
PUBLIC 

Owens & Minor Entities' Governance Documents 

PUBLIC HCMO_SUBMISSION_00106 



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. 

1.5 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 (i) by the Board of Directors, (ii) pursuant to the notice of meeting ( or any 
supplement thereto) given by or at the direction of the Board of Directors or (iii) 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 l .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

l .8(a)(iii)(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)(iii)(B) shall set forth: 

(i) 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 l .8(b)( v ). 
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(ii) 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; 

(iii) 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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is 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 

is 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 )(iii)(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-l(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 ofrecord 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 l .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 (i) 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 (ii) 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)(iii)(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 

il, 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 (i) the Noticing Shareholder or 
(ii) 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 (i) 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"), (ii) 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 (iii) if the Eligible 
Shareholder so elects, a "Shareholder Statement" (as defined below). 

(c) 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"), (ii) 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), (iii) 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 (iii) 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 
(iii) 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, 
(i) 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 (ii) 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:

(i) 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; 

(ii) 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; 

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

(iv) a representation 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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and 

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; 

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

( 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; 

( 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 (i) the full voting and investment rights pertaining to the shares and (ii) 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 (ii) 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 (i) 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 (ii) 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 (i)
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 (ii) 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
meamngs.

(f) 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
12, a Shareholder Nominee in its proxy materials: 

(i) 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-l(l) 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; 

(ii) 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; 

(iii) 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 is 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; 

(vii) 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 
12. 

(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. 

(i) 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. 

(j) 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 is included in the Corporation's proxy
materials for a particular annual meeting but either (i) 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. 

(1) 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 (ii) 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 (i) the Eligible Shareholder, or (ii) 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 (ii) 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; 

(f) "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, (ii) 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 (iii) 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." 

(i) where a reference in these Bylaws is 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 II 

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 oflncorporation 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. 

2.3 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 ofregular 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. 

2.5 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 III 

Committees 

3.1 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 (i) 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; (iii) 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. 

3.3 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 IV 

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, (ii) 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 (i) shall keep and 
preserve the minutes of all such meetings in permanent books; (ii) shall see that all notices required 
to be given by the Corporation are duly given and served; (iii) 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 
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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 

5.1 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. 

5.3 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.l 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 VII 

Emergency Bylaws 

7 .1 The Emergency Bylaws provided in this Article VII 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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(i) 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; 

(ii) 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 

(iii) 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 U
n

less the Corporation consents in writing to the selection of an alternative forum, the sole and 
exclusive forum for (i) any derivative action or proceeding brought on behalf of the Corporation, 

(ii) 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, (iii) 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 (iv) 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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COMMONWEALTH OF VIRGINIA 
STATE CORPORATION COMMISSION 

AT RICHMOND, AUGUST 5, 2008 

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

Owens & Minor, Inc. 

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

CERTIFICATE OF RESTATEMENT 

be issued and admitted to record with the articles of restatement in the Office of the Clerk of the 
Commission, effective August 5, 2008. 

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 

By 

08-08-04-0628 
AMENACPT 
CIS0322 

Commissioner 
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( 

( 

AGREEMENTOFMERGEROF 

OWENS & MINOR MEDICAL, INC. 
(a Vil'giuia·corporation) 

INTO 

. OWENS & MINOR DISTRIBUTION, INC, 
(n Vil'gluta·cor1>or�lflon) 

Schedule A 

Section 1. Owe�1s & Minor Medical, Inc. ("OMI») shall, at 11 :59 p.m. on December 31, 
2001 (the '1Effective Time of the Mergeru), be merged. (the "Merger'') into Owens & Minor 
Distdbution, Inc. ("OMD,,), which shall be the Surviving Corporation. 

. 
. 

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

(i) Bach share of OMD Common Stock outstanding immediately prior to the 
Effective Time of the Merger shall continue unchanged as a share of 
Common Stock of the Surviving Corporation. 

(ii) Because Owens & Minor, Inc. is the sole shareholder of both OMD and
OMI, each share of OMI C01mnon Stock or other capital stock outstanding
:immediately prior to the Effective Time of the Mel'ger shall be canceled in
lieu of the issuance of additional shares ofOMD Common Stock 0l' other
capital stock in exchange therefor, the transfer books of QMI shall be
closed, and no ftuther transfer of OMI Common Stock or other capital
stock shall be permitted.

Section 3. Articles of Incorporation, Bylaws and Directors of the Surviving Corporation. 
At the Effective Time of tho Merger) there shall-be no change caused by the Merg�r 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. Consummation of the Merger is subject to the 
following conditions: 

(i) The approving vote of the sole shareholder of the outstanding shares of
OMI Common Stock.

(ii) The approving vote of the sole shareholder of the outstai1ding shares of·
OMD Common Stock.

(iii) The approval of the Merger by the State Corporation Conu11ission of the
Commonwealth of Virginia.
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Section 5. Effect of the Merger. The Merger> 
upon the Effective Time of the Merger,

shall have the effect provided by Section 13.1 � 721 of the Code of Virginia. 

( Section 6. Reorganization. The Merger is intended to qualify as a "reorganizationu 

under, and this Agreement of Merger is intended to be a plan of reorganization for the purposes
of, Section 368(a) of the Intemal Revenue Code of 1986, as amended. 

The patties have executed this Agreement ofMerger as of September 24, 2001 .. : 

OWENS & MINOR MEDICAL, INC . 

. By: �i'i.J Title: Senior VicePresident 

OWENS & MINOR DISTRIBUTION, INC. 

:: 

RICHMOND 74768lvl 
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( 

AMENDED AND RESTATED ARTICLES OF INCORPORATION 
OF 

OWENS & MINOR MEDICAL, INC, 

ARTICLE J, 

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

ARTICLE II, 

Purnoses, 

The J>urposes for wliich the Corporation is fonncd are: 

Annex A 

l. To buy, sell, distribute and trade in medical and surgical supplies and equipment,
plt11rmaceuticals, drugs and merchandise of every sort, class and description at wJ1olesale or at retall, as principal 
or as agent, alone or in partnershiJ> with any other person, firm or corporation wllhin and, without the 
Commonwea1th of Virginia and the United States of America and to do and perform every act and to cany on 
every business which shall be incidental thereto. 

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

ARTICLE ill, 

C1111ltal Stoel<, 

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

... No lt0lder of outstanding shares slrnll have any preemptive right with respect to (i) any shares of any 
class of the Corporation, whether now or 11ereafter authorized, (ii) any warrants, rights or options to purchase any 
such shares or (iii) any obligations convertible into any such shares or into warrants, rights or options to purchase 
any such sl1ares. 

ARTICLE IV. 

IV-1
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( 

( 

1.
indicated: 

Limit on Liability and Indemnification 

Definitions. For purposes of this Arl!clc IV, the followlng tenns shall have the meanings 

(a) "a11111icant11 means the person seeking indemnification pursuant to this Article IV; 

(b) 11cx[Jc11scs11 includes counsel fees; 

(c) 11llabllity11 means tiie obligation to pay a judgment, settlement, penalty, fine, 
including any excise tax assessed with respect lo an employee benefit plan, or reasonable 
expenses incurred with respect to a proceeding; 

(d) 11IJarty" jncludes an individual who was, is, or Js threatened to be made a named 
defendant or respondent in a proceeding; and 

(e) "1n·oceedlug" means any threatened, pending, or completed action, suit, or
proceeding, wl1ether civil, criminal, achninislrative or investigative and whether formal or 
informal. 

2. Limitation of Liabilitj. In an)' proceeding brought by a shareholder of the Corporation in the
rlght of tlte Corporation or brought by or on behalf of shareholders of the Corporation, no director or officer of the 
Corporation shall be liable to tlie Coqioration 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 IV, 
except for liability resulting from s·uch t>erson's having engaged in wmfut misconduct or a knowing vlolation of the 
criminal law or any federal or state securities law. 

3. Indemnlflcalion. 'fhe Corporation shall indemnify (i) any person who was or is a party to nny
proceeding, including a proceeding brought by a shareholder in the right of the Corporallon 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, 
tnistee, partner or officer of another corporation, partnership, joint venture, tmst, employee benefit plan or other 
enterprise, against any liablllty incurred by him in connection with such proceeding unless he engaged 111 willful 
misconduct or a knowing violation of the criminal law. A person is considered to be serving an employee benefit 
plan at the Corporation's request if his duties to the Corporation 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 disiutercsled directors, to enter into a contract to indemnify any 
director. or officer in respect of any proceedings arising from any act or omission, wl1ether occurring before or after 
the execution of such contract. 

4. _Application: Amendment. The provfalons of this Article shall be applicable to all proceedings
commenced after the adoption hereof by tbe shareholders of the Corporation, arising from any act or omission, 
whether occurdng before or after such adoption. No amendment or repeal of this Article IV shall have any effect 
on the rights provided under U1is Article I\Pwith respect to any act or omission occurring prior to such amendment 
or re1>eat. The Corporation shnll'promptly take all such actions, and make all such detenninations, as shall be 
necessary or appropriate to comply with its obligation to make any lndenu1lty under this Article IV and shall 
promptly pay or reimburse all reasonable expenses incurred by any director or officer in co1mectlon with such 
actions and determinations or proceedings of any kind arising therefrom. 

