative, swap or other transaction or series of transactions is determined by reference
to the price, value or volatility of any class or series of shares of the Corporation, whether or not
such instrument, contract or right shall be subject to settlement in the underlying class or series of
shares of the Corporation, through the delivery of cash or other property, or otherwise, and without
regard to whether the Holder and any Shareholder Associated Person may have entered into
transactions that hedge or mitigate the economic effect of such instrument, contract or right, or any
other direct or indirect opportunity to profit or share in any profit derived from any increase or
decrease in the value of shares of the Corporation (any of the foregoing, a “Derivative Instrument”)
directly or indirectly owned or held, including beneficially, by each Holder and any Shareholder
Associated Person, (3) a description (including the names of any counterparties) of any proxy,
contract, arrangement, understanding, or relationship pursuant to which each Holder and any
Shareholder Associated Person has any right to vote or has granted a right to vote any shares of
stock or any other security of the Corporation, (4) a description (including the names of any
counterparties) of any agreement, arrangement, understanding, relationship or otherwise,
including any repurchase or similar so-called “stock borrowing” agreement or arrangement,
involving any Holder or any Shareholder Associated Person, on the one hand, and any person
acting in concert therewith, on the other hand, directly or indirectly, the purpose or effect of which
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1s to mitigate loss to, reduce the economic risk (of ownership or otherwise) of any class or series
of the shares of the Corporation by, manage the risk of share price changes for, or increase or
decrease the voting power of, such Holder or any Shareholder Associated Person with respect to
any class or series of the shares or other securities of the Corporation, or which provides, directly
or indirectly, the opportunity to profit or share in any profit derived from any decrease in the price
or value of any class or series of the shares or other securities of the Corporation (any of the
foregoing, a “Short Interest”), and any Short Interest held by each Holder or any Shareholder
Associated Person within the last 12 months in any class or series of the shares or other securities
of the Corporation, (5) any rights to dividends or payments in lieu of dividends on the shares of
the Corporation owned beneficially by each Holder or any Shareholder Associated Person that are
separated or separable from the underlying shares of stock or other security of the Corporation, (6)
any proportionate interest in shares of stock or other securities of the Corporation or Derivative
Instruments held, directly or indirectly, by a general or limited partnership or limited liability
company or other entity in which any Holder or any Shareholder Associated Person is a general
partner or directly or indirectly beneficially owns an interest in a general partner, is the manager,
managing member or directly or indirectly beneficially owns an interest in the manager or
managing member of a limited liability company or other entity, (7) any performance-related fees
(other than an asset-based fee) that each Holder or any Shareholder Associated Person is or may
be entitled to based on any increase or decrease in the value of stock or other securities of the
Corporation or Derivative Instruments, if any, including without limitation, any such interests held
by members of the immediate family sharing the same household of such Holder or any
Shareholder Associated Person, (8) any direct or indirect legal, economic or financial interest
(including Short Interest) of each Holder and each Shareholder Associated Person, if any, in the
outcome of any (x) vote to be taken at any annual or special meeting of shareholders of the
Corporation or (y) any meeting of shareholders of any other entity with respect to any matter that
1s related, directly or indirectly, to any nomination or business proposed by any Holder under these
Bylaws, (9) any direct or indirect legal, economic or financial interest or any Derivative
Instruments or Short Interests in any principal competitor of the Corporation held by each Holder
or any Shareholder Associated Person, (10) any direct or indirect interest of each Holder or any
Shareholder Associated Person in any contract with the Corporation, any affiliate of the
Corporation or any principal competitor of the Corporation (including, in any such case, any
employment agreement, collective bargaining agreement or consulting agreement); and (11) any
material pending or threatened action, suit or proceeding (whether civil, criminal, investigative,
administrative or otherwise) in which any Holder or any Shareholder Associated Person is, or is
reasonably expected to be made, a party or material participant involving the Corporation or any
of its officers, directors or employees, or any Affiliate of the Corporation, or any officer, director
or employee of such Affiliate (subclause (b)(ii1)(B) of this Section 1.8 shall be referred to as the
“Specified Information”), (C) a representation by the Noticing Shareholder that such shareholder
is a holder of record of stock of the Corporation entitled to vote at such meeting, will continue to
be a shareholder of record of the Corporation entitled to vote at such meeting through the date of
such meeting and intends to appear in person or by proxy at the meeting to propose such
nomination or other business, (D) all information that would be required to be set forth in a
Schedule 13D filed pursuant to Rule 13d-1(a) or an amendment pursuant to Rule 13d-2(a) if such
a statement were required to be filed under the Exchange Act and the rules and regulations
promulgated thereunder by each Holder and each Shareholder Associated Person, if any, (E) any
other information relating to each Holder and each Shareholder Associated Person, if any, that
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would be required to be disclosed in a proxy statement and form of proxy or other filings required
to be made in connection with solicitations of proxies for, as applicable, the proposal and/or for
the election of directors in a contested election pursuant to Section 14 of the Exchange Act and the
rules and regulations promulgated thereunder, (F) a representation by the Noticing Shareholder as
to whether any Holder and/or any Shareholder Associated Person intends or is part of a group
which intends: (1) to deliver a proxy statement and/or form of proxy to holders of at least the
percentage of the Corporation’s outstanding capital stock required to elect the proposed nominee
or approve or adopt the other business being proposed and/or (2) otherwise to solicit proxies from
shareholders in support of such nomination or other business, (G) a certification by the Noticing
Shareholder that each Holder and any Shareholder Associated Person has complied with all
applicable federal, state and other legal requirements in connection with its acquisition of shares
of capital stock or other securities of the Corporation and/or such person’s acts or omissions as a
shareholder of the Corporation, (H) the statement required by Rule 14a-19(b)(3) of the Exchange
Act (or any successor provision), (I) the names and addresses of other shareholders (including
beneficial owners) known by any of the Holder or Shareholder Associated Person to support such
proposal(s) or nomination(s), and to the extent known the class and number of all shares of the
Corporation’s capital stock owned beneficially or of record by such other shareholder(s) or other
beneficial owner(s), and (J) a representation by the Noticing Shareholder as to the accuracy of the
information set forth in the notice.

(iv) The Corporation may also, as a condition to any nomination or business being
deemed properly brought before a meeting of shareholders pursuant to Section 1.8(a)(iii)(B),
require any Holder or any proposed nominee to deliver to the Secretary of the Corporation, within
five Business Days of any such request, such other information as may reasonably be requested by
the Corporation, including (1) such other information as may be reasonably required by the Board
of Directors, in its sole discretion, to determine (x) the eligibility of such proposed nominee to
serve as a Director of the Corporation, and (y) whether such proposed nominee qualifies as an
“independent director” or “audit committee financial expert” under applicable law, securities
exchange rule or regulation, or any publicly disclosed corporate governance guideline or
committee charter of the Corporation and (i1) such other information that the Board of Directors
determines, in its sole discretion, could be material to a reasonable shareholder’s understanding of
the proposed business or, in the case of any nomination, the independence, or lack thereof, of such
proposed nominee.

(v) In addition to the other requirements of this Section 1.8, each person who
a Noticing Shareholder proposes to nominate for election or re-election as a director of the
Corporation must deliver in writing (in accordance with the time periods prescribed for delivery
of the notice) to the Secretary at the principal executive offices of the Corporation (A) a written
questionnaire with respect to the background and qualification of such person and the background
of any other person or entity on whose behalf the nomination is being made (which questionnaire
shall be provided by the Secretary upon written request of any shareholder of record identified by
name within five Business Days of such written request) and (B) a written representation and
agreement (in the form provided by the Secretary upon written request of any shareholder of record
identified by name within five Business Days of such written request) that such person (1) is not
and will not become a party to (x) any agreement, arrangement or understanding (whether written
or oral) with, and has not given any commitment or assurance to, any person or entity as to how
such person, if elected as a director of the Corporation, will act or vote on any issue or question (a
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“Voting Commitment”) that has not been disclosed to the Corporation or (y)any Voting
Commitment that could limit or interfere with such person’s ability to comply, if elected as a
director of the Corporation, with such person’s fiduciary duties under applicable law, (2) is not
and will not become a party to any agreement, arrangement or understanding with any person or
entity other than the Corporation with respect to any direct or indirect compensation,
reimbursement or indemnification in connection with service or action as a director that has not
been disclosed to the Corporation, (3) in such person’s individual capacity and on behalf of any
person or entity on whose behalf the nomination is being made, would be in compliance, if elected
as a director of the Corporation, and will comply with applicable law, including rules of the
exchanges upon which the securities of the Corporation are listed, and all applicable publicly
disclosed corporate governance, conflict of interest, confidentiality and stock ownership and
trading policies and guidelines of the Corporation, and (4) in such person’s individual capacity and
on behalf of any Holder on whose behalf the nomination is being made, intends to serve a full term
if elected as a director of the Corporation.

(c) A Noticing Shareholder’s notice delivered pursuant to Section 1.08(a)(ii1)(B)
shall be further updated and supplemented, if necessary, so that the information provided or
required to be provided in such notice shall be true and correct as of the record date for the annual
meeting and as of the date that is ten Business Days prior to the annual meeting or any
adjournment, recess, rescheduling or postponement thereof, and such update and supplement shall
be delivered to the Secretary at the principal executive offices of the Corporation not later than
five Business Days after the record date for the annual meeting in the case of the update and
supplement required to be made as of the record date, and not later than eight Business Days prior
to the date for the meeting or any adjournment, recess, rescheduling or postponement thereof in
the case of the update and supplement required to be made as of ten Business Days prior to the
annual meeting or any adjournment, recess, rescheduling or postponement thereof. In addition, if
the Noticing Shareholder has delivered to the Corporation a notice relating to the nomination of
directors, the Noticing Shareholder shall deliver to the Corporation not later than eight Business
Days prior to the date of the annual meeting or any adjournment, recess, rescheduling or
postponement thereof reasonable evidence that it has complied with the requirements of Rule 14a-
19 of the Exchange Act (or any successor provision). For the avoidance of doubt, the obligation to
update and supplement set forth in this paragraph or any other Section of these Bylaws shall not
limit the Corporation’s rights with respect to any deficiencies in any notice provided by a
shareholder, extend any applicable deadlines hereunder or enable or be deemed to permit a
shareholder who has previously submitted notice hereunder to amend or update any proposal or to
submit any new proposal, including by changing or adding nominees, matters, business and/or
resolutions proposed to be brought before a meeting of the shareholders.

(d) In the event that a Noticing Shareholder attempts to nominate any person or
bring any business before a meeting without complying with the procedures set forth in this Section
1.8, such nomination or other business not properly brought before the meeting shall be
disregarded and/or shall not be transacted. The Chair of the Board of Directors shall have the
power and duty to determine whether any nomination or business proposed to be brought before
the meeting was made in accordance with the procedures set forth in this Section 1.8 and, if any
proposed nomination or other business is not in compliance with this Section 1.8, to declare that
such defective proposal shall be disregarded and/or shall not be transacted. Notwithstanding
anything to the contrary in these Bylaws, unless otherwise required by law or otherwise determined
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by the chair of the annual meeting or by the Board of Directors, if (1) the Noticing Shareholder or
(11) a qualified representative of the Noticing Shareholder does not appear at the annual meeting to
present the nomination(s) or other business, such nomination shall be disregarded and such other
business shall not be transacted, notwithstanding that proxies in respect of such vote may have
been received by the Corporation. For purposes of these Bylaws, to be considered a qualified
representative of the Noticing Shareholder, a person must be authorized by a document authorizing
such person to act for such Noticing Shareholder as proxy at the annual meeting of shareholders
and such person must produce the document or a reliable reproduction of such document at the
meeting of shareholders or an electronic transmission delivered by such Noticing Shareholder to
act for such Noticing Shareholder as proxy at the annual meeting and such person must produce
such document or electronic transmission, or a reliable reproduction of the document or electronic
transmission, at the annual meeting. A shareholder may authorize another person or persons to act
for such shareholder as proxy by transmitting or authorizing the transmission of an electronic
transmission to the person who will be the holder of the proxy or to a proxy solicitation firm, proxy
support service organization or like agent duly authorized by the person who will be the holder of
the proxy to receive such transmission, provided that any such transmission must either set forth
or be submitted with information from which it can be determined that the transmission was
authorized by the shareholder. If it is determined that such transmissions are valid, the inspectors
or, if there are no inspectors, such other persons making that determination shall specify the
information upon which such inspectors or such persons relied.

1.9 Proxy Access for Board of Director Nominees.

(a) The Corporation shall include in its proxy statement for any annual meeting
the name, together with the Required Information (as defined below), of any person nominated for
election to the Board of Directors (a “Shareholder Nominee”) identified in a timely notice (the
“Shareholder Notice™) that satisfies this Section 1.9 delivered to the principal office of the
Corporation, addressed to the Secretary of the Corporation, by one or more shareholders who at
the time the request is delivered satisfy the ownership and other requirements of this Section 1.9
(such shareholder or shareholders, and any director, executive officer or general partner of such
shareholder or any such affiliate or person with which such shareholder is acting in concert with
such shareholder or shareholders, the “Eligible Shareholder”), and who expressly elects to have its
nominee included in the Corporation’s proxy statement pursuant to this Section 1.9. To be timely
for purposes of this Section 1.9, the Shareholder Notice must be received by the Secretary of the
Corporation at the principal executive offices of the Corporation not later than the close of business
on the 120th day nor earlier than the close of business on the 150th day prior to the anniversary
date of the immediately preceding mailing date for the notice of annual meeting. In no event shall
the public announcement of an adjournment or postponement of an annual meeting or the fact that
an annual meeting is held after the anniversary of the preceding annual meeting commence a new
time period for the giving of a Shareholder Notice.

(b) For purposes of this Section 1.9, the “Required Information” that the
Corporation will include in its proxy statement is (1) the information concerning the Shareholder
Nominee and the Eligible Shareholder that, as determined by the Corporation, is required to be
disclosed in a proxy statement filed pursuant to the proxy rules of the U.S. Securities and Exchange
Commission (the “SEC”), (i1) the Nominee Statement (as defined below) for each Shareholder
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Nominee to be included in the proxy statement of the Corporation, and (ii1) if the Eligible
Shareholder so elects, a “Shareholder Statement” (as defined below).

(©) The maximum number of Shareholder Nominees that may be included in
the Corporation’s proxy statement pursuant to this Section 1.9 shall not exceed the greater of two
or 20% of the number of directors in office as of the last day on which a Shareholder Notice may
be delivered pursuant to this Section 1.9 with respect to the annual meeting, or if such calculation
does not result in a whole number, the closest whole number below 20%; provided, however, that
this maximum number shall be reduced by (i) any Shareholder Nominee whose name was
submitted for inclusion in the Corporation’s proxy statement pursuant to this Section 1.9 but is
either subsequently withdrawn or that the Board of Directors (including any authorized committee
of the Board of Directors) decides to nominate for election to the Board of Directors (a “Board
Nominee”), (i1) any director candidate who had been a Shareholder Nominee at any of the
preceding two annual meetings and whose reelection at the upcoming annual meeting is being
recommended by the Board of Directors (including any authorized committee of the Board of
Directors), (111) any director candidate for which the Corporation shall have received one or more
valid shareholder notices (whether or not subsequently withdrawn) nominating director candidates
pursuant to Section 1.8, other than any such director referred to in this clause (ii1) who at the time
of such annual meeting will have served as a director continuously, as a nominee of the Board of
Directors (including any authorized committee of the Board of Directors), for at least two annual
terms, but only to the extent the maximum number after such reduction with respect to this clause
(111) equals or exceeds one, and (iv) any director candidate who will be included in the
Corporation’s proxy statement with respect to such annual meeting as an unopposed (by the
Corporation) nominee pursuant to any agreement, arrangement or other understanding with any
shareholder or group of shareholders (other than any such agreement, arrangement or
understanding entered into in connection with an acquisition of shares of capital stock of the
Corporation, by such shareholder or group of shareholders, from the Corporation), other than any
such director referred to in this clause (iv) who at the time of such annual meeting will have served
as a director continuously, as a nominee of the Board of Directors (including any authorized
committee of the Board of Directors), for at least two annual terms, but only to the extent the
maximum number after such reduction with respect to this clause (iv) equals or exceeds one. In
the event that one or more vacancies for any reason occurs after the deadline in this Section 1.9
for delivery of the Shareholder Notice but before the annual meeting and the Board of Directors
resolves to reduce the size of the Board of Directors in connection therewith, the maximum number
of Shareholder Nominees shall be calculated based on the number of directors in office as so
reduced. Following the determination of which Shareholder Nominees shall be included in the
Corporation’s proxy statement, if any Shareholder Nominee who satisfies the eligibility
requirements in this Section 1.9 is thereafter (x) nominated by the Board of Directors (including
any authorized committee of the Board of Directors), (y) not included in the Corporation’s proxy
statement, or (z) not submitted for director election for any reason (including the Eligible
Shareholder’s or Shareholder Nominee’s failure to comply with this Section 1.9), no other nominee
or nominees shall be included in the Corporation’s proxy statement or otherwise submitted for
director election in substitution thereof.

(d) An Eligible Shareholder must have “owned” (as defined below) 3% or more
of the outstanding shares of the Corporation’s stock eligible to vote in the election of directors
continuously for at least three years (the “Required Shares™) as of both the date the Shareholder
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Notice is delivered to the Corporation and the record date for determining shareholders entitled to
vote at the annual meeting and must continue to own the Required Shares through the annual
meeting. For purposes of satisfying the foregoing ownership requirement under this Section 1.9,
(1) the shares of stock of the Corporation owned by one or more shareholders, or by the person or
persons who own shares of the Corporation’s stock and on whose behalf any shareholder is acting,
may be aggregated; provided that the number of shareholders and other persons whose ownership
of shares is aggregated for such purpose shall not exceed 20; and further provided that the group
of shareholders shall have provided to the Secretary of the Corporation as a part of providing the
Shareholder Notice a written agreement executed by each of its members designating one of the
members as the exclusive member to interact with the Corporation for purposes of this Section 1.9
on behalf of all members, and (i1) two or more funds that are (A) under common management and
investment control, (B) under common management and funded primarily by the same employer,
or (C) a “group of investment companies,” as such term is defined in Section 12(d)(1)(G)(ii) of
the Investment Company Act of 1940, as amended, shall be treated as one shareholder or beneficial
owner. No shares of stock of the Corporation may be attributed to more than one group constituting
an Eligible Shareholder. Within the time period specified for providing the Shareholder Notice, an
Eligible Shareholder must deliver the following information in writing to the Secretary of the
Corporation:

(1) one or more written statements from the record holder of the shares
(and from each intermediary through which the shares are or have been held during the requisite
three-year holding period) verifying that, as of a date within seven calendar days prior to the date
the Shareholder Notice is delivered to or mailed and received by the Corporation, the Eligible
Shareholder owns, and has owned continuously for the preceding three years, the Required Shares,
and the Eligible Shareholder’s agreement to provide, within five business days after the record
date for the annual meeting, written statements from the record holder and intermediaries verifying
the Eligible Shareholder’s continuous ownership of the Required Shares through the record date;

(11) the written consent of each Shareholder Nominee to be named in the
proxy statement as a nominee and to serve as a director if elected;

(1)  a copy of the Schedule 14N that has been filed with the SEC as
required by Rule 14a-18 under the Exchange Act;

(iv)  arepresentation that the Eligible Shareholder:

(1) acquired the Required Shares in the ordinary course of
business and not with the intent to change or influence control of the Corporation, and does
not presently have such intent;

(2) has not nominated and will not nominate for election to the
Board of Directors at the annual meeting any person other than the Shareholder Nominee(s)

being nominated pursuant to this Section 1.9;

(3) has not engaged and will not engage in, and has not and will
not be, a “participant” in another person’s “solicitation” within the meaning of Rule 14a-
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1(1) under the Exchange Act in support of the election of any individual as a director at the
annual meeting, other than its Shareholder Nominee(s) or a Board Nominee;

(4) will not distribute to any shareholder any form of proxy for
the annual meeting other than the form distributed by the Corporation;

(5) will continue to own the Required Shares through the annual
meeting; and

(6) will provide facts, statements and other information in all
communications with the Corporation and its shareholders that are or will be true and
correct in all material respects and do not and will not omit to state a material fact necessary
in order to make the statements made, in light of the circumstances under which they were
made, not misleading;

(v) an undertaking that the Eligible Shareholder agrees to:

(1) assume all liability arising from any legal or regulatory
violation arising out of the Eligible Shareholder’s communications with the Corporation’s
shareholders or out of the information that the Eligible Shareholder provided to the
Corporation;

(2) indemnify and hold harmless the Corporation and each of its
directors, officers and employees individually against any liability, loss or damages in
connection with any threatened or pending action, suit or proceeding, whether legal,
administrative or investigative, against the Corporation or any of its directors, officers or
employees arising out of any nomination submitted by the Eligible Shareholder pursuant
to this Section 1.9;

(3) file with the SEC all soliciting and other materials as
required under Section 1.9;

(4) comply with all other applicable laws, rules, regulations and
listing standards with respect to any solicitation in connection with the annual meeting;

(5) immediately notify the Corporation if it ceases to own any
of the Required Shares prior to the date of the applicable annual meeting;

and
(6) promptly provide the Corporation (but in any case within
five business days after such request) such additional information as is necessary or

reasonably requested by the Corporation;

(vi)  a description of all direct and indirect compensation and other
material monetary agreements, arrangements and understandings during the past three years, and
any other material relationships, between or among the Eligible Shareholder and its affiliates and
associates, or others acting in concert therewith, on the one hand, and each Shareholder Nominee,
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and each Shareholder Nominee’s respective affiliates and associates, or others acting in concert
therewith, on the other hand, including, without limitation all information that would be required
to be disclosed pursuant to Item 404 of SEC Regulation S-K if the Eligible Shareholder making
the nomination or on whose behalf the nomination is made, or any affiliate or associate thereof or
person acting in concert therewith, were the “registrant” for the purposes of Item 404 and the
Shareholder Nominee were a director or executive officer of such registrant.

(e) For purposes of this Section 1.9, an Eligible Shareholder shall be deemed
to “own” only those outstanding shares of the Corporation’s stock as to which a shareholder who
is the Eligible Shareholder or is included in the group that constitutes the Eligible Shareholder
possesses both (1) the full voting and investment rights pertaining to the shares and (i1) the full
economic interest in (including the opportunity for profit and risk of loss on) such shares; provided
that the number of shares calculated in accordance with clauses (i) and (i1) shall not include any
shares (A) sold by or on behalf of such shareholder in any transaction that has not been settled or
closed, (B) borrowed by or on behalf of such shareholder for any purpose or purchased by such
shareholder pursuant to an agreement to resell or (C) subject to any option, warrant, forward
contract, swap, contract of sale, other derivative or similar agreement entered into by or on behalf
of such shareholder, whether any such instrument or agreement is to be settled with shares or with
cash based on the notional amount or value of outstanding shares of the Corporation’s stock, in
any such case which instrument or agreement has, or is intended to have, the purpose or effect of
(x) reducing in any manner, to any extent or at any time in the future, such shareholder’s full right
to vote or direct the voting of any such shares, and/or (y) hedging, offsetting or altering to any
degree gain or loss arising from the full economic ownership of such shares by such shareholder.
A shareholder shall “own” shares held in the name of a nominee or other intermediary so long as
the shareholder retains the right to instruct how the shares are voted with respect to the election of
directors and possesses the full economic interest in the shares. A shareholder’s ownership of
shares shall be deemed to continue during any period in which the shareholder has delegated any
voting power by means of a proxy, power of attorney or other instrument or arrangement that is
revocable at any time by the shareholder; provided that (1) such person revokes such delegation
within five business days of being notified that its Shareholder Nominee will be included in the
Corporation’s proxy statement for the relevant annual meeting and (i1) such person holds the
revoked shares through the annual meeting. A shareholder’s ownership of shares shall be deemed
to continue during any period in which the shareholder has loaned such shares; provided, that (1)
the shareholder both has the power to recall such loaned shares on five business days’ notice and
recalls the loaned shares promptly upon being notified that its Shareholder Nominee will be
included in the Corporation’s proxy materials for the relevant annual meeting and (i1) the
shareholder holds the recalled shares though the annual meeting. For purposes of this Section 1.9,
the terms “owned”, “owning” and other variations of the word “own” shall have correlative
meanings.

€3} The Eligible Shareholder may provide to the Secretary of the Corporation,
within the time period specified for providing the Shareholder Notice, a written statement for
inclusion in the Corporation’s proxy statement for the annual meeting, not to exceed 500 words,
in support of the Shareholder Nominee’s candidacy (the “Shareholder Statement”).
Notwithstanding anything to the contrary contained in this Section 1.9, the Corporation may omit
from its proxy materials any information or statement that it believes would violate any applicable
law, rule, regulation or listing standard.
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(g) The Corporation shall not be required to include, pursuant to this Section
1.9, a Shareholder Nominee in its proxy materials:

(1) if the Eligible Shareholder who has nominated such Shareholder
Nominee has engaged in or is currently engaged in, or has been, or is a “participant” in another
person’s, “solicitation” within the meaning of Rule 14a-1(1) under the Exchange Act in support of
the election of any individual to the Board of Directors at the annual meeting other than its
Shareholder Nominee(s) or a Board Nominee;

(1)  who is not independent under the listing standards of the principal
exchange upon which the Corporation’s stock is traded, any applicable rules of the SEC, and any
publicly disclosed standards used by the Board of Directors in determining and disclosing the
independence of the Corporation’s directors, as determined by the Board of Directors, or who is
not a “non-employee director” under Rule 16b-3 under the Exchange Act;

(1)  whose election as a member of the Board of Directors would cause
the Corporation to be in violation of these Bylaws, the Corporation’s Articles of Incorporation, the
listing standards of the principal exchange upon which the Corporation’s stock is traded, or any
applicable state or federal law, rule or regulation;

(iv)  who is or has been, within the past three years, an officer or director
of a competitor, as defined in Section 8 of the Clayton Antitrust Act of 1914;

(v) who 1s a named subject of a pending criminal proceeding (excluding
traffic violations and other minor offenses) or has been convicted in such a criminal proceeding
within the past 10 years;

(vi)  who is subject to any order of the type specified in Rule 506(d) of
Regulation D promulgated under the Securities Act;

(vil)  if such Shareholder Nominee or the applicable Eligible Shareholder
shall have provided information to the Corporation in respect of such nomination that was not true
or correct in any material respect or omitted to state a material fact necessary in order to make the
statements made, in light of the circumstances under which they were made, not misleading, as
determined by the Board of Directors;

(viii) if the Eligible Shareholder who has nominated such Shareholder
Nominee has filed a Schedule 13D with the SEC with respect to the Corporation within the past
year; or

(ix)  if the Eligible Shareholder or applicable Shareholder Nominee
otherwise breaches any of its or their obligations, agreements or representations under this Section
19,

(h) Notwithstanding anything to the contrary set forth herein, the chair of the
annual meeting shall declare a nomination by an Eligible Shareholder to be invalid, and such

nomination shall be disregarded notwithstanding that proxies in respect of such vote may have
been received by the Corporation, if the Shareholder Nominee(s) and/or the applicable Eligible
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Shareholder shall have breached its or their obligations, agreements or representations under this
Section 1.9, as determined by the Board of Directors or the chair of the annual meeting.

(1) The Eligible Shareholder shall file with the SEC any solicitation
communication with the Corporation’s shareholders relating to the annual meeting at which the
Shareholder Nominee will be nominated, regardless of whether any such filing is required under
Regulation 14A of the Exchange Act, or whether any exemption from filing is available for such
solicitation communication under Regulation 14A of the Exchange Act.

) No person may be a member of more than one group of persons constituting
an Eligible Shareholder under this Section 1.9.

(k) Any Shareholder Nominee who 1is included in the Corporation’s proxy
materials for a particular annual meeting but either (1) withdraws from or becomes ineligible or
unavailable for election at the annual meeting, or (ii) does not receive at least 25% of the votes
cast in favor of the Shareholder Nominee’s election, shall be ineligible to be a Shareholder
Nominee pursuant to this Section 1.9 for the next two annual meetings following the annual
meeting for which the Shareholder Nominee has been nominated for election.

) The Shareholder Nominee must provide to the Secretary of the Corporation,
within the time period specified for providing the Shareholder Notice, a written statement for
inclusion in the Corporation’s proxy statement for the annual meeting (the “Nominee Statement”),
disclosing whether or not such Shareholder Nominee is or will become a party to any agreement,
arrangement or understanding with any person or entity other than the Corporation with respect to
any direct or indirect compensation or other material monetary agreements, arrangements or
understandings in connection with service or action as a Shareholder Nominee or director. Such
Nominee Statement must also include a representation that if such Shareholder Nominee is elected
as a director of the Corporation, such Shareholder Nominee will not agree or accept any increase
in the amount or scope, as applicable, of any such compensation, reimbursement or
indemnification and that they would be in compliance with applicable law and the Corporation’s
corporate governance guidelines and other policies applicable to directors generally. Such
Nominee Statement must further include a representation that such Shareholder Nominee is not
and will not become a party to any agreement, arrangement, or understanding with, and has not
given any commitment or assurance to, any person or entity as to how such Shareholder Nominee,
if elected as a director, will act or vote on any matter, which such agreement, arrangement, or
understanding has not been disclosed to the Corporation.

(m) At the request of the Corporation, the Shareholder Nominee must promptly,
but in any event within five business days of such request, submit all completed and signed
questionnaires required of the Corporation’s directors and officers. The Corporation may request
such additional information (i) as may be reasonably necessary to permit the Board of Directors
or any committee thereof to determine if a Shareholder Nominee is independent under the listing
standards of the principal exchange upon which the Corporation’s stock is traded, any applicable
rules of the SEC and any publicly disclosed standards used by the Board of Directors in
determining and disclosing the independence of the Corporation’s directors and otherwise to
determine the eligibility of each Shareholder Nominee to service as a director of the Corporation,
or (i1) that could be material to a reasonable shareholder’s understanding of the independence, or
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lack thereof, of each Shareholder Nominee. Notwithstanding anything to the contrary contained in
this Section 1.9, the Corporation may omit from its proxy materials any information or statement
that it believes would violate any applicable law, rule, regulation or listing standard.

(n) Notwithstanding the foregoing provisions of this Section 1.9, unless
otherwise required by law or otherwise determined by the chair of the annual meeting or by the
Board of Directors, if (1) the Eligible Shareholder, or (i1) a qualified representative of the Eligible
Shareholder does not appear at the annual meeting to present its Shareholder Nominee(s), such
nomination or nominations shall be disregarded and no vote shall be taken with respect to such
Shareholder Nominee(s), notwithstanding that proxies in respect of such vote may have been
received by the Corporation. For purposes of this Section 1.9, to be considered a qualified
representative of the Eligible Shareholder, a person must be a duly authorized officer, manager or
partner of such Eligible Shareholder or must be authorized by a writing executed by such Eligible
Shareholder or an electronic transmission delivered by such Eligible Shareholder to act for such
Eligible Shareholder as proxy at the annual meeting and such person must produce such writing
or electronic transmission, or a reliable reproduction of the writing or electronic transmission, at
the annual meeting.

(o) Except as otherwise provided by law, and notwithstanding any other
provision of these Bylaws, each of the Chair of the Board of Directors, the Board of Directors
(including any authorized committee of the Board of Directors), or the chair of the annual meeting
shall have the power and authority to interpret this Section 1.9 and to make any and all
determinations necessary or advisable to apply this Section 1.9 to any persons, facts, or
circumstances, in each case acting in good faith. For purposes of applying the requirements of this
Section 1.9, the number of Required Shares required to be owned by any person or persons during
any time period shall be adjusted, in the manner determined by the Board of Directors (including
any authorized committee thereof) or by the Secretary of the Corporation, to account for any stock
dividend, stock split, subdivision, combination, reclassification, or recapitalization of shares of the
Corporation.

1.10  General.

(a) Nothing in these Bylaws shall be deemed to affect any rights (i) of the
holders of any class or series of shares having a preference over the common stock of the
Corporation as to dividends or upon liquidation to elect directors under specified circumstances,
or (i1) of shareholders to request inclusion of proposals in the Corporation’s proxy statement
pursuant to Rule 14a-8 under the Exchange Act.

(b) The Board of Directors may adopt by resolution such rules, regulations and
procedures for the conduct of any meeting of shareholders of the Corporation as it shall deem
appropriate, including such guidelines and procedures as it may deem appropriate regarding the
participation by means of remote communication of shareholders and proxyholders not physically
present at a meeting. Except to the extent inconsistent with such rules, regulations and procedures
as adopted by the Board of Directors, the chair of any meeting of shareholders shall have the right
and authority to prescribe such rules, regulations and procedures and to do all such acts as, in the
judgment of such chair, are appropriate for the proper conduct of the meeting. Such rules,
regulations or procedures, whether adopted by the Board of Directors or prescribed by the chair of
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the meeting, may include the following: (a) the establishment of an agenda or order of business
for the meeting; (b) rules and procedures for maintaining order at the meeting and the safety of
those present, including regulation of the manner of voting and the conduct of discussion; (c)
limitations on attendance at or participation in the meeting to shareholders of record of the
Corporation, their duly authorized and constituted proxies or such other persons as the chair of the
meeting shall determine; (d) restrictions on entry to the meeting after the time fixed for the
commencement thereof; (e) limitations on the time allotted to questions or comments by
participants; and (f) restrictions on the use of cell phones, audio or video recording devices and
similar devices at the meeting. The chair of any meeting of shareholders, in addition to making
any other determinations that may be appropriate to the conduct of the meeting, except as otherwise
provided by law, the Articles of Incorporation of the Corporation or these Bylaws, shall have the
power to determine whether a nomination or any other business proposed to be brought before the
meeting was made or proposed, as the case may be, in accordance with these Bylaws and, if any
proposed nomination or other business is not in compliance with these Bylaws, to declare that no
action shall be taken on such nomination or other proposal and such nomination or other proposal
shall be disregarded. Unless and to the extent determined by the Board of Directors or the chair of
the meeting, meetings of shareholders shall not be required to be held in accordance with the rules
of parliamentary procedure. The chair of the meeting shall announce at the meeting when the polls
for each matter to be voted upon at the meeting will be opened and closed. After the polls close,
no ballots, proxies or votes or any revocations or changes thereto may be accepted. The chair of
the meeting shall have the power, right and authority to convene, recess or adjourn any meeting of
shareholders.