IV-2

HCMO_SUBMISSION_00153 PUBLIC 



( 

( 

S. Termi1111tion of Proceeding. The tennination 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 thal the 
applicant did not meet the standard of conduct descr,ibed in section 2 or 3 of th.is Article IV. 

� 

6. : Determination of Availability. Any indemnlfic11lion under this Article IV (unless ordered by a
court) shall be made by the Corporation only as authorized in the specific case upon a determination that 
indemnificati.on of the applicant is proper in the <lircumstances because he ·1tas met the applicable standard of 
conduct set forth in section 3 of this Article IV. 

The determ..lnation shall be made: 

(a) By the Board of Directors by a majority vole of a quorum consisting of Directors not al
the time parties to the proceeding; 

(b) If a quorum c111mot be obtained under subsection (a) of this section, by a majority vote of
11 committee duly designated by the Board of Directors (in which designation Directors who are parties may 
1>articlpatc), consisting solely of two or more directors not at the lime parties to the proceeding;

(c) By special legal counsel: 

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

(ii) Jf a quorum of the Board of Directors cannot'be obtained under subsection (a) of
this section and a committee cannot be designated under subsection (b) of th.is �cction, selected b)' majority vote of 
the full Board of Directors, in which selection directors who are parties may participate; 

(d) By the sl!areholders, but shares owned by or voted under the control of Directors who
are 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 lndeumificaliou 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 subsection (c) of this section 6 to select counsel. 
Notwllhslanding the foregoing, in the event there has been a change in the composition of a majority of the Board 
of Directors after the date of the alleged act or onussion with respect to which indemnification is claimed, any 
determination as to indemnification and advancement of expenses with respect to any claim for indemnification 
made pursmrnt to this Article IV slrnll be made by special legal counsel agreed upon by the Board of Directors and 
the applicant. lf the Board of Directors and the applicant are unable to agree upon such special legal counsel, the 
Bo11rd of Directors and the applicant each shall select a nominee, and the nominees shall select such special legal 
counsel. 

7. . Advances. (a) TJ1e Corporation shall pay for or reimburse tlte reasonable expenses incurred 
by any applicant who .is a parly to a proceeding in 11dvance of final disposition of the proceeding or the making of 
any determination under seclion 3 of this Article IV If the applicant furnishes the Corpor�tlon: 

(i) a written statement of his good faith belief that he has met the standard of conduct
described Jn section 3; and 

(ii) a written undertaking, executed personally or on his behalt to repay the advance
if it is ullimately determined that he did 11ot meet such standard of conduct. 
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(b) The undertaklng required by paragraph (ii) of subsection (a) of this section 7 shall be
an unlimited general obligation of the applicant but need not be secured ,md may be accepted withoul reference to 
financial ability to make repayment. 

(c) Authorizations of paymenfs under this section shall be made by ihe perso11s specified 
in section 6 of this Article IV. 

8. IndemnificatlQn of Others. Tho Board. of Directors is hereby empowered, b)' majority vote of a
quorum consisting of disinterested Directors, to cause the Corporation to indemnify or contract to indemnify any 
person not specified in section 2 or 3 of this Article IV who was or is a party to any proceeding, by reason of the 
fact that he is or was an employee or agent of the Corporation, or is or was serving at the request of the 
Corporation as a director, officer, employee or agent of another corporation, partnership, Joint venture, tnisl, 
employee benefit plan or other enterprise, to the same extent as Jf such person were specified as one to whom 
indemnification Js granted in section 3 of this Article IV. The provisions of sections 4 through 7 of this Article IV 
shnJl be applicable to any indenmillcation provided hereafter pursuant to this section 8.

9. Insurance, The Corporation may purchase and maintain insurance to indemnify it against the
wholo or any portion of the liability assumed by it in accordance with this Article IV and may also procure 
insurnnce, 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 Corpora!ion, or ls serving at the request of the Corporation flS a director, 
officer, employee or agent of another corporntion, partnership, joint venture, trnsl, employee benefit plan or other 
enterprise, against any llabllity asserted against or incurred by him in any such capacity 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 IV, 

10. fllrther Indenuiily. Every reference herein to directors, officers, employees or agents shall jnclude
fonncr directors, officers, employees and ngeuls and their respective heirs, executors and administrators. The 
indemnUlcation hereby provicle<l and provided hereafter pursuant to the power conferred by this Article IV on the 
Board of Directors shall not be exclusive of nny other rights to which any person may be entitled, including any 
right under policies of Insurance tl,at may be purchased·and maintained by the Corporation or others, with respecl 
to claims, Issues or matters In relation to which the Corporation would not have the power to Indemnify such 
person 1mder the provisions of this Article IV. Such rights shall not prevent or restrict the power of tl,e 
Corporation to make or provide for any further indemnity, or provisions for determining entltlement to indenmity, 
pursuant to one or more indemnification agreements, bylaws, or other arrangements (Including, without limitation, 
crealion of trnst ftinds or security interests funded by letters of credit or other means) approved by the Board of 
Dire<:tors (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, that any provision of such agreements, bylaws or other 
arrangements shall not be effective if and to the extent that it is determined to be contrary to this Article IV or 
applicable laws of the Commonwealth of Virginia. 

II. Severability. Eaclt provision of this Article IV shall be severable, nnd an adverse
determination as to imy such provision shall in no way affect the validity of any other provision. 

s:O&MMED.ART 
:: 

IV-4

HCMO_SUBMISSION_00155 PUBLIC 



AMENDED AND RESTATED 

BYLAWS OF 

OWENS & MINOR DISTRIBUTION, 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, 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 
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or his duly authorized attorney-in-fact. 

ARTICLE II 

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). 

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 III 

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, (ii) 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 IV 

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. 

4.3 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 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. 

-5-

HCMO_SUBMISSION_00160 PUBLIC 



ARTICLE V 

Miscellaneous Provisions 

5.1 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. 

5.3 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. 

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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COMMONWEAL TH 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. 

CORPACPT 

CISECOM 

17-11-14-5420

STATE CORPORATION COMMISSION 

By� M&-.•.� 
Judith Williams Jagdmann 
Commissioner 
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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 agent is 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 

Paul Cody Phipps 

Richard A. Meier 

Nicholas J. Pace 

Address 

9120 Lockwood Boulevard 

Mechanicsville, VA 23116 

9120 Lockwood Boulevard 

Mechanicsville, VA 23116 

9120 Lockwood Boulevard 

Mechanicsville, VA 23116 

7. The address of the corporation's principal office is 9120 Lockwood Boulevard, Mechanicsville, VA

23116.

INCORPORATOR: 

Isl Nicholas J. Pace Date: November 14, 2017 

Nicholas J. Pace 
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AMENDED AND RESTATED 

BYLAWS OF 

O&M HAL YARD, 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, 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 afier 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 II 

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 express! y 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 III 

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. 

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 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. 

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, (ii) 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 proper! y 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 IV 

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 
m such form and amount and with such surety as the Board of Directors may require. 

4.3 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 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 

5.1 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. 

5.3 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. 

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 ofthis 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 

Article I 

The name of the corporation is: RESTMD 

Article II 

FILED� 
Secretary of State 
State of California 

SEP 2 1 2016 

\cc 

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 ($0.0 I) 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 

M7i-williams, A.V.P. 
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Secretary of State 
Certificate of Amendment of 
Articles of Incorporation 

Name Change Only - Stock

AMDT­

STK-NA 

IMPORT ANT - Read Instructions before completing this form. 

Filing Fee - $30.00 

Copy Fees - First Page $1.00 & .50 for each attachment page; 
Certification Fee - $5.00 

A 079275-B 

��� 
FILED ·P 

6 
Secretary of State !th\ 
State of California 1} ·\ 

JAN 10 2017 

This Space For Office Use Only 

1. Corporation Name (Enter the exact name of the corporation as it currently is
recorded with the California Secretary of State.) 

2. 7-Digit Secretary of State File Number

RESTMD INCORPORATED
(3945950 

3. New Corporation Name

Item 3a: Enter the number, letter or other designation assigned to the provision in the Articles of 
Incorporation being amended (e.g., "I,' "First," or "A"). Sec Instructions if the provision in the 
Articles of Incorporation being amended does not include a number, letter, or other designation. 
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 _L_O_FT_A ________________________ _

4. Approval Statements

4a. The Board of Directors has approved the amendment of the Articles of Incorporation. 
4b. Shareholder approval was (check one):

f7 By the required vote of shareholders in accordance with California Corporations Code section 902. 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%. 

LJ Not required because the corporation has no outstanding shares. 

5. Read, sign and date below (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
Date 

/
ign re 

1-9-2017 /(?p: >= 
-

Da
-
te 

____ 
�

'--
e

---------

AMDT-STK-NA (EST 0912016) 

PUBLIC 

JAY B LEVITT, PRESIDENT 
Type or Print Name of President 

JAY B LEVITT, SECRET ARY 
Type or Print Name of Secretary 

2016 Califonna Secretary of State 
www.sos.ca.govfousinessfoe 
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8 I Ml'8by cel1ify thlttht foregoing 
tranecript °'-+-,_ pege(a) 
is a till, b\Je and &mic:t copy of the
original l'IIC0td In the custody of the 
CaHrom!a Secrwlafy of State's offloe. 

JAN 1 1 2017 
-

Date: __ -=-------

� 
�DILLA. Seaetary of Slate
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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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,-\.\11-:NDED i\I\iD RESTATED 

BY-1.i\ \X'S 

BYRA\it 111 ·:.-\LTJIC-\RE CENTERS, JNC. 

1\RTlCLJ� I 
STOCKHOLDERS 

Scccion 1. 1\nnual Meeting: The annual meeting of stockholders for the election of 
directors and the transacrjon of any other business as may properly come before such meeting shall 
be held on such da)' at such time as shall be designated by the Board of Directors. At the annual 
meeting any business may be transacted and any co:vorate action may be taken, whether stated in 
the notice of meeting or not, except as otherwise expressly prm,;Jed by statute or the Certificate of 
Incorporation. 

Section 2. Special Mectin�: Special meetings of the stockholders for any purpose may 
be called at :iny time by the Board of Dirccrors, the Chauman of the Board or, if no Chairman has 
been elected, by the Cluef Executive Officer, and shall be called by the Chai1man of the Board or, if 
none, by the Chief Executive Officer at the request of stockholders holding a majority of the 
outsranding voting power of the Corporation. Special meetings shall be held at such time and place 
as shall from rime to rime be designated by the Board of Directors and stated in the notice of such 
mccring. J\t a special meeting no business shall be transacted and no corporate action shall be taken 
other than that stated in the notict' of rhc meeting. 

Section 3. Notice of Meetings: Written notice of the place:, date and hour of any 
stockholders' meeting, ,vhether annual or special, and, in the case of a special mcering, the purpose 
or purposes for which the meeting is called shall be given to each stockholder entitled to vote 
thereat, not less than t en (10) nor more than sixty (60) days prior to the <late of such meeting. If 
ma,led, notice is given when deposited in Umted States mail, postage prepaid, directed to the 
stockholder at his address as it appears on rhe records of the Corporation. Notice of any adjourned 
meeting need not be given other than by announcement at the meeting so adjourned, uniess 
otherwise. ordered in connection with such adjournment. Such further notice, if any, shall be given 
a� mal' be requited by law. 

Section 4. Waiver of Notice: A written waiver of notice sig,1ed by the person entitled 
to :1oticc, whether before or after the meeting, shall be deemed equivalent to notice. ,\ttcndance of 
a stockholder ar a mecnng shall constitute a waiver of notice of such meeting, except when a 
srockholdcr attends a meeting for the express purpose of objecong, at the beginning of the meering, 
to the transacnon of any business on the grounds that rhc> meeong shall not have been lawfoUy 
callcJ or convened. 

Section S. Ouorum: Any number of stockholders together holdmg at least a majotity of 
the oucstan<l.mg voring power of the Corporation, present in person or represented by proxy at any 
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meeting duly called. shall constitute 2 9-..iorum for all purposes at a meeting of scockholders except as 
may other.vise be µrovi<led by law. 

Secoon 6. �nmenr._gf Me�tings: If at the time for which. a meeting of 
sroc!J1olders has been called less than a quomm is present, the meeting may be adjourned io another 
time or place by a ma101-iry vote of the stockholders present 111 person or by proxy and entided to 
vote thereat, ,vithout notice ocher than by announcement nt the meeting except as may otherwise be 
:equired by law. At any :1djourned meeting ar which a quon:rn shall be present, any business may be 
tra:1sacted which might have been transacted at tl1e meeting as origmally called. 

Section 7. Voting: Each smckholder entitled co vote at a meeting of the stockholders 
shall be entitled to one vote for each share of common srock registered in !us name on the b<..,'Oks of 
rhe Corporation on the date fixed as a record date for the determinarion of its stockholders enritled 
to vote, as hereinafter provided. Each smckholder entitled to vote at a meering of stockholders may 
authorize another person or persons to acr for him by proxy, duly appointed by instrument in 
wnnng subscriheci by such stockholder and beating a date nor more rhan three years prior to said 
mc.enng, unless said proxy provides for a longer period. At all meetings of srockholdcrs, all matters
shall be determined by a vote of stockholders holding a majority of rhe voring power of rhe
Corporation present in person or represented by proxy except as other.vise providt'.<l by law, the
Certificate of Incorporation or these By-Laws.

Section 8. Action bv Stockholders Without a Me�: Any action required or 
pennitted to be taken by a vote of the stockholders may be taken ,virhouc a rneeti.ng upon written 
consent, setting forth the action so taken, signed by the holders of shares of outstanding stock 
baving not less th:m the minimum number of votes that would be necessary to authorize or take 
such action at a meeting at which all shares entitled to vote thereon were present and voted. 

Section 9. SclectJ.on and Duties of Inspectors: The Board of Directors, in advance of 
any meeting of stockholders, may appoint one or more inspectors to act at the meeting or any 
aJ1ournment thereof. Tf inspectors arc not so appointed, the person presiding at such meeting may, 
and on the request of any stockholder entitled w vote thereat shall, appoint one or more inspectors. 
Tn case: any person appoi11ted fails to appear or ace, the vacancy may be filled by appointment made 
by the Board of Directors in advance of the meeting or ac che meeting by the person presiding 
thereat. Each mspecror, before entering upon the discharge of his duries, shall take and sign an oath 
faithfully to execute the duties of inspector at such meeting with scncc imparciality and according to 
chc best of his ability. The inspector or inspectors shall detennim: the number of shares outstanding 
and che voting power of each, the shnrcs represented at the meeting, rhe existence of a quorum, the 
validity an<l effect of proxies, and shall receive votes. ballots or const'.nts, hear and determine all 
challenges and questions arising in connection wiiJ1 the rigl11 co vote, count and tabulate �!] vores, 
ballots or consents, Jctcnninc the n:su]t, and <lo such acts as arc proper to conduct the election or 
vote with the fairness to ?Jl stockholders. On request of the person presiding at the meeting or any 
stockholder entitled to vote thereat, the inspect0r or inspectors shall make a report in writing of any 
clrnllenge, question or matter dccermmed by him or them and execL1te a certificate of :my facr found 
by him or them. Any report or cc:r1ificatc made by the inspector or inspectors shall be p1-ima fac1e 
ev1dence of the facts stated and of the vote as certified by him or them. 
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ARTICLE 11 
DlRECl"ORS 

Section 1. J\iwnber and Oualifications: The Board of Directors shall consisr of four ( 4) 
directors; provided, however, rhat the Board of Directors by resolution passed bv a majoritv of the 
entire Board, may change rhe number of directors to a n'.11,.;bcr not less rhan on� (1) and ;o more 
than ten ( I 0), but no such change shall shorren the term of any di rector then a member of the 
Board. Di.rectors need not be stockholders of the Corporation. Directors may be, but are not 
required to be, officers of the Corporntion. Directors who are officers of the Corporation will be 
considered ro be exccunve directors. Directors who are not officers of the Corporation will be 
considered to be non-executive directors. 

Se:ction 2. Duties and Powers: The Board of Directors shall have control and 
management of the affairs an<l business of the Corporation. The directors may exercise all such 
powers of the Corporation and do al1 such lawful acts and things as they may deem proper and as 
arc consistent with law, the Certificate of Incorporation and these By-Laws. 

Secnon 3. Election and Term of Office: Directors sh:ti.l be elected by the stockholders 
at the annual meeting of stockholders. Except as herei nafter provided, each di.rector chosen at any 
annual meeting shall hold office until the next annual meeting and until the election and qualificanon 
of his successor or until his earlier 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 r:ime to time, 
any direelor may be removed from the Board of Directors, with or without cause, ar any special 
meenng of the stockholders called for that purpose, b)' stockholders holding a majority of the 
outstanding voting power of the Corporation, and the office of such director shall forthwith become 
v�canr. Any director may re,ign at any time upon written notice to the Corporation. Such 
resignation shall take effect at the time specified therein, and if no rime be specified, ar the time of 
its receipt by the Chairman of the Board (or, if no Chairman has been elected, by the Chief 
Executive Officer) or by the Sccrerary. The acceptance of a resignation shall nor be necessary to 
make it effective, unless so specified therein. 

Section 5. Filiing of Vacancies: Subject to the terms of any agreemem among the 
stockholders of the Corporation which may be in effect from time to time, any vacancy among the 
directors, occurring from any cause whatsoever, may be filled by a majoricy of the directors then in 
office, though less than a quorum, or by a soie remaining director; provided, however, that the 
stockholders removing any director may at the same meeting fill the vacancy caused by such 
removal; and ?W,�ded, furthc:r, that if the directors fail to fill any such vacancy, the stockholders 
:nay at any special meeting called for that purpose fill such vacancy. In case of any increase in the 
number of directors, the additional directors may be elected by the directors in office prior to such 
mcrtasc. Any person elected to fill a vacancy shall hold office, subicct to the right of removal as 
hereinbefon: provided, until the next· annual election and until rhc election anc.l guaiification of his 
successor. 

Section 6. Meetings: The Board of Directors shall hold an annual meeting for the 
purpose of organization and the transaction of any business immediately after the annual meeting of 
the stockholders, provided a quorum is !)resent. Other regular meetings may be he.Id at such times 
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as may be determined from time to ume by resolution of the Board of Directors. Special rnc-etin� 
of the BoanJ of Directors may be calkd at any time by tnc Chairman of the Board, if any, or hy rhe 
Chict Executivc Officcr. 