1.11  Definitions
For purposes of these Bylaws,

(a) “Affiliate” shall have the meaning attributed to such term in Rule 12b-2
under the Exchange Act and the rules and regulations promulgated thereunder;

(b) “Associate” shall have the meaning attributed to such term in Rule 12b-2
under the Exchange Act and the rules and regulations promulgated thereunder;

(c) “Business Day” and “business day” shall mean each Monday, Tuesday,
Wednesday, Thursday and Friday that is not a day on which banking institutions in Richmond,
Virginia or New York, New York are authorized or obligated by law or executive order to close;

(d) “Close of Business” on a particular day shall mean 5:00 p.m. local time at
the principal executive offices of the Corporation, and if an applicable deadline falls on the Close
of Business on a day that is not a Business Day, then the applicable deadline shall be deemed to
be the Close of Business on the immediately preceding Business Day;

(e) “delivered” shall mean, both (a) hand delivery, overnight courier service, or
by United States certified or registered mail, return receipt requested, in each case to the Secretary
at the principal executive offices of the Corporation, and (b) electronic mail to the Secretary;

3} “public announcement” shall mean disclosure: (a) in a press release released
by the Corporation, provided such press release is released by the Corporation following its
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customary procedures, as reported by the Dow Jones News Service, Associated Press or a
comparable national news service, or is generally available on internet news sites, or (b) in a
document publicly filed by the Corporation with the SEC pursuant to Sections 13, 14 or 15(d) of
the Exchange Act;

(g) “Shareholder Associated Person” shall mean, as to any Holder, (i) any
person acting in concert with such Holder, (i1) any person controlling, controlled by or under
common control with such Holder or any of their respective Affiliates and Associates, or person
acting in concert therewith, and (ii1) any member of the immediate family of such Holder or an
Affiliate or Associate of such Holder; and

(h) the words “include,” “includes” or “including” shall be deemed to be
followed by the words “without limitation.”

(1) where a reference in these Bylaws 1s made to any statue or regulation, such
reference shall be to (1) the statute or regulation as amended from time to time (except as context
may otherwise require) and (2) any rules or regulations promulgated thereunder.

ARTICLE 1I

Directors

2.1 General Powers. The property, affairs and business of the Corporation shall be
managed under the direction of the Board of Directors, and, except as otherwise expressly provided
by law, the Articles of Incorporation or these Bylaws, all of the powers of the Corporation shall be
vested in such Board.

2.2 Number of Directors. The number of Directors constituting the Board of Directors
shall from time to time be fixed by resolution adopted by the affirmative vote of a majority of the
Directors then in office.

D=3 Election and Removal of Directors; Quorum.

(a) Directors shall be elected at each annual meeting to serve until the next
annual meeting of shareholders and until their successors are duly elected and qualified, or their
earlier resignation or removal.

(b) Each Director shall be elected by the vote of the majority of the votes cast
with respect to the nominee at any meeting for the election of Directors at which a quorum is
present; provided, however, that each director shall be elected by the vote of the plurality of the
votes cast at each meeting of the shareholders for the election of directors at which a quorum is
present and for which (x) the Secretary of the Corporation receives notice that one or more
shareholders has proposed to nominate one or more persons for election or re-election to the Board
of Directors, which notice purports to be in compliance with the advance notice requirements for
shareholder nominations set forth in these Bylaws, irrespective of whether the Board of Directors
at any time determines that any such notice is not in compliance with such requirements, and (y)
such nomination or nominations have not been formally and irrevocably withdrawn by such
shareholder(s) on or prior to the date that is ten days in advance of the date that the Corporation
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gives notice of the meeting to the stockholders. For purposes of this Section 2.3(b), a majority of
the votes cast means that the number of shares voted “for” a nominee must exceed the votes cast
“against” such nominee’s election.

(c) Any Director may be removed from office at a meeting called expressly for
that purpose by the vote of shareholders holding not less than a majority of the shares entitled to
vote at an election of Directors.

(d) Any vacancy occurring in the Board of Directors may be filled by the
affirmative vote of the majority of the remaining Directors though less than a quorum of the Board,
and the term of office of any Director so elected shall expire at the next shareholders’ meeting at
which directors are elected.

(e) A majority of the number of Directors fixed by these Bylaws shall constitute
a quorum for the transaction of business. The act of a majority of Directors present at a meeting at
which a quorum is present shall be the act of the Board of Directors. Less than a quorum may
adjourn any meeting.

2.4  Meetings of Directors. An annual meeting of the Board of Directors shall be held
as soon as practicable after the adjournment of the annual meeting of shareholders at such place as
the Board may designate. Other meetings of the Board of Directors shall be held at places within
or without the Commonwealth of Virginia and at times fixed by resolution of the Board, or upon
call of the Chair of the Board, the Chief Executive Officer or a majority of the Directors. The
Secretary or officer performing the Secretary’s duties shall give not less than twenty-four hours’
notice by letter, electronic transmission (as defined in the Virginia Stock Corporation Act) or
telephone (or in person) of all meetings of the Board of Directors, provided that notice need not
be given of the annual meeting or of regular meetings held at times and places fixed by resolution
of the Board. Meetings may be held at any time without notice if all of the Directors are present,
or if those not present waive notice in writing either before or after the meeting. The notice of
meetings of the Board need not state the purpose of the meeting.

25 Chair of the Board. The Board of Directors shall appoint from among its members
a Chair of the Board. The Chair of the Board shall, when present, preside over meetings of the
Board of Directors and meetings of the shareholders, and shall have such other duties and authority
as may be prescribed from time to time by the Board of Directors or as are provided for elsewhere
in these Bylaws.

2.6 Compensation. By resolution of the Board, Directors who are not employed by the
Corporation may receive reasonable Directors’ fees in the form of cash and/or equity based awards
including additional amounts paid to chairs of committees and to members of committees that meet
more frequently or for longer periods of time.

2.7  Eligibility for Service as a Director. No person shall be appointed or be eligible for
election to the Board of Directors of the Corporation if such person, at the time of the prospective
appointment or election, is more than 72 years of age. Notwithstanding the preceding, on an
exceptional basis, the Board of Directors, by resolution adopted by a majority of the number of
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Directors fixed by these Bylaws, may allow a Director to continue to serve past age 72 for a limited
time.

2.8 Director Emeritus. The Board of Directors may from time to time elect one or more
former directors as Directors Emeriti. Election as a Director Emeritus shall be in recognition of
contributions during his or her tenure on the Board of Directors and in appreciation for loyal and
dedicated service. A Director Emeritus shall be elected for a term expiring on the date of the next
annual meeting of the Board and will be recognized at the annual meeting. A Director Emeritus is
an honorary non-compensated position and not considered a “Director” for the purposes of these
Bylaws or for any other purpose, including Section 16 under the Exchange Act. Therefore, Director
Emeriti may attend Board meetings and participate in other Board events only at the invitation of
the Chair.

ARTICLE 111

Committees

34l Executive Committee. The Board of Directors, by resolution adopted by a majority
of the number of Directors fixed by these Bylaws, may elect an Executive Committee which shall
consist of not less than three Directors, including the Chief Executive Officer (if the Chief
Executive Officer is also a Director). When the Board of Directors is not in session, the Executive
Committee shall have all power vested in the Board of Directors by law, by the Articles of
Incorporation, or by these Bylaws, provided that the Executive Committee shall not have power
to (1) approve or recommend to shareholders action that the Virginia Stock Corporation Act
requires to be approved by shareholders; (ii) fill vacancies on the Board or on any of its
committees; (111) amend the Articles of Incorporation pursuant to §13.1-706 of the Virginia Stock
Corporation Act; (iv) adopt, amend, or repeal the Bylaws; (v) approve a plan of merger not
requiring shareholder approval; (vi) authorize or approve a distribution, except according to a
general formula or method prescribed by the Board of Directors; or (vii) authorize or approve the
issuance or sale or contract for sale of shares, or determine the designation and relative rights,
preferences, and limitations of a class or series of shares, other than within limits specifically
prescribed by the Board of Directors. The Executive Committee shall report at the next regular or
special meeting of the Board of Directors all action that the Executive Committee may have taken
on behalf of the Board since the last regular or special meeting of the Board of Directors.

3.2 Other Committees. The Board of Directors, by resolution adopted by a majority of
the number of Directors fixed by these Bylaws, may establish such other standing or special
committees of the Board as it may deem advisable, consisting of not less than two Directors; and
the members, terms and authority of such committees shall be as set forth in the resolutions
establishing the same.

33 Meetings. Regular and special meetings of any Committee established pursuant to
this Article may be called and held subject to the same requirements with respect to time, place
and notice as are specified in these Bylaws for regular and special meetings of the Board of
Directors.
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3.4  Quorum and Manner of Acting. A majority of the number of members of any
Committee shall constitute a quorum for the transaction of business at such meeting. The action
of a majority of those members present at a Committee meeting at which a quorum is present shall
constitute the act of the Committee.

3.5 Term of Office. Members of any Committee shall be elected as above provided and
shall hold office until their successors are elected by the Board of Directors or until such
Committee is dissolved by the Board of Directors.

3.6 Resignation and Removal. Any member of a Committee may resign at any time by
giving written notice of his intention to do so to the Chief Executive Officer or the Secretary of
the Corporation, or may be removed, with or without cause, at any time by such vote of the Board
of Directors as would suffice for his election.

3.7  Vacancies. Any vacancy occurring in a Committee resulting from any cause
whatever may be filled by a majority of the number of Directors fixed by these Bylaws.

ARTICLE 1V

Officers

4.1 Election of Officers: Terms. The officers of the Corporation shall consist of a Chief
Executive Officer, a President, a Chief Financial Officer and a Secretary. Other officers, including
one or more Vice Presidents (whose seniority and titles, including Executive Vice Presidents and
Senior Vice Presidents, may be specified by the Board of Directors), and assistant and subordinate
officers, may from time to time be elected by the Board of Directors. All officers shall hold office
until the next annual meeting of the Board of Directors and until their successors are elected. Any
two or more offices may be combined in and held by the same person, as the Board of Directors
may determine.

4.2  Removal of Officers: Vacancies. Any officer of the Corporation may be removed
summarily with or without cause, at any time, by the Board of Directors. Vacancies may be filled
by the Board of Directors.

4.3 Duties. The officers of the Corporation shall have such duties as generally pertain
to their offices, respectively, as well as such powers and duties as are prescribed by law or are
hereinafter provided or as from time to time shall be conferred by the Board of Directors. The
Board of Directors may require any officer to give such bond for the faithful performance of his
duties as the Board may see fit.

4.4  Duties of the Chief Executive Officer. Subject to the direction and control of the
Board of Directors, the Chief Executive Officer shall supervise and control the management of the
Corporation, shall be primarily responsible for the implementation of policies of the Board of
Directors and shall have such duties and authority as are normally incident to the position of chief
executive officer of a corporation and such other duties and authority as may be prescribed from
time to time by the Board of Directors or as are provided elsewhere in these Bylaws. The Chief
Executive Officer may sign and execute in the name of the Corporation share certificates, deeds,
mortgages, bonds, contracts or other instruments except in cases where the signing and execution
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thereof shall be expressly delegated by these Bylaws to some other officer or agent of the
Corporation or shall be required by law or otherwise to be signed or executed by some other officer
of the Corporation.

4.5  Duties of the President. Subject to the direction and control of the Board of
Directors and the Chief Executive Officer (if the President is not also the Chief Executive Officer),
the President shall supervise and control the operations of the Corporation and shall have such
other duties as may be prescribed from time to time by the Board of Directors or the Chief
Executive Officer (if the President is not also the Chief Executive Officer) or as are provided
elsewhere in these Bylaws. The President may sign and execute in the name of the Corporation
share certificates, deeds, mortgages, bonds, contracts or other instruments except in cases where
the signing and execution thereof shall be expressly delegated by the Board of Directors or the
Chief Executive Officer to some other officer or agent of the Corporation or shall be required by
law or otherwise to be signed or executed by some other officer of the Corporation.

4.6 Duties of the Vice Presidents. Each Vice President (which term includes any Senior
Executive Vice President, Executive Vice President and Senior Vice President), if any, shall have
such powers and duties as may from time to time be assigned to him by the Chief Executive Officer
or the Board of Directors. Any Vice President may sign and execute in the name of the Corporation
deeds, mortgages, bonds, contracts or other instruments authorized by the Board of Directors,
except where the signing and execution of such documents shall be expressly delegated by the
Board of Directors or the Chief Executive Officer to some other officer or agent of the Corporation
or shall be required by law or otherwise to be signed or executed by some other officer of the
Corporation.

4.7 Duties of the Chief Financial Officer. The Chief Financial Officer shall (i) be the
chief financial officer of the Corporation and have responsibility for all financial affairs of the
Corporation, (i) negotiate the terms of and procure capital required by the Corporation, (iii) be
responsible for maintaining adequate financial accounts and records in accordance with generally
accepted accounting principles and applicable laws and regulations, (iv) be responsible for the
Corporation’s internal control over financial reporting, (v) have charge of and be responsible for
all funds, securities, receipts and disbursements of the Corporation, (vi) deposit all monies and
securities of the Corporation in such banks and depositories as shall be designated by the Board of
Directors, and (vii) otherwise perform all duties incident to the office of Chief Financial Officer
and such other duties as from time to time may be assigned to him by the Board of Directors or
the Chief Executive Officer. The Chief Financial Officer may sign and execute in the name of the
Corporation share certificates, deeds, mortgages, bonds, contracts or other instruments, except in
cases where the signing and the execution thereof shall be expressly delegated by the Board of
Directors or by these Bylaws to some other officer or agent of the Corporation or shall be required
by law or otherwise to be signed or executed by some other officer of the Corporation.

4.8  Duties of the Secretary. The Secretary shall act as secretary of all meetings of the
Board of Directors and shareholders of the Corporation. When requested, the Secretary shall also
act as secretary of the meetings of the committees of the Board. The Secretary (1) shall keep and
preserve the minutes of all such meetings in permanent books; (i1) shall see that all notices required
to be given by the Corporation are duly given and served; (ii1) shall have custody of the seal of the
Corporation and shall affix the seal or cause it to be affixed by facsimile or otherwise to all share

21

PUBLIC HCMO_SUBMISSION_00127



certificates of the Corporation and to all documents the execution of which on behalf of the
Corporation under its corporate seal is required in accordance with law or the provisions of these
Bylaws; (iv) shall have custody of all deeds, leases, contracts and other important corporate
documents; (v) shall have charge of the books, records and papers of the Corporation relating to
its organization and management as a Corporation; (vi) shall see that all reports, statements and
other documents required by law (except tax returns) are properly filed; and (vii) shall in general
perform all the duties incident to the office of Secretary and such other duties as from time to time
may be assigned to him by the Board of Directors or the Chief Executive Officer. The Secretary
may sign and execute in the name of the Corporation share certificates, except in cases where the
signing and the execution thereof shall be expressly delegated by the Board of Directors or by
these Bylaws to some other officer or agent of the Corporation or shall be required by law or
otherwise to be signed or executed by some other officer of the Corporation.

4.9  Compensation. The Board of Directors shall have authority to fix the compensation
of all officers of the Corporation.

ARTICLE V

Capital Stock

35l Form. The shares of capital stock of the Corporation may be evidenced by
certificates in forms prescribed by the Board of Directors and executed in any manner permitted
by law and stating thereon the information required by law. Alternatively, some or all of the shares
of capital stock of the Corporation may be issued without certificates in which case, within a
reasonable time after issuance or transfer, the Corporation shall send or cause to be sent to the
shareholder a written statement that shall include the information required by law to be set forth
on certificates for shares of capital stock. Transfer agents and/or registrars for one or more classes
of shares of the Corporation may be appointed by the Board of Directors and may be required to
countersign certificates representing shares of such class or classes. If any officer whose signature
or facsimile thereof shall have been used on a share certificate shall for any reason cease to be an
officer of the Corporation and such certificate shall not then have been delivered by the
Corporation, it may thereafter be issued and delivered as though such person had not ceased to be
an officer of the Corporation.

5.2 Lost, Destroyed and Mutilated Certificates. Holders of certificated shares of the
Corporation shall immediately notify the Corporation of any loss, destruction or mutilation of the
certificate therefor, and the Board of Directors may in its discretion cause one or more new
certificates or uncertificated shares for the same number of shares in the aggregate to be issued to
such shareholder upon the surrender of the mutilated certificate or upon satisfactory proof of such
loss or destruction, and the deposit of a bond in such form and amount and with such surety as the
Board of Directors may require.

53 Transfer of Shares. The Board of Directors may make rules and regulations
concerning the issue, registration and transfer of shares and/or certificates representing the shares
of the Corporation. The certificated shares of the Corporation shall be transferable or assignable
only on the books of the Corporation by the holder in person or by attorney on surrender of the
duly endorsed certificate for such shares accompanied by written assignment, and, if sought to be
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transferred by attorney, accompanied by a written power of attorney to have the same transferred
on the books of the Corporation. Uncertificated shares shall be transferable or assignable only on
the books of the Corporation upon proper instruction from the holder of such shares. The
Corporation will recognize, however, the exclusive right of the person registered on its books as
the owner of shares to receive dividends or other distributions and to vote as such owner.

5.4  Fixing Record Date. For the purpose of determining shareholders entitled to notice
of or to vote at any meeting of shareholders or any adjournment thereof, or entitled to receive
payment of any dividend or other distribution, or in order to make a determination of shareholders
for any other proper purpose, the Board of Directors may fix in advance a date as the record date
for any such determination of shareholders, such date in any case to be not more than 70 days prior
to the date on which the particular action, requiring such determination of shareholders, is to be
taken. If no record date is fixed for the determination of shareholders entitled to notice of or to
vote at a meeting of shareholders, or shareholders entitled to receive payment of a dividend or
other distribution, the date on which notices of the meeting are mailed or the date on which the
resolution of the Board of Directors declaring such dividend or other distribution is adopted, as the
case may be, shall be the record date for such determination of shareholders. When a determination
of shareholders entitled to vote at any meeting of shareholders has been made as provided in this
section, such determination shall apply to any adjournment thereof unless the Board of Directors
fixes a new record date, which it shall do if the meeting is adjourned to a date more than 120 days
after the date fixed for the original meeting.

5.5 Control Share Acquisition Statute. Article 14.]1 of the Virginia Stock Corporation
Act shall not apply to acquisitions of shares of capital stock of the Corporation.

ARTICLE VI

Miscellaneous Provisions

6.1 Seal. The seal of the Corporation shall consist of a circular design with the words
“Owens & Minor, Inc.” around the top margin thereof, “Richmond, Virginia” around the lower
margin thereof and the word “Seal” in the center thereof.

6.2  Fiscal Year. The fiscal year of the Corporation shall end on such date and shall
consist of such accounting periods as may be fixed by the Board of Directors.

6.3 Checks, Notes and Drafts. Checks, notes, drafts and other orders for the payment
of money shall be signed by such persons as the Board of Directors from time to time may
authorize. When the Board of Directors so authorizes, however, the signature of any such person
may be a facsimile.

6.4  Amendment of Bylaws. Unless proscribed by the Articles of Incorporation, these
Bylaws may be amended or altered at any meeting of the Board of Directors by affirmative vote
of a majority of the number of Directors fixed by these Bylaws. The shareholders entitled to vote
in respect of the election of Directors, however, shall have the power to rescind, amend, alter or
repeal any Bylaws and, subject to the limitations set forth in the Virginia Stock Corporation Act,
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to enact Bylaws which, if expressly so provided, may not be amended, altered or repealed by the
Board of Directors.

6.5 Voting of Shares Held. Unless otherwise provided by resolution of the Board of
Directors or of the Executive Committee, if any, the Chief Executive Officer may cast the vote
which the Corporation may be entitled to cast as a shareholder or otherwise in any other
corporation, any of whose securities may be held by the Corporation, at meetings of the holders of
the shares or other securities of such other corporation, or to consent in writing to any action by
any such other corporation, or in lieu thereof, from time to time appoint an attorney or attorneys
or agent or agents of the Corporation, in the name and on behalf of the Corporation, to cast such
votes or give such consents. The Chief Executive Officer shall instruct any person or persons so
appointed as to the manner of casting such votes or giving such consent and may execute or cause
to be executed on behalf of the Corporation, and under its corporate seal or otherwise, such written
proxies, consents, waivers or other instruments as may be necessary or proper.

ARTICLE VI

Emergency Bylaws

7.1 The Emergency Bylaws provided in this Article VI shall be operative during any emergency,
notwithstanding any different provision in the preceding Articles of these Bylaws or in the Articles
of Incorporation of the Corporation or in the Virginia Stock Corporation Act (other than those
provisions relating to emergency bylaws). An emergency exists if a quorum of the Corporation’s
Board of Directors cannot readily be assembled because of some catastrophic event. To the extent
not inconsistent with these Emergency Bylaws, the Bylaws provided in the preceding Articles shall
remain in effect during such emergency and upon the termination of such emergency, the
Emergency Bylaws shall cease to be operative unless and until another such emergency shall
occur.

7.2 During any such emergency:

(a) Any meeting of the Board of Directors may be called by any officer of the
Corporation or by any Director. The notice thereof shall specify the time and place of the meeting.
To the extent feasible, notice shall be given in accord with Section 2.4 above, but notice may be
given only to such of the Directors as it may be feasible to reach at the time, by such means as may
be feasible at the time, including publication or radio, and at a time less than twenty-four hours
before the meeting if deemed necessary by the person giving notice. Notice shall be similarly
given, to the extent feasible, to the other persons referred to in (b) below.

(b) At any meeting of the Board of Directors, a quorum shall consist of a
majority of the number of Directors fixed at the time by these Bylaws. If the Directors present at
any particular meeting shall be fewer than the number required for such quorum, other persons
present as referred to below, to the number necessary to make up such quorum, shall be deemed
Directors for such particular meeting as determined by the following provisions and in the
following order of priority:
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(1) Vice-Presidents not already serving as Directors, in the order of their
seniority of first election to such offices, or if two or more shall have been first elected to such
offices on the same day, in the order of their seniority in age;

(1)  All other officers of the Corporation in the order of their seniority of
first election to such offices, or if two or more shall have been first elected to such offices on the
same day, in the order of their seniority in age; and

(1)  Any other persons that are designated on a list that shall have been
approved by the Board of Directors before the emergency, such persons to be taken in such order
of priority and subject to such conditions as may be provided in the resolution approving the list.

(c) The Board of Directors, during as well as before any such emergency, may
provide, and from time to time modify, lines of succession in the event that during such an
emergency any or all officers or agents of the Corporation shall for any reason be rendered
incapable of discharging their duties.

(d) The Board of Directors, during as well as before any such emergency, may,
effective in the emergency, change the principal office, or designate several alternative offices, or
authorize the officers so to do.

7.3 No officer, Director or employee shall be liable for action taken in good faith in
accordance with these Emergency Bylaws.

7.4  These Emergency Bylaws shall be subject to repeal or change by further action of
the Board of Directors or by action of the shareholders, except that no such repeal or change shall
modify the provisions of the next preceding paragraph with regard to action or inaction prior to
the time of such repeal or change. Any such amendment of these Emergency Bylaws may make
any further or different provision that may be practical and necessary for the circumstances of the
emergency.

ARTICLE VIII

Exclusive Forum

8.1 Unless the Corporation consents in writing to the selection ofan alternative forum, the sole and
exclusive forum for (1) any derivative action or proceeding brought on behalf of the Corporation,
(1) any action asserting a claim of breach of a duty owed by any director or officer or other
employee of the Corporation to the Corporation or the Corporation’s shareholders, (ii1) any action
asserting a claim against the Corporation or any director or officer or other employee of the
Corporation arising pursuant to any provision of the Virginia Stock Corporation Act, the Articles
of Incorporation of the Corporation or these Bylaws (as either may be amended from time to time),
or (1v) any action asserting a claim against the Corporation or any director or officer or other
employee of the Corporation governed by the internal affairs doctrine shall be the United States
District Court for the Eastern District of Virginia, (or, if United States District Court for the Eastern
District of Virginia lacks subject matter jurisdiction, another state or federal court located within
the Commonwealth of Virginia).
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8.2 Unless the Corporation consents in writing to the selection of an alternative forum,
the federal district courts of the United States of America shall, to the fullest extent permitted by
law, be the sole and exclusive forum for the resolution of any complaint asserting a cause of action
arising under the Securities Act.

8.3 Any person or entity purchasing or otherwise acquiring or holding any interest in
shares of capital stock of the Corporation shall be deemed to have notice of, and consented to, the
provisions of this Article VIII.

Amended 10/28/2022
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Schedule A

AGREEMENT O¥ MERGER OF

OWENS & MINOR MILDICAL, INC,
i (a Virginia'corporation)

INTO

"OWENS & MINOR DISTRIBUTION INC,
(a Virginia corporation)

Section 1. Owens & Minor Medical, Inc. (‘OMI”) shall, at 11:59 p.m. on December 31,
2001 (the “Effective Time of the Merger™), be merged. (the “Merger”) into Owens & Minor
Distribution, Inc. (“OMD”), which shall be the Surviving Corporation,

Section 2. Conversion of Stock, At the Effective Time of the Merger:

6] Bach share of OMD Common Stock outstanding immediately prior to the
Effective Time of the Merger shall continuie unchanged as a share of
Common Stock of the Surviving Corporation.

(i)  Because Owens & Minor, Inc. is the sole shareholder of both OMD and
OM], each share of OMI Cominon Stock or other capital stock outstanding
immediately prior to the Effective Time of the Merger shall be canceled in
lieu of the issuance of additional shares of OMD Common Stock or other
capital stock in exchange therefor, the transfer books of OMI shalf be
closed, and no further transfer of OMI Common Stock or other capital
stock shall be permitted.

Section 3. Atrticles of Incorporation, Bylaws and Directors of the Surviving Corporation.
At the Effective Time of the Merger, there shall be no change caused by the Merger in the

Articles of Incorporation (except any change caused by the filing of Articles of Merger relating
to the Merger), Bylaws, or Board of Directors of OMD, :

Section-4, Conditions to Merger. Consummatxon of the Merger is subject to tho
following conditions:

@ The approving vote of the sole shareholder of the outstandmg shares of
OMI Common Stock.

®

(i)  The approving vote of the sole shareholder of the outstandmg shares of ’
OMD Common Stock,

@iii)  The approval of the Merger by the State Corporation Commission of the
Commonwealth of Virginia.
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Section 5. Effect of the Merger. The Merger, upon the Bffective Time of the Merger,
shall have the effect provided by Section 13.1-721 of the Code of Virginia.

Section 0. Reorganization. The Merger is intended to qualify as a “reorganization”
under, and this Agreement of Merger is intended to be a plan of reorganization for the purposes
of, Section 368(a) of the Internal Revenue Codé of 1986, as amended.

The parties have executed this Agreement of Merger as of Septembe'r_ 24,2001..7

OWENS & MINOR MEDICAL, INC,

. BrgN

Title: Senior Vice President

OWENS & MINOR DISTRIBUTION, INC,

A

Title; Senior Vi President

Iy

RICHMOND 747681 v{
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Annex A

AMENDED AND RESTATED ARTICLES OIF INCORPORATION
or
OWENS & MINOR MEDICAL, INC.

ARTICLE 1,
Name

The name of the Corporation shatl be OWENS & MINOR MEDICAL, INC.

ARTICLE II,

Purposes,
The purposes for which the Corporation is formed are:

1. To buy, sell, distribute and frade in medical and surgical supplies and ecquipment,
pharmaceuticals, drugs and merchandise of every sort, class and description at wholesale or at retail, as principal
or as agent, alone or in partnership with any ofher person, firm or corporation within and_without the
Conunonweatlth of Virginia and the United States of America and fo do and perform every act and to carry on
every business which shall be incidental thereto. ’

2 In addition, the Corporation shall have the power to fransact any and all lawful business not
required to be stated specifically in the articles of incorporation for which corporations may be incorporated under
Chapter I of Title 13.1 of the Code of Virginia of 1950 as in effect on the cffective date of these Articles or as
amended subsequently thereto,

ARTICLE I,

Capital Stock,

The number of shares that the Corporation shall have authorily to issue shall be 30,000,000 shares of
Cominon Stock, $2.00 par value. )

o No holder of outstanding shares shall have any preemptive right with respect to (i) any shares of any
class of the Corporation, wiether now or hereafier authorized, (if) any warrants, rights or options to purchase any

such shares or (iii) any obligations converiible into any such shares or into warrants, rights or optiozs to purchase
any such shares.

ARTICLE 1Y,

IV-1
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Limit on Liability and Indemnification

"L Definitions, For purposes of this Article 1V, (he following terms shall have the meanings
indicated: :

-

¥ (a) "applicant” means the person secking indemnification pursuant to this Article IV
: ®) “expenses" includes counsel fees;

{c) “liability" means the obligation to pay a judgment, settlement, penalty, fine,
including any excise tax assessed with respect to an employee benefit plan, or reasonable
expenses incurred with respect to a proceeding;

(d) "party” includes an individual who was, is, or Is (hreatened to be made a named
defendant or respondent in a proceeding; and

(¢) "proceediug" mecans any threatened, pending, or completed action, suit, or
proceeding, whether civil, criminal, administrative ot investigative and whether forinal or
informal.

2. Limitation of Liability, In any proceeding brought by a shareholder of the Corporation in the
right of the Corporation or brought by or on behalf of shareholders of the Corporation, no director or officer of the
Cotporation shall be liable to the Corporation or its shareholders for monetary damages with respect to any
transaction, occurrence or course of conduct, whether prior or subsequent to the effective date of this Article 1V,
except for liability resulting from such person’s having engaged in willful misconduct or a knowing violation of the
criminal law or any federal or state sccurities law.

3. Indemnification. The Corporation shalt indemnify (i) any person who was or is a party to any
proceeding, including a proceeding brought by a sharcholder in the right of the Corporation or brought by or on
behalf of shareholders of the Corporation, by reason of the fact that he is or was a director or officer of the
Corporation, and (ii) any director or officer who is or was serving at the request of the Corporation as a director,
trustee, partner or officer of anofher corporation, partuership, joint venture, trust, employee benefit plan or other
enterprise, against any liability incurred by him in connection with such proceeding uniess he engaged in willful
misconduct or a knowing violation of the criminal law. A person is considered to be serving an employce benefit
plan at the Corporation's request if his duties to the Cotporation also impose duties on, or othenvise involve
services by, him to the plan or to participants in or beneficiaries of the plan. The Board of Directors is hereby
empowered, by a majority vote of a quorum of disinterested directors, to enter into a confract to indemnify any
director. or officer in respect of any proceedings arising from any act or omission, whether occurring before or after
the execution of such contract,

4, Application; Amendment, The provistons of 1his Article shalf be applicable to all proceedings
commenced after the adoption hereof by the sharcholders of the Corporation, arising from any acl or omission,
whether occurring before or after such adoption, No amendment or repeal of this Article IV shall have any ¢ffect
on the rights provided under this Article [IV-with respect to any act or omission occurring prior to such amendment
or repeal. The Corporation shall promptly take ail such actions, and make all such determinations, as shall be
necessary or approprlate to comply with its obligation to make any indemnity under this Article IV and shall
promptly pay or reimburse all reasonable expenses incurred by any director or officer in connection with such
actions and determinations or proceedings of any kind arising therefrom.

. V-2
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s. Termination of Proceeding, The termination of any proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent, shall not of itself create a presumption that the
applicant (lid%not meet the standard of conduct described in section 2 or 3 of this Article IV.

6. :  Determination of Availability. Any indemnification under this Article IV (unless ordered by a
court) shall be made by {he Corporation only as authorized in the specific case upon a determination that
indemmification of the applicant is proper in the circumstances because he has met the applicable standard of
conduct set forth in section 3 of this Article IV.

The determination shatl be made:

@ By the Board of Directors by a majorily vofe of a quorum consisting of Directors not at
the time parties to the proceeding;

(L) Ifa quorum cainot be obtained under subsection (a) of this section, by a majority vote of
a committee duly designated by the Board of Directors (in which designation Directors who are parties may
particlpate), consisting solely of two or more directors not at the lime parties to the proceeding;

© By special legal counsel:

(i) Seclected by the Board of Directors or its commiltee in the manner prescribed in
subsection (a) or (b) of this section; or

(i) If a quorum of the Board of Direclors cannot be obtained under subsection (a) of
this section and a committee cannot be designated under subsection (b) of this section, selected by majority vote of
the full Board of Directors, in which selection directors who are parties may patticipate;

¢ (@) By the shareliolders, but shares owned by or voted under the control of Directors who
arc at the time parties to the proceeding may not be voted on the determination. Any evaluation as to
reasonableness of expenses shall be made in the same manner as the determination that indemnification is
appropriate, except that if the determination is made by special legal counsel, such evaluation as to reasonableness
of expenses shall be made by those entitled under subscction (¢) of this section 6 to select counsel.
Notwithstanding the foregoing, in the event there has been a cliange in the coniposition of a majority of the Boatd
of Directors after the date of the alleged act or ontission with respect to which indemmification is claimed, any
determination as to indemnification and advancement of expenses with respect to any claim for indemnification
made pursuant to this Article IV shall be made by special legal counsel agreed upon by the Board of Directors and
the applicant, If the Board of Directors and the applicant are unable to agree upon such special legal counsel, the
Board of Directors and the applicant each shall select a nomince, and the nominees shall select such special legal
counsel, .

7.- Advances. (a) The Corporation shall pay for or reimburse the reasonable expenses incurred
by any applicant whods—aparty to a proceeding in advance of final disposition of the proceeding or the making of
any determination under section 3 of this Article IV if the applicant furnishes the Corporation:

(i) a written statement of his good faith belief that he has miet the standard of conduct
described in seclion 3; and '

(i) a written undertaking, exccuted personally or on his behalf, to repay the advance
if it is ultimately determined that he did not meet such standard of conduct,

< IV-3
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O] ‘The undertaking required by paragraph (ii) of subsection (a) of this section 7 shall be
an unlimited general obligation of the applicant but need ot be secured and may be accepted without reference (o
financial ability to make repayiment. ’

© Authorizations of paymenfs under this section shall be made by ihe persons specified

in section 6 of this Article IV. : . s
8. Indemnnification of Others, The Board of Directors is hereby empowered, by magjority vote of a

quorum consisting of disinterested Directors, to cause the Corporation to indemnify or confract to indemnify any

person not specified in section 2 or 3 of this Articte IV who was or is a party to any proceeding, by reason of the

fact that he is or was an e¢mployee or agent of the Corporaiion, or is or was serving at the request of the

Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust,

employee benefit plan or other enterprise, to the same extent as if such person were specified as one to whom

indemnification is granted in section 3 of this Article IV. The provisions of sections 4 through 7 of this Atticle 1V

shall be applicable to any indemnification provided hereafier pursuant to this section 8,

9. Insurance. The Corporation may purchase and maintain insurance to indemnify it against the
whole or any portion of the liability assumed by it in accordance with this Adicle IV and may also procure
insurance, in such amounts as the Board of Directors may determine, on behalf of any person who is or was a
director, officer, employee or agent of the Corporation, or is serving at the request of the Corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust, cmployee benefit plan or other
enterprise, against any llability asserted against or incurred by him in any such capacily or arising from his status
as such, whether or not the Corporation would have power to indemnify him against such liability under the
provisions of this Article I'V,

10, Eurther Indemmnity. Every reference herein to directors, officers, employees or agents shall include
former dircctors, officers, employees and agents and their respective heirs, ¢xecutors and adminisirators, The
indemnification hereby provided and provided hereafter pursuant to the power conferred by this Article 1V on the
Board of Directors shall not be exclusive of any other rights to which any person may be entitled, including any
right under policies of insurance that may be purchased-and maintained by the Corporation or others, with respect
to claims, issues or matters in relation to which the Corporation would not have the power to indernify such
person under the provisions of this Article IV, Such rights shall not prevent or restrict the power of the
Corporation to make or provide for any further indemnity, or provisions for determining entitlement to indemnity,
pursuant to one or more indemnification agreements, bylaws, or other arrangements (including, without limitation,
creation of {rust funds or security interests funded by letters of credit or other means) approved by the Board of
Directors (whether or not any of the directors of the Corporation shall be a party to or beneficiary of any such
agreements, bylaws or arrangements); provided, however, fhat any provision of such agreements, bylaws or ofher
arrangemens shall not be effective if and fo the extent that it is determined to be contrary to this Article IV or
applicable laws of the Commonwealth of Virginia,

1L Severability. Each provision of this Article IV shall be severable, and an adverse
determination as to any such provision shall in no way affect the validity of any other provision,

s:O&MMED.ART
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AMENDED AND RESTATED

BYLAWS OF

OWENS & MINOR DISTRIBUTION, INC.

ARTICLE 1

Meetings of Shareholders

1.1 Places of Meetings. All meetings of the shareholders shall be held at such place,
either within or without the Commonwealth of Virginia, as may, from time to time, be fixed by the
Board of Directors.

1.2 Annual Meetings. The annual meeting of the shareholders, for the election of
Directors and transaction of such other business as may come before the meeting, shall be held on
such date as the Board of Directors of the Corporation may designate from time to time.

1.3 Special Meetings. Special meetings of shareholders for any purpose or purposes
may be called at any time by the Chairman of the Board, Chief Executive Officer of the
Corporation, or by a majority of the Board of Directors. At a special meeting no business shall be
transacted and no corporate action shall be taken other than that stated in the notice of the meeting.

1.4 Notice of Meetings. Except as otherwise required by law, written or printed notice
stating the place, day and hour of every meeting of the shareholders and, in case of a special
meeting, the purpose or purposes for which the meeting is called, shall be mailed not less than ten
nor more than sixty days before the date of the meeting to each shareholder of record entitled to
vote at such meeting, at his address that appears in the share transfer books of the Corporation.
Meetings may be held without notice if all the shareholders entitled to vote at the meeting are
present in person or by proxy or if notice is waived in writing by those not present, either before or
after the meeting.

LS Quorum. Except as otherwise required by the Articles of Incorporation, any number
of shareholders together holding at least a majority of the outstanding shares of capital stock
entitled to vote with respect to the business to be transacted, who shall be present in person or
represented by proxy at any meeting duly called, shall constitute a quorum for the transaction of
business. If less than a quorum shall be in attendance at the time for which a meeting shall have
been called, the meeting may be adjourned from time to time by a majority of the shareholders
present or represented by proxy without notice other than by announcement at the meeting.

1.6 Voting. At any meeting of the shareholders each shareholder of a class entitled to
vote on the matters coming before the meeting shall have one vote, in person or by proxy, for each
share of capital stock standing in his or her name on the books of the Corporation at the time of
such meeting or on any date fixed by the Board of Directors not more than seventy (70) days prior
to the meeting. Every proxy shall be in writing, dated and signed by the shareholder entitled to vote
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or his duly authorized attorney-in-fact.
ARTICLE II
Directors

2x General Powers. The property, affairs and business of the Corporation shall be
managed under the direction of the Board of Directors, and except as otherwise expressly provided
by law, the Articles of Incorporation or these Bylaws, all of the powers of the Corporation shall be
vested in such Board.

2.2 Number of Directors. The number of Directors shall not be less than two (2).

2.3 Election of Directors.

(a) Directors shall be elected at the annual meeting of shareholders to succeed those
Directors whose terms have expired and to fill any vacancies thus existing.

(b) Directors shall hold their offices for terms of one year and until their successors
are elected. Any Director may be removed from office at a meeting called expressly for that
purpose by the vote of shareholders holding not less than a majority of the shares entitled to vote at
an election of Directors.

(c) Any vacancy occurring in the Board of Directors may be filled by the
affirmative vote of the majority of the remaining Directors though less than a quorum of the Board
of Directors.

(d) A majority of the number of Directors fixed by these Bylaws shall constitute a
quorum for the transaction of business. The act of a majority of the Directors present at a meeting
at which a quorum is present shall be the act of the Board of Directors.

2.4 Meetings of Directors. Meetings of the Board of Directors shall be held at places
within or without the Commonwealth of Virginia and at times fixed by resolution of the Board, or
upon call of the President, and the Secretary or officer performing the Secretary's duties shall give
not less than twenty-four (24) hours' notice by letter, telegraph or telephone (or in person) of all
meetings of the Directors, provided that notice need not be given of regular meetings held at times
and places fixed by resolution of the Board. An annual meeting of the Board of Directors shall be
held as soon as practicable after the adjournment of the annual meeting of shareholders. Meetings
may be held at any time without notice if all of the Directors are present, or if those not present
waive notice in writing either before or after the meeting. Directors may be allowed, by resolution
of the Board, a reasonable fee and expenses for attendance at meetings.
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ARTICLE 111

Officers.

3.1 Election. The officers of the Corporation shall consist of a Chief Executive
Officer, a President, a Chief Financial Officer and a Secretary. Other officers may be specified by
the Board of Directors and may from time to time be elected by the Board of Directors. All officers
shall hold office until the next annual meeting of the Board of Directors and until their successors
are elected. Any two or more officers may be combined in the same person as the Board of
Directors may determine.

3.2 Removal of Officers; Vacancies. Any officer of the Corporation may be removed
summarily with or without cause, at any time by a resolution passed at any meeting by affirmative
vote of a majority of the number of Directors fixed by these Bylaws. Vacancies may be filled at any
meeting of the Board of Directors.

3.3 Other Officers. Other officers may from time to time be elected by the Board,
including, without limitation, a Chief Financial Officer, a Chairman of the Board, one or more Vice
Presidents (any one or more of whom may be designated as Executive Vice President or Senior
Vice President), and assistant and subordinate officers.

3.4  Duties. The officers of the Corporation shall have such duties as generally pertain
to their offices, respectively, as well as such powers and duties as are hereinafter provided and as
from time to time shall be conferred by the Board of Directors. The Board of Directors may require
any officer to give such bond for the faithful performance of his duties as the Board may see fit.

3.5 Duties of the Chief Executive Officer. The Chief Executive Officer shall be either
the Chairman of the Board or the President of the Corporation, as designated by the Board of
Directors. Subject to the direction and control of the Board of Directors, the Chief Executive
Officer shall supervise and control the management of the Corporation, shall be primarily
responsible for the implementation of policies of the Board of Directors and shall have such duties
and authority as are normally incident to the position of chief executive officer of a corporation and
such other duties and authority as may be prescribed from time to time by the Board of Directors or
as are provided elsewhere in these Bylaws. The Chief Executive Officer may sign and execute in
the name of the Corporation share certificates, deeds, mortgages, bonds, contracts or other
instruments except in cases where the signing and execution thereof shall be expressly delegated by
these Bylaws to some other officer or agent of the Corporation or shall be required by law or
otherwise to be signed or executed by some other officer of the Corporation.

3.6 Duties of the President. Subject to the direction and control of the Board of
Directors and the Chief Executive Officer (if the President is not also the Chief Executive Officer),
the President shall supervise and control the operations of the Corporation and shall have such other
duties as may be prescribed from time to time by the Board of Directors or the Chief Executive
Officer (if the President is not also the Chief Executive Officer) or as are provided elsewhere in
these Bylaws. The President may sign and execute in the name of the Corporation share certificates,
deeds, mortgages, bonds, contracts or other instruments except in cases where the signing and
execution thereof shall be expressly delegated by the Board of Directors or the Chief Executive
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Officer to some other officer or agent of the Corporation or shall be required by law or otherwise to
be signed or executed by some other officer of the Corporation.

3.7 Duties of the Vice Presidents. Each Vice President of the Corporation shall have
powers and duties as may from time to time be assigned to him by the Board of Directors or the
President. When there shall be more than one Vice President of the Corporation, the Board of
Directors may from time to time designate one of them to perform the duties of the President in the
absence of the President. Any Vice President of the Corporation may sign and execute in the name
of the Corporation deeds, mortgages, bonds, contracts and other instruments, except in cases where
the signing and execution thereof shall be expressly delegated by the Board of Directors or by these
Bylaws to some other officer or agent of the Corporation or shall be required by law or otherwise to
be signed or executed by some other officer of the Corporation.

3.8 Duties of the Chief Financial Officer. The Chief Financial Officer shall (i) be the
chief financial officer of the Corporation and have responsibility for all financial affairs of the
Corporation, (i1) negotiate the terms of and procure capital required by the Corporation, (iii) be
responsible for maintaining adequate financial accounts and records in accordance with generally
accepted accounting principles and applicable laws and regulations, (iv) be responsible for the
Corporation’s internal control over financial reporting, (v) have charge of and be responsible for
all funds, securities, receipts and disbursements of the Corporation, (vi) deposit all monies and
securities of the Corporation in such banks and depositories as shall be designated by the Board
of Directors, and (vii) otherwise perform all duties incident to the office of Chief Financial
Officer and such other duties as from time to time may be assigned to him by the Board of
Directors or the President. The Chief Financial Officer may sign and execute in the name of the
Corporation share certificates, deeds, mortgages, bonds, contracts or other instruments, except in
cases where the signing and the execution thereof shall be expressly delegated by the Board of
Directors or by these Bylaws to some other officer or agent of the Corporation or shall be
required by law or otherwise to be signed or executed by some other officer of the Corporation.

3.9  Duties of the Secretary. The Secretary shall act as secretary of all meetings of the
Board of Directors and all committees of the Board, and the shareholders of the Corporation, and
shall keep the minutes thereof in the proper book or books to be provided for that purpose. He shall
see that all notices required to be given by the Corporation are duly given and served; shall have
custody of the seal of the Corporation and shall affix the seal or cause it to be affixed to all
certificates for stock of the Corporation and to all documents the execution of which on behalf of
the Corporation under its corporate seal is duly authorized in accordance with the provisions of
these Bylaws; shall have custody of all deeds, leases, contracts and other important corporate
documents; shall have charge of the books, records and papers of the Corporation relating to its
organization and management as a Corporation; shall see that the reports, statements and other
documents required by law (except tax returns) are properly filed; and shall, in general, perform all
the duties incident to the office of Secretary and such other duties as from time to time may be
assigned to him by the Board of Directors or the President.

3.10  Other Duties of Officers. Any officer of the Corporation shall have, in addition to
the duties prescribed herein or by law, such other duties as from time to time shall be prescribed by
the Board of Directors or the President.
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ARTICLE 1V

Capital Stock

4.1 Certificates. The shares of capital stock of the Corporation shall be evidenced by
certificates in forms prescribed by the Board of Directors and executed in any manner permitted by
law and stating thereon the information required by law. Transfer agents and/or registrars for one
or more classes of shares of the Corporation may be appointed by the Board of Directors and may
be required to countersign certificates representing shares of such class or classes. If any officer
whose signature or facsimile thereof shall have been used on a share certificate shall for any reason
cease to be an officer of the Corporation and such certificate shall not then have been delivered by
the Corporation, the Board of Directors may nevertheless adopt such certificate and it may then be
issued and delivered as though such person had not ceased to be an officer of the Corporation.

4.2 Lost, Destroyed and Mutilated Certificates. Holders of the shares of the
Corporation shall immediately notify the Corporation of any loss, destruction or mutilation of the
certificate therefore, and the Board of Directors, may, in its discretion, cause one or more new
certificates for the same number of shares in the aggregate to be issued to such shareholder upon the
surrender of the mutilated certificate or upon satisfactory proof of such loss or destruction, and the
deposit of a bond in such form and amount and with such surety as the Board of Directors may
require.

43 Transfer of Shares. The shares of the Corporation shall be transferable or assignable
only on the books of the Corporation by the holders in person or by attorney on surrender of the
certificate for such shares duly endorsed and, if sought to be transferred by attorney, accompanied
by a written power of attorney to have the same transferred on the books of the Corporation. The
Corporation will recognize the exclusive right of the person registered on its books as the owner of
shares to receive dividends and to vote as such owner.

44  Fixing Record Date. For the purpose of determining shareholders entitled to notice
of or to vote at any meeting of the shareholders or any adjournment thereof, or entitled to receive
payment for any dividend, or in order to make a determination of shareholders for any other proper
purpose, the Board of Directors may fix in advance a date as the record date for any such
determination of shareholders, such date in any case to be not more than seventy (70) days prior to
the date on which the particular action, requiring such determination of shareholders, is to be taken.
If no record date is fixed for the determination of shareholders entitled to notice of or to vote at a
meeting of shareholders, or shareholders entitled to receive payment of a dividend, the date on
which notice of the meeting is mailed or the date on which the resolution of the Board of Directors
declaring such dividend is adopted, as the case may be, shall be the record date for such
determination of shareholders. When a determination of shareholders entitled to vote at any
meeting of shareholders has been made as provided in this section, such determination shall apply
to any adjournment thereof.
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ARTICLE V

Miscellaneous Provisions

Jal Fiscal Year. The fiscal year of the Corporation shall end on December 3 Ist of each
year, and shall consist of such accounting periods as may be recommended by the Chief Financial
Officer and approved by the Board of Directors.

52 Books and Records. The Corporation shall keep correct and complete books and
records of account and shall keep minutes of the proceedings of its shareholders and Board of
Directors. The Company shall also keep at its registered office or principal place of business a
record of its shareholders, giving the names and addresses of all shareholders, and the number, class
and series of the shares being held.

53 Checks, Notes and Drafts. Checks, notes, drafts and other orders for the payment of
money shall be signed by such persons as the Board of Directors from time to time may authorize.
When the Board of Directors so authorizes, however, the signature of any such person may be a
facsimile.

5.4  Amendment of Bylaws. These Bylaws may be amended or altered at any meeting of
the Board of Directors by affirmative vote of a majority of the number of Directors fixed by these
Bylaws. The shareholders entitled to vote in respect of the election of Directors, however, shall
have the power to rescind, alter, amend or repeal any Bylaws and to enact Bylaws that, if expressly
so provided, may not be amended, altered or repealed by the Board of Directors.

5.5 Voting of Shares Held. Unless otherwise provided by resolution of the Board of
Directors, the President shall from time to time appoint an attorney or attorneys or agent or agents
of this Corporation, in the name and on behalf of this Corporation, to cast the vote which this
Corporation may be entitled to cast as a shareholder or otherwise in any other corporation, any of
whose stock or securities may be held in this Corporation, at meetings of the holders of the shares
or other securities of such other corporation, or to consent in writing to any action by any such other
corporation, and shall instruct the person or persons so appointed as to the manner of casting such
votes or giving such consent and may execute or cause to be executed on behalf of this Corporation
and under its corporate seal or otherwise, such written proxies, consents, waivers or other
instruments as may be necessary or proper in the premises; or, in lieu of such appointment, the
President may attend in person any meetings of the holders of shares or other securities of any such
other corporation and there vote or exercise any or all power of this Corporation as the holder of
such shares or other securities of such other corporation.

Amended 6/15/2018
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

AT RICHMOND, NOVEMBER 14, 2017

The State Corporation Commission has found the accompanying articles submitted on behalf of

O&M Halyard, Inc.

to comply with the requirements of law, and confirms payment of all required fees. Therefore, it is
ORDERED that this

CERTIFICATE OF INCORPORATION

be issued and admitted to record with the articles of incorporation in the Office of the Clerk of the
Commission, effective November 14, 2017.

The corporation is granted the authority conferred on it by law in accordance with the articles, subject to

the conditions and restrictions imposed by law.

STATE CORPORATION COMMISSION

Judith Williams Jagdmann
Commissioner

CORPACPT
CISECOM
17-11-14-5420
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eFile
ARTICLES OF INCORPORATION
OF
O&M HALYARD, INC.

The undersigned, pursuant to Chapter 9 of Title 13.1 of the Code of Virginia, states as follows:

1. The name of the corporation is O&M Halyard, Inc.

2% The purpose for which the corporation is formed is to engage in any lawful business not required to
be specifically set forth in these Articles for which a corporation may be incorporated under the
Virginia Stock Corporation Act.

3. The corporation is authorized to issue 10,000 shares of common stock.

4. The name of the corporation's initial registered agentis C T CORPORATION SYSTEM. The initial
registered agent is a foreign stock corporation authorized to transact business in Virginia.

5. The address of the corporation's initial registered office, which is identical to the business office of
the initial registered agent, is 4701 Cox Road, Suite 285, Glen Allen, VA 23060. The initial
registered office is located in Henrico County, Virginia.

6. The following individuals are to serve as an initial director of the corporation:
Name Address
Paul Cody Phipps 9120 Lockwood Boulevard

Mechanicsville, VA 23116
Richard A. Meier 9120 Lockwood Boulevard

Mechanicsville, VA 23116

Nicholas J. Pace 9120 Lockwood Boulevard

Mechanicsville, VA 23116

7. The address of the corporation’s principal office is 9120 Lockwood Boulevard, Mechanicsville, VA
23116.
INCORPORATOR:

Is/ Nicholas J. Pace Date: November 14, 2017
Nicholas J. Pace
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AMENDED AND RESTATED
BYLAWS OF

O&M HALYARD, INC.

ARTICLE |

Meetings of Shareholders

1.1 Places of Meetings. All meetings of the shareholders shall be held at such place, either
within or without the Commonwealth of Virginia, as may, from time to time, be fixed by the Board
of Directors.

1.2 Annual Meetings. The annual meeting of the shareholders, for the election of
Directors and transaction of such other business as may come before the meeting, shall be held on
such date as the Board of Directors of the Corporation may designate from time to time.

1.3 Special Meetings. Special meetings of shareholders for any purpose or purposes may
be called at any time by the Chairman of the Board, Chief Executive Officer of the Corporation, or
by a majority of the Board of Directors. At a special meeting no business shall be transacted and no
corporate action shall be taken other than that stated in the notice of the meeting.

1.4 Notice of Meetings. Except as otherwise required by law, written or printed notice
stating the place, day and hour of every meeting of the shareholders and, in case of a special meeting,
the purpose or purposes for which the meeting is called, shall be mailed not less than ten nor more
than sixty days before the date of the meeting to each shareholder of record entitled to vote at such
meeting, at his address that appears in the share transfer books of the Corporation. Meetings may be
held without notice if all the shareholders entitled to vote at the meeting are present in person or by
proxy or if notice is waived in writing by those not present, either before or after the meeting.

1.5 Quorum. Except as otherwise required by the Articles of Incorporation, any number
of shareholders together holding at least a majority of the outstanding shares of capital stock entitled
to vote with respect to the business to be transacted, who shall be present in person or represented by
proxy at any meeting duly called, shall constitute a quorum for the transaction of business. If less
than a quorum shall be in attendance at the time for which a meeting shall have been called, the
meeting may be adjourned from time to time by a majority of the shareholders present or represented
by proxy without notice other than by announcement at the meeting.

1.6 Voting. At any meeting of the shareholders each shareholder of a class entitled to
vote on the matters coming before the meeting shall have one vote, in person or by proxy, for each
share of capital stock standing in his or her name on the books of the Corporation at the time of such
meeting or on any date fixed by the Board of Directors not more than seventy (70) days prior to the
meeting. Every proxy shall be in writing, dated and signed by the shareholder entitled to vote or his
duly authorized attorney-in-fact.
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ARTICLE 11
Directors

2.1 General Powers. The property, affairs and business of the Corporation shall be
managed under the direction of the Board of Directors, and except as otherwise expressly provided
by law, the Articles of Incorporation or these Bylaws, all of the powers of the Corporation shall be
vested in such Board.

2.2 Number of Directors. The number of Directors shall not be less than two (2).

) Election of Directors.

(a) Directors shall be elected at the annual meeting of shareholders to succeed those
Directors whose terms have expired and to fill any vacancies thus existing.

(b) Directors shall hold their offices for terms of one year and until their successors
are elected. Any Director may be removed from office at a meeting called expressly for that purpose
by the vote of shareholders holding not less than a majority of the shares entitled to vote at an election
of Directors.

(c) Any vacancy occurring in the Board of Directors may be filled by the
affirmative vote of the majority of the remaining Directors though less than a quorum of the Board of
Directors.

(d) A majority of the number of Directors fixed by these Bylaws shall constitute a
quorum for the transaction of business. The act of a majority of the Directors present at a meeting at
which a quorum is present shall be the act of the Board of Directors.

24 Meetings of Directors. Meetings of the Board of Directors shall be held at places
within or without the Commonwealth of Virginia and at times fixed by resolution of the Board, or
upon call of the President, and the Secretary or officer performing the Secretary's duties shall give not
less than twenty-four (24) hours' notice by letter, telegraph or telephone (or in person) of all meetings
of the Directors, provided that notice need not be given of regular meetings held at times and places
fixed by resolution of the Board. An annual meeting of the Board of Directors shall be held as soon
as practicable after the adjournment of the annual meeting of shareholders. Meetings may be held at
any time without notice if all of the Directors are present, or if those not present waive notice in
writing either before or after the meeting. Directors may be allowed, by resolution of the Board, a
reasonable fee and expenses for attendance at meetings.
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ARTICLE 111

Officers.

3.1 Election.  The officers of the Corporation shall consist of a President, a Chief
Financial Officer and a Secretary. Other officers may be specified by the Board of Directors and may
from time to time be elected by the Board of Directors. All officers shall hold office until the next
annual meeting of the Board of Directors and until their successors are elected. Any two or more
officers may be combined in the same person as the Board of Directors may determine.

3.2 Removal of Officers; Vacancies. Any officer of the Corporation may be removed
summarily with or without cause, at any time by a resolution passed at any meeting by affirmative
vote of a majority of the number of Directors fixed by these Bylaws. Vacancies may be filled at any
meeting of the Board of Directors.

33 Other Officers. Other officers may from time to time be elected by the Board,
including, without limitation, a Chief Financial Officer, a Chairman of the Board, one or more Vice
Presidents (any one or more of whom may be designated as Executive Vice President or Senior Vice
President), and assistant and subordinate officers.

3.4 Duties. The officers of the Corporation shall have such duties as generally pertain to
their offices, respectively, as well as such powers and duties as are hereinafter provided and as from
time to time shall be conferred by the Board of Directors. The Board of Directors may require any
officer to give such bond for the faithful performance of his duties as the Board may see fit.

3.5  Duties of the Chief Executive Officer. The Chief Executive Officer shall be either the
Chairman of the Board or the President of the Corporation, as designated by the Board of Directors.
Subject to the direction and control of the Board of Directors, the Chief Executive Officer shall
supervise and control the management of the Corporation, shall be primarily responsible for the
implementation of policies of the Board of Directors and shall have such duties and authority as are
normally incident to the position of chief executive officer of a corporation and such other duties and
authority as may be prescribed from time to time by the Board of Directors or as are provided
elsewhere in these Bylaws. The Chief Executive Officer may sign and execute in the name of the
Corporation share certificates, deeds, mortgages, bonds, contracts or other instruments except in cases
where the signing and execution thereof shall be expressly delegated by these Bylaws to some other
officer or agent of the Corporation or shall be required by law or otherwise to be signed or executed
by some other officer of the Corporation.

3.6 Duties of the President. Subject to the direction and control of the Board of Directors
and the Chief Executive Officer (if the President is not also the Chief Executive Officer), the President
shall supervise and control the operations of the Corporation and shall have such other duties as may
be prescribed from time to time by the Board of Directors or the Chief Executive Officer (if the
President is not also the Chief Executive Officer) or as are provided elsewhere in these Bylaws. The
President may sign and execute in the name of the Corporation share certificates, deeds, mortgages,
bonds, contracts or other instruments except in cases where the signing and execution thereof shall be
expressly delegated by the Board of Directors or the Chief Executive Officer to some other officer or
agent of the Corporation or shall be required by law or otherwise to be signed or executed by some
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other officer of the Corporation.

387 Duties of the Vice Presidents. Each Vice President of the Corporation shall have
powers and duties as may from time to time be assigned to him by the Board of Directors or the
President. When there shall be more than one Vice President of the Corporation, the Board of
Directors may from time to time designate one of them to perform the duties of the President in the
absence of the President. Any Vice President of the Corporation may sign and execute in the name
of the Corporation deeds, mortgages, bonds, contracts and other instruments, except in cases where
the signing and execution thereof shall be expressly delegated by the Board of Directors or by these
Bylaws to some other officer or agent of the Corporation or shall be required by law or otherwise to
be signed or executed by some other officer of the Corporation.

3.8 Duties of the Chief Financial Officer. The Chief Financial Officer shall (i) be the
chief financial officer of the Corporation and have responsibility for all financial affairs of the
Corporation, (i1) negotiate the terms of and procure capital required by the Corporation, (ii1) be
responsible for maintaining adequate financial accounts and records in accordance with generally
accepted accounting principles and applicable laws and regulations, (iv) be responsible for the
Corporation’s internal control over financial reporting, (v) have charge of and be responsible for
all funds, securities, receipts and disbursements of the Corporation, (vi) deposit all monies and
securities of the Corporation in such banks and depositories as shall be designated by the Board of
Directors, and (vii) otherwise perform all duties incident to the office of Chief Financial Officer
and such other duties as from time to time may be assigned to him by the Board of Directors or
the President. The Chief Financial Officer may sign and execute in the name of the Corporation
share certificates, deeds, mortgages, bonds, contracts or other instruments, except in cases where
the signing and the execution thereof shall be expressly delegated by the Board of Directors or by
these Bylaws to some other officer or agent of the Corporation or shall be required by law or
otherwise to be signed or executed by some other officer of the Corporation.

3.9  Duties of the Secretary. The Secretary shall act as secretary of all meetings of the
Board of Directors and all committees of the Board, and the shareholders of the Corporation, and shall
keep the minutes thereof in the proper book or books to be provided for that purpose. He shall see
that all notices required to be given by the Corporation are duly given and served; shall have custody
of the seal of the Corporation and shall affix the seal or cause it to be affixed to all certificates for
stock of the Corporation and to all documents the execution of which on behalf of the Corporation
under its corporate seal is duly authorized in accordance with the provisions of these Bylaws; shall
have custody of all deeds, leases, contracts and other important corporate documents; shall have
charge of the books, records and papers of the Corporation relating to its organization and
management as a Corporation; shall see that the reports, statements and other documents required by
law (except tax returns) are properly filed; and shall, in general, perform all the duties incident to the
office of Secretary and such other duties as from time to time may be assigned to him by the Board
of Directors or the President.

3.10  Other Duties of Officers. Any officer of the Corporation shall have, in addition to
the duties prescribed herein or by law, such other duties as from time to time shall be prescribed by
the Board of Directors or the President.
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ARTICLE 1V

Capital Stock

4.1 Certificates. The shares of capital stock of the Corporation shall be evidenced by
certificates in forms prescribed by the Board of Directors and executed in any manner permitted by
law and stating thereon the information required by law. Transfer agents and/or registrars for one or
more classes of shares of the Corporation may be appointed by the Board of Directors and may be
required to countersign certificates representing shares of such class or classes. If any officer whose
signature or facsimile thereof shall have been used on a share certificate shall for any reason cease to
be an officer of the Corporation and such certificate shall not then have been delivered by the
Corporation, the Board of Directors may nevertheless adopt such certificate and it may then be issued
and delivered as though such person had not ceased to be an officer of the Corporation.

4.2 Lost, Destroyed and Mutilated Certificates. Holders of the shares of the Corporation
shall immediately notify the Corporation of any loss, destruction or mutilation of the certificate
therefore, and the Board of Directors, may, in its discretion, cause one or more new certificates for
the same number of shares in the aggregate to be issued to such shareholder upon the surrender of the
mutilated certificate or upon satisfactory proof of such loss or destruction, and the deposit of a bond
in such form and amount and with such surety as the Board of Directors may require.

43 Transfer of Shares. The shares of the Corporation shall be transferable or assignable
only on the books of the Corporation by the holders in person or by attorney on surrender of the
certificate for such shares duly endorsed and, if sought to be transferred by attorney, accompanied by
a written power of attorney to have the same transferred on the books of the Corporation. The
Corporation will recognize the exclusive right of the person registered on its books as the owner of
shares to receive dividends and to vote as such owner.

4.4  FixingRecord Date. For the purpose of determining shareholders entitled to notice of
or to vote at any meeting of the shareholders or any adjournment thereof, or entitled to receive
payment for any dividend, or in order to make a determination of shareholders for any other proper
purpose, the Board of Directors may fix in advance a date as the record date for any such
determination of shareholders, such date in any case to be not more than seventy (70) days prior to
the date on which the particular action, requiring such determination of shareholders, is to be taken.
If no record date is fixed for the determination of shareholders entitled to notice of or to vote at a
meeting of shareholders, or shareholders entitled to receive payment of a dividend, the date on which
notice of the meeting is mailed or the date on which the resolution of the Board of Directors declaring
such dividend is adopted, as the case may be, shall be the record date for such determination of
shareholders. When a determination of shareholders entitled to vote at any meeting of shareholders
has been made as provided in this section, such determination shall apply to any adjournment thereof.
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ARTICLE V

Miscellaneous Provisions

8| Fiscal Year. The fiscal year of the Corporation shall end on December 31st of each
year, and shall consist of such accounting periods as may be recommended by the Chief Financial
Officer and approved by the Board of Directors.

5.2 Books and Records. The Corporation shall keep correct and complete books and
records of account and shall keep minutes of the proceedings of its shareholders and Board of
Directors. The Company shall also keep at its registered office or principal place of business a record
of its shareholders, giving the names and addresses of all shareholders, and the number, class and
series of the shares being held.

53 Checks. Notes and Drafts. Checks, notes, drafts and other orders for the payment of
money shall be signed by such persons as the Board of Directors from time to time may authorize.
When the Board of Directors so authorizes, however, the signature of any such person may be a
facsimile.

5.4 Amendment of Bylaws. These Bylaws may be amended or altered at any meeting of
the Board of Directors by affirmative vote of a majority of the number of Directors fixed by these
Bylaws. The shareholders entitled to vote in respect of the election of Directors, however, shall have
the power to rescind, alter, amend or repeal any Bylaws and to enact Bylaws that, if expressly so
provided, may not be amended, altered or repealed by the Board of Directors.

5.5 Voting of Shares Held. Unless otherwise provided by resolution of the Board of
Directors, the President shall from time to time appoint an attorney or attorneys or agent or agents of
this Corporation, in the name and on behalf of this Corporation, to cast the vote which this Corporation
may be entitled to cast as a shareholder or otherwise in any other corporation, any of whose stock or
securities may be held in this Corporation, at meetings of the holders of the shares or other securities
of such other corporation, or to consent in writing to any action by any such other corporation, and
shall instruct the person or persons so appointed as to the manner of casting such votes or giving such
consent and may execute or cause to be executed on behalf of this Corporation and under its corporate
seal or otherwise, such written proxies, consents, waivers or other instruments as may be necessary
or proper in the premises; or, in lieu of such appointment, the President may attend in person any
meetings of the holders of shares or other securities of any such other corporation and there vote or
exercise any or all power of this Corporation as the holder of such shares or other securities of such
other corporation.

(Amended 3.2.2021)
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3945950

ARTICLES OF INCORPORATION
FILED Y/

Secretary of State
Article I State of California

The name of the corporation is: RESTMD SEP 21 2016

\ce

Article 11
The purpose of the corporation is to engage in any lawful act or activity for which a corporation may be organized
under the General Corporation Law of California other than the banking business, the trust company business or
the practice of a profession permitted to be incorporated by the California Corporations Code.

Article III

This corporation is authorized to issue only one class of shares of stock; and the total number of shares which this
corporation is authorized to issue is two thousand (2,000), with a one cent ($0.01) par value per share.

Article IV

The name in the State of California of this corporation’s initial agent for service of process is:

Business Filings Incorporated
Article V

The initial business and mailing address of the corporation is: 7661 Girard Avenue 230, La Jolla, California 92037
Article VI

The liability of the directors of the corporation for monetary damages shall be eliminated to the fullest extent
permissible under California law.

Business Filings Incorporated, [ncorporator

Eﬁﬁfymzyyk\\,

fk Williams, A.V.P.
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Secretary of State
Certificate of Amendment of AMDT-
Articles of Incorporation STK-NA g\qb
Name Change Only - Stock FILED
Secretary of State {1
IMPORTANT — Read Instructions before completing this form. State of Califoria C

JAN 10 2017

Filing Fee — $30.00

Copy Fees — First Page $1.00 & .50 for each attachment page;

Certification Fee — $5.00 t/
w This Space For Office Use Only

1. Corporation Name (Enter the exact name of the corporation as it currently is | 2. 7-Digit Secretary of State File Number
recorded with the California Secretary of State.)