Secuon 7. Notice and Pbce of Meetings: Regular meetings of the Board of Directors 
may be held at such t11ne and place as shaJl be designated bj• rcsoluoon of the Board of Directors. 
No notice need be given of anv regula1· meeting of rhe f3oa1·d. Notice of any special meeting 
specifying the time and place of such meeting shall be given to each director (a) not less than four 
(4) days prior ro the date of such meenng if mailed and (b) not later than 24 hours pnor to the time
of such meeting if sent by facsimile or e-mail, or delivered personally or by telephone. l f ma.ile<l,
notice is given when deposited in United States rnrul, postage prepaid, directed ro the director at his
residence or usual place of business. No nonce of the annual meeting shaU be required if held
immediately after the annual meeting of the stockholders and if a quorum is present. Notice of a
meenng neC'd not be given ro any director who suhmm a signed waiver of notice before or after the
meering, or to any director who attends the meering without protesting prior thereto or at its
commencement the lack of notice.

Section 8. Business Transacted at Meccin�s: /i.ny business may be transnctec.1 and any 
corporate action may be raken at any regular or special meeting of the Board of Dirtctors al which a 
t]UOrum shall be present, whether such business or proposed action be srated in the notice of such
meeting or not, unless special notice of such business or proposed action shall be required by law.

Section 9. Ouorum: A majority of the entire Board of Directors shall be necessary to 
consucutc a guorum for the:: transaction of business, an<l the acts of a majority of the directors 
present at a meeting at which a quorum is present shall be the acts of the Board of Directors, uniess 
othern�se provided by law, the Certificat1:: of Jncorporation or these By-Laws. If a quonim is not 
present at a meeting of the Board of Directors, a majority of the di.rectors present may adjourn the 
meeting to such ti:nc and place as they may determine without notice other than announcement at 
the meeting until enough directors ro constitute a quorum shall attend. \Xlhen a quorum is once 
present to organize a meeting, it sha]] not be broken by the subsequent withdrawal of any directors. 

Section IO. Action Without A Meeting: Any action ret1u.ired or pcnnittcd to be taken at 
any meeting of the Board of Directors or any committee thereof may be raken without a meeting if 
aJl members of the Board or such committee, as the case may be, consem in writing ro the adoption 
of a resolution authorizing the action. Such resolutions and the written consencs thereto by the 
members of che Board or a committee shall be filed with the minutes of the proceedings of the 
Board or such committee as the case may be. 

Section 11. Parric1parior. By Telephone: Any one or more members of the Board or any 
committee thereof may participate 111 a meeting of the Iloar<l or such committee by means of a 
conferenct ;elephone or similar communications equipment by me:rns of which all persons 
participating in the meeting can hear each other at the same rime. Participaoon by such means shaJl 
consritutc presence in person at a mcet.ing. 

Sect10n 12. Compensation: The Board of Directors may establish by resolution 
reasonable compensaoon of all directors for services to the Corporation as directors, including a 
fixed fee, if any, .incurred in attend111g each meeting and reimbursement of the expenses, if any, 
incurred by a director in attending each meeang of the Board of Direccors. Members of committees 
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of the Board of Directors may be alloweJ like compensation for attending committee meeongs. 
>iothing herein contained ,hall preclude any director from serving the Corporation in any other
capacity, as an officer, agent or otheJ:'\v,sc, and recetving compensation therefor.

ARTICLE llI 
COMMI'ITEES 

Section 1. Executive: Committee: The Board of Directors, by resolution passed by a 
majority of the entfrc Board, may designate one (1) or more directors to constitute an Executive 
Committee to hold office at the plcim1re of the Board, which Committee shall, during the intervals 
bc:tv:een meetings of the Board of Direcmrs, have and exercise all of the powers of the Board of 
Directors in the management of the business and affairs of the Corporation, subject only to such 
restrictions or lim1carions as the Board of Directors may from time to time specify, or as limited by 
the New Jersey Business CoqJoration Act, and shall have power to authorize the seal of the 
Corporation to be affixed to aU instrnments which may re9uire it. Any member of the Executive 
Committee may be removed at any rime, with or without cause, by a resolution of a majority of the 
entire Board of Directors. Any person ceasing to be a director shall ip,o facto cease to be a member 
u[ the Executive Committee. 1\ny vacancy on the Executive Committee occurring from any cause 
whatsoever may be filled from among the directors by a resolution of a majority of che entire Board 
of Di.rectors. 

Section 2. Other Commitcees: Other committees, whose members are to be directors, 
may be appointed by the Board 0f Directors, which committees appointed shall ho)J office for such 
time and have such powers and perform such duties as may from rime to time be assigned to them 
by the Board of Di.rectors. /'I. ny member of such a eomrruttee may be removed at any time, with or 
without cause, by the Board of Directors. ;\11)' vacancy ll1 a committee occurring from any cause 
whatsoever may be filled by tJ1e Board of Directors. 

Section 3. Resignation: i\ny member of a committee may resign at an)' time. Such 
resignation shall be made in writing and shali take effect at the time specified therein, or, if no time 
be �pecified, at the time of ics receipt by the Chairman of the Board or, if there 1s then no person 
serving as Chairman of the Board, by the Chief Executive Officer or the Secretary. The acceprnncc 
of a resignaoon shall not be necessary to make it effective unless so specified therein. 

Sectio11 4. Quorum: A majority of the members of a committee shall constirute a 
quorum. The act of a majority of the members of a committee present at any meetrng at which a 
quorum is present shall be the act of such committee. The members of a committee shall act only as 
a commince, and the individt1al mcmGers thereof shall have no powers as such. 

Senion 5. _Record of Procc.cdi11gs: Each c.ommirree shall keep a record of its aces and 
proceedings rnd shall report rhe same to the Board of Di.rectors when and as required by rhe Board 
of Directors. 

Secnon 6. Orgaruzarion, Meetings, Notices: 1\ committee may hold its meetings at the 
principal office of the Corporation, or at any other piace upon which a majority of che committee 
may at any rime agree. Each committee may make such rules as ir may deem expedient for the 
regulation and carr)'rng on of its meetings and proceedings. Unless otherwise ordereci by the 
Execunve Committee, any nonce of a meenng of such Commirree may be given by the Secretary or 
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by the chairman of the Comm:ttcc and shall be given to each member (a) not less than four (4) days 
prior to the date of such meeting if mailed and (b) nor later than 24 hours p1ior to the time of such 
meeting if sent by facsurnlc or e-mail, or delivCied personally or by telephone. If mailed, nonce is 
given when d,:;pos1ted in Umted Sm res m:iil, postage prepaid, directed ro the member at his residence 
or usual place of business. Nonce of n rneenng need not be given to any member who submits a 
signed w�.jver of notice bcfor,:; or after the meeting, nor to any member who attends tht: meeting 
without protesting :he lack of notice prior to such meeting or ar its commencement. 

Section 7. Compensation: The members of any committee shall be entitled to such 
comµensanon as may be allowed rhcm by resolution of the Board of Directors. 

,\RTICLE rv
OFFICERS 

Section 1. Number: 1l1e officers of the Corporation shall be a Pres ident and Chief 
Executive Officer, a Chief Financial Officer, a Secretary, a Treasurer and such Executive Vice 
Presidents, Vice Presidents and other officers as may be appoimed in accordance with the 
provisions of Section 3 of this Article l V. The Board of Directors, in its discretion, may also elect a 
Chairman of the Board. 

Sccrion 2. Election, Tc.nn of Office and Oualifications: The officers, except as 
provided in Section 3 of chis Article JV, shall be elected annually by the Board of DirecLors 
immediately after the annual meeting of stockholders. Each such officer shall, except as herein 
otherwise provided, hold office until the selection and qualification of his successor or until his 
earlier resignation or removal. The Chairman of the Board of Directors, if any, shall be a director of 
the Corporation, and should he cease to be a director, he shall ipso facto cease to be such officer. Any 
two or more offa:cs may be held by the same person. 

Section 3. Other Officers: Other officers, including, without limirarion, one or more 
Vice Presidenrs, Assistant Secreta11es and Assistanr Treasurers, may from time to time be appointed 
by the Board of Directors, which other officers shall have such powers and perform such duties as 
may be assigned ro them by the Board of Directors or specifically delegated by the President and 
Chief Executive Officer, any Executive Vice President or the Chief Financial Officer from among 
their specified duties. All such officers shall be corporare officers of the Corporation >w1th the 
limited power to bind the Corporation by acts specifically with.in the scope of their authority. For 
the avoidance of doubt, Vice Presidents shall only have the authority to bind the Corporation when 
such action falls v,1dUJ., the duties delegated ro such Vice President by the Board, the President and 
Chief Executive Officer, any Executive Vice President or the Chief Financial Officer. 

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

Sccnon 5. Resignation: Any officer of the Corporanon may resign at any rime. Such 
resignation shall be in w1iting and shall take effect at the time specified therein, anc.l if no time be 
specified, at rht: time of its receipt by the Secretary. The acceptance of a resignanon shall not be 
necessary in order to make it effective, unless so specified therein. 
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Sccuon 6. Filling of Vacancies: A vacancy in any office shall be [tlk<l by the Board of 
Di.rccwrs. 