RESTMD INCORPORATED C3945950

]

item 3a: Enter the number, letter or other designation assigned to the provision in the Articies of
Incorporation being amended (e.g., “I,” “First,” or “A”"). See Instructions if the provision in the
Articles of Incorporation being amended does not include a number, letter, or other designation.

3. New Corporation Name Any attachment is made part of this document.

Item 3b: Enter the new corporate name.

3a. Article I of the Articles of Incorporation is amended to read as shown in item 3b below:

3b. The name of the corporation is LOFTA

4. Approval Statements

4a. The Board of Directors has approved the amendment of the Articles of Incorporation.

4b. Shareholder approval was (check one):

V By the required vote of shareholders in accordance with California Corporations Code section 802. The
total number of outstanding shares of the corporation is 2000 . The number of shares
voting in favor of the amendment equaled or exceeded the vote required. The percentage vote required
was more than 50%.

D Not required because the corporation has no outstanding shares.

5. Read, sign and date beiow (see instructions for signature requirements)

We declare under penalty of perjury under the laws of the State of California that the matters set forth herein are true
and correct of our own knowledge and we are authorized by California law to sign.

1-9-2017 JAY B LEVITT, PRESIDENT

Date Type or Print Name of President o

192087 JAY B LEVITT, SECRETARY

Date i9 re Type or Print Name of Secretary
AMDT-STK-NA (EST 09/2016) 2016 California Secretary of State

PUBLIC

www.sos.ca.gov/ousiness/be
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| hereby certify that the foregoing
RO\ banecript of, pege(s)

381 is a full, true and copy of the

Y 7] oniginal record in the custody of the
d California Secretary of Slate's office.

e

JAN 11 2017

ALEX GADILLA. Seaetary of State

Date:
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AMENDMENT TO THE
AMENDED AND RESTATED BYLAWS OF
BYRAM HEALTHCARE CENTERS, INC.
February 4, 2019

Pursuant to Article IX, Section 1, of the Amended and Restated Bylaws of Byram Healthcare
Centers, Inc., the Bylaws of Corporation are hereby amended as follows:

Article II DIRECTORS, Section 1. Number and Qualifications, is deleted and replaced to read:

The Board of Directors shall consist of three (3) directors; provided, however, that the Board of
Directors, by resolution passed by a majority of the entire Board, may change the number of
directors to a number not less than one (1) and no more than ten (10), but no change shall shorten
the term of any directors then a member of the Board. Directors need not be stockholders of the
Corporation. Directors may be, but are not required to be, officers of the Corporation. Directors
who are officers of the Corporation will be considered to be executive directors. Directors who
are not officers of the Corporation will be considered to be non-executive directors.

/end/
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AMENDIED AND RESTATED
BY-LAWS
QF

BYRAM HEATTHCARE, CENTERS, INC.

ARTICLET
STOCKHQOLDERS

Scedon 1. Annual Meeting: The annual meeting of stockholders for the clecnon of
directors and the transaction of any other business as may properly come before such meeting shall
be held on such day at such ame as shall be designated by the Board of Directors. At the annual
meeting any business may be transacted and any corporate achon may be taken, whether stated in
the notice of meeting or not, except as otherwise expressly provided by statute or the Certificate of
Incorporation.

Sccnon 2. Special Mectings: Special mectings of the stockholders for any purpose may
be called at any tme by the Board of Direcrors, the Charman of the Board or, if no Chairman has
been clected, by the Chief [Executive Officer, and shall be called by the Chairman of the Board or, 1f
none, by the Chief Execudve Officer at the request of stockholders holding a majority of the
outstanding voting power of the Corporation. Special meetings shall be held at such ame and place
as shall from time to ume be designated by the Board of Directors and stated in the notice of such
meetng. At a special meeting no business shall be transacted and no corporate action shall be taken
other than that stated In the notice of the meeting,

Section 3. Nouce of Meetungs: Written notce of the place, date and hour of any
stockholders” meeang, whether annual or special, and, in the case of a special meeang, the purpose
or purposes for which the meeting 15 called shall be given to cach stockholder enatied to vote
thereat, not less than ten (10} nor more than sixty (60) days prior to the date of such meceting. 1f
mailed, nonce 1s given when deposited in United States mail, postage prepaid, directed to the
stockholder at his address as it appears on the records of the Corporation. Notice of any adjourned
mecring necd not be given other than by announcement at the meetng so adjeurncd, uniess
otherwise ordered in connection with such adjournment. Such further notice, if any, shall be given
as may be required by law.

Section 4, Waiver of Notice: A written waiver of noace signed by the person entaded
w aotice, whether before or after the meeting, shall be deemed equivalent to notice. Attendance of
a stockholder at a meeting shall constiate a waiver of nonce of such meeting, except when a
stockholder attends a meeting for the express purpose of objectng, at the beginning of the meering,
to the transacnon of any business on the grounds that the mecting shall not have been lawfully
called or convened.

Section 5. Quorum: Any number of stockholders together holding at least a majority of
the outstanding vonng power of tae Corporaton, present in person or represented by proxy at any
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mceung duly called, shall consttute 2 guorum for all purposes 2t a meceting of stockholders except as
may otherwise be provided by law.

Secuon 6. Adjowrnment _of Mecungs:  If at the ame for which a mecung of
stockholders has been calied less than a quorum s preseat, the meeting may be adjourned to another
time or place by a majoriry vote of the stockholders present in person or by proxy and entitled to
vote thereat, without nonce other than by announcement at the meeting except as may otherwise be
required by law. At any adjourned meeting at which a quorem shall be present, any business may be
transacted which might have been transacred at the meeting as onginally called.

Secton 7. Voting: Fach swockholder enutled to vore at a meeting of the stockholders
shall be entitled to one vote for cach share of common stock registered in his name on the books of
the Corporaton on the date fixed as a record date for the dererminaton of its stockholders enuded
to vote, 2s hereinafter provided. Liach stockholder endtled to vote at a meeting of stockholders may
authorize another person or persons to act for him by proxy, duly appoimnted by imnstrument in
wnang subscribed by such stockholder and beanng a date not more than three years prior to said
mecnng, unless said proxy provides for a longer pertod. At all meetings of stockholders, all matters
shall be determined by a vote of stockholders holding a majority of the voung power of the
Corporanon present in person or represented by proxy except as otherwise provided by law, the
Cernticate of Incorporation or these By-Laws.

Section 8. Acton bv_Stockholders Without a Meeting:  Any action required or
permitted to be taken by a vote of the stockholders may be taken without a meeting upon written
consent, setting forth the acuon so taken, signed by the holders of shares of outstanding stock
having not less than the minmum number of votes that would be necessary to authorize or take
such action ata meeting at which all shares entitled to vote thereon were present and voted.

Section 9. Selection and Duties of Inspectors: The Board of Directors, in advance of
any mecetng of stockholders, may appoint onc or more inspectors to act at the mecting or any
adjournment thereof. Tf inspectors are not so appointed, the person presiding at such meeting may,
and on the request of any stockholder entitled t vote thereat shall, appoint one or more inspectors.
In casc any person appointed fails to appear or act, the vacancy may be filled by appointment made
by the Board of Dircctors in advance of the meeting or at the meeting by the person presiding
thereat. Each mspector, before entering upon the discharge of his dutes, shall take and sign an oath
farthfully to execute the duties of inspector at such meetng with strict impartality and according to
the best of his ability. The inspector or inspectors shall determine the number of shares outstanding
and the voung power of each, the shares represented at the mecting, the existence of a quorum, the
validity and effect of proxies, and shall receive votes, ballots or consents, hear and determine all
challenges and questions ansing ia connection with the right to vote, count and rabulate all vores,
baliots or consents, determine the result, and do such acts as are proper to conduct the electon or
vote with the fairness to all stockholders. On request of the person presiding at the meenng or any
stockholder enuied to vote thereat, the inspector or inspecters shall make a report in writing of any
challenge, question or matter determined by him or them and execute a certificate of any fact found
by him or them. Any report or certificate made by the inspector or inspectors shall be prima tacie
cvidence of the facts stated and of the vote as cerufied by him or them.

(B8]
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ARTICLIE 1
DIRLECTORS

Section 1. Number and Qualifications: Tre Board of Directars shall consist of four (4)
directors; provided, however, that the Board of Dircctors, by resolution passed by a majority of the
entre Board, may change the number of direcrors to a number not less than one {1) and no more
than ten (10), but no such change shall shorten the term of any director then a member of the
Board. Directors nced not be stockholders of the Corporation.  Directors may be, but are not
required to be, officers of the Corporagon. Directors who are ofticers of the Corporaton will be
considered ro be execunve directors. Directors who are not officers of the Corporanon will be
considered to be non-execuuve dircctors.

Scction 2, Duues and Powers: ‘The Board of Directors shall have control and
management of the affairs and business of the Corporaton. The directors may exercise all such
powers of the Corporation and do all such lawtul acts and things as they may deem proper and as
arc consistent with law, the Certificate of Incorporaton and these By-Laws.

Section 3. Election and Term of Office: Directors shall be clected by the stockholders
at the annual meeting of stockholders. Except as hereinafter provided, each director chosen ar any
annual mecting shall hold office untl the next annual meeting and until the elecdon and qualificanon
of his successor or untl his carlier resignation or removal.

Section 4. Removal and Resignation of Directors:  Subject to the terms of any
agreement among the stockholders of the Corporation which may be in effect from mme to tme,
any dircctor may be removed from the Board of Directors, with or without cause, ar any special
meetng of the stockholders called for that purpose, by stockholders holding a majonty of the
outstanding voting power of the Corporation, and the office of such direcror shall forthwith become
vacant. Any dirccror may resign at any time upon written notice to the Corporaton.  Such
resignation shall take effect at the time specified therein, and if no tme be specitfied, at the dme of
its receipt by the Chairman of the Board (or, if no Chairman has been elected, by the Chief
Fxccunve Officer) or by the Seeretary. The acceptance of a resignation shall not be necessary to
make it effective, unless so specified theren.

Secuon 5. Filiing of Vacanaes: Subject to the terms of any agrcement among the
stockholders of the Corporation which may be in ctfect from time to time, any vacancy among the
directors, occurring from any cause whatsoever, may be filled by a majority of the directors then in
office, though iess than a quorum, or by a sole remaining director; provided, however, that the
stockholders removing any director may at the same meetng fill the vacancy caused by such
removal; and provided, further, that if the directors fal to fill any such vacancy, the stockholders
may at any special meeting called for that purpose #ill such vacancy. In case of any increase in the
aumber of dircctors, the addinonal directors may be elected by the directors in office prior to such
merease.  Any pegson elected to fill a vacancy shaii hold office, subject to the right of removal as
herembefore provided, untl the next annual clection and unal the clecuon and qualification of his
$UCCLSSOT.

Secton 6. Meetings: ‘The Board of Direciors shall hold an annual mecting for the
purpose of organizatdon and the transaction of any business imn:ediately after the annual meeting of
the stockholders, provided a quorum i1s present. Other regular meetings may be held at such times

(0%
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of the Board of Directors may be called at any tume by the Chairman of the Board, if any, or by the
Chicf Lixecutive Officer.

as may be determined from ame to ume by resolution of the Board of Directors. Special meetings

Section 7. Notice and Place of Meetings: Regular mectungs of the Board of Directors
may be held at such time and place as shall be designated by resolution of the Board of Dirccrors.
No notice need be given of anv regular meeting of the Board. Notice of any special meeang
specifying the dme and place of such meeting shall be given to cach director (2) not less than four
(4) days prior to the date of such meetng 1f mailed and (b) not later than 24 hours prior o the tme
of such meeting if sent by facsimile or e-mail, or delivered personally or by telephone. 1f mailed,
notice is given when deposited in United Srates mail, postage prepad, directed ro the director at his
residence or usual place of business. No nouce of the annual meeting shall be required if held
immediarely after the annual meeting of the stockholders and 1f a quorum is present. Notice of a
meenng need not be given to any director who subnuts a signed warver of notice before or after the
meening, or to any director who attends the meeting without protestng prior thereto or at its
commencement the Jack of nouce.

Section 8. Business ‘Iransacted at Meetngs: Any business may be transacted and any
cotporate action may he taken at any regular or special meeting of the Board of Directors at which a
quorum shall be present, whether such business or proposed acdon be stated in the notice of such
meceting or not, unless special notice of such business or proposed action shall be required by law.

Scction 9. Quorum; A ingjority of the cnure Board of Directors shall be nccessary to
constifute a quorum for the transaction of business, and the acts of a majority of the dircctors
present ar a meeting at which a quorum is present shall be the acts of the Board of Directors, unless
otherwise provided by law, the Certificate of Incorporation or these By-Laws. If a quorum is not
present at a meetng of the Board of Directors, a majority of the directors present may adjourn the
meeting to such tine and place as they may determine without notice other than announcement at
the mecung undl cnough directors to consttote a quorum shall attend. When a quorum is once
present to organize a meeting, 1t shall not be broken by the subscquent withdrawal of any directors.

Secdon 10.  Action Without A Meeung: Any action required or permitted to be taken at
any mectig of the Board of Dircctors or any commitice thereof may be taken without a meeting 1f
all members of the Board or such commiztee, as the case may be, consent in writing to the adopton
of 2 resolunon authorizing the action. Such resolutions and the written consents thereto by the
members of the Board or a committee shall be filed with the minutes of the proceedings ot the
Board or such committee as the case may be.

Scetion 11, Pardapadon By Telephone: Any onc or more members of the Board or any
committee thereof may participate i a meeting of the Board or such committee by means of a
conference elephone or sunilar commusications equpment by means of which all persons
participaung 1n the meeting can hear each other at the same ume. Pardcipanon by such means shall
CONSHtULe Presence in person at a meelng.

Section 12. Compensation:  The Board of Directors may cstablish by resolution
reasonable compensaton of all directors for services to the Corporation as directors, including a
fixed fee, if any, incurred in attending each meenng and remmbursement of the expenses, if any,
jncurred by a director in antending each meenng of the Board of Directors. Members of committees
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of the Board of Dircctors may be allowed like compensauon for attending comnuttee meetings.
Nothing herein contaned shall preclude any director from serving the Corporauon in any other
capacity, as an officer, agent or otherwise, and recaving compensation therefor.

ARTICLE 111
COMMITTEES

Section 1. Exccupve Commuttee: The Board of Directors, by resolution passed by a
majority of the entire Board, may designate once (1) or more directors to constitute an Lxecutive
Commuttee to hold office at the pleasurce of the Board, which Committee shall, during the intervals
between meetings of the Board of Directors, have and cxercise all of the powers of the Board of
Dircctors in the management of the business and affairs of the Corporaton, subject only to such
restrictions or limitations as the Board of Dircctors may from tnic to time specifv, or as hmited by
the New Jerscy Business Corporaton Act, and shall have power to authorize the seal of the
Corporation to be affixed to all instrumears which may require it. Any member of the Iixecunve
Committee may be removed at any fime, with or without cause, by a resolution of a majority of the
entre Board of Directors. Any person ceasing to be a director shall ipso facio cease to be a member
of the Executive Committee. Any vacancy on the LIxecunve Committee occurring from any cause
whatsoever may be filled from among the directors by a resoluton of a majority of the entire Board
of Directors.

Secton 2. Qther Committees: Other committees, whose members are to be directors,
may be appointed by the Board of Directors, which committees appointed shall hold office for such
fime and have such powers and perform such duties as may from time to tme be assigned to them
by the Board of Directors. Any member of such a commurtee may be remaoved at any time, with or
without cause, by the Board of Directors. Any vacancy in a committec occurring from any cause
whatsoever may be filled by the Board of Directors.

Secnon 3. Resignaon: Any member of a committee may resign at any time.  Such
resignagon shall be made in writing and shali take effect at the ume specified therein, or, if no time
be specified, at the fime of its receipt by the Chairman of the Board or, if there 15 then no person
serving as Chairman of the Board, by the Chief Executive Officer or the Secretary. ‘The acceptance
of a resignanon shall not be necessary to make it effective unless so specified therein.

Section 4. Quorum: A majority of the members of a commutice shall coasttute a
quorum. The act of a majotity of the members of a committee present at any meeting at which a
quorum is present shall be the act of such committee. The members of a commuttee shall act only as
4 committee, and the individual members thercof shall have no powcets as such.

Section 5. Record of Progeedings: Fach commirttee shall keep a record of 1ts acts and
proceedings and shall report the same to the Board of Directors when and as required by the Board
of Directors.

Secnon 6. Orgarizanon, Mcetngs, Notices: A committee may hold its meetngs at the
principal office of the Corparaton. or at any other place upon which a majonty of the committee
may ar any Ome agree.  Hach committee may make such rules as it may deem expedient for the
regulation and carrying on of its meetings and proccedings.  Unless otherwise ordered by the
Fxecunve Commitree, any nonce of a meetng of such Commirtec may be given by the Secrctary or
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by the chairman of the Comnuttee and shall be given to each member (a) not less than four (4} days
priot to the date of such mectng if mailed and (b) not later than 24 hours prior to the time of such
meeting if sent by facsuile or e-mail, or delivered personally or by telephone.  If mailed, noace is
aven whean deposited in Usited States mail, postage prepaid, directed to the member at his resicence
or usual place of business. Notice of a meetnng need not be given to any member who submits a
signed waiver of notice before or after the meeting, nor to any member who atteads the meeting

without protestng the lack of noace prior to such meeting or ar its commencement.

Section 7. Compensaton: The members of any committee shall be entitled to such
compensatnon as may be allowed them by resolunon of the Board of Directors.

ARTICLIE TV
OFFFICERS

Scction L. Number: The officers of the Corporation shall be a President and Chief
Exccunve Officer, a Chief Financial Officer, a Secretary, a Treasurer and such Exccutive Vice
Presidents, Vice Presidents and other officess as may be appointed in accordance with the
provisions of Sectdon 3 of this Article IV. The Board of Directors, in its discretion, may also clect a
Chairman of the Board.

Secrion 2. The officers, except as
provided in Secmon 3 of this Article IV, shall be clected annually by the Board of Directors
immediately after the annual meeting of stockholders. Lach such officer shall, except as herein
otherwase provided, hold office uadl the selection and qualification of his successor or until ins
carlier resigranon or removal. ‘The Chairman of the Board of Ditectors, if any, shail be a director of
the Corporation, and should he cease to be a dircctor, he shall 260 facto cease to be such officer. Any
wo or more offices may be held by the same person.

Secuon 3. Other Officers: Other officers, including, without limitation, one or more
Vice Presidents, Assistant Sccretagies and Assistant Treasurers, may from time to time be appointed
by the Board of Directors, which other officers shall have such powers and perform such dutcs as
may be assigned to them by the Board of Directors or specifically delegated by the President and
Chief Exccunve Officer, any Execunve Vice Presidenc or the Chief I“inanaal Officer from atong
their specified duties.  All such officers shall be corporate officers of the Corporaton with the
Jimited power to bind the Corporation by acts specifically within the scope of their authority. For
the avoidance of doubt, Vice Presidents shall only have the authority to bind the Corporatnon when
such action falls withie the dutics delegated to such Vice President by the Board, the President and
Chief lixecunive Officer, any Executive Vice President or the Chief Financial Officer.

Section 4. Removal of Officers: Any officer of the Corporation may be removed from
office, with or without cause, by a vote of a majority of the Board of Directors.

Secuon 5. Resignation: Any officer of the Corporation may resign at any time. Such
resignation shall be in writing and shall take effect at the time specified therein, and 1f no time be
specified, at the tme of its receipt by the Sccretary. ‘I'ne acceptance of a resignanon shall not be
necessary in order to malke it effective, unless so specified therein.
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Secuon 6. Liling of Vacancies: A vacancy in any office shall be filled by the Board of
Directors.

Section 7. Compensadon: ‘The compenszaon of the officers shall be fixed by the Beard
of Directors, or by any commmutice upon whom power in that regard may be conferzed by the Board
of Directors.

Scction 8. Chairman of the Board of Directors: ‘The Chairman of the Board of
Drrectors, 3f one 1s clected, shall be a director and shail preside at all mectings of the Board of
Direcrors and of the stockholders at which he shall be preseat. 1{e shall have power to call special
meetings of the stockhoiders or of the Board of Directors or of the Exccutve Commuttec at any
time and shall have such power ard perform such other dutics as may from time to time be assigned
ro him by the Board of Directors.

Section 9. President and Chief Fxecutive Officer: The Prestdent and Chief Ixecunve
Officer shall have the general direcnon of the business affairs and property of the Corporstion, and
of 1ts several officers, and shall have and exercise all such powers and discharge such duties as
usually pestain ro the office of President and/or Chief Executve Officer.  He shall have
responsibility for the day-to-day affairs of the Corporation, subject to the control of the Board of
Directors. He shall perform such duties as may be assigned to him from ime 1o ume by the Board
of Dircctors and shall, in the absence of the Cheairman of the Board, perferm and carry eut the
funcdons of the Chairman of the Board.

Secnon 10. Iixecutive Vice Presidents:  During any absence or incapacity of the
President and Chief Fxecutve Officer, any Lxccutve Vice President may perform the dutes and
exercise the powers of the President and Cluef Fxecutve Oftficer, and shall perform such orher
duties and functions as the Board may prescribe.  Any Bxecutive Vice President shall have the
power te sign and execute in the name of the Corporation contracts, checks, notes or other orders
for the paymait of moncy.

Section 11. Chief Vinancial Officer:  ‘The Chief Financial Officer shall perform such
duties and funcdons as the Board may prescribe.

Section 12, Vice President:  The Vice President(s) shall perform such dumes and
functions as the Board, President and Chief Fxecunve Officer, Execuave Vice President or Chief
Finanaial Officer may prescribe. Any Vice President shall have the power to sign and exccute in the
name of the Corporaton conmacts, checks, notes or other orders for the payment of money, but
enly to the extent dhat such authonty is specifically delegared to rhe Vice President.

Secuon 13. Sccretary: ‘T'he Secrctary shall attend all meetngs of the Board of Directors
and of the stockholders and record all votes and the munutes of all proceedings in a book to be kept
for that pupose, and shall perform ke dutics for any commuttee appointed by the Board. He shall
give or cause to be given notce of all meetngs of stockholders and special meetings ot the Beard of
Directors and shall perform such other duties as may be prescnbed by the Board of Directors. He
shall keep in safe custody the seal of the Corporanon and affix it to any instrument when so
authonzed by the Board of Directors.
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Sccuon 14, Treasurer: ‘The Treasurer shall have the custody of the corporate funds and
sceuriucs and shall keep full and accurate accounts of receipts and disbursements in books belonging
o the Corporation and shall deposit all moneys and other valuable cffects i the name and to the
credit of the Corporation in such depositorics as may be designated by the Board of Directors. e
shall disburse the funds of the Corporation as may be ordered by the Board, raking proper vouchers
for such disbursements, and shall render to the Chuef Executve Officer and directors at the regular
meetings of the Board, or whenever they may require 1t, an account of all his transactions as
Treasurer and of the {inancial condion of the Corporation. He may be required to give bond for
the fmithful discharge of his duties.

ARTICLE V
CAPITAL STOCK

Sectzon 1. Issuc of Certificates of Stock: Certificates of capital stock shall be 1n such
form as shall be approved by the Board of Directors. They shall be numbered in the order of their
1ssue, and shall be signed by (1} the President and Chief Lxecutive Officer, the Chairman of the
Board or any Vice President, and (2) the Secretary, any Assistant Sccretary, the Lrcasurer or any
Assistant Treasurcr, and the seal of the Corporation or a facsimile thereof shall be impressed, affixed
or reproduced thercon. In: case any officer or officers who shall have signed any such certificate or
certificates shall ceasc to be such officer or officers of the Corporation, whether because of death,
resignation or otherwise, before such cernificate or certificates shall have been delivered by the
Corporation, such certificate or certificates may nevestheless be adopted by the Corporation and be
1ssued and delivered as though the person or persons who signed such certificate or certificates have
not ceased to be such officer or officers of the Corporation.

If the Corporaton shall be authorized to issue more than one class of stock or more than
one series of any class, the powers, designations, preferences and relative, participating, optional or
other special nghts of cach class of stock or scries thercof and the qualification, hmitatons or
restrictons of such preferences and/or rights shall be set forth in full or summatized on the face or
back of the certticate which the Corporation shall issuc to represent such class or series of stock,
provided that, except as otherwise provided in Secmon 14A:7-11 of the New Jersey dusiness
Corporation Act, in licu of the foregoing requircments, there may be set forth on the face or back of
the certificate which the Corporation shall issue to represent such class or series of stock, a
statement that the Corporation will furnish without charge to each stockholder who so requests the
powers, designatons, preferences and relative, partiapaung, optional or other special rights of each
class of stock or series thereof and the qualifications, limitations or restricions of such preferences
and/ox rights.

Sectien 2. Registration and Transfer of Shares: The name of each person owning
capital stock of the Corporation shali be entered on the books of the Corporation together with the
aumber of shares held by such person, the numbers of the certificates covering such shares and the
dates of issue of such certificates. ‘The shares of stock of the Corporation shall be transferable on
the books of the Corporanon by the hoiders thercof in persos, or by their duly authorized attorneys
or legzl representanves, on surrender and cancellation of certificates for a ke number of shares,
accompanied by an assignment or power of transfer cndorsed thereon or attached thereto, duly
exccuted, and with such proof of the authentaty of the sigrature as the Corporation or its agents
may reasonably require. A record shall be made of each transfer.
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The Board of Directors may make other and further rules and regulations concerning the
transfer aad registration of ceruficates of stock.

Section 3. Restricmons on 1ransfer of Shares: A written restriction on the transfer or
registranon of transfer of capital siock of the Corporation, it permitred by Section 14A:7-12 of the
New Jersey Business Corporation Act and noted conspicuously on the certificate representing such
capital stock, may be enforeed agamnst the holder of the restricted capital stock or any successor or
transferce of the holder including an exccutor, administrator, trustee, guarchan or other fiduciary
entrusted with like responsibility for the person or estate of the holder. Unless noted conspicuously
on the certficate representing such capital stock, a restriction, even though permitted by
Section 14A:7-12 of the New Jersey Business Corporanon Act, shall be ineffective except aganst a
person with actuai knowledge of the restricdon. A restricion on the transfer of registranon of
transfer of capital stock of the Corporation may be imposed cither by the Ceraficate of
Incorporation or by an agreement among any number of stockholders or among such stockholders
and the Corporation. No restriction so imposed shall be binding with respect to capital stock issued
prior to the adoption of the restricnon unles% the holders of such capital stock are parties o an
agreement ox voted in favor of the restriction.

Secnion 4. Record Date: In order that the Corporation may determune the stockholders
enttled to notice of or to vote at any meeting of stockholders or any adjournment thereof, or to
express cousent o corporate acuon in wriong without a meetng, or entitded to receive payment of
any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in
respect of any change, conversion or exchange of stock or for the purpose of any other lawful
action, the Board of Directors may fix, in advance, a record date, which shall not be more than sixty
nor less than ten days before the date of such meeting, nor more than sixty days prior to any other
acnon. A determination of stockholders of record enuded to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting; provided, however, that the Board ef
Directors may fix 2 new record date for the adjourned mecting.

Section 5. Registered Stockholders: The Corporanon shall be entitled to recognize the
exclusive right of a person registered on 1ts books as the owser of shares to recerve dividends, and
to vote as such owner, and to hold hable for calls and assessments a person registered on its books
as the owner of shares, and shall not be bound to recognize any equitable or other claim to or
mterest 1 such share or shares on the part of any other person, whether or not it shall have express
or other nouce thereof, except as otherwise 1)10V1ded by the laws of New Jersey.

Secton 6. Lost, Destroved and Mutilated Certificates: The hoider of any stock of the
Corporation shall immediately notify the Corporaton of any loss, theft, destruction or mutilation of
the certificates thereof. The Corporation may issue a new certificate of stock in the place of any
ceruficate theretofore issued by at alleged to have been lost, stolen or destroyed, and the Board of
Direcrors may, 1n its discrenon, require the owner of the lost, stolen or destroyed cerrificare, or his
legal representatives, to give the Corporation 2 bond, in such sum not exceeding double the value of
the stock and vith such surcty or sureties as they may require, to indemnify 1t against any claim that
may be made against 1t by reason of the issue of such new certificate and against all other hability in
the premuscs, or may remit such owner to such remedy or remedies as he may have under the laws
of the State of New Jersey.
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ARTICLE VI
DIVIDENDS AND SURPLUS

Secaon 1. General Discreton of Directors: The Board of Directots shall have power
o fix and vary the amount fo be set aside or reserved as working capital of the Corporation, or as
reserves, or for other proper purposes of the Corporation, and, subject to the requirements of the
Certificate of Incorporaton, to determine whether anv part of the surplus or net profits of the
Corporation shall be declared 1n dividends and paid to the stockholders, and to fix the date or dates
for the payment of dividends.

ARTICLE VII
INDEMNIFICATION

Section 1. Nature of Indemaity: The officers, directors, employees and agents of the
Corporation shall be indemnified (including advancement by the Company of expenses 1ncurred by
any of them in defending any civil, crinunal, admimstrative or nvestigauve action, suit or
proceeding) to the fullest cxtent permitted by Section 14A:3-5 of the New Jersey Business
Corporation Act or any successor provision.

Scction 2. Indemaification not to Excude Other Rights:  The indemnification and
advancement of expenses provided by this Article VII shall not be deemed exclusive of any other

rights to which a director or officer sceking indemnificaton or advancement of expenses may be
entitled under any By-Law, agreement, vote of stockholders or disinterested directors or otherwise,
borh as to the action in lus official capacity and as to action in any other capacity while holding
office, and shall contnue as to a person who has ceased to be a director or officer, and shall inure to
the benefit of the estate, heirs, exccutors and adminstrators of such person.

Section 3. urance; In addiion to the indemnificagon by the Corporation, the
Corporation shall have the power to purchase and maintain insurance on behalf of any person who
15 or was a dircctor, officer, employee or agent of the Corporanion, or is or was serving at the request
of the Corporaton as a director, officer, employee or agent of another corporation, parmership,
joint venture, trust or other enterprise against any hability asserted against him and incurred by him
i any such capacity, or arising out of his status as such, whether or not the Corporauon would have
the power to indemnify him against such liabthty under the provisions of this Section.

Section 4. Lixisting Rights Not Affected bv Amendment, Terminanon or Repeal: No
amendment, tertmunation or repeal of this Ardcle VII or of relevant provisions of the New Jersey
Business Corporation Act or any other applicable law shall effect or diminish in any way the rights
of any person to indemntfication under the provisions hereof with respect to any action, suit or
proceeding arising out of, or relating to, any actions, transactons or facts occurning prior to the final
adoption of such amendment, tesmunation or repeal.

ARTICLE VIII
MISCELLANEOUS PROVISTONS

Section 1. Lriscal Year: The fiscal year of the Corporation shall be fixed by resolution of
the Board of Directors.
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Sccuon 2. Corporate Seal: The corporate seal shall be in such form as approved by the
Board of Directors and may be altered at thawr pleasure. The corporate seal may be used by causing
1t or a facsimile thercof 10 be impressed, affixed or otherwise reproduced.

Section 3, Nodces:  Lxcept as otherwise expressly provided, any notce required by
these By-Laws to be given shall be sufficient1f given by deposiing the same 1n a post office or letter
box 1n a sealed wrapper with first-ciass postage prepaid thereon and addressed to the person enutled
thereto at his address, as the same appears upon the books of the Corporation, or by sending a
tacsimile or e-mail to such persory; and such notice shall be deemed to be given at the wme it 1s
mailed, faxed or e-maiied.

Section 4. Contracts, Checks, Drafts: The Board of Directors, cxcept as mav otherwise
be required by law, may authorize any officer or officers, agent or agents, in the name of and on
behalf of the Corporation to enter into any contract or execute or dehver any instrument. All
checks. drafts or other orders for the payment of money, notes or other evidences of indebtedness
issued 1n the name of the Corporation shall be signed by such officer or officers, agent or agents of
the Corporation, and in such manner, as shall be designated from tme to time by tesolution of the
Board of Directors.

Secuon 5. Deposits: Al funds of the Corporanon shall be deposited from time 1o ime
to the credit of the Corporation in such bank or banks, trust companies or other depositozies as the
Board of Dircctors, or any officer thereunto authorized by the Board of Directors, may sclect, and,
for the purposc of such deposit, checks, drafts, warrants and other orders for the payment of money
which arc payable 10 the order of the Corporation, may be endorsed for deposit, assigned and
delwvered by any officer of the Corporanon, or by such agents of the Corporation as the Board of
Directors, the Chairman of the Board, if any, or the Chief Executive Officer may authorize for that
purposc.

Secron 6. Voung Stock of Other Corporatons: Except as otherwise ordered by the

Board of Dircctors or the Executive Commutiee, the Chairman of the Board, if any, or the Chicf
Executve Officer shall have full power and authority on behalf of the Corporation to attend and to
act and to vote at any meeting of the stockholders of any corporation of which the Corporation is a
stockholder and to exccute a proxy to any other person to represent the Corporanon ar any such
meenng, and at any such mecung the Charman of the Board, if any, or the Chief Lixecutive Officer
or the holder of any such proxy, as the case may be, shall possess and may exercise any and all rights
and powers ncident to ownership of such stock and which, as owner thereof, the Corporation
might have possessed and excreised if present. The Board of Direcrors or the Executive Committee
may from tme to gme confer ke powers upon any other person or persons.

ARTICLE IX
AMENDMENTS

Scetton 1. These By-laws may be amended or repealed, or new By-Laws may be
adopted, by vote of the stockholders entited to vore in the electon of directors, 2t any annual
mecung of the stockholders, or at any special meetng of the stockholders if the notice of such
special meeting shall staze that amendment or repeal of these By-Laws, or the adopton of new By-
Taws, is one of the purposes of such meeting; provided, howcver, that By-T.aws adopred by the
steckholders shall not be rescinded, altered, amended or repealed by the Board of Directors if such
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By-Laws adopted by the stockholders so express. These By-Laws may also be amended or repealed,
or new By-laws may be adopied, by the Board of Direcrors at any meetng thereof; provided,
however, that By-l.aws adopted by the Board of Directors may be amended or repealed by the
stockholders 2s heremabove provided.
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CERTIFICATE OF INCORPORATION

aT
C" .;‘, 1591
OF
JANE BU-w

BYRAM HEALTHCARE CENTERS, INC.

To: The Secretary of State

State of New Jersey

The undersigned, cf the age of eighteen years
or over, for the purpose of forming a corporation pursuant to
the provisions of Title 14A, Corporations, Ceneral, of the

New Jersey Statutes, dces nereby execute the following

'

Certificaie ot Incorporation:

FIRST: The name of the corporation is
BYRAM HEALTHCARE CENTERS, INC.
SECOND: The purpose or purposes for which the

corporation is organized are:

To do any lawful act or thing for which corporations
may be organized pursuant to the provisions of Title 144,

Corporations, General, of the New Jersey Statutes. s .
’ I - = |
=
E =
THIRD: The aggregate number of shares which the

corporation shall have the authority to issue is

2.500 shares without nominal or par value

0160352316
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FOURTH: The address of the corporation's initial

registered office and the name of the corporation's initial

registered agent therein are:
Ldawrence E. Janes 23 Colonial Terrace, Maplewood, N.J. 07040
FIFTH: The number of directors constituting the

initial board of directors shall be two and the names

and addresses of the directors are as follows:

Lawrence E. Janes 23 Colonial Terrace, Maplewood, N.J. 07040
Peter Phillips 13 Burgess Court, Westfield, N.J. 07090
-
SIXTH: The name and address of the incorporator

is as follows:

Lenore K. Hodes 31 Stelton Road, Piscataway, New Jersey 08854
IN WITNESS WHEREOF, the undersigned, the incorporator

of the above-named corporation, has hereunto signed this Cerctificate

of Incorporation. ” i i

____:g‘ - . - o
) ; {5 g~
DATED _ October 5, 1987 Yot ~
Lenore K. Hodes

Prepared and Filed by:

Bendit, Weinstock & Sharbaugh, Ecqgs.

80 Main Street
West Orange, N.J. 07052
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v CERTIFICATE OF AMENDMENT OF CERTIFICATE OF INCORPORATON OF

JAN 31 1995
BYRAM HEALTHCARE CENTERS, INC.

1.GiINAA R EOOKS
TO: The Secretary of State Sceiciary of State
State of New Jersey foC
0754

Pursuant to the provisions of Section 14A:9-2(4) and Section ((Y
14A:9-4(3), Corporations, General, of the New Jersey Statutes, the
undersigned corporation executes the following Certificate of
Amendment to its Certificate of Incorporation:

p 3 The name of the corporation is Byram Healthcare Centers,
Inc.

2. The following amendment to the Certificate of
Incorporation was approved by the directors and thereafter duly
adopted by the shareholders of the corporation on the _3 day of
JpNqul, , 1995,

Resolved, the Article Third of the Certificate of
Incorporation be amended to read as follows:

“The aggregate number of shares which the Corporation shall
have the authority to issue is 5,000,000 shares without nominal or
par value"

8 The number of shares outstanding at the time of the
adoption of the amendment was 2500. The total number of shares
entitled to vote thereon was 2500.

4. The number of shares voting for and against such
amendment is as follows:
Number of Shares Voting Number of 8hares Voting
For Amendment Against Amendment
2500 0

5. The effective date of this Amendment to the Certificate
of Incorporation shall be February 1, 1995.

pated this 2%  day of Imq. 1995,

BYRAM HEALTHCARE CENTERS8, INC.

BY:

PETER PHILLYPS, President

H:\ DOCUMENT\KIMM\CRPRATE\BRYAM.CER
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OE
CERTIFICATE OF MERGER CL28; 998

o James A, DiElsuterio, Jr,
State Troasurer
BY CARE CEN INC. '
RAM HEALTHCAR TERS, INC., OlOODI 237¢

A New Jersey corporation
and
BYRAM-SOUTHEAST HEALTHCARE CENTERS, INC,,
= a Georgia corporation o0CCeRES T
TO: Secretary of State

State of New Jersey

Pursuant to the provisiors of Chapter 10 of the New Jersey Business Corporation
Act, the undersigned corporations, Byram Healthcare Centers, Inc., a New Jersey
corporation ("Byram”) and Byram-Southeast Healthcare Centers, Inc., a Georgia
corporation ("Byram-SE") hereby adopt this Certificate of Merger for the purpose of
merging Byram-SE into Byram:

1. The Agreement and Plan of Merger setting forth the terms and conditions of
the merger of Byram-SE with and into Byram was executed by Byram-SE and Byram as
of July 1, 1998 ("Merger Plan") after approval of the Board of Directors of Byram and
Byram-SE. A Summary of the Merger Flan is attached to this Certificate as Exhibit A.

2. The Merger shall be effective on December 31, 1998.

<) The name of the surviving corporation after the effective date of the merger
shall be "Byram Healthcare Centers, Inc." ("Surviving Corporation") which will continue its
existence as the Surviving Corporation under its present name upon the effective date of

the merger pursuant to the laws of the State of New Jersey.

"\ O)p0 BSR3/E
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4. The laws of the State of Georgia, the jurisdiction under which Byram-SE was

organized, permit the merger contemplated by the Merger Plan, and the laws of the State

of Georgia, on fulfilment of the applicable Georgia filing and recording requirements have

been complied with.

IN WITNESS WHEREOF, each of the undersigned corporations have caused this

Certiﬁcat}to be signed and sealed this _ 27/  day of De
~ E

ATFERT. |

Lawrence E.Vanes
Secretary

ATTEST.:
/-\\

> |

L

Lawrence B Janes
Secretary

H:\DOCUMENT\JOANNE\ BYRAM\MERGER\CERTMER .NJ

/

BY:

cember, 1998.

~

BYRAM HEALFHCARE CENTERS, INC.
/c/u/?

~ /\./3

Peter A. Phillipg

President

BYRAM-SOUTHEAST HEALTHCARE

CENTERS, INC/ _

I s 7
BY: /j/ %/ﬁ

Peter A. Phillips

President

2
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EXHIBIT A TO CERTIFICATE OF MERGER

Summary of Merger Plan

Byram Healthcare Centers, Inc., a New Jersey corporation ("Byram") proposes to
enter into an Agreement and Plan of Merger ("Merger Agreement") dated July 1, 1998 with
its wholly owned subsidiary, Byram-Southeast Healthcare Centers, Inc., a Georgia
corporation ("Byram-SE"). The Merger Agreement provides for the merger of Byram-SE
into Byram with Byram being the surviving entity. The purpose of the merger is to reduce
overhead and operating expenses. The Board of Directors of Byram has determined that
the merger with Byram-SE is in the best interest of Byram. The merger is scheduled to
occur on or about December 31, 1998 ("Merger Date").
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CERTIFICATE OF MERGER

FEB 18 1999
OF Jamee A, DiFlsuterio, Jr.
FOX PAINE-BHC MERGER SUB, INC., B0 Tweas

A Delaware corporation
AND
BYRAM HEALTHCARE CENTERS, INC.,
A New Jersey corporation
CIo035a31t
TO: Secretary of State

State of New Jersey

Pursuant to the provisions of Chapter 10 of the New Jersey Business Corporation
Act, the undersigned corporations, Byram Healthcare Centers, Inc., a New Jersey
corporation ("Byram") and Fox Paine-BHC Merger Sub, Inc., a Delaware corporation
("Fox Paine") hereby adopt this Certificate of Merger for the purpose of merging Fox Paine
into Byram and amending the Certificate of Incorporation of Byram:

1. The Agreement and Plan of Merger setting forth the terms and conditions of
the merger of Fox Paine with and into Byram was executed by Fox Paine and Byram as

of February 1, 1999 ("Merger Plan"). A Summary of the Merger Plan is attached to this

Certificate as Exhibit A.
2. There are 5,000,000 shares of common stock, no par value of Byram issued
and outstanding which were entitled to vote on the Merger Plan and 5,000,000 shares
were voted in favor of the Merger Plan by written consent of the shareholders in lieu of a
meeting. On or about February 8, 1999, all the shareholders approved the Merger Plan.
S 54740k 1
o - RO oLt
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3. There were 1,000 shares of common stock,.$.01 par value of Fox Paine
issued and outstanding which were entitled to vote on the Merger Plan and 1,000 shares
were voted in favor of the Merger Plan by written consent of the sole shareholder on
February 8, 1999.

4, The effective date of the Merger shall be February 16, 1999.

5. The name of the surviving corporation after the effective date of the merger
shall be "Byram Healthcare Centers, Inc.” ("Surviving Corporation") which will continue its
existence as the Surviving Corporation under its present name upon the effective date of
the merger pursuant to the laws of the State of New Jersey.

6. The laws of the State of Delaware, the jurisdiction under which Fox Paine
was organized, permit the merger contemplated by the Merger Plan, and the laws of the
State of Delaware, on fulfillment of the applicable Delaware filing and recording
requirements have been complied with.

7. Pursuant to the provisions of Section 14A:9-2(4) and 14A:9-4(3) of the
the following amendment to the Certificate of Incorporation was approved by the directors
and thereafter duly adopted by the shareholders of the corporation on or about February

8, 1999:
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Resolved, Article Third of the Certificate of Incorporation be amended to read as
follows:

"The aggregate number of shares which the Corporation shall have the
authority to issue is 7,875,456 shares without nominal or par value".

8. The number of shares of Byram. outstanding at the time of adoption of the
amendment was 5,000,000 shares. The total number of shares of Byram entitled to vote

thereon was 5,000,000.

9. The number of shares of Byram voting for and against such amendment is
as follows:
Number of Shares Voting Number of Shares Voting
for Amendment Against Amendment

5,000,000 0

10.  The effective date of the Amendment to the Certificate of Incorporation shall

be February 16, 1999.

PUBLIC HCMO_SUBMISSION_00212



IN WITNESS WHEREOF, each of the undersigned corporations have caused
this Certificate to be signed and sealed this _ /4 _ day of February, 1999.

BYRAM HEALTHCARE CENTERS, INC.

7

/)
BY: M /1L—

Peter A. Pl'yflips
President

FOX PAINE - BHC MERGER SUS, INC.

BY: é,;;:ﬂg “J

Jason B. Hurwitz
e President
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EXHIBIT A TO CERTIFICATE OF MERGER
Summary of Merger Plan

Byram Healthcare Centers, Inc., a New Jersey corporation ("Byram") has entered
into an Agreement and Plan of Merger ("Merger Agreement") dated as of February 1, 1999
with Fox Paine Byram Holdings, LLC, a Delaware limited liability company ("Fox Paine-
Parent"), Fox Paine-BHC Merger Sub, Inc., a Delaware corporation and wholly-owned
subsidiary of Fox Paine-Parent ("Fox Paine-Subsidiary"), Peter A. Phillips and Lawrence
E. Janes. The Merger Agreement provides for the merger of Fox Paine-Subsidiary into
Byram with Byram being the surviving entity ("New Byram"). In the merger, 92.8% of the
outstanding Byram common stock held by its shareholders at the Merger Date will be
redeemed in exchange for a cash payment. In addition to the cash payment, Fox Paine-
Parent and other individuals will invest new capital into the New Byram at the closing of the
Merger in the approximate amount of at least $1,900,000, which will result in a proforma
stockholders equity of New Byram after giving effect to the Merger of at least $1,900,000
more than the actual stockholder's equity of Byram immediately before the Merger. In
addition, the principal shareholders of Byram, Lawrence E. Janes and Peter A. Phillips, will
surrender their share certificates representing their retained 7.2% percentage ownership
in Byram for the issuance of share certificates equal to 8.9% of New Byram without
additional consideration and in recognition of their controlling majority stock interest in
Byram. Pursuant to the other agreements to be entered into at the closing of the merger,
Messrs. Phillips and Janes will also continue to work as employees of New Byram and
retain one seat on the Board of Directors.

The Board of Directors of Byram has determined that the merger with Fox Paine-
Subsidiary is in the best interest of Byram and its shareholders, has approved the Merger
Agreement and is seeking approval of the Merger Agreement by all the shareholders of
Byram. The mergeris scheduled to occur on or about February 16, 1999 ("Merger Date").

The exact purchase price to be paid can not be determined at this time because the
purchase price will be subject to post closing adjustments as detailed below. The parties
have agreed that the amount to be paid on the Merger Date which is based upon the
adjusted net asset value of the corporation as of June 30, 1998 will be $10,284,893. This
amount does not include the value of the stock in the New Byram that will be issued to
Messrs. Janes and Phillips. Of this total amount, the following will be placed in escrow:

(i) the sum of $175,000.00 which represents an escrow for potential
adjustments to be made to the adjusted net asset value of the corporation
as of the Merger Date ("Escrow #1"); and

(ii) the sum of $1,500,000.00 which represents an escrow for potential
liabilities of Byram arising out of Byram’'s representations and warranties
required in the Merger Agreement ("Escrow #2"),

The purchase price net of the escrowed amounts will be disbursed to the
shareholders on the Merger Date ("Net Cash Closing Proceeds"). [tis currently anticipated
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that each shareholder will receive approximately $1.89 per share from the Net Cash
Closing Proceeds. Escrow #1 and #2 represent together a further $ .37 per share.

In addition, the parties have agreed that within ninety days of the Merger Date, the
new Byram will perform an audit of Byram’s financial records and will establish the adjusted
net asset value of the corporation as of the Merger Date. The audit may result in an
increase or decrease in the net asset value of Byram and any decrease will be paid from
Escrow #1 with a possible additional payment from the shareholders of the Byram if the
decrease exceeds the $175,000 in Escrow #1. Any increase will be paid to the
shareholders. Byram expects that the balance of Escrow #1 will be released within one
hundred and twenty (120) days of the Merger Date.

Claims may arise if any of Byram's representations and warranties made in the
Merger Agreement prove to be inaccurate on the date of the Merger Agreement or the
Merger Date; the amount of such claims in excess of $80,000 may be deducted from
Escrow #2. This Escrow, less adjustments, will be released in two installments, the first
will be released approximately one year from the Merger Date and the balance will be
released approximately two years from the Merger Date. The shareholders of Byram
(other than Messrs. Phillips and Janes) will not have any exposure beyond the $1,500,000
in Escrow #2 if claims made against Escrow #2 exceed that amount.

Escrow #1 and Escrow #2 will be held by a national banking association which will
be determined prior to the Merger Date.

Messrs. Janes and Phillips are required to act as the representatives of all
shareholders under the Merger Agreement for the purpose of facilitating the release of
Escrow #1 and Escrow #2 to shareholders. Inthe event a dispute arises as to the release
of an escrow, Messrs. Janes and Phillips will represent the interests of the shareholders.

A copy of the Agreement and Plan of Merger is available for review at the corporate
headquarters of Byram at 75 Holly Hill Lane, Greenwich, Connecticut 06830.

H: \DOCUMENT\ JOANNE \BYRAM\ CLOSING\EXHBIT.A 2
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New Jersey Department of State Q‘ w‘ MAR 21 2000

Division of Cormmevcial Recording
Certificate of Amendment
to the Certificate of Incorporation
(For Use by Domestic Profit Corporations)

C-102A Rev 12/93
Btate Treasurer

Pursuant to the provisians of Section 14A:9-2 (4) and Section 14A:9-4 (3), Corporations, General, of the New
Jersey Statutes, the undersigned corporation executes the following Certificate of Amendment to its Certificate
of Incorporarion:

1. The name of the Carporation is: Byram Healthcare Centers, Inc.

2. The following amendment to the Certificate of Incorporation was approved by the directors and thereafter duly
adopted by the sharcholders without a meeting pursuant 1o the written consents of the shareholders of the
corporation on the 209 2% day of__falamg;‘:: , 2000:

Resolved, that Article Third of the Certificate of Incorporation be amended to read as follows:

The aggregate number of shares which the Corporation shall have the authority to issue is
10,933,793 shares without nominal or par value,

3, The number of shares outstanding at the time of adoption of the amendment was: 7,184,627
The total number of shares entitled to vote thereon was: 7,184,827

If tho shares of any class or series of shares are entitled to vote thereon as a class, sct forth below the designation and
number of outstanding shares entitled to vote thereon of each such class or sexies. (Ouit if not applicable).

4. The number of shares voting for and against such amendment is a9 follows: (If the shares of any class or series
are entitled to vote as a class, set forth the number of shares of each such class and series voting for and against the
amendment, respectively).

Vobi

1,184,627 0

5. If the amendment provides for an exchange, reclassification ot cancellation of issued shares, sct forth a statergent
of the manner in which the same shall be effected. (Omit ifnot applicable.)

?i\ ~ARE CENTERS, INC,
- \
m&\

"N
Its: Chief Ex ~-‘ ive Officer
President

6. Other provisions: (Omit if not applicable). \\\

Dated this 2O {7, day of Myl 2000,

S NeY732
/ 2R O

¢/¢ 'd 5590 oN d11 NIMQOOIBNVWAINS  Wdz2:C 0002 02 R
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C-102A Rev 12/93
New Jersey Department of the Treasury

Division of Revenue JUN 28 2000
Certificate of Amendment to
Centificate of Incorporation State Treasurer

(For Use by Domestic Profit Corporatiohs) Roland Machold

Pursuant w the provisions of Sectdon 14A:9-2 (4) and Section |4A:9-4 (3), Corporadons, Genenl, of the New Jersey
Sututes, the undersigned corporation execures the following Certficate of Amendmen: t0 its Cardficate of Incarpacation:

1. The name of the corporalion is:
BYRAM HEALTHCARE CENTERS, INC.

2. The following amendrment to the Certificate of Incorparation was apgoved by the directors and thereafter duly adopted by
the shareholders of the corporation on the 28TH  day of JUNE ¥2Q00
Resolved, that Article TRIRD of the Cerifimie of Incorparation be amended o read as follows:

TRE AGGREGATE NUMBER OF SAARES WRAICE THE CORPORATION SHALL KAVEZ
THE AUTRORITY TO ISSUE IS 11,022,882 SHARES WITEOUT NOMINAL OR PAR VALUE.

3, The number of shares cutstanding az the Wme of the adoption of the amendmens was: g, 763, 037
The toral nurnber of shayes antided W vore threon was: 8, 763,037

If the shares of any class or scxies of shases ere entlcd 10 vats tharoon as a class. set forth below the designation and number of
outstanding shases eattlod o vote therzon of each such class or series. (Omit if not spplicable).

4, The number of sharss voting for and agalnst such amendmear is as follows: (If the shares of any class or serics are entitled to
vote as a class, s¢t forth the sumber ol ahares of each such class and series vorng for and agalnst the amendient, respectively).

8,763,037 0

S. It the amendment provides for an exchange, reclassificadon or cancellaton of issued sharses, set forth a staternant of the mannes
10 which the same shall be effected. (Omit if not applicable).

6. Other provisions: (Omit if not applicoble).

BYRAM HEA RE CENTERS, INC.

g .
. a N
Ty 7f —

Feles A Pt

lis: Executive Vice Présidem

Datcd this _Qﬁdi)' af Junie 2000.

May be executed by the Charmaa of ihe Bourd. o the President, o1 3 Viee Presidant of tise Corporstion,
69312 v S%O qq 20\
/4
") s a3z, OUIQTTLLE
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C-102A Rev 12/93
New Jersey Department of the Treas
Division of Revenue JUN 28 2000
Certficate of Amendment to
Certificate of Incorporation Ciate Treasurer

(For Use by Domestic Profit Corporatiohs) Roland Machold

Pursvant wo the provisions of Secton 14A:9-2 (4) and Section {4A:94 (3}, Corporations, General, of the New Jersey
Statutes, the undersigred cotporation exccures the following Cernficate of Amendment o its Cestficate of Incorportion:

1. The name of the corparation is:
BYRAM HEALTHCARE CENTERS, INC.

2. The following arnendment to the Certificare of Incotparatian was approved by the directors and thereafter duly ndopted by
the sharcholders of the corporation on the 28TH  day of JUNE %2000
Resolved, that Article THIRD of the Ceniflcate of Incorparation be ammended o read as follows:

THE AGGREGATE NUMBER OF SHARES WHICE THE CORPORATION SHALL HAVE
THE AUTHORITY TO ISSUE IS 11,022,882 SHARES WITHOUT NOMINAL OR PAR VALUE.

3. The number of sharcs outsnding ar the ime of the adoption of the amendment was: g, 963,037
The tora] number of shares entided 1o vote thereoo was: 8, 763,037

If the shares of any class or scxies of shares are entitled to vows thexreon as a class. set forth below the designarion and number of
outstanding shases entitled to vote thercon of each such class or series. (Omit if not applicable).

4, The number of shares voting for and against such amendment is as follows: (If the shares of any class or serics are entitled to
vote as a class, s¢t forth the sumber ol shiares of each such class and series voring for and against the amendment, respectively).

o s Voting for Al t ] ber Votin ingt A

6,763,037 0

5. It the amendment provides for an exchange, reclassification or cancellaton of issued shares, set forth a statement of the manner
10 which the same shall be effected, (Omit if not applicable).

6. Other provisions' (Omit if not applicoble).

BYRAM HEA RE CENTERS, INC.

Peter A. Phillips

l1s: Execulive Viee PréSidem
Dawd this __ QG day of June 2000,
May be executed by the Chagman of ihe Bord, o the President, 21 3 Vice President of uic Corporation,
269312 v.) S%G O‘CD‘ ZO\

AT/
“J a3 S
PUBLIC
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CERTIFICATE OF MERGER

FEB 16 1999
OF James A, DiElsuterio, I
FOX PAINE-BHC MERGER SUB, INC., 8tate Treasurer

A Delaware corporation
AND
BYRAM HEALTHCARE CENTERS, INC.,
A New Jersey corporation
Olo035231L
TO: Secretary of State

State of New Jersey

Pursuant to the provisions of Chapter 10 of the New Jersey Business Corporation
Act, the undersigned corporations, Byram Healthcare Centers, Inc., a New Jersey
corporation ("Byram") and Fox Paine-BHC Merger Sub, Inc., a Delaware corporation
("Fox Paine") hereby adopt this Certificate of Merger for the purpose of merging Fox Paine
into Byram and amending the Certificate of Incorporation of Byram:

1 The Agreement and Plan of Merger setting forth the terms and conditions of
the merger of Fox Paine with and into Byram was executed by Fox Paine and Byram as
of February 1, 1999 ("Merger Plan"). A Summary of the Merger Plan is attached to this
Certificate as Exhibit A.

2 There are 5,000,000 shares of common stock, no par value of Byram issued
and outstanding which were entitled to vote on the Merger Plan and 5,000,000 shares
were voted in favor of the Merger Plan by written consent of the shareholders in lieu of a

meeting. On or about February 8, 1999, all the shareholders approved the Merger Plan.
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3. There were 1,000 shares of common stock,‘$.01 par value of Fox Paine
issued and outstanding which were entitled to vote on the Merger Plan and 1,000 shares
were voted in favor of the Merger Plan by written consent of the sole shareholder on
February 8, 1999.

4. The effective date of the Merger shall be February 16, 1999.

SF The name of the surviving corporation after the effective date of the merger
shall be "Byram Healthcare Centers, Inc.” ("Surviving Corporation") which will continue its
existence as the Surviving Corporation under its present name upon the effective date of
the merger pursuant to the laws of the State of New Jersey.

B The laws of the State of Delaware, the jurisdiction under which Fox Paine
was organized, permit the merger contemplated by the Merger Plan, and the laws of the
State of Delaware, on fulfillment of the applicable Delaware filing and recording
requirements have been complied with.

i3 Pursuant to the provisions of Section 14A:9-2(4) and 14A:9-4(3) of the
the following amendment to the Certificate of Incorporation was approved by the directors
and thereafter duly adopted by the shareholders of the corporation on or about February

8, 1999:
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Resolved, Article Third of the Certificate of Incorporation be amended to read as
follows:

"The aggregate number of shares which the Corporation shall have the
authority to issue is 7,875,456 shares without nominal or par value".

8. The number of shares of Byram. outstanding at the time of adoption of the
amendment was 5,000,000 shares. The total number of shares of Byram entitled to vote

thereon was 5,000,000.

9. The number of shares of Byram voting for and against such amendment is
as follows:
Number of Shares Vating Number of Shares Voting
for Amendment Against Amendment

5,000,000 0

10.  The effective date of the Amendment to the Certificate of Incorporation shall

be February 16, 1999.
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IN WITNESS WHEREOF, each of the undersigned corporations have caused
this Certificate to be signed and sealed this /4 _day of February, 1999.

BYRAM HEALTHCARE CENTERS, INC.

BY:

Peter A. Phfllips
President

FOX PAINE - BHC MERGER SUB, INC.

BY: _AU" o i
Jason B. Hurwitz
e President
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EXHIBIT A TO CERTIFICATE OF MERGER
Summary of Merger Plan

Byram Healthcare Centers, Inc., a New Jersey corporation ("Byram") has entered
into.an Agreement and Plan of Merger ("Merger Agreement") dated as of February 1, 1999
with Fox Paine Byram Holdings, LLC, a Delaware limited liability company ("Fox Paine-
Parent"), Fox Paine-BHC Merger Sub, Inc., a Delaware corporation and wholly-owned
subsidiary of Fox Paine-Parent ("Fox Paine-Subsidiary"), Peter A. Phillips and Lawrence
E. Janes. The Merger Agreement provides for the merger of Fox Paine-Subsidiary into
Byram with Byram being the surviving entity ("New Byram"). In the merger, 92.8% of the
outstanding Byram common stock held by its shareholders at the Merger Date will be
redeemed in exchange for a cash payment. In addition to the cash payment, Fox Paine-
Parent and other individuals will invest new capital into the New Byram at the closing of the
Merger in the approximate amount of at least $1,900,000, which will result in a proforma
stockholders equity of New Byram after giving effect to the Merger of at least $1,900,000
more than the actual stockholder’s equity of Byram immediately before the Merger. In
addition, the principal shareholders of Byram, Lawrence E. Janes and Peter A. Phillips, will
surrender their share certificates representing their retained 7.2% percentage ownership
in Byram for the issuance of share certificates equal to 8.9% of New Byram without
additional consideration and in recognition of their controlling majority stock interest in
Byram. Pursuant to the other agreements to be entered into at the closing of the merger,
Messrs. Phillips and Janes will also continue to work as employees of New Byram and
retain one seat on the Board of Directors.

The Board of Directors of Byram has determined that the merger with Fox Paine-
Subsidiary is in the best interest of Byram and its shareholders, has approved the Merger
Agreement and is seeking approval of the Merger Agreement by all the shareholders of
Byram. The merger is scheduled to occur on or about February 16, 1999 ("Merger Date").

The exact purchase price to be paid can not be determined at this time because the
purchase price will be subject to post closing adjustments as detailed below. The parties
have agreed that the amount to be paid on the Merger Date which is based upon the
adjusted net asset value of the corporation as of June 30, 1998 will be $10,284,893. This
amount does not include the value of the stock in the New Byram that will be issued to
Messrs. Janes and Phillips. Of this total amount, the following will be placed in escrow:

(i) the sum of $175,000.00 which represents an escrow for potential
adjustments to be made to the adjusted net asset value of the corporation
as of the Merger Date ("Escrow #1"); and

(i) the sum of $1,500,000.00 which represents an escrow for potential
liabilities of Byram arising out of Byram's representations and warranties
required in the Merger Agreement ("Escrow #2").

The purchase price net of the escrawed amounts will be disbursed to the
shareholders on the Merger Date ("Net Cash Closing Proceeds"). ltis currently anticipated
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that each shareholder will receive approximately $1.89 per share from the Net Cash
Closing Proceeds. Escrow #1 and #2 represent together a further $ .37 per share.

In addition, the parties have agreed that within ninety days of the Merger Date, the
new Byram will perform an audit of Byram's financial records and will establish the adjusted
net asset value of the corporation as of the Merger Date. The audit may result in an
increase or decrease in the net asset value of Byram and any decrease will be paid from
Escrow #1 with a possible additional payment from the shareholders of the Byram if the
decrease exceeds the $175,000 in Escrow #1. Any increase will be paid to the
shareholders. Byram expects that the balance of Escrow #1 will be released within one
hundred and twenty (120) days of the Merger Date.

Claims may arise if any of Byram's representations and warranties made in the
Merger Agreement prove to be inaccurate on the date of the Merger Agreement or the
Merger Date; the amount of such claims in excess of $80,000 may be deducted from
Escrow #2. This Escrow, less adjustments, will be released in two installments, the first
will be released approximately one year from the Merger Date and the balance will be
released approximately two years from the Merger Date. The shareholders of Byram
(other than Messrs. Phillips and Janes) will not have any exposure beyond the $1,500,000
in Escrow #2 if claims made against Escrow #2 exceed that amount.

Escrow #1 and Escrow #2 will be held by a national banking association which will
be determined prior to the Merger Date.

Messrs. Janes and Phillips are required to act as the representatives of all
shareholders under the Merger Agreement for the purpose of facilitating the release of
Escrow #1 and Escrow #2 to shareholders. In the event a dispute arises as to the release
of an escrow, Messrs. Janes and Phillips will represenl the interests of the shareholders.

A copy of the Agreement and Plan of Merger is available for review at the corporate
headquarters of Byram at 75 Holly Hill Lane, Greenwich, Connecticut 06830.

H : \DOCUMENT\ JOANNE \ BYRAM\CLOS ING\EXHBIT.A 2
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CERTIFICATE OF MERGER STATE TREABURER

OF gt
01000‘

BYRAM HOLDING COMPANY I, INC. —
INTO /
22723
BYRAM HEALTHCARE CENTERS, INC. — O /(00 35

To the Department of the Treasury
Statc of New Jersay

Pursuant to the provisions of Section 14A:104.1 of the New Jersey Business Corporation
Act, the New Jersoy business corporations hereinafter named do hereby certify that:

1. The name of the merging corporation, which is a busioess corporation of the State
of New Jersey is Byram Holdiag Company II, Inc.

2. The name of the surviving corporation which is a business corporation of the
Swate of New Jersey is Byram Healthcare Centers, Inc.

3. The Plan of Merger is attached to this certificate ag Exhibit A.
4, The Plan of Merger was approved by the Board of Directors of the surviving
corporation and no vote of the shareholders of the surviving corporation was required becsuse of

the applicability of stbsection 14A:10-3(4) of the New Jersey Business Corporation Act as well
as the applicability of subsection 14A:10-3(6) and the conditions of paragraphs (a) through (h) of

that subsection have been satisfied.

[NEXT PAGE IS SIGNATURE PAGE]
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This Certificate of Merger is executed as of this ‘3 rdday of May, 2004.

370262 v.01 S)

D
Al
m
)
m

MAY 6 2084 11:94 6398827228 PRGE .

PUBLIC HCMO_SUBMISSION_00226



MAY .

= 7  pP.go21
6.20ec 11:@2Am  CSC GOR =3

PLAN OF MERGER
OF
BYRAM HOLDING COMPANY II, INC.
WITH AND INTO
BYRAM HEALTHCARE CENTERS, INC.

This Plan of Merger (the “Plan") is intended to accomplish the merger (the “Merger”) of
Byram Holding Company II, Inc. with and into Byram Healthcare Centers, Inc. in accordance
with the provisions of subsection 14A:10-4.1 of the New Jersey Business Corporatian Act (the

“AC[”)‘

1. Parties tn the Merger.

11 Byram Holding Company II, Inc. (hercinafter sometimes referred to as the
“Merging Corporation™ or “Byram II") is a stock corporation organized and existing under the
laws of the State of New Jersey, all of the shares of which are owned directly by the Holding
Company (as defined below in section 1.3).

1.2 Byram Healthcare Centers, Inc. (hereinafter sometimes referred to as the
“Surviving Corporation” or ‘‘Byram Healthcare”) is a stock corporation organized and existing
under the laws of the State of New Jersey and as a result of the merger will become a direct
wholly-owned subsidiary of the Holding Company (as hereinafter defined),

1.3 Byram Holdings I, Inc. (hereinafter sometimes referred to as the “Holding
Company” or “BHC") is a corporation which, from its incorporation until consummation of the
Merger, govermed by subsections (6) and (7) of 14A:10-3 of the Act, was at all times a direct
wholly-owned subsidiary of the Surviving Corporation and shares of which are to be issued in
the Merger.

2 Names of Merging Corporations and Designation of Surviving Corporation.

2.1 The names of the merging corporations are Byram Holding Company II, Inc.
and Byram Healthcare Centers, Inc.

2.2 Byram Healthcare will be the Surviving Corporation in the Merger. The name of
the Surviving Corporation will be Byram Healthcare Centers, Inc.

3. Certificate of Incorporatian, Bylaws. Officers and Dircctors of Surviving Corporation.

31 As of the Effective Date (as hereinafter defined), the certificate of incorporation
of Byram Healthcare shall be the certificate of incorporation of the Surviving Corporation.

32  As of the Effective Date, the bylaws of Byram Healthcare shall be the bylaws of
the Surviving Corporation.

Page 1 of 2

£292827208 PAGE . B89

MAY D6 2024 11!:D4

PUBLIC

HCMO_SUBMISSION_00227



T ONU, 9o . 1ol

MAY. §.2024 11:32AM csc

33 The Board of Directors and the officers of Byram Healthcare, as they shall be in
such capacity immediately pror to the Effective Date, shall from and after the Effective Daie be,
and continuc to be, the Board of Directors and the officers of the Surviving Corporation, until
their successors are duly elected and qualified in accordance with the bylaws of the Surviving

Corporation.
4. onver of § -

4.1 Effecive upon the Effective Date of the Merger, each issued and outstanding
share of capital stock of BHC held by Byram Healthcare will be cancelled and no consideration

will be issued in exchange therefor.

42  Effective upon the Effective Date of the Merger, each issued and ouistanding
share of capital stock of Byram Healthcare will be exchanged for one (1) share of the capital
stock of BHC. All stock certificates currently held by Byram Healthcare shareholders (the
“Shareholders™) will be relinquished and cancelled and new stock certificates will be issued by
BHC 1o each Shareholder for the same number of shares as held in Byram Healthcare, with
identical designations, preferences, limitations and nights.

4.3  Effective upon the Effective Date of the Merger, each issued and outstanding
share of capital stock of Byram 1I held by BHC will be exchanged for one (1) share of the capital
stock of Byram Healthcare, such that Byram Healtheare shall become a wholly-owned direct

subsidiary of BHC.
5 Provisions for Approving and Carrying Out the Plan.