Section 7. Corn.11�sacion: The compensanon of the officers shall be fixed by the Board 
of Directors, or by any comr rut:cc upon whom power in char regard may be confer:c<l by the Boar<l
of Directors. 

Section 8. Chairman of the Board of Directors: The Chairman of the Board of 
Directors, if one is elected, shall be a director and shall preside at all meetings of tho:: Board of 
Direcrors :md of the stockholders at which he shall he present. I fr shall have power tc, call special 
meetings of the srockhotders or of the Board of Di.rectors or of the Executive Committee at any 
time and shall have such power a1,<l perform such orher duries as may from rime to time be assigned 
rn him by the Board of Directors. 

Section 9. President and Chief Executive Officer: The President and Chief Executive 
Officer shall have the general direction of the business affairs and property of the Corporation, and 
of its several officers, and shall have and exercise aU such powers and discharge such duties as 
usually pe.::tain ro the office of President and/or Chief Executive Officer. He shall have 
responsibility for the day-to-day affairs of the Corporation, subject to the control of the Bo2rd of 
Directors. He shall perform such duties as may be assigned to him from rime ro time by the Board 
of Directors and shall, in the absence of the Chairman of the Board, perform and carry out the 
functions of the Ch:.tirmari of the Board. 

Secoon 10. Executive Vice Presidents: During any absence or mcapacity of the 
President and Chief Executive Officer, any Executive Vice President may perform the duties and 
exercise the powers of the President and Chief Executive Officer, and shall perform such orher 
duties and functions as the Board may prescribe. 1\ny Executive Vice President shall have the 
power to sign and execute in the name of the Corporation contracts, checks, notes or other orders 
for the paymmt of money. 

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

Section 12. Vice Presi<ltnt: The Vice President(s) shall perform such duties and 
functions as the Board, Pn:si<lent and Chief Executive Officer, Executive Vice President or Chief 
Financial Officer may prescribe. r\ny Vice President shall have the power to sign and execute in the 
name of the Corporation conu·acts, checks, notes or other orders for the payment of muncy, but 
only to the extent ,hat such authomy is specifically delcgaceJ to rhc Vice President. 

Sect.1on 13. Secretary: The Secretary shall attend all meetings of the Board of Directors 
and of the stockholders and record all votes and the minutes of all proceedings in a book co be kept 
for that purpose, and shall perfom1 like duties for all)' committee appointed by the Board. He shall 

give ur cause to be g1vcn notice oi' all meetings of stockholders and special meetings of the Board of 
Du:ec.:tors and shall perform such other duties as may be prescribed by the 13oard of Di.recrors. He 
shall keep in safe custody the seal of the Corporaaon and affLx it to any instrument when so 
authori?-ed by the Board of Directors. 
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Section 14. Treasurer: The Treasurer shall have rhe cusrody of the corporate funds and 
st:curiues and shall keep full and accurate acrnunts of receipts and disbursements in books belonging 
to the Corpor:,tion and shall deposit ail moneys and ocher valuable effects in the name and tO the 
credit of the Corporaonn in such depositories as may be designated by the Board of Directors. !-le 
sh�ll disburse the funds of the Corporation as may be ordered by the Board, raking pcoper vouchers 
for such disbursements, and shall render to the Chief Executive Officer and di.rectors at the regular 
meetings o( the 13oard, or whenever they may require it, an accounr of all !1is transactons as 
Treasurer and of the financial c0ndirion of the Corporation. He may be required tO give bond for 
the f:uthfol discharge of his dutie�. 

ARTICLE V 
C,\PlTAL STOCK 

Section 1. Issue of Certificates of Stock: Certificates of capital stock shall be in such 
form as shall be approved by the Board of Directors. They shall be numbered in the order of their 
issue, and shall be signed b)' (1) the President and Chief Executive Officer, the Chairman of the 
Board or any Vice President, and (2) the Secreta1y, any ,\ssistant Secretary, the Treasurer or any 
1\ss1stanr Treasurer, and the seal of the Corporation or a facsimile thereof shall be impressed, affixed 
or reproduced thereon. In case any officer or officers who shall have signed any such certificate or 
certificates shall cease to be such officer or officers of the Corporation, whether because of death, 
resignation or otherwise, before such cerrificate or certificates shall have been delivered by the 
Corporation, such certificate or certificates may nevertheless be adopted by the Corporation and be 
issued 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. 

l f the Corporation 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 rights of each class of stock or series thereof and the qualification, limitations or 
restrictions of rnch preferences and/or rights shall be set forth in full or summarized on the face or 
back of the certificate which the Corporation shall issue to represent such class or series of stock, 
orovided that, except as otherwise provided in Secoon 141\:7-11 of the New Jersey Business 
Co11)oration /\ct, in lie\1 of the foregoing reguirc:ments, 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, designations, preferences and relative, participanng, optional or other special rights of each 
class of stock or series thereof and the qualifications, limitations or restrictions of such preferences 
and/or rights. 

Section 2. R.�scration and Transfer of Shares: The name of each person owning 
capital stock oft.he Corporation shall be entered on the books of rh(• Corporation together with the 
number of shares held by such person, the numbers of the certificates covering such shares and the 
chm:s of issue of such certificates. The shares of stock of the Corporation shall be transferable on 
the books oi rhe Corporaoon by the holders thereof in person, or by their duly authorized attorneys 
or le:gal representatives, on surrender and cancellat1011 of certificates for a l.tke number of shares, 
accompanied by rn assignmenr or power uf transfer endorsed thereon or attached theretO, duly 
executed, and with such proof of the authenticir-y of the signature as the C:01voration or its agents 
may reasonably reguin:. A record shalt be made of each transfer. 
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The Board of Directors may make other and further rules aP.d regulat:1011s conccrmng the 
rransfer anJ registration of certificates of stock. 

Section 3. Restrictions on Transfer of Shares: J\ written restriction on the transfer or 
n'gistranon of m.nsfer of capital swck of the Corporation, if permitred by Sec:tion 14A:7-12 of the 
New Jersey Business Corporation 1\ct and notc<l conspicuously on rhe certificate reprcsenong such 
rnpital stock, may be enforced against the holder of the restricted capital stock or any successor or 
transferee of the holder including an executor, ad.m.in.ist.rator, uustee, guardian or other fiduciary 
entrusted with like responsibility for the person or estate of the holder. Unless noted conspicuously 
on the certificate representing such capital srock, a restriction, even though permitted by 
Section 14,-\:7-12 of the New Jersey Business Corporntion Act, shaU be ineffective except against a 
person wirh actuai knowledge of the restriction. A resrricaon on the rransfcr of registration of 
transfer of ca.pita! stock of rhe Corporation may be imposed either by the Certificate of 
Incorporation or by an agreement among any number of stockholders or among such stockholders 
and the Corporation. No restriction so imposed shall be bin(l.ing with respect to capital stock issued 
pnor ro the adoption of the rcstricnon unless the holders of such capital stock are parries ro an 
agreement or voted in favor of the restriction. 

Section 4. Record Dare: ln order that the Corporation may determine the $tockholders 
entitled to notice of or to vote at any mct!ting of stockholders or any adjournment thereof, or to 
express consent to corporate acnon in writing without n meeting, or entitled to receive payment of 
any dividend or other <listribution or allotment of any nghts, or entitled to exercise any rights in 
respect of any change, conversion or exchange of stock or for the purpose of any other iawful 
action, the Board of Di.rectors may fix, in advance, a record dare, which shall nor be more than sixty 
nor less than ten days before the dace of such meeting, nor more than sixty days prior to any other 
action. /\ determmation of stockholders of record entitled to notice of or to vote at a meeting of 
stockholders shall apply to any adjournment of 1he meeting; provided, however, that the Board of 
Directors may fix a new record date for the adjourned meeting. 

Section 5. Registered Stockholders: The Corporation shall be entitled to recognize the 
exclusive right of a person registered on 1t, books as rhe owner of shares to receive dividends, and 
ro vote as such owner, and to hold liable for calls a!1d assessments a person registered on its books 
as the owner of shares, and shall not be bound to recognize an)' equitable or other claim to or 
mt.crest m such share or shares on the part of any other person, whether or nor it shali have express 
or ocher notice d1ercof, except as otherwise provided by the laws of New Jersey. 

Section 6. Lost, Descrovcd and Mutilated Certificate,: The hoider of any stock of rhe 
Corporation shall immediately notify the Corporation of any loss, theft, desauccion or mutilation of 
the certificates thereof. The Corporation m2y issne a new certificate of stock in the place of a:1y 
cen.ificare rl1erewforc issue<l by It alleged to have been lose, stolen or destroyed, and the Board of 
Directors may, in irs discreoon, require the owner of the lost, stolen or destroyed cc.rrificare, or his 
legal representatives, to give the Corporation a bond, in such sum nor excef:'ding double the value of 
rhc stock and -.vith such surety or sureoes as they ma)' require, to indcmrnfy ir against any claim that 
may be made 3gainst it by reason of rhe issue of such new certificate and against all other liability in 
the premises, or may remit such owner ro such remedy or remedies as he may have under the laws 
of the Sutc of New J crscy. 
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1\RTIC:LE VI 
DlVIDEp.;DS ;\]';D SURPLCS 

Section 1. General_Discretion of Directors: The Board of Di.rectors shaU have power 
to fix and vary the amount to be set aside or reserved as ,,.,1Jrking capital of the Corporation, or as 
resc.:rves, m for other proper purposes of the Corporntion, antl, subject to the requirements of the 
Cc.:rtificate of Incorporation, co tlerermmr wheti1er any part of rhe surplus or net profits of the 
Corporation shall be declared in clividen<ls and paid to the stockholde:·s, and to fix the dace or dates 
for the payment of d.1v1dends. 