S.1 The Board of Directors of Byram I shall, by resolution adopted by such Board,
approve this Plan. The Board of Directors of Byram Healthcare shall, by resolution adopted by
such Board, approve this Plan. Pursuant to subsection 14A:10-3(4) of the Act, there is no vote of
the shareholders of Byram Healthcare required to authorize the Merger inasmuch as Byram
Healthcare's certificate of incorporation as of the Effective Date will not differ from its
certificate of incorporation before the Merger, and immediately after the Merger each
Shareholder of Byram Healthcare will hold the same number of shares of the Holding Company

with identical designations, preferences, limitations and rights.

5.2 The proper officers of Byram I and Byram Healthcare shall execute and file with
the New Jersey Secretary of State, a Certificate of Merger in accordance with subsection 14A:10-

4.1 of the Act,

3.3 The Merger 1s to beeeme offective upon scceptance by the New jersey Secrotary
of State, of the filing of the Centificate of Merger (the “Effective Date™).

54 It at any time Byram [ealthcare, as the Surviving Corporation, shall deem or be
advised that any further assignments, assurances in Jaw or other acts or instruments are necessary
or desirable to vest or confirm in Byram Healthcare the title to any property of Byram II. its
proper officers and directors shall and will do all such acts and things as may be necessary or
proper to vest or confirm title to such property in Byram Healthcare and otherwise to carry out

the purposes of this Plan.
Page 2 of 2
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ARTICLES OF MERGER
OF
CHOICE MEDICAL SUPPLIES, INC.,
SYLMAX CORPORATION,

MEDICAL HOME SUPPLY CORPORATION,
PEISER’S INC.,
BYRAM-CENTRAL HEALTHCARE CENTERS, INC.

AND e AR ccud
0
INNET, INC. O{0035 2316 L
INTO {
[}
.

BYRAM HEALTHCARE CENTERS, INC.

To the Deparonent of the Treasury
State of New Jersey i

Pursuant to the provisions of Section 14A:10-5.1 of the New )ersey Business
Corporation Act, the New Jersey parent busmess corporation heremefter named does hereby certify
that

1. The names of the subsichary corporations are Choice Medicxl Supplies, Inc., a
\Washington corporation, Sylmax Corporaton, a California corporation, Medical Home Supply
Corporation, a Colorado corporation, Pesser's Inc., a Delaware corporation, Byram-Central
Healthcare Centers, Inc, 2 Michigan corporation and Innet, Inc., a New Jersey corporation.

2. The name of the parent corporation, which 1s 2 business corporation of the State
of New Jersey, and which 1s to be the surviving corporatiof. is Byram Healthcate Centers, Inc.

3. The oumber of issued and outstanding shares of each of the subsidiary H
corporatons, all of which are of ene class, and all of which are owned by the parent corporation:

Name . of
N/A " Choice Medical Suppkics, Inc. 997
N/R  Sylmax Corporation - 29,000
¥/R. Medical Home Supply Carporation 5,556 _
N/n.  Peisers Inc. 3,000 '
N/ Byram-Cenwral Healthcare Centers, Inc. 100 '
Innet, Inc. 100

4. ‘I'he followmg is the Plan of Mexger for merging the subsidiary corpomtions into
the pareot corporation as approved by the Board of Ditectors of the parent corporadon on May 30, |

2008. :
“1. Byram Healthcare Centers, Inc., which is a business corporation of the {
State of New Jersey and is the owner of all of the outstanding shares of Choice Medical Supplies, i
sS204280 3
2RG5364.)
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Inc., Sylmax Corporation, Medical Home Supply Corporation, Peiser’s Inc., Byram-Central
Healthcare Centess, Inc. and Innet, Inc. (the “Subsidiary Corporations™), hereby merges the
Subsidiary Cosporations into Byram Healthcare Centers, Inc. pursuant to the provisions of the New
Jersey Business Corporation Act.

2. The separate existence of the Subsidiary Cotporations shall cease upon
the effective date of the merger pursusnt to the provisions of the New Jersey Business Corporation
Acg; and Byram Heslthcare Centers, Inc. shall continue its existence gs the surviving corporation
pursuant 1o the provisions of said New Jersey Busmess Corporation Act.

3. The issued 2and outstanding shares of the Subsidiary Cofporations shall
not be converted in any manner, but each said share which is issued and outstanding 2s of the
effectve date of the merger shall be sutrendered and extinguished.

4. The issued shares of Byram Healthcare Centers, Inc. shall not be
converted in any mannet, but cach said share which s 1ssured 2s of the effective date of the merger
shall continve to represent one issued shate of Byram Hesalthcare Centers, Inc.

5. The Board of Directors and the proper officers of Byram Healthcare

Centers, Inc. are hereby authorized, empowered, and directed to do any and all acts and things, and
to make, execute, deliver, file, and/or record any and all instruments, papers, and documnents which

shall be or become necessary, proper, or conveaient to arry out or put into effect any of the
provisions of this Plan of Mergex or of the merger herein provided for.”

5. Neither the Certificate of Incorpomtion of the parent corporation nor the
Certificates of Incorporation of the Subsidiary Corporations requires the approval of its
shareholdets to authotize the merger herein certified.

6. The parent corporation will continuc its cxistence s the surviving cogporation
pursvant to the provisions of the New Jetsey Business Cotpomtion Act.

7. The merger herein certified shall become effective at 12:01 a.m. EDT on
September 1, 2008.

Executed on July 8, 2008

President and Chief Executive Officer

2RA5364.1
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ARTICLES OF MERGER
OF
CHOICE MEDICAL SUPPLIES, INC,,
SYILMAX CORPORATION,
MEDICAL HOME SUPPLY CORPORATION,
PEISER’S INC.,
BYRAM-CENTRAL HEALTHCARE CENTERS, INC.
AND
INNET, INC.
INTO
BYRAM HEALTHCARE CENTERS, INC.

To the Department of the Treasury
State of New )ersey

Pursuant to the provisions of Section 14A:10-5.1 of the New Jersey Business
Corporation Act, the New Jersey parent bustmess corporation heremafter named does hereby certify
that:

1. The names of the subsidiary corporations are Choice Medical Supplies, Inc., a
Washington corporation, Sylmax Cotportion, 2 California corporaton, Medical Home Supply
Corporaton, a Colorado corporation, Paser’s [nc., 2 Delaware corporation, Byram-Central
Healthcare Centers, Inc., a Michigan corporation and Innet, Inc, a New Jersey corporaton.

2. The name of the parent corporation, which is a business corporaton of the State
of New |ersey, and which 1s to be the surviving corporation, is Byram Healthcare Centers, Inc.

3. The number of issued and outstanding shares of each of the subsidiary
cotporations, all of which are of one class, and all of which are owned by the parent corporation:

Names No, of Shares
Choice Medical Suppbes, Inc. 997
Sylmax Corporation 29,000
Medical Home Supply Corporation 5,556
Peiser’s Inc. 3,000
Byram-Central Healthcare Centers, Inc. 100
Innet, Inc. 100

4. The following is the Plan of Merger for merging the subsidiary corposatons iato
the parent corporation as approved by the Board of Directors of the pareat corporation on May 30,
2008.

“1. Byram Healthcare Centers, Inc., which is 3 business cotporation of the
State of New Jerscy and is the owner of all of the outstanding shates of Choice Medical Supphies,

WA5364. )
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Inc., Sylmax Corporation, Medical Home Supply Corparation, Peiser’s Inc., Byrarmn-Central
Heslthcaze Centers, Inc. and Innet, Inc. (the “Subsidiary Corporations™), hereby merges the
Subsidiary Corporations into Byram Healthcare Centers, Inc. pursuant to the provisions of the New
Jersey Business Corporation Act.

2. The sepamte existence of the Subsidiary Cotporations shall cease upon
the effective date of the merger pursuant to the provisions of the New Jersey Business Corporation
Act; and Byram Healthcare Centers, Inc. shall continue its existence 2s the surviving corporation
pursuant to the provisions of said New Jerscy Business Carporation Act

3. The issued and outsmanding shares of the Subsidiary Cotperations shall
not be cooverted m any manaer, but each said share which is issued and outstaoding 2s of the
effective date of the mesger shall be surrendered and extinguished.

4. The issued shares of Byram Healthcare Centers, Inc. shall not be
converted in any maaner, but each said share which is issued as of the effective date of the merger
shall continue to represent one issued share of Byram Healthcare Centers, Inc.

5. The Board of Directors and the proper officers of Byram Healthcare
Centers, Inc. are hereby authorized, empowered, and directed to do any and all acts and things, and
to make, execute, deliver, file, and/or record any and all instruments, papers, and documents which
shall be or become necessary, proper, or convenient to carfy cut or put into effect any of the
provisions of this Plan of Merger ot of the merger hetein provided for.”

5. Neithet the Certificate of Incorporatiot of the patent corporation nor the
CertiScates of Incorporation of the Subsidiary Corporations requires the approval of its
shareholders to authonze the metger herein certiied

6. The parent corporation will continue its existence as the surviving corporation
pursuant to the provisions of the New Jersey Business Corporation Act.

7. The merger berein certified shall become effective at 12:01 am. EDT on
September 1, 2008.

Executed on July 8, 2008

President and Chief Executive Officer

2865364.1
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CERTIFICATE OF MERGER BEC2S .10
OF James A.. DiKleuterio, Jr,

State Treasurer

A New Jersey corparation | 0100332.3/¢
and
BYRAM-SOUTHEAST HEALTHCARE CENTERS, INC.,
- a Georgia corporation OOoOCORE T
TO: Secretary of State

State of New Jersey

Pursuant to the provisioris of Chapter 10 of the New Jersey Business Corporation
Act, the undersigned corporations, Byram Healthcare Centers, Inc., a New Jersey
corporation ("Byram") and Byram-Southeast Healthcare Centers, Inc., a Georgia
corporation ("Byram-SE") hereby adopt this Certificate of Merger for the purpose of
merging Byram-SE into Byram:

i The Agreement and Plan of Merger setting forth the terms and conditions of
the merger of Byram-SE with and into Byram was executed by Byram-SE and Byram as
of July 1, 1998 ("Merger IPlan") after approval of the Board of Directors of Byram and
Byram-SE. A Summary of the Merger Plan is attached to this Certificate as Exhibit A.

2. The Merger shall be effective on December 31, 1998.

3. The name of the surviving corporation after the effective date of the merger
shall be "Byram Healthcare Centers, Inc." ("Surviving Corporation”) which will continue its
existence as the Surviving Corporation under its present name upon the effective date of
the merger pursuant to the laws of the State of New Jersey.

: O/00 B2 3/E
S NSRS e b ]
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4. The laws of the State of Georgia, the jurisdiction under which Byram-SE was

organized, permit the merger contemplated by the Merger Plan, and the laws of the State

of Georgia, on fulfillment of the applicable Georgia filing and recording requirements have

been complied with.

IN WITNESS WHEREQF, each of the undersigned corporations have caused this

Certificat}tg be signed and sealed this KA/  dayof December, 1998.

)

e e el

Lawrence E.\anes
Secretary

ATTEST:
/N\
- g \\ t

—

Lawrence E& Janes
Secretary

H: \DOCUMENT\ JOANNE\ BYRAM\MERGER\CERTMER . NJ

/

BYRAM HEALTHCARE CENTERS, INC.

/ -
BY: fed].

A

Peter A. Phillipg

President

BYRAM-SOUTHEAST HEALTHCARE

CENTERS, INC/ _

(o :
BY: /—/ M{“/)

Peter A. Philllps

President
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EXHIBIT A TO CERTIFICATE. OF MERGER
Summary of Merger Plan

Byram Healthcare Centers, Inc., a New Jersey corporation ("Byram") proposes to
enterinto an Agreement and Plan of Merger ("Merger Agreement") dated July 1, 1998 with
its wholly owned subsidiary, Byram-Southeast Healthcare Centers, Inc., a Georgia
corporation ("Byram-SE"). The Merger Agreement provides for the merger of Byram-SE
into Byram with Byram being the surviving entity. The purpose of the merger is to reduce
overhead and operating expenses. The Board of Directors of Byram has determined that
the merger with Byram-SE is in the best interest of Byram. The merger is scheduled to
occur on or about December 31, 1998 ("Merger Date").

HCMO_SUBMISSION_00235
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CERTIFRICATE OF AMBNDMENT OPF CERTIFICATE OF INCORPORATON OF

JAN- 81 1935
BYRAM _MEALTHCARE CENTERD, INC.
LORMA R, HOOKS

"t The Secretary of State Socrelary of State

State of New Jersey > -
At ¢ 0984y
Pursuant to the provisions of section 14a:9~2(4) and Section I )
14A:9-4(3), Corporations, Ganeral, of ths New Jeraey Statutes, the
undarsigned corporation exsecutes the following Certificate of
Amendrent to its Certificate of Incorporation:

" 1. The name of the corporation is Byram Hezlthcare Centers,

Ingc.

2. The following anendment to the _Certificate of
Incorporation was approved by the directors and thereafter duly
adopted by the sharecholders ¢f the corporation on the _3 day of
J‘&HMJI, ¢ 1995,

Resolved, the Artiocle Third of the Certifioate of

~Incorporation. be amended to. rezd_as. follows:

"The aggregate number of shares which the Corporation shall
have the authority to issue is 5,000,000 shares without nominal or
par valua®

3. The number of shares outstanding at the time of the
adoption of the amendment was 2500. The total number of shares
entitled to vote thexeon was 2300, - Cme e e m e

++—The—nunber —of -sheres— voting- for- and against such ---- -
amendment is as followsa:

Nunber of Bharaes Voting Number of sharas Votinag
For Amendment -~ Against Amendament - -
£300 = 0 —

5. The effective date of this Amendment to the Certificate
of Incorporatién shall be February 1, 1995.

Dated this 28 day of :M*'_"_‘)‘!- , 1995,
)'/)

/

BYRAM HERLTHCARE CENTERS, IRC.

BY1t //M oy
PETER PHILLYPS, President

- BARCOWHENT \YIMHALRPRATEVERYIM . CER

‘9’003523fb
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JUN 30 2003

C-102A Rev 12/93
New Jersev Department of Stare State Treasurer

Division of Commercial Recording
Cemficate of Amendmert
to the Certificate of Incorporation
(Fcr Use by Domestic Profit Corporations)

Pursuant to the provisions of Section 14A:9-2 (4) and Section 14A:9-4 (3), Corporations, General, of the New
Jersey Statutcs, the undertigned corporation executes the following Certificate of Amendment to its Certificate
of Incorporation:

1. The name of the Corporatioa is: Byram Healthcare Centers, Inc.

2. The following amendment to the Ceztificate of Incorporation was approved by the directors and thereafter duly
adopted by the shareholders withour 2 meeting pursuant to the written consents of the shareholders of the
corporatien ¢ the _ 2942 day of Junie 2003:

Resolved, thar Article Third of the Certificate of Incorporation be emendcd to read as follows:

The aggregate number of shares: which the Corporation shall have the authority to issue is
11,722,882 shares withou(: nominal or par value.

3. The number of shares outstinding at the time of adoption of the amendment was: 8,811,752
The tota) nwmnber of shares entitled to vote thereon was: 8,811,752

If the shares of any class or seiies of §aares are entitled to vote thereon as a class, set forth below the ‘designation and
number of outstandmg shares titled to vore thereon of erch such class or series. (Omut if not applicable).

4. The number of shares votin;} for an. against such amendment is as follows: (If the shares of any class or s¢ries
are entitled to vote as a class, vet forth the number of shares of each such class and series voting for and against the
amendment, respectively).

ignb Share ipg for Am nent Share, ing Agai
6,774,017 0

5. Ifthe amendrment provides for an e:tchange, reclassification or cancellation of issued shares, set forth a statement
of the manner in which the sainc shall be cffected. {Omit if not applicable )

6. Other provisions: (Omitifnot applicablo).

N AW b
—'::@—/k/%()é) 2 4 Its: ChinE utive Officer
th

Dated this _27+5 day of June 200:.

May be executed by the Chairman of he Board, or the President, or a Vice President of the Corporation.

0 100352 L E

¢/¢ 4 LEC ON d11 NIMOO0DENVWATHS Wy6S-11 €007 'OF MNP

269312 v.02
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NO. 937 P.17/21

—__MAY. 6.2004—11:@38M CSsC

\ FILED MRG
MAY 6 2004
CERTIFICATE OF MERGER \
o STATE TREALMR
0

T )0
BYRAM HOLDING COMPANY If, INC. — L’

INTO 5} {d
BYRAM HEALTHCARE CENTERS, INC. — (/009 z

To the Deparmment of the Treasury
State of New Jersey

Pursuant to the provisions of Section 14A:10-4.1 of the New Jersey Business Corporation
Act, the New Jersey business corporations hereinafter named do hereby certify that:

1. The name of the merging corporation, which is a business corporation of the State
of Ncw Jersey is Byram Holding Company II, Inc.

2. The name of the surviving corporation which is a business corporation of the
State of New Jersey is Byram Healthcare Centery, Inc.

3. The Plan of Merger is attached to this certificate as Exhibit A.

4, The Plan of Merger was epproved by the Board of Directors of the surviving
corporation and no vote of the shareholders of the surviving corporstion was required hecause of
the spplicability of subsection 14A:10-3(4) of the New Jersey Business Carporation Act as well
as the applicability of subsection 14A.:10-3(6) and the conditions of paragrephs (2) through (h) of
that subsection have been satisfied.

[NEXT PAGE IS SIGNATURE PAGE]

MER3D 2
R L0499y

010020320 womrme em

MAY 06 204 11:@6
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NO.937 =~ P.1Es217 e

— MAY. 6.208R4—11:@3AM Ccsc

This Certificatc of Merger is executed as of this 3 l':?dz,xy of May, 2004.

\
By: '_.u\“‘.‘\. \
- \_'
Name:_ o monc W . ioeleay )
Title: CED

370262 v.01 S}

1
MAY 06 2084 11:88 6093827248 PAGE. 12 »
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MAY. 6.2024 11:03AM csC NO. 937 P.19/21 "

PLAN OF MERGER
OF
BYRAM HOLDING COMPANY II, INC.
WITH AND INTO
BYRAM HEALTHCARE CENTERS, INC.

This Plan of Merger (the “Plan”) is intended to accomplish the merger (the “Merger’) of
Byram Holding Company II, Inc. with and into Byram Healthcare Centers, Inc. in accordance
with the provisions of subsection 14A:10-4.1 of the New Jersey Business Corporation Act (the

“Act”).

1. Parties to the Merger.

1.1  Byram Holding Company II, Inc. (hereinafter sometimes referred to as the
“Merging Corporation” or “Byram II") is a stock corparation organized and existing under the
laws of the State of New Jersey, all of the shares of which are owned directly by the Holding
Company (as defined below in section 1.3),

1.2 Byram Healthcare Centers, Inc. (hercinafier sometimes referred to as the
“Surviving Corporation™ ar “Byram Healthcare™) is a stock corporation organized and existing
under the laws of the State of New Jersey and as a result of the merger will become a direct
wholly-owned subsidiary of the Holding Company (as hereinafter defined).

1.3 Byram Holdings I, Inc. (hereinafter sometimes referred to as the “Holding
Company” or “BHC") is a corporation which, from its incorporason until consummation of the
Merger, governed by subsections (6) and (7) of 14A:10-3 of the Act, was at all times a direct
wholly-owned subsidiary of the Surviving Corporation and shares of which are to be issued in
the Merger.

s Names of Merging Corporations and Designation of Surviving Corporation.

2.1 The names of the merging corporations are Byram Holding Company X, Inc.
and Byram Healthcare Centers, Inc,

2.2 Byram Healthcare will be the Surviving Corporation in the Merger. The name of
the Surviving Corporation will be Byram Healthcare Centers, Inc.

3, Certificate of Incorporation, Bylaws, Officers and Directors of Surviving Corporation.

3.1 As of the Effective Date (as hereinafter defined), the certificate of incorporation
of Byram Healthcare shall be the certificate of incorporation of the Surviving Corporation.

3.2  As of the Effective Date, the bylaws of Byram Healthcare shall be the bylaws of
the Surviving Corporation.

Page 1 of 2

c
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33 The Board of Directars and the officers of Byram Healthcare, as they shall be in
such capacity immediately prior to the Effective Date, shall from and after the Effective Date be,
and continue to be, the Board of Directors ard the officers of the Surviving Corporation, until

' their successors are duly elected and qualified in accardance with the bylaws of the Surviving

Corporation.

' 4, Conversign of Stock,

. 4.1 Effective upon the Effective Date of the Merger, cach issued and outstanding
share of capital stock of BHC held by Byram Healthcare will be cancelled and no consideration
will be issued in exchange therefor.

42  Effective upon the Effective Date of the Merger, each issued and outstanding
share of capital stock of Byram Healthcare will be exchanged for one (1) share of the capital
stock of BHC. All stock certificates currently held by Byram Healthcare shareholders (the
“Shareholders”) will be relinquished and cancelled and rew stock certificates will be issued by
BHC to each Shareholder for the same number of shares as held in Byram Healthcare, with
identical designations, preferences, limitations and rights.

43  Effective upon the Effective Date of the Merger, each issued and outstanding
share of capital stock of Byram IT held by BHC will be exchanged for one (1) share of the capital
stock of Byram Healthcare, such that Byram Healthcare shall become a wholly-owned direct

subsidiary of BHC.

S. Provisions for Approving and Carrying Out the Plan.

51 The Board of Directors of Byram II shall, by resolution adopted by such Board,
approve this Plan. The Board of Directors of Byram Healthcare shall, by resolution adopted by
such Board, epprove this Plan. Pursuant to subsection 14A:10-3(4) of the Act, there is no vote of
the shareholders of Byram Healthcare required to authorize the Merger irasmuch as Byram
Healthcare's certificate of incorporation as of the Effective Date will not differ from its
certificate of incorporation before the Merger, and immediately after the Merger each
Shareholder of Byram Healthcare will hold the same number of shares of the Holding Company
with identical designations, preferences, limitations and rights,

5.2  The proper officers of Byram II and Byram Healthcare shall execute and file with
the New Jersey Secretary of State, a Certificate of Merger in accordance with subsection 14A:10-

4.1 of the Act.

5.3  The Merger is to bacome affactive upon aceeptanse by the New Jersay Secratary
of State, of the filing of the Certificate of Merger (the “Effective Date™).

54  If at any time Byram Healthcare, as the Surviving Corparation, shall deem or be
advised that any further assignments, assurances in law or other acts or instruments are necessary
or desirable to vest or confirm in Byram Healthcare the title to any property of Byram II, its
proper officers and directors shall and will do all such acts and things as may be necessary or
proper to vest or confirm title to such property in Byram Healthcare and otherwise to carry out
the purposes of this Plan.

Page 2 of 2
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C-102A Rev 1293

New Jersey Division of Revenue '_k\ /\ Q
Cortificate of Amendment to the Certificate of incorporatio
(For Use by Domestie Profit Corporations) FILED
Pureaant 1o the provisloss of Scctioo 14A:5-2 (4) and Section 14A:9-4 (3), Corparationa, Ganeral, of th Jaww 0 4 2004
Sunitct the undermigned corporation execties the followfag Certificets of Amcudmert o its Certificate il :

STATE TREASURER

1. The namo ol the coporation is:
BYRAM HEALTHCARE C=ENTERSE, INC.

2. Tte foliowing amendment 1o the Coctificate of Incorporatian was approved by the directars acd theresfiae Quly adopted by
the sharcholdor of the corporationonthe  15TH dsyof AFRIL L2004

Reolved, thst Article TRIRD  of the Cemificale of Incorpontion be ded tr read a3 foll.

THE AGGREGATE NUMBER OF SHARES WHICH THE CORPORATICN SHALL HAVE THE
AUTHORITY TO XSSUE IS 16,035,000 SHARES WITHOUT NOUMINAL DR PAR VALUDE.

3 The oumbes of shares outytanding et the ime of the adoptlon of the sdandruent was: 8,842,426
The toul numbey of thares entitled to vo tbarean was: 8, 8¢2, 436

If the shares of any class or series of thases arc entitled 10 vore thareon i a clags, ot forth below the desigeadon agd mumber
of owstanding shares eatitted to voix hereon of cach such class or serics, (Ol if not applicable).

A. The nombes of shares voting for and againat snch amendment s ay foliowe: (ICthe shares of eny clasg ot series are ontitied
t0 vote 39 & class, 10t forth tho Amber Of sharon of cach aich cless ard sesfes vouing for and agsiost the umendmery,

respectively).
_Nurmber of Sharey Voting for drremdmsns Number of Sheres Yoting Aralost Amendment
6,984,440 o

5. 1T the amerdment provides for an exchange, reclussificatios or csncellation of insued share, sct forth o statepent of the
manner in which the same ahall be effected (Omit I£ sot agplicable).

6. Other provisions: (Omit {f noe appiicable).

\

\\ "
BYR ;\-i\ , INC.
W \‘\
\ \,‘\ >
BY: ‘\ .,\‘.‘\\-\_‘\.&..
(8 \ )
o ¢ . Raymond K. MNoaker
Oared this 15th’ day of APRIL 12004 Ite: Chief Exgcutive Officer—.

May ba executed by the Chalrman of the Bowrd, or the Prasi or & Vice Frevident of the C o

0/&435}23’/4

(02902
QMY
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New Jerscy Department of State Q& N\ MAR 21 2000

Division of Commevcial Recording
Certificate of Amendment
to the Certificate of Incorporation
(For Use by Domestic Profit Corporations)

C-102A Rev 12/93

State Treasurer

Pursuant to the provisions of Section 14A:9-2 (4) and Section 14A:9-4 (3), Corporations, General, of the New
Jersey Statutes, the undersigned corporation executes the following Certificate of Amendment 1o its Certificate
of Incorporation:

1. The name of the Carporation is: Byram Healthcare Centers, inc.

2. The following amendment to the Certificate of Incorporation was approved by the directors and thereafter duly
adopted by the shareholders without a meeting pursuant to the written consents of the shareholders of the
carparation on the {9 4% day of  Fedotu “«f: , 2000:

Resolved, that Acticle Third of the Certificate of Incorporation be amended to read as follows:

The aggregata numbar of shares which the Corporation shall have the authority to issue is
10,953,793 shares without nominal or par value.

3. The number of shares outstanding at the time of adoption of the amendment was: 7,184,627
The total number of shares entitled to vote thereon was: 7,184,827

If the shares of any class or series of shares are entitied to vote thereon as a class, set forth below the designation and
number of outstanding shares entitled to vote thereon of each such class or series. (Ouit if not applicable).

4. The number of shares voting for and against such amendment is a9 follows: (If the shares of agy class or series
are entitled to vote as a class, set forth the number of shares of each such class and series voting for and against the
amendment, respectively).

Vati Volj
7,184,627 0

5. If the amendment provides for an exchange, reclassification or cancellation of issued shares, sct forth a stateroent
of the manner in which the same shall be effected. (Omit if nat applicable.)

6. Othex provisions: (Omit if not applicable). Q\\

CENTERS, INC.

nymondf-{ "‘-‘5"
Its: Chief Ex - ive Officer
President

Dated this 20 1y day of _/{7@_&@, , 2000.

& WY 732 $523/4
/225D & OF

¢/¢ 4 6990 o d17 NIMGOODRNYHIIHS RATL'E 0002 02 1R
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C-102A Rev 12/93
New Jersey Department of the Treasufy
Division of Revenue
Certificate of Amendment to
Certificate of Incorporation
(For Use by Domestic Profit Corporatiohs) Roland Machold

Pursuant wo the provisions of Section 14A:9-2 (4) and Section 14A:9-4 (3), Corporadons, General, of the New Jessey
Sututes, the undersigned corporation exccutes the following Ceruficate of Amendment o its Cerdflcate of Incorporation:

1. The name of the cerporation is:
BYRAM HEALTHCARE CENTERS, INC.

2. The (oflowing amendroent 0 the Cenificue of Incorparation was approved by the dircctors and thereafter duly ndopted by
the shareholders of the corporadon on the 28TH  day of JUNE 2000
Resolved, that Asticle THIRD of the Certiflcate of Incorparauon be amended (o read as follows:

THE AGGREGATE NUMBER OF SHARES WHICE THE CORPORATICN SHALL HAVE
THE AUTHORITY TO ISSUE IS 11,022,882 SEARES WITEOUT NOMINAL OR PAR VALUE.

3. The number af sharcs oursninding az the ime of the adoption of the amendment was: §, 763, 037
The ol number of shares entided to voie thareon was: 8, 763, 037

[f the shares of any class or saies of shares are entitled 10 voue thereon as a class. set forth below the designation and number of
outstanding shases eadtled to vote thereon of each such class or series. (Omit if not applicatle).

4. The number of shares vating for and against such amendment is as follows: (If the shares of any class or serics are entitled to
vote as a class, s¢t forth the sumber ol shares of each such class and series voring for and against the amendment, cespectively).

8,763,037 0

5. &t the amendment provides for an exchange, teclassification or cancelladon of issued shares, set forth a statement of the manner
in which the same sholl be effected. (Omit if not applicablc).

6. Other provisions' (Omit if pot applicoble).

BYRAM HEA RE CENTERS, INC.

——

Pefer A. Phillips
lis: Execolive Vige PréSidem

Dated this _Qﬁ-day of June 2000.

May be executed by the Chagman of the Bo:ard, 9 the President, g1 3 Viee President of tic Corporation,

259312 v.) S%Q C\Q\2q
" Jw a2y, OO0 I35
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CERTIFICATE OF MERGER FEB 16 1999
OF James A, DiFisuterlo, &x.
Btate Treasnrer

FOX PAINE-BHC MERGER SUB, INC.,
A Delaware corporation

AND
BYRAM HEALTHCARE CENTERS, INC.,
A New Jersey corporation
olto035231¢L
TO: Secretary of State

State of New Jersey

Pursuant to the provisions of Chapter 10 of the New Jersey Business Corporation
Act, the undersigned corporations, Byram Healthcare Centers, Inc., a New Jersey
corporation ("Byram") and Fox Paine-BHC Merger Sub, Inc., a Delaware corporation
("Fox Paine") hereby adopt this Certificate of Merger for the purpose of merging Fox Paine
into Byram and amending the Certificate of Incorporation of Byram:

1. The Agreement and Plan of Merger setting forth the terms and conditions of
the merger of Fox Paine with and into Byram was executed by Fox Paine and Byram as
of February 1, 1999 ("Merger Plan"). A Summary of the Merger Plan is attached to this
Certificate as Exhibit A.

4. There are 5,000,000 shares of common stock, no par value of Byram issued
and outstanding which were entitled to vote on the Merger Plan and 5,000,000 shares
were voted in favor of the Merger Plan by written consent of the shareholders in lieu of a

meeting. On or about February 8, 1999, all the shareholders approved the Merger Plan.

S Sd7404 :
j /0433/5/)/ , B
O 10035235/
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8 There were 1,000 shares of common stock,.$.01 par value of Fox Paine
issued and outstanding which were entitled to vote on the Merger Plan and 1,000 shares
were voted in favor of the Merger Plan by written consent of the sole shareholder on
February 8, 1999.

4, The effective date of the Merger shall be February 16, 1999.

5. The name of the surviving corporation after the effective date of the merger
shall be "Byram Healthcare Centers, [nc." ("Surviving Corporation") which will continue its
existence as the Surviving Corporation under its present name upon the effective date of
the merger pursuant to the laws of the State of New Jersey.

6. The laws of the State of Delaware, the jurisdiction under which Fox Paine
was organized, permit the merger contemplated by the Merger Plan, and the laws of the
State of Delaware, on fulfillment of the applicable Delaware filing and recording

requirements have been complied with.

7. Pursuant to the provisions of Section 14A:9-2(4) and 14A:9-4(3) of the
the following amendment to the Certificate of Incorporation was approved by the directors

and thereafter duly adopted by the shareholders of the corporation on or about February

8, 1999:

PUBLIC HCMO_SUBMISSION_00247




Resolved, Article Third of the Certificate of Incorporation be amended to read as

follows:

"The aggregate number of shares which the Corporation shall have the
authority to issue is 7,875,456 shares without nominal or par value".

8. The number of shares of Byram. outstanding at the time of adoption of the

amendment was 5,000,000 shares. The total number of shares of Byram entitled to vote

thereon was 5,000,000,

9. The number of shares of Byram voting for and against such amendment is
as follows:
Number of Shares Voting Number of Shares Voting
for Amendment Against Amendment

5,000,000 0

10.  The effective date of the Amendment to the Certificate of Incorporation shall

be February 16, 1999.
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IN WITNESS WHEREOF, each of the undersigned corporations have caused
this Certificate to be signed and sealed this _/§ _day of February, 1999.

BYRAM HEALTHCARE CENTERS, INC.

g \
> ] M/\/‘b
Peter A. Phillips
President

BY:

FOX PAINE - BHC MERGER SUB, INC.

BY: }U" - 'y
Jason B. Hurwitz
e President
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EXHIBIT A TO CERTIFICATE OF MERGER
Summary of Merger Plan

Byram Healthcare Centers, Inc., a New Jersey corporation ("“Byram") has entered
into'an Agreement and Plan of Merger ("Merger Agreement") dated as of February 1, 1999
with Fox Paine Byram Holdings, LLC, a Delaware limited liability company ("Fox Paine-
Parent"), Fox Paine-BHC Merger Sub, Inc., a Delaware corporation and wholly-owned
subsidiary of Fox Paine-Parent ("Fox Paine-Subsidiary"), Peter A. Phillips and Lawrence
E. Janes. The Merger Agreement provides for the merger of Fox Paine-Subsidiary into
Byram with Byram being the surviving entity ("New Byram"). In the merger, 92.8% of the
outstanding Byram common stock held by its shareholders at the Merger Date will be
redeemed in exchange for a cash payment. In addition to the cash payment, Fox Paine-
Parent and other individuals will invest new capital into the New Byram at the closing of the
Merger in the approximate amount of at least $1,900,000, which will result in a proforma
stockholders equity of New Byram after giving effect to the Merger of at least $1,900,000
more than the actual stockholder's equity of Byram immediately before the Merger. In
addition, the principal shareholders of Byram, Lawrence E. Janes and Peter A. Phillips, will
surrender their share certificates representing their retained 7.2% percentage ownership
in Byram for the issuance of share certificates equal to 8.9% of New Byram without
additional consideration and in recognition of their controlling majority stock interest in
Byram. Pursuant to the other agreements to be entered into at the closing of the merger,
Messrs. Phillips and Janes will also continue to work as employees of New Byram and
retain one seat on the Board of Directors.