,\RTJCLI::. VII 
1::--JDEMNJ FICA. TJON 

Secnon 1. Nature of lnde1ru.1iir The officers, directors, employees and agents of the 
Corpor�tion shall be indemnific.:d (including advancement by the Company of expenses incurred by 
any of them in defending any civiJ, crimll1al, adm.imstrative or investigative action, suit or 
proceeding) to the fullest extent permitted by Section 14r\:3-S of the New Jersey Business 
Corporation /\ct or ::my successor provision. 

Section 2. Indemnification nor to Exclude Other Rights: The indemnification and 
2dvancemenr of expenses provided by th.is 1\rticle VJI shall not be deemed exclusive of any other 
righrs to which a director or officer seeking indemnification or advancement of expenses may be 
entitled tinder any By-Law, agreement, vote of stockholders or disinterested directors or otherwise, 
borh as to the action in !us official capacity and as to action in any other capacity while holding 
office, and shall continue as to a pc.rson who has ceased to be a director or officer, and shall inure to 
rhe benefit of the eHatc, hei.rs, executors and administrators of such person. 

Section 3. Insurance: In addition to the indemnification by the Co1voration, the 
Corporation shall have the power to purchase and maintain insurance on behaJf of any person who 
ts or was a director, officer, employee or agent of the Corporation, or is or was serving at the request 
of the Corporation a� a director, officer, employee or agent of another corporation, partnership, 
JOint venture, trust or other enterprise against any liability asserted against him and incurred by him 
in any such capacity, or arising out of bis stams as such, whether or not d1c Corporation would have 
the power to .indemnify him against such liabiltty under d,e provisions of this Section. 

Secnon 4. Existing Rights Not 1\ffccced by 1\rncndment, Ternunanon or Re.peal: No 
amendment, ccrmi.nation or repeal of this r'\rticle VJ r or of rclcvanr 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 indcmrufication under the provisions hereof with respect to any �cnon, suit or 
pnxccding arising out of, or relao.ng to, any actions, transacrions or facts occurnng prior to ;he final 
adoption of such amendment, cerrn..inacion or repeal 

Section 1. 

1\RTICLE VJ ll 
MISCELL1\NEOUS PROVISIONS 

l :iscal Y car: The fiscal year of the Corpot11rion shall be fixed by resolution of 
the Boar<l of Dircccors. 
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Section 2. Corporate Seal: The corporate seal shall be in such form as approved b)' the 
Board of Directors and may be altered at theu: pleasure. The co.·poratc seal may be used by causing 
it or a ficsimile therwf to bt· impressed, affixed or othtlW!se reproduced. 

Section 3. Notices: Except as otherwise expressly provided, any notice required by 
these Bv-1,aws to be given shall be sufficient if given by depositing the same in a post office or letter 
box in a sc:ikd wrapper with fast-cla�s postage prepaid thereon and addrcsscc.J to the person entitled 
thereto ar h1s addres s, as the same appears upon the books of the Corporation, or by sending a 
facsimile or e-mail to such person; and such notice shall be deemed to be given at the time it is 
mailed, faxed or e-mailed. 

Section 4. Contrncrs. Checks, Drafts: "Jbc Board of Directors, except as mav otherwise 
be required by law, may ::iurhori7.e any officer or officer s, agent or agents, in the name of and on 
behalf of the Corporanon to enter into any contract or execute or deliver any instrument. All 
checks. drafts or other orders for the payment of money, notes or other evidences of indebtedness 
issued 111 rhe name of the Corporation shdl be signed by such officer or officers, agent or agents of 
the Corporation, and in such manner, as shall be designated from rime to time by resolution of the 
Board of Di.rectors. 

Seccion 5. l)eposi1�: ;\II funds of rhe Corporanon shall be d eposited from time ro rime 
to the credit of rhe Corporation in such bank or banks, crust companies or other depositories as the 
Board of Directors, or any officer thereunto aurhori7.ed by the Board of Directors, may select, and, 
for d1c purpose of such deposit, checks, drafts, warrants and other orders for the payment of money 
which arc payable to the order of the Corporation, may be endorsed for deposit, assigned and 
delivered by any officer of the CoqJorarjoo, 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 
purpose. 

Section 6. Voting Stock of Other Coq:ioration�: Except as otherwise ordered by the 
Boa:·d of Directors or the Executive Comnurtee, the Chairman of the Board, if any, or the Chief 
Executive Officer shall have full power and authority on behalf of the Corporation to attl:!nd and to 
act and to vote ::it any meeting oi the stockholders of any corporation of which rhe Corporation is a 
stockholder and to execute a proxy to any ocher person to represent the Corporation ar any such 
meeting, and ac any such meeting the Chairman of the Board, if any, or the Chief Executive Officer 
or the holder of any such proxy, as the case may be, shall possc::;s and may exercise any and all rights 
and powers incident to ownership of such stock and which, as owner thereof, rhe Corporation 
might have possessed and exercised if present. The Roa rd of Di.rectors or rhe Executive Comrr,jtree 
may from time to time confer iike powers upon any other person or persons. 

1\RTICLE IX 
,\MEN Drv!ENTS 

Secnon I. These 13y-Laws may be amended or repealed, or new By-Laws may be 
adopted, by vote of rhe stockholders enticled to vote in the election of directors, at nn)' annual 
meeting of the stockholders, or at any special meeting of the stockholders if the notice of such 
srecial mc1.:ting shall stare rhat amendment or repeal of these By-Laws, or the adoption of new By­
Laws, is one of the purposes of such rr.eeting; provided, however, that By-l ,aws adopted by the 
stockholders shall not be rescinded, altered, amended or repealed by the Board of Directors if such 
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By-Laws a<lopted by the stockholders so express. These By-Laws may aL�o be amen<le<l or repealed, 
or new By-J .aws may be adopted, by the Board of Directors at any meeting thereof; provided, 
ho\l.·ever, that By-l .aws adopted by the Board of Directors may be amended or repe11le<l by rhe 
stockholders as hcre1nabove provided. 
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To: 

CERTIFICATE OF INCORPORATION 

OF 

BYRAN HEALTHCARE CENTERS, INC. 

The Secretary of State 

State of New Jersey 

OCT � 

The undersigned, of the age of eighteen years 

or over, for the purpose of forming a corporation pursuant to 

the provisions of Title 14A, Corporations, General, of the 

New Jersey Statutes, do�s hereby execute the following 

CertificaLe ot Incorporation: 

FIRST: 

SECOND: 

The name of che corporation is 

BYRAN HEALTHCARE CENTERS, INC. 

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 �itle 14A, 
Corporations, General, of the New Jersey Statutes. 

THIRD: The aggregate number of shares which the 

corporation shall have the authority to issue is 

2.500 sh3res without n�minal or par value 
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FOU�TH: The address of the corporation's ini�ial 

registered office and the name of the corporation's initial 

registered agent therein are: 

Lcwrence 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 

Peter Phillips 

SIXTH: 

is as follows: 

Lenore K. Hodes 

23 Colonial Terrace, Maplewood, N.J. 07040 

13 Burgess Court, Westfield, N.J. 07090 

The name and address of the incorporacor 

31 Stelcon Road, Piscataway, New Jersey 08854 

IN WITNESS WHEREOF, the undersigned, the incorporacor 

of the Jbo·,e ·named corporation, has hereunto si_gned chis Certificate 

of Incorporation. 

DAfED October 5
1 

1987 

Prepared and Filed by: 

Bendit, Weinstock & Sharba1!gh, ·Esqs. 
80 Hain Street 
West Orange, N.J. 07052 

_/.--: 

{!�-�/ 
Lenore K. Hodes 
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FILED 

CERTIFICATE OF AMENDMENT 01' CERTIFICATE OF INCORPORATOH OF 

JAN 31 1995 
BYRAM HEALTHCARE CENTERS, INC, 

TO: The Secretary of State 
state of New Jersey 

LOl 'Uti R. HOOKS 
S.::clclwy- of State 

0'18qyv 
Pursuant to the provisions of Section 14A:9-2(4) and Section l 

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: 

1. The name of the corporation is Byram Healthcare center•,
Ino. 

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 J__ day of 

::f.&tJ�� 
, 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" 

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 thereon was 2500, 

4. The number of shares voting for and against such
amendment is as follows: 

Number of Shares voting 
For Amendment 

2500 

Number of Shares Votin9 
Against Amendment 

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

Dated this -�---- day of :JA1J"At4:J, 1995.

BYRAM CENTERS, INC. 

BYI 
President 

H:\OOCUMENT\KIMM\CRPAATE\BRYAH.CER 
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CERTIFICATE OF MERGER 

OF 

d 
�\FILED

DEC 28 199& 

BYRAM HEALTHCARE CENTERS1 INC .. 
(5 JOO ,:52,;?>/'A New Jersey corporation 

and 

BYRAM-SOUTHEAST HEALTHCARE CENTERS1 INC., 

TO: Secretary of State 

State of New Jersey 

a Georgia corporation OODQCJCP C' c> c>.:> 

Pursuant to the provisior,3 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 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 
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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 WHEREOF, each of the undersigned corporations have caused this 

Certifi� �e signed and sealed this

�. : ._T� j 
'. 

.._ . 

anes 

· Janes

H:\OOCUMENT\JOANNE\BYAAM\MERGER\CERTMER.NJ 

x I day of Dec�mber, 1998. 

BYRAM HEAL HCARE CENTERS, INC. 

BY: JJ1,; 
Peter A. Phillip 
President 

BYRAM-SOUTHEAST HEALTHCARE 
CENTERS, INC) 

/l .,. 

BY: q_�� 
Peter APhilps 
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 
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 

OF 

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

AND 

BYRAM HEALTHCARE CENTERS, INC., 
A New Jersey corporation 

1'1k& 

JrlLIJE 
FEB 16 1999 

J-. A. DiElnterlo, a ..

Siate'l'reaamer 

0/ 00,3 ,::>..) 3 I (;.,

To:· SecYetary of State 

State of New Jersey 

Pursuant to the provisions of Chapter 10 of the New Jersey Business Corporation 

Act, the undersigned corpnrations, 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 

Cer1:ificate 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 :J47&ok

j I o '-I ::f!:;-g, ?-
,,,

1 
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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: 

2 
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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 
for Amendment 

5,000,000 

Number of Shares Voting 
Against Amendment 

0 

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

be February 16, 1999. 

3 
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IN WITNESS WHEREOF, each of the undersigned corporations have caused 
this Certificate to be signed and sealed this I k day of February, 1999. 

ARE CENTERS, INC. 

President 

FOX PAINE - BHC MERGER SUB, INC. 

on B. Hurwitz 

1 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. J.anes. 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

(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"). It 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. 
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C-102A Rev 12/93 V
FILEIJ 

� f MAR 21 2000 New J�� Department of State 
Dlviaion of CommcrcLAl Recording 

Certificate of Amendment 
to the Cenificatc oflncorporation 

(For Use by Domestic Profit Corporations) 
Bw.te T.rea&Ul'U 

Pursuant to the provisions of Soc:tion t 4A:9-2 (4) and Section 14A:9-4 (3), COii)orations, OeneraL of the �ew 
Jersey Statutes, the wtdcr,igned corporation executes the follawins Certificate of Amcncbncnt to lu C.c:rti.flcatc 
oflnCOll'(Jl'&tfon: 

1. The name of the Corporatioo is: Byram �althcare Caa,t.ra. lnc.

2. The followina amendment to the Certificate of Incorporation was approved by the directors and thcreaf\cr duly
adopted by the shardlolders without a mectina pursuant to the written consents of the shareholders of the
CXlrparation 011 the ol'I /1, day at e,�(.J 4c:, , 2000:

Resolved, that Article !him of the Cmificate of lnCOll)onition be amc:odcd to read as fuUows: 

The a9gregate ni,mber of shares whiGh the Corpo�tion shall h1vo th• ■uthoriti, to iuue la 
10,953,793 •h•rCHJ without nominal or par valuo, 

3. The number of shares outscanding at the time of adoption of the amendment was: 7, 1M,6%7

The total number of shares entitled to vote thereon was: 7, 1 &4, 827 

If the shares of any cla.ss or 5cric:11 of shm-e, are entitled to vote thereon as a dass, set forth below the desii]'l&tion and 
nun1ber of outstanding ah.ares eotitled to vote thereon of each Sllc:h class ar series. (Omit ifnct applicablo). 

4. The number of shares votinJ for and ai,ainst such amendOlent is u follows: (If the shares ,,r any class or series
are entitled to vote as a class, set fcrth the nlllnbet of shares of� such clw and series votin1 fur and apimt the
amendment, respectively).

Number of Share, Votimr-!ar Amendment 
7,11M,627 

Nurroo: of Shares Vgring Agajrut Aror11dmmt 
0 

5. If the amendment provides for an cxchanie, reclassification or cancellation of issued shact:!1. sc:t forth a statttncnt
of'the manner in which th& smne shall be offi:ctcd. (Omit if not appllc&ble.)

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

B 

Dated this J.o fi day of /vlq� _._2000. 

2/2 'd 6990 ·o N d11 NlMGOO��NVWdlHS 

HCMO_SUBMISSION_00216 
PUBLIC 



JUN.28.2000 2:35PM csc 
N0.513 

FILED 
C- 102A Rev 12/93

New Jersey Department of the Treas 
Division of Revenue 

Certificate of Amendment to
JUN 2 8 2000 

Certificate of Incorporation :state I rcasurer 
(For Use by Domestic Profit Corporatio Roland Machold

...... __ ...;..;.;;...:;;.;.;..;;..;.;..;.===----...J 

P\in11:uit to lhc psovblons o(Seaion 14A:9-l (4) and Section l4A:9-4 (3), Corpamdons., Oenaal, ohhc New Ie:sey 
S�u�, the widc:isiped corporation OMC:\lte& cha following Ce:nifiCIUC of Atrl� LO itS Ccrdtk:li.e of �fl: 

I. Tht n:irne ot tlK colp(Jmliw is: 
B'iRN'! HU�THC>JlE C!:NTE�S, !NC. 

2. The followini amcc�t 10 tho ecnm� of Iric:otporlti® w:is approved by !he directors and � duly o.dopted by

i,2000

Rlsolved, that Amcle THIRD of di!)� of Jncorpcntio11 be unended 10 r� as !allow,:
THE �GJU:GATE NUMD�ll. or 5MlU:S WR'tCB TKi CORPORATtOlt SHALL H.AV?: 

TKt �UTROR!TY TO ISStn? IS ll,022,Q82 SH�S WITHOOr NOMINAL OR PAR VALUE. 

3. The nwnbcr ot sh� ouatuldin& nt tbi: lime o! the adoption of the mneodmeni was: a, 7 63 , o 3;
The lOt:U n\1111he2' of J�entided to VOie tha'tOil WU! 8, 763, 03'?

If !he wi.rt1 of any dasa or .cries of sblJ'CS are enutlc:d LO vo1.1 � :a a clas,. m forth below the dcsipuion and number o(
ou�t.0.1ulina shvet u.lidctd to vote �n of eaai such clllJ or JCrics. (Omit 1f not ap�lc).

4. The number o( sh:n"Os votina foe :and aplnst SIICb amend�nt is :u follows: (If the .shama o( any c;J;ua or sc:rlcs are e.notlcd to
VO{C .IS ll c;lm, �t (o.tth u,e uumba- ol sb3N or c:ic:.b 1uch cl&Sa �d scrlC$ Voii.oi for and � die �n .. �poc;uvcly).

Number or siw:e, Votina [or Amendm;m 
8,163,037 

Nwnber ofShar;c V0tlllg hRAiMJ Mlfpdme.qt

S. II tho ameiuimeiu provide& fut m eiccti:inac, roc\us!tl=tlon or c�lbdon or isf\lotd s.h�. 1et !ot1b a st:tremnt or the m411D4r 

in which !ho ,arne shall be effected. (Omit if not a,ppllcable).

6. Olhu provisions: (Omit if riot �p\iCllbl�).

P:::d:-::--:--:��---11-..;;;;::::::.._ 
hs: 

Dated this �E �or,� 2000.

Maly be Q.eculed � tho Ch&affiau or•- �ltd. �the l'rcliickru.. QI I Vi« Pn:.1ldent atwc C:Orpontion,
269:,1211.01 s� or, 2. 9

J \<:;' �,'3�;)__ 0/tfJcJ 35,,;13/� 
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JUN.28.2000 2:35PM 

C.J02A Rev 12/93

csc 

New Jersey Department of the Treas
Division of Revenue 

Certificate of Amendment to 

N0.513 

FILED 

JUN 2 8 2000 

Certificate of Incorporation :state treasurer

(For Use by Domestic Profit Corporatio Roland Machold
...... ._ _____ ....;.;�..;.;;.----' 

Punu:1nt to lh� provisions of Section l4A:9-2 (4) I.lid Section 14A:9-4 (3), Cotpor.llions, Ocnenl, of the New Jeney 
St:lllltcs, the undasi� C01p0!':Uion execute, tha follOllling Cenificw: of Arll�dment to iu Cautkue of Incorporation:

I. The n:irne of the cotpon.tion is:
BY� HtALTBC�E COITERS, !NC. 

2. The followioa amcndniGnt to tho Ccnit\c.ue of h,(X)tpOJ'll.tiOll w:i.s approved by the dirccoors and thete:ifter duly o.dopted by

tllc ib.ireholdcr$ of die co,por.l!!on 00 cbe 2 8TH day of JUNE Jf2000

R,solved, lh:lt Article THIRD oftbe Ccrtili=tc oflnco!pm1!.tio11. be IJllC!lded 1.0 read as follows:
THE A.GGREG>.TE NUMBER O? SR.\RES WRICH THE CORPORATION SHALL HAV!: 
7H& �UlRORl�Y TO ISStre IS 11,022.ae2 SRAR!S WITHOUT NOMINAL OR PAR VALOE. 