The Board of Directors of Byram has determined that the merger with Fox Paine-
Subsidiary is in the best interest of Byram and its shareholders, has approved the Merger
Agreement and is seeking approval of the Merger Agreement by all the shareholders of
Byram. The merger is scheduled to occur on or about February 16, 1999 ("Merger Date").

The exact purchase price to be paid can not be determined at this time because the
purchase price will be subject to post closing adjustments as detailed below. The parties
have agreed that the amount to be paid on the Merger Date which is based upon the
adjusted net asset value of the corporation as of June 30, 1998 will be $10,284,893. This
amount does not include the value of the stock in the New Byram that will be issued to
Messrs. Janes and Phillips. Of this total amount, the following will be placed in escrow:

(i) the sum of $175,000.00 which represents an escrow for potential
adjustments to be made to the adjusted net asset value of the corporation
as of the Merger Date ("Escrow #1"); and

(i) the sum of $1,500,000.00 which represents an escrow for potential
liabilities of Byram arising out of Byram’s representations and warranties
required in the Merger Agreement ("Escrow #2").

The purchase price net of the escrowed amounts will be disbursed to the
shareholders on the Merger Date ("Net Cash Closing Proceeds"). [t is currently anticipated
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that each shareholder will receive approximately $1.89 per share from the Net Cash
Closing Proceeds. Escrow #1 and #2 represent together a further $ .37 per share.

In addition, the parties have agreed that within ninety days of the Merger Date, the
new Byram will perform an audit of Byram'’s financial records and will establish the adjusted
net asset value of the corporation as of the Merger Date. The audit may result in an
increase or decrease in the net asset value of Byram and any decrease will be paid from
Escrow #1 with a possible additional payment from the shareholders of the Byram if the
decrease exceeds the $175,000 in Escrow #1. Any increase will be paid to the
shareholders. Byram expects that the balance of Escrow #1 will be released within one

hundred and twenty (120) days of the Merger Date.

Claims may arise if any of Byram's representations and warranties made in the
Merger Agreement prove to be inaccurate on the date of the Merger Agreement or the
Merger Date; the amount of such claims in excess of $80,000 may be deducted from
Escrow #2. This Escrow, less adjustments, will be released in two installments, the first
will be released approximately one year from the Merger Date and the balance will be
released approximately two years from the Merger Date. The shareholders of Byram
(other than Messrs. Phillips and Janes) will not have any exposure beyond the $1,500,000
in Escrow #2 if claims made against Escrow #2 exceed that amount.

Escrow #1 and Escrow #2 will be held by a national banking association which will
be determined prior to the Merger Date.

Messrs. Janes and Phillips are required to act as the representatives of all
shareholders under the Merger Agreement for the purpose of facilitating the release of
Escrow #1 and Escrow #2 to shareholders. In the event a dispute arises as to the release
of an escrow, Messrs. Janes and Phillips will represent the interests of the shareholders.

A copy of the Agreement and Plan of Merger is available. for review at the corporate
headquarters of Byram at 75 Holly Hill Lane, Greenwich, Connecticut 06830.

H:\DOCUMENT\ JOANNE\ BYRAM\CLOSING\EXHBIT.A 2
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g0
BYRAM BOLDING COMPANY II, INC. —

INTO 3
BYRAM HEALTHCARE CENTERS, INC. — O /() 0352

To the Deparmment of the Treasury
Statc of New Jersey

Pursuant to the provisions of Section 14A:104.1 of the New Jersey Business Corporation
Act, the New Jersoy business corporations hereinafier named do hereby certify that:

1 The name of the merging corporation, which is a busioess corporation of the State
of New Jexsey is Byram Holding Company II, Inc.

23 The name of the swviving corporation which is a business corperation of the
State of New Jersey is Byram Healthesre Centers, Inc.

3. The Plan of Merger i3 attached to this certificate as Exhibit A.
4, The Plan of Merger was approved by the Board of Directors of the surviving
corporation and no vote of the shareholders of the surviving corporation was required becauge of

the applicability of subscction 14A:10-3(4) of the New Jersey Business Corporation Act as well
as the applicability of subsection 14A:10-3(6) and the conditions of paregraphs (&) through (h) of

that subsecticn have been satisfied.

(NEXT PAGE IS SIGNATURE PAGE]
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This Certificate of Merger i5 executed as of this 3 rdday of May, 2004.

CARE CENTERS, INC.

By:

0

Name:_ Rauimoggl N . ok

Tide: Cev

370262 v.0] S)
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PLAN OF MERGER
OF
BYRAM HOLDING COMPANY II, INC.
WITH AND INTO
BYRAM HEALTHCARE CENTERS, INC.

This Plan of Merger (the “Plan™) is intended to accomplish the merger (the “Merger”) of
Byram Holding Company II, Inc. with and into Byram Healthcare Centers, Inc. in accordance
with the provisions of subsection 14A:10-4.1 of the New Jersey Business Corporation Act (the

"Act"),

1. Parties tn the Merger.

1.1 Byram Holding Company II, Inc. (hercinafter sometimes referred to as the
“Merging Corporation™ or “Byram IT"') is a stock corporation organized and existing under the
laws of the State of New Jersey, all of the shares of which are owned directly by the Holding

Company (as defined below in section 1.3).

1.2 Byram Healthcare Centers, Inc. (hereinafier sometimes referred to as the
“Surviving Corporation” or “Byram Healthcare™) is a stock corporation organized and existing
under the laws of the State of New Jersey and as a result of the merger will become a direct
wholly-owned subsidiary of the Holding Company (as hereinafter defined).

1.3 Byram Holdings I, Inc. (hereinafter sometimes referred to as the “Holding
Company” or “BHC") is a corporation which, from its incorporation until consummation of the
Merger, governed by subsections (6) and (7) of 14A:10-3 of the Act, was at all times a direct
wholly-owned subsidiary of the Surviving Corporation and shares of which are to be issued in

the Merger.

2 Names of Merging Corporations and Designation of Surviving Corporation.

T

2.1 The names of the merging corporations are Byram Holding Company II, Inc.
and Byram Healthcare Centers, Inc.

22  Byram Healthcare will be the Surviving Corporation in the Merger. The name of
the Surviving Corporation will te Byram Healthcare Centers, Inc.

3. Certificate of Incorporatian, Byvlaws. Officers and Dircctors of Surviving Corporation.

3.1 As of ithe Effective Date (as hereinafter defined), the certificate of incorporation
of Byram Healthcare shall be the certificate of incomoration of the Surviving Corporation.

3.2 As of the Effective Date, the bylaws of Byram Healthcare shall be the bylaws of
the Surviving Corporation.

Page 1 of 2
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3.3 The Board of Directors and the officers of Byram Healthcare, as they shall be in
such capacity immediately prior to the Effective Date, shall from and after the Effective Date be,
and continuc to be, the Board of Directors and the officers of the Surviving Corporation, until
their successors are duly elected and qualified in accordance with the bylaws of the Surviving

Corporation.

4. onver of S h

4.1 Effecdve upon the Effective Date of the Merger, each issued and outstanding
share of capital stock of BHC held by Byram Healthcare will be cancelled and no consideration

will be issued in exchange therefor.

4.2 Effective upon the Effective Date of the Merger, each i1ssued and outstanding
share of capital stock of Byram Healthcare will be exchanged for one (1) share of the capital
stock of BHC. All stock certificates currently held by Byram Healthcare shareholders (the
“Shareholders”) will be relinquished and cancelled and new stock certificates will be issued by
BHC to each Shareholder for the same number of shares as held in Byram Healthcare, with
identical designations, preferences, limitatdons and rights.

43  Effective upon the Effective Date of the Merger, each issued and outstanding
share of capital stock of Byram 1I held by BHC will be exchanged for one (1) share of the capital
stock of Byram Healthcare, such that Byram Healthcare shall become a wholly-owned direct

subsidiary of BHC.

5. Provisions for Approving and Carrying Out the Plan.

5.1  The Board of Directors of Byram II shall, by resolution adopted by such Board,
approve this Plan. The Board of Directors of Byram Healthcare shall, by resolution adopted by
such Board, approve this Plan. Pursuant to subsection 14A:10-3(4) of the Act, there is no vote of
the shareholders of Byram Healthcare required to authorize the Merger inasmuch as Byram
Healthcare's certificate of incorporation as of the Effective Date will not differ from its
certificate of incorporation before the Merger, and immediately after the Merger each
Shareholder of Byram Healthcare will hold the seme number of shares of the Holding Company

with identical designations, preferences, limitations and nghts.

5.2  The proper officers of Byram II and Byram Healthcare shall exccute and file with
the New Jerscy Secretary of State, a Certificate of Merger in accordance with subsection 14A:10-

4.1 of the Act.

33 The Merger is to beeome offective upon aceeptunce by the New jersey Secrotary
of State, of the filing of the Cenificate of Merger (the “Effective Date™).

5.4 If at any time Byram Healthcare, as the Surviving Corporation, shall deem or be
advised that any further assignments, assurances in Jaw or other acis or instruments are necessary
or desirable to vest or confirm in Byram Healthcare the title to any property of Byram II, its
proper officers and directors shall and will do all such acts and things as may be necessary or
proper to vest or confirm title to such propenty in Byram Healthcare and otherwise to carry out

the purposes of this Plan.
Page 2 of 2
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ARTICLES OF MERGER ILE! 1
OF ,
CHOICE MEDICAL SUPPLIES, INC., JUL 2 82008 i
SYLMAX CORPORATION, AT |
cwe. (&)
MEDICAL HOME SUPPLY CORPORATION, | STAT: \ [ ]RER
PEISER’S INC., b
BYRAM-CENTRAL HEALTHCARE CENTERS, INC.
AND A
INNET, INC. 01003527316 |
INTO £
BYRAM HEALTHCARE CENTERS, INC. r
To the Department of the Treasury
Sute of New Jersey ;
Pursuant to the provisions of Section 14A:10-5.1 of the New )ersey Business :
Corporation Act, the New Jersey parent business corporation hereinafter named does hereby certify i
that :
1. The names of the subsidiary corporations are Choice Mediul Supplies, Inc., a
Washington corporation, Sylmax Cotporagon, a Califomia corporation, Medical Home Supply
Corporation, a Colorado corporation, Paser’s Inc., 2 Delaware corporation, Byram-Ceatral
Healthcare Centers, loc., s Michigan corporation and lanet, Inc., 2 New Jersey corporation.
2. The name of the parent corporation, which 1s a business corporation of the State
of New Jersey, and which 15 to be the surviving corporation, is Byram Healthcare Centers, Inc.
3. Thc number of issued and outstanding shares of each of the subsidiary 1
corporatons, all of which are of onc class, and all of which are owned by the parent corporation: :
/A Names No. of Shares
Choice Medical Supplies, Inc. 997
N/R.  Sylmax Corporation 29,000 :
#/k. Medical Home Supply Carpornation 5,556 :
N/n. Peiser’s Inc. 3,000 '
n/r Byram-Central Healhcare Centers, Inc. 100 {
' Innet, Inc. 100 I
4. The following is the Plan of Merger for merging the subsidiary corporations into
the parent corporation as approved by the Board of Directors of the pareat corporadon on May 30,
2008. ;
“1. Bymam Halthcure Centers, Inc., which is 2 business corporation of the i
State of New Jersey and is the owner of all of the outstanding shares of Chaice Medical Supplies,
5204280 3
2RG53641 i _
58S 5T i
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Inc,, Sylmax Corporation, Medical Home Supply Corporation, Peiser’s Inc., Byram-Central
Healthcare Centers, Inc. and Innet, Inc. (the “Subsidiary Corporations™), heteby metges the
Subsidiary Cosporations into Byrara Healthcare Centers, Inc. pursuant to the provisions of the New

Jersey Business Corporation Act.

2. The separate existence of the Subsidiary Cotporations shall cease upon
the effective date of the merpger pursuaat to the provisions of the New Jersey Business Corporation
Act; and Byram Hesalthcare Centers, Inc. shall continue its existence gs the surviving corporation
pursuant to the provisions of said New Jersey Busmess Corporation Act.

3. The issued and outstanding shares of the Subsidiary Corporations shall
not be converted in any manner, but each said share which is issued aad outstanding 2s of the
effective date of the merger shall be surrendered and extinguished.

4. The issued shares of Byrarmn Healthcare Centers, Inc. shall not be
converted in any mannet, but each said share which ts 1ssued as of the effective date of the merger
shall continuve to represent one issued share of Byram Heslthcare Centers, Inc.

5. The Board of Directors and the proper officers of Byram Healthcare

Centers, Inc. arc hereby authorized, cmpowered, and directed to do any and all acts and things, and
to make, execute, deliver, file, and/or record any and all instruments, papers, and documents which
shall be or become necessary, proper, or convenicent to carry out or put into effect any of the
provisions of this Plan of Merger or of the merger herein provided for.”

5. Neither the Certificate of Incorpomtion of the parent corporation nor the
Certificates of Incarporation of the Subsidiary Corporations requites the approval of its
shateholdets to authotize the merger herein certified.

6. The parent corporation will continue its existence as the surviving cotporation
pursuant to the provisions of the New Jersey Business Corporation Act.

7. The merger herein certified shall become effective ar 12:01 am. EDT on
September 1, 2008.

Executed on July 8, 2008

Richard M. Smith
President and Chief Executive Officer

2865364.1
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ARTICLES OF MERGER |
OF
CHOICE MEDICAL SUPPLIES, INC., '
SYIL.MAX CORPORATION,
MEDICAL HOME SUPPLY CORPORATION,
PEISER’S INC.,

BYRAM-CENTRAL HEALTHCARE CENTERS, INC.

AND

INNET, INC.
INTO
BYRAM HEALTHCARE CENTERS, INC.

)

To the Department of the Treasury
State of New )ersey
)

Pursuant to the provisions of Section 14A:10-5.1 of the New Jersey Business
Corporation Act, the New Jersey parent busmess corporation heremafter named does hereby certify

that:

1. The names of the subsidiary corporations are Choice Medizal Supplies, Inc., a
Washington corporation, Sylmax Corporton, 2 California corporagon, Medical Home Supply
Corporation, a2 Colorado corporation, Pases’s Inc., 2 Delaware corporation, Byram-Central
Healthcare Cenrers, Inc., a Michigan corporation aad lanet, Inc, a New Jersey corporation.

2. The name of the pareat corporation, which is a business corporation of the State
of New Jersey, and which 1s to be the survving corporation, is Byram Healthcare Centers, Inc.

3. The number of issued and outstanding shares of each of the subsidiary |
corporations, all of which are of one class, and all of which are owned by the parent corporation: !

Names No, of Shares

Choice Medical Supplies, Inc. 997

Sylmax Corporaton 29,000 !

Medical Home Supply Corporation 5,556

Peise’s Inc. 3,000 J

Bycarn-Central Healthcare Centers, Inc. 100 |

Innet, Inc. 100 '
i

4. The following is the Plan of Merger for merging the subsidiary corparations into
the parent corporation as appraoved by the Board of Directors of the parent corporation on May 30,

2008.

D R N

“1. Byram Healtbcrre Centers, Inc., which is 2 business corporation of the
State of New Jersey and is the owner of all of the outstanding shares of Choice Medical Supplies,

28G5364. 1
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Ioc, Sylmax Corporation, Medical Home Supply Corparation, Peiser’s Inc., Byramn-Central
Heslthcare Centers, Inc. and Ineet, Inc. (the “Subsidiary Corporations™), hereby merges the
Subsidiary Corporations into Byram Healthcare Centers, Inc. pumsuant to the provisions of the New

Jersey Business Corporation Act.

2. The sepante existence of the Subsidiary Cotporations shall cease upon
the effective date of the metger pursuant to the provisions of the New Jersey Business Cotporation
Act; 2and Byram Healthcare Centers, Inc. shall continue ins existence as the surviving corporation
pursuant to the provisions of said New Jetscy Business Corporation Act

3. The issued and outsrandmg shares of the Subsidiary Cotporations shall
not be coaverted in any rmanner, but each said share which is issued and oustanding 2s of the
effective date of the merger shall be surrendered and extinguished.

4. The issued shares of Byramn Healthcare Centers, Inc. shall not be
canverted in any manner, but each said share which & issued gs of the effective date of the merger
shall continuc to represent one issued share of Byram Healthcare Centers, Inc.

5. The Board of Directors and the proper officers of Byram Healthcare
Centers, Inc. are hereby authorized, cmpowered, and directed to do any and all acts and things, and
to make, execute, deliver, file, and/or record any and all instruments, papers, and doauments which
shall be or become necessary, proper, or convenient to arry out or put into effect z2ny of the
provisions of this Plan of Mezger or of the merger hetein provided for.”

5. Neither the Certificate of Incorporation of the patent corporation nor the
Certificates of Incorporation of the Subsidiary Corporations requires the approval of its
shareholders to authogze the metger herein certified.

6. The parent corporation wilj continue its existence as the surviving corporation
pursuant to the provisions of the New Jersey Business Corporation Act.

7. The merger berein certified shall become effecdve at 12:01 a.m. EDT on
September 1, 2008.

Executed on July 8, 2008

President and Cbief Executive Officer

2865364.1
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CERTIFICATE OF MERGER DEC 23 199
OF James A. DiKlsuterio, Jz,
8tate Treasurer

BYRAM HEALTHCARE CENTERS, INC., y
A New Jersey corporation OClO02T 23/¢

and
BYRAM-SOUTHEAST HEALTHCARE CENTERS, INC.,
- a Georgia corporation O00C OO e
TO: Secretary of State

State of New Jersey

Pursuant to the provisiors of Chapter 10 of the New Jersey Business Corporation
Act, the undersigned corporations, Byram Healthcare Centers, Inc., a New Jersey
corporation ("Byram”) and Byram-Southeast Healthcare Centers, Inc., a Georgia
corporation ("Byram-SE") hereby adopt this Certificate of Merger for the purpose of
merging Byram-SE into Byram:

1. The Agreement and Plan of Merger setting forth the terms and conditions of
the merger of Byram-SE with and into Byram was executed by Byram-SE and Byram as
of July 1, 1998 ("Merger IPlan") after approval of the Board of Directors of Byram and
Byram-SE. A Summary of the Merger Plan is attached to this Certificate as Exhibit A.

2. The Merger shall be effective on December 31, 1998.

3 The name of the surviving corporation after the effective date of the merger
shall be "Byram Healthcare Centers, Inc." ("Surviving Corporation") which will continue its
existence as the Surviving Corporation under its present name upon the effective date of

the merger pursuant to the laws of the State of New Jersey.

1 5)/57() S ABIE

3 .
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4, The laws of the State of Georgia, the jurisdiction under which Byram-SE was
organized, permit the merger contemplated by the Merger Plan, and the laws of the State
of Geaorgia, on fulfilment of the applicable Georgia filing and recording requirements have

been complied with.

IN WITNESS WHEREQOF, each of the undersigned corporations have caused this

Certiﬂ(@o be signed and sealed this _o?/  day of December, 1998.
; /

ATIE T‘j 1 BYRAM HEALFTHCARE CENTERS, INC.
Rt o1 / -
S BY: bty
Lawrence E.\anes Peter A. Phillipg
Secretary President
ATTEST: BYRAM-SOUTHEAST HEALTHCARE
N CENTERS, INC/' =1

- \ \( /// -

5 BY:___ %/\
Lawrence B\ Janes Peter A. Phillips
Secretary President
H:\DOCUMENT \JOANNE \BYRAM\MERGER\CERTMER .NJ 2
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EXHIBIT A TQ CERTIFICATE OF MERGER
Summary of Merger Plan

Byram Healthcare Centers, Inc., a New Jersey corporation ("Byram") proposes to
enter into an Agreement and Plan of Merger ("Merger Agreement”) dated July 1, 1998 with
its wholly owned subsidiary, Byram-Southeast Healthcare Centers, Inc., a Georgia
corporation ("Byram-SE"). The Merger Agreement provides for the merger of Byram-SE
into Byram with Byram being the surviving entity. The purpose of the merger is to reduce
overhead and operating expenses. The Board of Directors of Byram has determined that
the merger with Byram-SE is in the best interest of Byram. The merger is scheduled to
occur on or about December 31, 1998 ("Merger Date").
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/ 4 CERTIFICATE OF AMEBNDMENT OPFP CBRTIFICATE OF INCORPORATON OF
JAN- 81 1995
RYRAM MEALTHCARE CENTERO, INC.
LCQI‘IN]'\ R. HOOKS
— 777" %0t The Secretary of State Seereiary of State
State of New Jersey O(‘ (S/"'f

Pursuant to the provisions of Section 14A:9~2(4) and Section qq')
14A:9-4(3), Corporations, General, of ths Kew Jeraey Statutas, the
undersigned corporation exaecutes the followlng certificate of
Amendnent to its Certificate of Incorporation:

1. The name of the corporation ig Byram Kealthcare Centers,
Ine.

2. The following anmendment to the _Certificate of
Incorporation was approved by ths directors and thereafter duly

adopted by the shareholders of the corporation on the _3 day of
J‘@'MM‘; ¢ 1995,

Resolved, the Article Third of the Certificate of
..__Incorporation. be amended tao rezd as. follows: i

"Tha aggregate nunber of shares which tha Corporation shall
have the authority to igsue is 5,000,000 shares without nominal or
par valua!

L The number of shares outstanding at the time of the
adoption of the amendeent was 2%00. Thae total number of sharas
entitled to vote thereon wam 2300, - Do me e e m e em e

. e 4 fhe—nunber—of -ghares--voting- for- and -ageinst such ---- ---
amendment is as follows:

Nanber of Bhares Voting Numbex ¢f Sharas Voting
For Amendment - Againat Amendment - — -
<= 2500 - 0 —

5. The affective date of this Amendment te the Certiflcate
of'Ihcorporatlbn shall be Fabruary 1, 1925.

day of_q_‘ 1985,
BYRAN HZ}ACARE CENTERB, IRC.

i
BY1 /ﬁj ?\fgﬂ,
PETER PHILLIPS, President

Datead this

- KX DOCUMENT \ ¥ I MMACRPRNTEVERYAM . CER —_—

Oloo 352310
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C-102A Rev 12/93
New Jersey Department of State State Treasurer

Division of Commercial Recording
Certificate of Amendment
to the Certificate of Incorporation
(Fcr Use by Domestc Profit Corporations)

Pursuant to the provisions of Section 14A:9-2 (4) and Section 14A:9-4 (3), Corporations, General, of the New
Jemsey Statutes, the undertigned corporation executes rhe following Certificarc of Amnendmnent to its Certificate

of Incorporasion:
1. The name of the Corporatio1 is: Byram Healthcare Centers, Inc.

2. The following amendment t5 the Certificate of Incorporation was approved by the directors and thereafter duly
adopted by the shareholders withour a meeting pursuant to the written consents of the shareholders of the

corporatien 6n the _ 292 day of Jurne 2603:
Resolved, thar Article Third of the Certificate of Incorporation be emended to read as follows:

The aggregate number of shares<: which the Corporation shall have the authority to issue is
11,722,882 shares without: nominal or par value.

3. The number of shares outst:nding st the time of adoption of the amendment was: 8,811,752
The total number of shares eotitled to vote theteon was: 8,811,752

If the shares of any class or seiies of s1ares arc entitled to vote thercon as a class, set forth below the designatiou and
number of outstandmg shares emtitled to vote thereoa of each such class or series. (Omit if not applicable).

4, The rumber of shares votin:; for an:i egainst such smendment is as follows: (If the shares of any class or series
are endtled to vots as 2 class, set forth the number of shares of each such class and series voting for and against the

amendment, respectively).

Numb ares Voting for Am cn umber of Shares Vouppg Apainst Amendmen
6,774,017 0

S. If the amendment provides for an e:tchange, reclassification or cancellation of issued shares, set forth a statement
of'the manner in whick the satae shall be effected. (Oruit if not applicable.)

6. Other provisions: (Omut ifnot applicablo).

WMNRARIHCARE CENTERS, INC.
- 3 4»‘-\.\;\\ |
N Rwy% \\} o
’ﬁ L/ %U (:) 2/ Its: Chief E

Dated this _27+th day of June 2003,
May be executed by the Chairman of -he Board, or the President, or a Vice President of the Corporation.

01003521k

¢/¢C 'd LELON d11 NIMOOODENVIALHS Wy6G:11 EOOT "OE mnP
e e e e e T S T ]
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MAY 6 2004
CERTIFICATE OF MERGER
STATE TREASURER|
OF 0(4 (4
110
BYRAM HOLDING COMPANY IT, INC. — Y )
INTO oy
BYRAM HEALTHCARE CENTERS, INC. — (/0 0352
To thc Deparment of the Treasury
State of New Jersey

Pursuant to the provisions of Section 14A:10-4.1 of the New Jersey Business Corporation
Act, the New Jersey business corporations hereinafter named do hereby certify that:

1. The name of the merging corporation, which is a business corporation of the Stete
of New Jersey is Byram Holding Company II, Inc.

2, The name of the surviving corporation which is a business corporation of the
State of New Jersey is Byram Healtheare Centery, Inc.

3. The Plan of Merger is attached to this certificate as Exhibit A.

4, The Plan of Merger was epproved by the Board of Directors of the surviving
corporation and no vote of the shareholders of the surviving corporation was required becauss of
the spplicability of subscction 14A:10-3(4) of the New Jersey Business Corporation Act as well
as the applicability of subsection 14A:10-3(6) and the condidons of paragraphs (&) through (h) of

that subsection have been satisfied.

(NEXT PAGE IS SIGNATURE PAGE]
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This Certificate of Merger is executed as ofthis 3 ﬂ%day of May, 2004.

Title: (AN A S®)

: \ii CARE CENTERS, INC.
N
By: 'u}\\“\\ Y
s ~
Ld \'
Name:_ Raumone W . ety
Title: Cev
370262 v.01 S)
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PLAN OF MERGER
OFr
BYRAM HOLDING COMPANY II, INC.
WITH AND INTO
BYRAM HEALTHCARE CENTERS, INC.

This Plan of Mexrger (the “Plan") is intended to accomplish the merger (the “Merger”) of
Byram Holding Company I, Inc. with and into Byram Healthcars Centers, Inc. in accordance
with the provisions of subsection 14A:10-4.1 of the New Jersey Business Corporation Act (the

“ACt").

L Parties to the Merger.

1.1  Byram Holding Company II, Inc. (hereinafter sometimes refemred to as the
“Merging Corporation™ or “Byram IT") is a stock corparation organized and existing under the
laws of the State of New Jersey, all of the shares of which are cwned directly by the Holding

Company (as defined below in section 1.3).

1.2 Byram Healthcare Centers, Inc. (hereinafter sometimes referred to as the
“Surviving Corporation™ ar “Byram Healthcare™) is a stock corporation organized and existing
under the laws of the State of New Jersey and as a result of the merger will become a direct
wholly-owned subsidiary of the Holding Company (as hereinafter defined).

1.3 Byram Holdings I, Inc. (hersinafter sometimes referred to as the “Holding
Company” or “BHC”) is 2 corporation which, from its incorporation until consummation of the
Merger, govermned by subsections (6) and (7) of 14A:10-3 of the Act, was at all times 2 direct
wholly-owned subsidiary of the Surviving Corporation and shares of which are to be issued in

the Merger.
2 Names of Merging Corporations and Designation of Surviving Corporation.

2.1  The names of the merging corporations are Byram Holding Company 1Y, Inc.
and Byram Healthcare Centers, Inc.

2.2 Byram Healthcare will be the Surviving Corporation in the Merger. The name of
the Surviving Corporation will be Byram Healthcare Centers, Inc.

3. Certificate of Incorporation. Byvlaws, Officers and Directors of Survivine Corporation.

3.1  As of the Effective Date (as hereinafter defined), the certificate of incorporation
of Byram Healthcare shall be the certificate of incorporation of the Surviving Corporation.

3.2  As of the Effective Date, the bylaws of Byram Healthcare shall be the bylaws of
the Surviving Corporation.

Page 1 of 2
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3.3  The Board of Directors and the officers of Byram Healthcare, as they shall be in
such capacity immediately prior to the Effective Date, shall from and after the Effective Date be,
and continue to be, the Board of Directors and the officers of the Surviving Corporation, until

' their successors are duly elected and qualified in accardance with the bylaws of the Surviving

f Corporation.

3, Conversign of Stock.

. 4.1  Effective upon the Effective Date of the Merger, each issued and outstanding
share of capitel stock of BHC held by Byram Healthcare will be cancelled and no cousideration

will be issued in exchange therefor.

42  Effective upon the Effective Date of the Merger, each issued and outstanding
share of capital stock of Byram Healthcare will be exchanged for one (1) share of the capital
stock of BHC. Al stock certificates currently held by Byram Healthcare shareholders (the
“Shareholders’) will be relinquished and cancelled and new stock certificates will be issued by
BHC to each Shareholder for the same number of shares as held in Byram Healthcare, with
identical designations, preferences, limitations and rights.

4.3  Effective upon the Effective Date of the Merger, each issued and outstanding
share of capital stock of Byram II held by BHC will be exchanged for one (1) share of the capital
stock of Byram Healthcare, such that Byram Healthcare shell become a wholly-owned direct

subsidiary of BHC.

s. Provisions for Approving and Carrging Out the Plan.

S| The Board of Directors of Byram II shall, by resolution adopted by such Board,
approve this Plan. The Board of Directors of Byram Healthcare shall, by resolution adopted by
such Board, zpprove this Plan. Pursuant to subsection 14A:10-3(4) of the Act, there is no vote of
the shareholders of Byram Healthcare required to authorize the Merger inasmuch as Byram
Healthcare’s certificate of incorporation as of the Effective Date will not differ from its \
certificate of incorporation before the Merger, and immediately after the Merger each -
Shareholder of Byram Healthcare will hold the same number of shares of the Holding Company ;
with identical designations, preferences, limitations and rights.,

52  The proper officers of Byram II and Byram Healthcare shall execute and file with
the New Jersey Secretary of State, a Certificate of Merger in accordance with subsection 14A:10-

4.1 of the Act.

§3  The Merger is to become affective upon aceeptanse by the New Jersey Secratary
of State, of the filing of the Certificate of Merger (the “Effective Date’).

5.4  If at any time Byram Healthcare, as the Surviving Corporation, shall deem or be
advised that any further assignments, assurances in law or other acts or instruments are necessary
or desirable to vest or confirm in Byram Healthcare the title to any property of Byram LI, its
proper officers and directors shall and will do all such acts and things as may be necessary or
proper to vest or confirm title to such property in Byram Healthcare and otherwise to carry out

the purposes of this Plan.
Page 2 of 2
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C-102A Rev 1293

New Jersey Divigion of Revenue

ZWAL

FILED
; 1H4Y 0 4 2004
| STATE TREASURER

Cortificate of Amendment to the Certificate of Incorporatiol
(For Use by Domestic Profit Corporations)

Parsuant W the ;rnvmou of Scetion 14A:9-2 (4) and Section 14A:94 (3), Corp Gana), of th
the following Cartificate of Amewdmeot to its Certifi

! g ld

1. The name of tiie corporstion is:
DYRAN HEALTHCARE CENTS8RS, INC.

2. The (oliowlng amendment to tha CxrtiGeste of [ncarpocaticn was spproved by the direciar and thereafter Quty adopted by
the sharcholders of the carporationon the  1STH  day of APRIL .20 04

Revolved, that Asticle  TRIRD  of the Contificals of trcorpanation be mmended tn read as follows:

THS AGGRZGATE NUMBER OF SHARES WRIOH THE CORPORATICON SHALL RAVE THR
AUTHORITY TO XSSUE IS 16,038,000 EHARES WITHOUT NOMINAL OR PAR VALUE.

3 The oumbes of shary ovtstanding at the time of the adeption of the smendment was: B, 842. 426
Ihe wtal numba of thams entitled 1o vote thareos was; 8, 842, 436

1f the sla%es of any cleas or series of thars arc entltled (5 vore tharean a3 3 clagg, act forty below the designagon sad mumbes
of guratarding shares enticled 10 vole Werran of cach such class or serics. (Omit If sat epplicablc).

4. The number of shares voting for and egainal such emendment is as olyws: (T€the shaes of xny clagy or scrices are eatided
to vole 21 8 class, 16t forth tho nirmber of sharen of each rich class and celes voting for and againet the emendmeme,

rerpechively).
- Dumbar of Shacgs Voting far Srpendmens Numhes g{Sheren Yo¥ng Araion Ameadroest
6.984,440 0

3. 1€ the xendment Jrovides for m exchbange, reclaszificadon or canccllation of issued shaia, s forth e stakerncnt of the
mmaner in which the sxme shall be e(fected (Ombt i2ack 3pplicable).

6. Ocber provisions: (Omit {f not applicable).

Raymond R. FKoaker
Ito: Chief Exgcutive Officer—.

May be cxecired by the Chalmmen of the Bowrd, o the Prasldont, or s Vize Pmﬂm( ofthe Carponaticn. ;

d/&g.?fﬂ?

4024902
ggﬂqq Ay

Duted this 151’ day of APRLL ,2004
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New Jersey Department of State &{ N\‘ MAR 21 2000
Division of Commercial Recording
Certificate of Amendment
1o the Certificate of Incorporation
(For Use by Domestic Profit Corporations)

C-102A Rev 12/93

State Treasurer

Pursuant to the provisians of Section 14A:9-2 (4) and Section 14A:9-4 (3), Corporations, General, of the New
Jersey Statutes, the undersigned corporation executes the following Certificate of Amendtnent to its Certificate

of Incorporation:
1. The name of the Corporation is: Byram Healthcare Centers, ine.

2. The fotlowing amendment to the Certificate of Incorporation was approved by the directors and thereafter duly
adopted by the shareholders without a meeting pursuant to the written consents of the shareholders of the
carporation on the 59 £7 day of _ E—‘z‘,agﬁ - , 2000:

Resolved, that Article Third of the Certificate of Incorporation be amended to read as follows:

The aggregate number of shares which the Corporation shall have the authority to issue is
10,953,793 shares without nominal or par value.

3. The number of shares outstanding at the time of adoption of the amendment was: 7,184,627
The total number of shares entitled to vote thereon was: 7,184,827

If the shares of any class or serics of shares are entitied to vote thereon as a class, set forth below the designation and
number of outstanding shares entitled to vote thereon of each such class or series. (Omit if not applicable).

4. The number of shares voting for and against such amendment is as follows: (If the shares of any class or series
are entitled to vote as a class, set forth the number of shares of each such class and series voting for and against the
amendrent, respectively).

Number of Shares Vating for Amendment Voti
7,984,627 0

5. If the amendment provides for an exchange, reclassificaticn or cancellation of issued shares, sct forth a stateroent
of the manner in which the sarc shall be effected. (Omit if not applicable.)

n“! ~ARE CENTERS, INC,
4 \»\\

t‘.\

Its: Chief Ex - ive Officer
President

6. Other provisions: (Omit if not applicable).

Dated this 2O 1, any of_/Marel, ,2000.

2
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AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT
OF
APRIA HEALTHCARE LLC

This Amended and Restated Limited Liability Company Agreement, dated as of May 2,
2014 (this “Agreement”) of Apria Healthcare LLC (the “Company”), a Delaware limited liability
company, is entered into by Apria Healthcare Group Inc., a Delaware corporation, as its sole
member (hereinafter sometimes referred to as the “Sole Member” and collectively, with all other
persons who from time to time become members pursuant to this Agreement, the “Members”™).
This Agreement amends and restates in its entirety the existing Limited Liability Company
Agreement of the Company, dated as of June 11, 2013 (the “Existing [.LLC Agreement”).

WHEREAS, Apria Healthcare, Inc., a Delaware corporation (the *“Predecessor
Corporation”) was formed as a Delaware corporation on March 30, 1984;

WHEREAS, as of June 11, 2013 and effective as of 9:15 a.m. Eastern Daylight Savings
Time on July 1, 2013 (thc “Effective Time”), the Predecessor Corporation was converted into the
Company and became a Delaware limited liability company pursuant to a conversion (the
“Conversion”) effected pursuant to § 18-204 of the Delaware Limited Liability Company Act (6
Del. C. § 18-101 et seq.), as amended from time to time (the “Act”) by the filing of (i) a
Certificate of Conversion of the Company with the office of the Secretary of State of the State of
Delaware pursuant to § 18-214 of the Act and (ii) a Certificate of Formation (the “Certificate of
Formation”) with the office of the Secretary of State of the State of Delaware pursuant to § 18-
201 of the Act;

WHEREAS, prior to the Conversion, the Sole Member owned all of the issued and
outstanding common stock of the Predecessor Corporation (the “Predecessor Stock™);

WHEREAS, the Sole Member desired that the common stock of the Predecessor
Corporation outstanding immediately prior to the Conversion be converted into limited liability
company interests in the Company at the Effective Time;

WHEREAS, effective as of the time of the Conversion, (i) all the existing organizational
and governing documents of the Predecessor Corporation were replaced and superseded in their
entirety by the Existing LLC Agreement and the Certificate of Formation of the Company in
respect of all periods beginning on or after the Conversion, (ii) all of the Predecessor Stock
issued and outstanding immediately prior to the Conversion was converted into limited liability
company interests of the Company without the need of issuance of new certificates, it having
been the intention that the existing certificated shares of stock of the Predecessor Company
continue to evidence limited liability company interests of the Company, (iii) as of the Effective
Time, the Sole Member was (and remains) the owner of all the limited liability company
interests in the Company, (iv) the Sole Member continued the business of the Company without
dissolution in the form of a Delaware limited liability company governed by the Existing LLC
Agreement and continues the business of the Company in the form of a Delaware limited
liability company governed under this Agreement, (v) as of the Effective Time all then current
officers and directors of the Predecessor Company were deemed to have been appointed to the

004709-0003-14683-Active.15811045.6
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same offices and positions with the Company and with the same authority and responsibilities as
they did with the Predecessor Company, and they remained and shall remain in such offices and
positions until the earlier of their respective removals, resignations or incapacities, and (vii) in
accordance with § 18-214 of the Act, the Company constitutes a continuation of the existence of
the Predecessor Corporation in the form of a Delaware limited liability company and, for all
purposes of the laws of the State of Delaware, is deemed to be the same entity as the Predecessor
Corporation;

NOW, THEREFORE, the Sole Member hereby agrees as follows:

I8 Name. The name of the Company is Apria Healthcare LLC (the
“Company”) or such other name as the Sole Member may from time to time hereafter designate.

2. Definitions. Capitalized terms not otherwise defined herein shall have the
meanings set forth therefor in the Act.

3. Fiscal Year. The fiscal year of the Company (the “Fiscal Year”) shall end
on December 31 of each year. The Company shall have the same fiscal year for income tax and
for financial and accounting purposes.

4. Pumpose. The Company is formed for the purpose of engaging in any
lawful business permitted by the Act or the laws of any jurisdiction in which the Company may
do business. The Company shall have the power to engage in all activities and transactions which
the Sole Member deems necessary or advisable in connection with the foregoing.

5. Offices. The registered office of the Company in the State of Delaware
shall be located at 160 Greentree Drive, Suite 101, in the City of Dover, Count of Kent, DE
19904 and its registered agent for service of process on the Company at such address is National
Registered Agents, Inc. The principal place of business of the Company shall be located at such
place or places as the Sole Member may determine.

6. Members. As of the Effective Time, the Sole Member is designated as an
authorized person, within the meaning of the Act, to do and perform, or cause to be done and
performed, all such acts, deeds and things and to make, execute and deliver, or cause to be made,
executed and delivered, all such agreements, undertakings, documents, instruments or certificates
in the name and on behalf of the Company or otherwise as the Sole Member may deem
necessary or appropriate in furtherance of the ordinary course of business of the Company. As of
the Effective Time, Apria Healthcare Group Inc. was (and remains) designated as the Sole
Member of the Company, and has such ownership percentage of the Company as set forth on
Annex A hereto. The Company has no other members as of the Effective Time and currently has
no other members. The Sole Member shall have the power to do any and all acts necessary or
convenient to or for the furtherance of the purposes described herein, including all powers,
statutory or otherwise, possessed by members of a limited liability company under the laws of
the State of Delaware. Specifically, the Sole Member is designated as an authorized person,
within the meaning of the Act, to execute, deliver and file the Certificate of Formation of the
Company (and any amendments and/or restatements thereof) and any applications necessary for

004709-0003-14683-Activc. 1581 1045.6

PUBLIC HCMO_SUBMISSION_00273



the Company to qualify to do business in a jurisdiction in which the Company may wish to
conduct business.

7. Capital Contributions. The Sole Member shall make capital contributions
to the Company at such times, and in such amounts, as the Sole Member shall determine in its
sole discretion.

8. Allocations, _ Distributions, Profits and ILosses. Allocations and
distributions of cash or other assets of the Company shall be made at such times and in such
amounts as the Sole Member shall determine in its sole discretion. The Sole Member may
withhold from any distributions amounts necessary to pay or establish reserves for expenses and
liabilities (contingent or otherwise) of the Company. Distributions will be subject to the
requirements of the Act and other applicable law.

9. Certificate of Limited Liability Company Interest. A new certificate shall
be issued to represent the current limited liability company interests of the Company held by the
Sole Member and all existing certificates shall be surrendered and cancclled in exchange
therefor.

10. Term. The Company shall continue in full force and effect until terminated
by operation of the Act or upon the sole election of the Sole Member.

11. Additional Members. The Company may, at the Sole Member’s sole
discretion, issue additional membership interests to other persons and admit them to the
Company as Members.

12. Liability. The personal liability of the Sole Member to the Company is
eliminated or limited to the fullest extent permitted under the Act, and the Sole Member shall
have no liability to the Company except as expressly required by the Act.

13. Exculpation and Indemnification. Neither the Sole Member nor any
director, officer or employee, or other agent or representative (each a “Covered Person”) shall be
liable to the Company, the Sole Member or any other person or entity who or that has an interest
in the Company for any loss, damage or claim incurred by reason of any act or omission
performed or omitted by such Covered Person in good faith on behalf of the Company and in a
manner reasonably believed to be within the scope of the authority conferred on such Covered
Person by this Agreement, except that a Covered Person shall be liable for any such loss, damage
or claim incurred by reason of such Covered Person’s gross negligence or willful misconduct. To
the full extent permitted by applicable law, each Covered Person shall be entitled to
indemnification from the Company for any loss, damage or claim incurred by such Covered
Person by reason of any act or omission performed or omitted by such Covered Person in good
faith on behalf of the Company and in a manner reasonably believed to be within the scope of the
authority conferred on such Covered Person by this Agreement, except that no Covered Person
shall be entitled to be indemnified in respect of any loss, damage or claim incurred by such
Covered Person by reason of gross negligence or willful misconduct with respect to such acts or
omissions; provided, however, that any indemnity under this Section 13 shall be provided out of
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and to the extent of Company assets only, and the Sole Member shall not have personal liability
on account thereof.

14. Foreclosure or Transfer. In connection with a pledge by any Member
(including the Sole Member) of its membership interests as collateral for any secured debt (the
“Pledged Collateral™), the collateral agent for the applicable secured parties (in such capacity,
together with its successors and assigns, in such capacity, the “Collateral Agent”), in any
foreclosure upon or subsequent disposition of such Pledged Collateral by the Collateral Agent in
accordance with the terms and conditions of any security agreement, collateral agreement or
pledge agreement (each, a “Transfer”), the assignee shall be admitted as a Member and shall
have all of the rights and powers of the Member that previously owned such membership
interests without any further consent of any Member (including the Sole Member). The Member
that previously owned such membership interests shall cease to be a Member and shall have no
further rights or obligations under this Agreement, except that such Member shall have the right
to such information as shall be necessary for the computation of such Member’s tax liability, if
any.

5% Dissolution. The Company shall be dissolved and its affairs wound up
upon the first to occur of the following: (a) the written consent of the Sole Member; (b) at any
time that there is no member of the Company, unless the Company is continued pursuant to the
Act; or (c) the occurrence of an event causing a dissolution of the Company under Section 18-
801 of the Act. Any Member or any assignee who becomes a Member shall not cease to be a
Member upon the occurrence of any of the events set forth in Section 18-304 of the Delaware
Limited Liability Company Act with respect to such Member and shall continue to be a Member
until such time as such Member’s membership interests are effectively assigned or transferred.

16.  Books and Records. The Company shall keep or cause to be kept full and
accurate accounts of the transactions of the Company in proper books and records of account
which shall set forth all information required by the Act. Such books and records shall be
maintained on the basis utilized in preparing the Company’s United States federal income tax
returns.

17. Severability. Every term and provision of this Agreement is intended to be
severable. If any term or provision hereof is illegal or invalid for any reason whatsoever, such
term or provision will be enforced to the maximum extent permitted by law and, in any event,
such illegality or invalidity shall not affect the validity or the remainder of this Agreement.

18. Benefits of Agreement. None of the provisions of this Agreement shall be
for the benefit of or enforceable by any creditor of the Company or by any creditor of the Sole
Member.

19. Amendment. This Agreement may be amended and/or restated at any time
with the consent of the Sole Member.

20.  Governing Law. This Agreement shall be construed and enforced in
accordance with the laws of the State of Delaware, all rights and remedies being governed by
said laws.
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IN WITNESS WHEREOF, the undersigned, intending to be legally bound hereby, has
duly executed this Amended and Restated Limited Liability Company Agreement as of the date
first written above.

SOLE MEMBER:

APRIA HEALTHCARE GROUP INC.

By: <(£Qg¢7z —

Name: Robert S. Holcombe
Title: Executive Vice President, General Counsel
and Secretary

004709-0003-14683-Active.15811045.6
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Membership

Annex A

Name of Member

Ownership Percentage

Apria Healthcare Group Inc.

100% (evidenced by the limited liability
company intercsts issued by the Company)
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Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A DELAWARE
CORPORATION UNDER THE NAME OF "APRIA HEALTHCARE, INC." TO A
DELAWARE LIMITED LIABILITY COMPANY, CHANGING ITS NAME FROM
"APRIA HEALTHCARE, INC." TO "APRIA HEALTHCARE LLC'", FILED IN
THIS OFFICE ON THE TWENTY-SIXTH DAY OF JUNE, A.D. 2013, AT 7:04
O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF CONVERSION IS THE FIRST DAY OF

JULY, A.D. 2013, AT 9:15 O'CLOCK A.M.

A Jeffrey W. Bullock Secretary of State
AUTHEN TION: 0546733

DATE: 06-27-13

2031918 8100V

130821504

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF CERTIFICATE OF FORMATION OF "APRIA HEALTHCARE
LLC" FILED IN THIS OFFICE ON THE TWENTY-SIXTH DAY OF JUNE, A.D.
2013, AT 7:04 O'CLOCK P .M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF FORMATION IS THE FIRST DAY OF JULY,

A.D. 2013, AT 9:15 O'CLOCK A.M.

M ES

A Jeffrey W. Bullock, Secretary of State
AUTHEN TION: 0546733

DATE: 06-27-13

2031918 8100V
130821504

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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State of Delaware
Secre of State
Division of Corporations
Delivered 07:04 PM 06/26/2013
FILED 07:04 PM 06/26/2013
SRV 130821504 - 2031918 FILE

STATE OF DELAWARE
CERTIFICATE OF CONVERSION OF

APRIA HEALTHCARE, INC.
(the “Company”)

FROM A CORPORATION TO A
LIMITED LIABILITY COMPANY PURSUANT TO
SECTION 18-214 OF THE LIMITED LIABILITY ACT

June 11, 2013
1) The jurisdiction where the Company was first formed is Delaware.
2) The jurisdiction immediately prior to filing this Certificate is Delaware.

3) The Company filed its original Certificate of Incorporation with the Secretary of
State of the State of Delaware and was incorporated in the State of Delaware on
March 30, 1984.

4) The name of the Company immediately prior to filing this Certificate is “Apria
Healthcare, Inc.”.

5) The name of the limited liability company into which the Company is to be
converted as set forth in its Certificate of Formation is “Apria Healthcare LLC”.

6) The conversion to a limited liability company shall be cffective as of 9:15 a.m.
Eastern Daylight Savings Time on July [, 2013.

[signature to follow on next page]
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IN WITNESS WHEREOF, the undersigned has executed this Certificate of
Conversion to a limited liability company as of the date first written above.

APRIA HEALTHCARE, INC.

By: %4&)’; ,% Mw vé,//

Name: Robert S. Holcombe
Title: Executive Vice President, General Counsel
and Secretary

APRIA HEALTHCARE LLC

By: %W&c/f // “{é’&““g’

Name: Robert S. Holcombe
Title: Executive Vice President, General Counsel
and Secretary

[Signature page to AHI Certificate of Conversion]
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State of Delaware
Secreta of State
Division of Corporations
Delivered 07:04 PM 06/26/2013
FILED 07:04 PM 06/26/2013
SRV 130821504 - 2031918 FILE

CERTIFICATE OF FORMATION

OF

APRIA HEALTHCARE LLC

This Certificate of Formation of APRIA HEALTHCARE LLC (the “Company”),
dated as of June 11, 2013, is being duly executed and filed by the undersigned, as an authorized
person, to form a limited liability company under the Delaware l.imited Liability Company Act
(6 Del. C. §18-101, et seq.).

FIRST. The name of the limited liability company formed hereby is Apria
Healthcare LLC.

SECOND. The registered office of the Company in the State of Delaware shall
be located at c/o National Registered Agents, Inc., 160 Greentree Drive, Suite 101, City of Dover
19904, County of Kent.

THIRD. The name and address of the registered agent of the Company for
service of process on thc Company in the State of Delaware shall be National Registered Agents,
Inc., 160 Greentree Drive, Suite 101, City of Dover 19904, County of Kent.

FOURTH. This Certificate of Formation shall be effective on July 1, 2013 as of
9:15 a.m. Eastern Daylight Savings Time.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of
Formation as of the date first above written,

Al M fotond].

Robert S. Holcombe
Authorized Person
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THBE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "APRIA HEALTHCARE, INC.",
FILED IN THIS OFFICE ON THE FIRST DAY OF JULY, A.D. 2010, AT

9:14 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

Jeffrey W. Bu;I‘ock, Secretary of State SR
AUTHENTYCATION: 8092591

DATE: 07-01-10

2031918 8100

100712085

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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State of Delaware

Secreca? of State
Division o. rations
Delivered 09:14 07/01/2010

FILED 09:14 pPM 07/01/2010
SRV 100712085 - 2031918 FILE

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

APRIA HEALTHCARE, INC.

Apria Healthcare, Inc., a Delaware corporation (the “Corporation™), does hereby
certify as follows:

1. The name of the Corporation is Apria Healthcare, Inc. The Corporation was
incorporated under the name “National Medical Homecare, Inc.” The original Certificate of
Incorporation (as amended, the “Certificate of Incorporation™) of the Corporation was filed with
the Secretary of State of the State of Delaware on March 30, 1984,

2. This Amended and Restated Certificate of Incorporation was duly adopted by the
Board of Directors of the Corporation and by the sole stockholder of the Corporation in
accordance with Sections 242 and 245 of the General Corporation Law of Delaware.

3. This Amended and Restated Cettificate of Incorporation restates and integrates
and farther amends the Certificate of Incorporation, as heretofore amended and supplemented.

4. The text of the Cextificate of Incorporation is hereby amended and restated to read
in its entirety as follows:

FIRST: The name of the corporation is Apria Healthcare, Inc.

SECOND: The address of its registered office in the State of Delaware is 160
Greentree Drive, Suite 101, in the City of Dover 19904, County of Kent. The name of its
registered agent at such address is National Registered Agents, Inc.

THREE: The nature of the business or purposes to be conducted or promoted is to

engage in any lawful act or activity for which corporations may be arganized under the General
Corporation Law of Delaware.

FOURTH: The total number of shares of stock which the corporation shall have
authority to issue is One Thousand (1,000) and the par value of each of such shares is One Cent
($.01) amounting in the aggregate to Ten Dollars ($10.00).

FIFTH: The board of directors is authorized to make, alter or repeal the by-laws of the
corporation. Election of directors need not be by written ballot.

SIXTH.

1.  To the fullest extent permitted by the Delaware General Corporation Law as the
same now exists or may hereafter be amended, the Corporation shall indemnify, and advance
expenses to, any person who is or was a director or officer of the Corporation or, while a director
or officer of the Corporation, is or was serving at the request of the Corporation as a director,
officer, employee or agent of another corporation, partership, joint venture, trust or other
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enterprise. Notwithstanding the preceding sentence, the Corporation shall not be required to
indemnify any parson in connection with a proceeding (or part thereof) commenced by such
person if the commencement of such proceeding (or part thereof) was not anthorized by the
Board of Directors of the Corporation. The Corporation, by action of its Board of Directors, may
provide indemnification or advance expenses to employees and agents of the Corporation or
other persons only on such terms and conditions and to the exteat determined by the Board of
Directors in its sole and absolute discretion.

2. The indemnification and advancement of expenses provided by, or granted
pursuant to, this Article Sixth shall not be deemed exclusive of any other rights to which those
seeking indemnification or advancement of expenses may be entitled under any Bylaw,
agreement, contract, vote of stockholders or disinterested directors or otherwise, both as to action
in such person’s official capacity and as to action in another capacity while holding such office.

3. The Corporation shall have the power to purchase and maintain insurance to
protect itself and any person who is or was a director, officer, employee or agent of the
Corporation, or while a director, officer, employee or agent of the Corporation, is or was gerving
at the request of the Carparation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other entaprise against any liability asserted against him and
incurred by him in any such capacity, or arising, out of his status as such, whether or not the
Corporation would have the power or the obligation to indemnify him against such liability
under the Delaware General Corpuration Law or the provisions of this Article Sixth.

4. The indemnification and advancement of expenses provided by, or granted
pursuant to, this Article Sixth shall, unless otherwise provided when authorized of ratified,
continue as to a person who has ceased to be a director or officer and shall imure to the benefit of
the heirs, executors and admimistrators of such officer or director. The indemnification and
advancement of expenses that may have been provided to an employee or agent of the
Corporation by action of the Board of Directors, pursuant to the last sentence of Paragraph 1 of
this Article Sixth, shall, unless otherwise provided when authonzed or ratified, continue as to a
person who has ceased to be an employee or agent of the Corporations and shall inure to the
benefit of the heirs, executors and administrators of such a person, after the time guch person has
ceased to be an employee or agent of the Corporation, only on such terms and conditions and to
the extent determined by the Board of Directors in its sole discretion.

SEVENTH. A director of the Corporation shall not be liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except to the extent
such exemption from liability or limitation thereof is not permitted under the Delaware General
Corporation Law as the same exists or may hereafter be amended. If the Delaware General
Corporation Law is amended to anthorize corporate action further eliminating or limiting the
personal liability of directors, them the liability of a director of the Corporation shall be
eliminated or limited to the fullest extent permitted by the Delaware General Corporation Law,
as so amended.

Any amendment, modification or repeal of the foregoing paragraph shall not adversely

affect any right or protection of a director of the Corporation hereunder in respect of any act or
omission occurring prior to the time of such amendment, modification or repeal.
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IN WITNESS WHEREOF, the Corporation has caused this Amended and Restated
Certificats of Incorporation to be duly executed this __% L , 2010.

oy, b -4, fobonido

Name: Robert S. Holcombe
Title: Executive Vice President,
General Counse) and Secretary

[Apria Healthcare, Inc.)
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State of Delaware

Office of the Secretary of State

PAGE 1

"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 AMENDMENT OF "HOMEDCO, INC.",
CHANGING ITS NAME FROM "HOMEDCO, INC." TO "APRIA HEALTHCARE,
INC.", FILED IN THIS OFFICE ON THE SEVENTH DAY OF JULY, A.D.
1995, AT 10 O'CLOCK A.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

Edward |. Freel, Secretary of State

AUTHENTICATION:
2031918 8100 7566133

DATE:
950151811 07-07-95
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CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
HOMEDCO, INC,,
a Delaware corporation

Homedco, Inc., a corporation organized and existing under and by virtue of
the General Corporation Law of the State of Delaware (this "Corporation"), DOES
HEREBY CERTIFY:

FIRST: That the sole director of this Corporation, acting by written
consent pursuant to the authority of Section 141(f) of the General Corporation Law of
the State of Delaware, adopted a resolution setting forth a proposed amendment of the
Certificate of Incorporation of this Corporation. The resolution setting forth the
proposed amendment is as follows:

"RESOLVED, that the Certificate of Incorporation be amended by
~ changing Article 1 thereof so that, as amended, Article 1 shall read in its entirety
as follows:

“1.  The name of this corporation is:

Apria Healthcare, Inc.

SECOND: That in lieu of a meeting and vote of stockholders, the sole
stockholder of this Corporation has given written consent to said amendment in
accordance with the provisions of Section 228 of the General Corporation Law of the
State of Delaware.

THIRD: That the above amendment was duly adopted in accordance with
the applicable provisions of Sections 228 and 242 of the General Corporation Law of the

State of Delaware.

IN WITNESS WHEREOF, Homedco, Inc. has caused this Certificate to be
signed by Jeremy M. Jones, its Chairman of the Board of Directors and Chief Executive
Officer, this 6th day of July, 1995.

HOMEDCO, INC.

By:- {\we’:MW pac) .\%é-‘—v\/u—z/

Jeremy M. Jones
Chakfaad of the Board and
Chief Executive Officer
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PAGE !

®ffire of Secretary of State

I. MICHAEL HARKINS, SECRETARY CF STATE OF THE STATE OF
OELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AHENDHMENT CF NATIONAL HEDICAL
HOMECARE, [NC. FILED IN THIS OFFICE ON THE FOURTEENTH DAY OF

JUNE, A.D. 1988, AT 18 0O°CLOCK A.n.

(i

Michaei Hhrkins, Sécretary of State

' CATION: 11748457
8688166831 DATE: g6/14/1988
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U735 424 JUN 14 198
CIRTIFICATS OF AMENDMENT é]/d'/%?
OF

CERTIFICATZ OF INCORPORATION

* ¥ ® * @

NATIONAL MEDICAL SOMECARE, INC., a corgcration
organized and existing under and by virtue oI the General
Corporation law <3 the State of Dalaware, DOES HEREBY

CZRTIFY:

FIRST: That the 3Soard <£ Directecraz of said
corporation, at a meeting .duly held, adopted a resolution
proposing and declaring advisable the following ainendment %o
the Certificate of lacorporation of said corporation:

RESOLVED, that the Certificate of Incorpcration 2ofF

NATIONAY MEDICAL HOMECARE, INC. be amended by

changing Article 1 thereof so that, as amended,

said Article shall be and read as follows:

®l. The nama of this corporation is HOMEDCO,
INC. "

SECOND: That in lieu of a meeting and vote of
stockholders, the stockholders have given unanimous written

consent to said amendment in accordance waith the provisions

"

of section 228 of the General Corporation Law oI the Stace

of Delaware.

THIRD: That the aforesaid amendment was dJduly
adopted in accordance with the applicable provisions o:
sections 242 and 228 of the General Corporation Law ¢ the

State of Delaware.
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HOMECARE,
Lawrence
James A.

19388.

ATTEST:

[Page Sof 12) |
o 725m8E 425
IN WITNESS WHERROF, said NATIONAL AEDICAL
INC. has caused this certificate to be signed OV
H. Smallen it3 Vice President, and attested b

Fishback, :iz5 3acretary, this I TH dav of June,

NATIONAL MEDICAL HOMECARE,
INC.

Al

Lawrence H. Smallen
Vice President

W/ A A

cames A.

éoére tacy

Fishback

RECEIVED FOR RECORD
JUN 16 1988

William 2. Ho.uzy. Recosesr
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CERTIFICATE OF MERSER L 12 /
or
NMH ACQUISITION CORPURATION fé
INTO e

NATIONAL MEDICAL HOMECARE, INC.

(Under Section 251 of the General Corporation Law
of the State of Delaware)

i L
Pursuant to Section 251(c) of the General
Corporation Law of the State of Delaware, National Medical
Homecare, Inc., a Delaware corporation (the "Campany”),
hereby certifies to the following information relating to the
merger of NMH Acquisition Corporation, a Delaware corporation
("Acquiring Corp."), with and into the Company (the

"Merger").
1. The names and states of incorporation of the

Company and Acquiring Corp., which are the constituent
corporations in the Merger (the "Constituent Corporations®),

bt o e w———— b,

are:
| , Naome State
) National Medical Homecare, Inc. Delaware
.z NMB Acquisition Corporation Delawvare

2. The Agreement and Plan of Merger, dated as of
November 4, 1987, among Acquiring Corp., the Company,
National Medical Enterprises, Inc. and NMB Holdings Corpora-
tion (the "Merger Agreement”), setting forth the terms and
conditions of the Merger, has been approved, adopted,
certified, executed and acknowledged by each of the Consti-
tuent Corporations, and adopted by the unanimous written
consent of the stockholders thereof, in accordance with the
provisions of Sections 228 and 251(c) of the General Corpora-
tion Law of the State of Delaware.

D e ) Y TR SN

3 3. The name of the corporation surviving the
Merger is "National Medical Raeecare, Inc.”

4. Upon the Merger becaming effective, the
1 certificate of incorporation of the surviving corporation
shall be amended to read in its entirety as set forth in

Exhitit A hereto.

AT RN

S i
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S. An executed Merger Agreement is on file at the
principal place of business of the surviving corporation,
which is located at 2100 West Orangewood, Orange, California

92668.

6. A copy of the Merger Agreement will be fur-

nished by the surviving corporation, on request and without
cost, to any stockholder of either of the Constituent Corpo-

rations.
IN WITNESS WHEREOF, this Certificate of Merger has

- been executed on this 30th day of Noveaber, 1987.

- NATIONAL MEDICAL HQMECARE, INC.

b Rl s

.JitcnyE::gfnos.LFrelIdcnt

(COR2ORATE SEAL]
Attest:

4 -] ck,
Assistant Secretary

HCMO_SUBMISSION_00293
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EXHIBIT A
CERTIPICATE OF INCORPORATION
or
NATIONAL MEDICAL HOMECARE, INC.
1. The name of the corporation is National Medlcal

Homecare, Inc.

2. The address of its registered office in the
State of Delavare is Corporation Trust Center, 1209 Orange
Street, in the City of Wilmington, County of New Castle.

The name of its registered agent at such address is The Cor-

poration Trust Company.

3. The nature of the business or purposes to be
conducted or promoted is to engage in any lawful act or
activity for which corporations may be organized under the

General Corporation Law of Delaware.

4. The total number of shares of stock wvhich the
corporation shall have authority to issue is One Thousand
{1,000) and the par value of each of such shares is One Cent
($.01) amounting in the aggregate to Ten Dollars ($10.00).

S. The board of directors is authorized to make,
alter or repeal the by-laws of the corporation. Election of
directors need not be by written ballot.

6. The name and mailing address of the incorpora-

tor is:

L.M. Curtis
100 West Tenth Street
Wilaington, Delaware 19801

HCMO_SUBMISSION_00294
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Office of SECRETARY OF STATE

£ Michael Harkins, Sasetany of Soate of the Hlate of Delrisare,
@WW% thac the above and foregoing is a true and correct copy of

Certificate of Change of lLocation of Ragistered Office of the cowpanies represenced
by "Tha Corporstion Trust Company”, as it applies to "RATIORAL MEDICAL HQCARE, INC.",

as received and filed ia this office the twenty-sevench day of July, A.D. 1984, ac

4:30 o'clock P.M.

a4

[n Testimony Whereof, f Acse Aeewnts sel my hand

and#aa/.\m/algamé{ay £1feh da#/
9Z November o M&#m %w.%ﬂd

ane thausand nine Aundeed and _eightv-seve

Modod Bbd

( Muchaet Hereras, Secreary of State

roen 112

PUBLIC HCMO_SUBMISSION_00295



[Page 100 12] FILED -
002080029 o or scorssmcr .xLzrm,/:h.

.

RECISTZRID OFFICEX AND OF RIGISTIRED ACKNT !
FURSUAFYT 7O ARCTION 134 Cf TITLY. 8 OF TNZ DELAMARE COOX ommuse- o g !
'
Tot DEPANITREET OF STATE i
{ ivision of Corporatiuas
Tecwneond Building

Fedezal Street
Cover, Delsware 19903

Pursuant to the pruvisions of Section 134 ot Title 6 of the Delaware Code,
the indersigned Agent for service of process, !n order to change the addrese of

the ~egistered office of the corporatinre for which it 4is registered aqent,

hareby certifies that:

-

1. The nune nf the agent isi The Corporation Trust Company

2. The address of the 0ld reqistered off!{=L was:

100 West Tenth SL.eec
wilmington, Delaware 19601

3. The eddress to vhich the registered office is to be changed ist
Corporation Trust Center
1209 Oranqge St eet
Wilmington, Delawvare 19801
The new address will tu offective on July 30, 1984.

4. Thea names Of the corporations represented Ly said agent s~ set forth

on the list annexed to this certificate and made a part roreu( by
reference.

Fud

IN WITNESS WHERZOTY, said agent hae caused this certifi-
cates tn be signed on ite behalf by {ts Vice-Preeident and Aseis-

tant Secretary thie 2Sth day of July, 1984,

THE CORPORATION TRUST COMPANY

(Mame of Registered Agent)

Vice-President)

ATTZET)

e :

7 y /) . : '
M ’&° ML !
[}

{A3g.stant sSecretary).’/
[ )

PUBLIC HCMO_SUBMISSION_00296
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DELAWARE

22
Office of SECRETARY OF STATE

[. Michael Harkins. Secretary of State of the State of Delaware,

do hereby certify that the attached is a true and correct copy of

Certificate of __Incaorpration

filed in this office on March 30, 1984

W%

Michael Harkins. Secretary o] State

BY: 9 yere I

DATE: __November 5, 1987

Form 130
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g T Nee s _ee N e € " "%ew% >~ Jc .. O
ﬁ‘;}.)‘:',. AEPREL =5 Ve .
By ‘
Py - o\
P\,t.\q
N
5("‘. . hy 2 ‘ \'..' s R P
CEZRTIPICATE OF I[NCORPORATION WR:se . 1a¢ g@ﬂ'{;;‘,_;;_
e o y Y f5F L
e , e '”';';;.
i3, NaT1O0OMAL MELICAL KoMECARL, INC. ponpesif, 4. 3 oo
R T
;.: h‘\ e .':1:
x:. l. The name of the corporatioa iss ee e
) NATIONAL NEDICAL HOMLUARE, 1XC. T s
R L
L 1. The address of (ts recistered office im the Stats of * -~ /=X
- Delavare is 100 West Tenth Street in the City of Wilmington, Coumty RN
of New Castle. Tha name of i(ts res.stared agent at such m T S
The Corporation Trus. Company. s ~'-JL 3 i!_;;{
J. The natuse of the business or purposes tC be m __"4;_-‘3.:
or promcted ls tc engage i1n any laow:iul act or activity for which cog=-. '
porations may bo organized under the General Corpora ‘Lo of ... - (;4
: * Delawvars. : 'v-ro\ o.:i. .ﬁrq.\l:,_g
g 4. The total nueber ct ohares of steock which the sorperatioe- *"'f-
“.’.: shall have authority to lssuc I une Thoussad (1,000) all ef eueh zhaves -rg
2 shall be witheut par value. 5 ot '{;‘Se-‘;_" "'36;(_*;-5
o e ,Q.‘s : -?\7-::3.‘;&'
bl L TG o 3"
& nss \é':-
2 S. The board of directors i1s authorized to make, uw
or repesal the by-laws of the corporuation. EIKlectiom of ‘M"\s
need not be by written ballot. St "-,'-.'f.‘f '
.- 6. The name and mailing address o? the incorporatsr “l:- s
L. M. Custis ,,- :
b 100 West Tenth Street
= wWilmington, Delaware I.QIOI.
- :
1 I, THE UNDERSICNED, being the incorporator unuh.ton ..s
naced, for the purpose of forming a corporaticn pursuant to the .
& Ganeral Corporation Law of Delaware, do make this certificats, h‘n- .o
.o by daclaring and certifying that this is my act and deed and the facts -.
herein stated are true, and accordingly have hereunto set my huld this
":;‘.. 30th “Y of Narch, 1984, Tl
%(. 3
vk
322
)5,:
Al
!\;.

Loy

175"31;;; |

ks :  eal
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