3. The number otsb�s ouuQ.Ddln: 11t tbe lin1D of the adoption ofth.c mne!ldmeut WM: a, i 63,037
The tocu number o{ .� CDtide1d to VOil? � 111:U! S, 763,037 

[f 11,e s.l!�es of ;ny dul or >¢tic:11 of sbucs are cntitl� io vote ch� 3S ll cla5i. set fonh below the derlsno.tion Qll.d nun'lber of 
0UU�duli sh�Cf <!Addod to -./ote lb&�11 o! eacb sucti cl;w or sctie:$. (Omlt If not applic�le). 

4. 'The nwnbcf o( shill'Os votin1 for acd agruon sucb amendment i, ;u follows: (If the sh.=. of any cliUl or s=rlC$ a.re entitled to
Y()(C :is a c1:IS.l, �' (onh the number ol � or e:ich such class 31\d series votina for :illd � !ht unendmeni, mpe<:tively).

Numbs;:ofS�s Votj'}g ror AffiF!Jdmens 
8,163,037 

J:famtsotSbeT Voting huinMAm,udmcns

5. II the amep.dmcnt providec for an cxe1>anac, rccl:usifle11tloo orcD.t1C:cll�do11 of issued sh�, 1et forth ll st.itenlllntorthe mmncr
in whkb the t:ime shcill pc etrcetcd. (Om.it if not oppllC11blc). 

6. Other provisions· (Omit if !101 appliC\\l>le).

Pct
!ls:

Dated thi1 �� dio' of J&mc: ,000.

May be C)teeuted � \be Cb&il'lnaa or,� Bcxlfd. RI the Pl'C'fi4cnt. QI� Vice �dent of the Corpotat.ion.
269312 ".1»

S � 0.{=1 2_ 9

--Y1�Q/3�� c.)/��35�3/� 
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CERTIFICATE OF MERGER 

OF 

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

AND 

BYRAM HEALTHCARE CENTERS, INC., 

A New Jersey corporation 

(Y)k:& 

l'ILBD 
FEB 16 1999 

Jamel A. Dmlntedo� Jr ..

StateT.reamuer 

0/ 00,3 ::;.,:i. 31 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 corp-orations, 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. 

5 5°47udk 
j I O ti -5'�6' )-

_,,.
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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 merg.er 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: 

2 
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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 
fo.r..Amandment 

5,000,000 

Number of Shares Voting 
Against Amendment 

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. 

ARE CENTERS, INC. 

President 

FOX PAINE· BHC MERGER SUB, INC. 
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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

(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"). It 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 additlonal payment from the shareholders of the Byram if the 
decrease exce-e·ds 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,\OOCUMENT\JOANNE\BYRJ\M\CLOSING\EXHBIT.A 2 
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CERTIFICATE OF MERGER 

OF 

BYRAM .BOLDING COMPANY IT, L"lC. 

INTO 

FILED 
MAY 6 2004 

STATE T URER 

--L"' IO o?:>5 2 �, l, BYRAM BEAL TB CARE CENTERS, INC. 

To the Department of the Treasury 
Stan: of New Jersey 

Punuant to the provisions of Section 14A: 10-4.1 of the New Jersey Business Corporation 
Act, the New Jersoy bus.iness corporations hereinafter named do hereby c.crtifj, that: 

1. The name of the mcr�g corporation, which is a business c0tp0ration of the State
of New Jersey is Byram .HoJding Cornp2ny ll, Inc. 

2. The name oftbe S\lJ'Viving co.lJ)oration which is a business coxporation of the
State of"!:-/ew Jersey js Byram Healthcare Center•, Inc. 

3. The J'lan of Merger is attached to I.bis certificate IL! F..xb.ibit A.

4. The Plan ofM�er was approved by the Board of Directors of the surviving
corporation and no vote of the shareholders ofthe surviving cor,,oration was required beca\.l,9e of 
the applicability ofSllbsection 14A:10-3(4} of the New Jersey Busin�s Corporation Act as well 
as the applicability ohubsection 14A:1O-3(6) and th.e conditions of pan.graphs (a.) through (h) of 
that subsection have been sarisfi ed. 

[NEXT PAGE IS SlGNATUR.E PAGE) 
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This Certificate of Morger i6 cxecutt.d as of this r day of May, 2004.

370262 v.01 SJ 

MAY 06 2004 11:04 

By:•___:�����----­

Namc: ¼.J, n·201d kl � .. It¥

Titlc:_---"Q, ___ £.�Q'----------

CARE CENTERS, INC. 

By: ·-+-'l!!"Y'tft�:1--_;;::.--.:::------

N amc: K lV-:( mor)CJ. I../ . l,.J�(..L.y' 

Title: C€0 

e,09eev2ae 
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PLAN OF :\iffiRGER 

OF 

BYRAM HOLDING COMPAJ\1Y II, INC. 

\.VITH AND INTO 

BYRAM HEALTHCARE CEJ\'TERS, INC. 

· NO.937

This Plan of Merger (the "Plan") is intended to accomplish the merger (the "Merger") of 
Byram Holding Company II. Inc. with and into Byra.rn Healthcare Centers, Inc. in accordance 
with the provisions of subsection 14A:10-4.l of the New Je.rsey Business Corporation Act {the 
"Act"). 

1. Partie.� to the Mcre;er.

l, 1 Byram Holding Company II, Inc. (here-inafter sometimes referred to as the 
"Merging Corporation" or "Byram Ir') is a stock corporation organized and existing under rhe 
laws of the Staie of New Jersey, all of the shares of which are owned directly by the Holdmg 
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. (hereinafrer sometimes referred to as the "Holding 
Company" or "BHC") is a corporation which, from it& incorporation witil consummation o{ the 
Merger, governed by subsections (6) and (7) of 14A:10-3 of the Act, was nt all times a direct 
wholly-owned subsidiary of the Surviving Corporation and shares of which are 10 be issued in 
the Merger. 

2. Names of Merging Corporations and Oesignation 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 Cori,orarion in the Merger. The name of 
the Surviving Corporation will be Byram Healthcare Centers, Inc. 

3. Certificate of Incorporation, Bylaws. Officer!i 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 l of 2 
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3.3 The Board of Directors and the officers of Byram Healthcare, as rhey 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 accordance with the bylaws of the Surviving 
Corporation. 

4. 

4.1 Effective 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 ex.change therefor. 

4.2 Effective upon the Effective Date of the Merger, each issued and outstanding 
share of capita] 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 sbareholders (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, ench issued and oumanding 
share of capital st0ck of Byram II held by BHC will be exchanged for one (1) share of the capital 
stock of Byram Healthcare, such thllt 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 o: Byram Il 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 tlus 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 
Healthcllre'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 Secretory of State, a Certificate of Merger in accordance with subsection 14A: 10-
4.l of the Act.

.!.3 The Mergor 1s to beeome c,ffeetive ui,on oeeei,ta.nce by the New Jaraey Sect'Ota.ry 
of State, of the filing of the Certificate of :Yierger (the "Effective D::ne"). 

5.4 If at any rime Byram Healthcare, as the Surviving Corporation, shall deem or be 
advised that any further assignments. assurances in law or other ac s or instruments are necessary 
or desirable to vest or confirm in Byram Healthcare the title to any property of Byram II. its 
p!'oper officers and directors shall and will do al! such acts and thi.ngs as may be necessary or 
proper lo vest or confirm title to such propeny 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, CNC., 
SYLMAX CORPO.JtATION, 

MEDICAL HOME SUPPLY CORPORATION, 
PEISER'S INC., 

BYRAM-CENTRAL HEALTHCARE CENTERS, INC. 
AND 

INNET,INC. 
INTO 

BYRAM HEAL TH CARE CENTERS, INC. 

To the Departn:acnt of the Ttc2Sury 
St:ue ofNc:"W Jersey 

0. 0(1{;3 f 2 

PutSUllnt to the provisions of Section 14A:10-5.1 of the Nc:w Jeney Business 
Corporation Act, the New Jersey pt.rent business corporation hereinafter wuned docs hereby certify 
u12t: 

1. The names of the subsidiuy corporations are Choice Medical Supplies, lnc., a
Washington cotporation, Sylmu: Corpoai.tion, a Califomia corporation. Medical Home Supply 
Corpocation, a Colorado corporation, Pe.iser's lac., a Delaware corpo.uation, Byom-Ce.otral 
He2lthcare Centers, Ioc., A Michigan corpont:ion and la.net, l..nc.. a New Jersey corpo.ration. 

2. The f12tne of the pt.rent coiporation, whicb JS a business coi:poration of the S�te
of �cw Jctsey, and which is to be the surviving corporation. is Bynun Hca.lthc:itc Centers, Inc. 

3. The ownbct of i&Sucd and outstanding shares of e2-ch of the subsidiary
corporations, all of which are of one class, and 2" of which arc owned by the parent corpol."lltioo: 

tJ/P..., 

r1 r fl 

t'/l. 

t-1 /A... 

tJ /r-

� 

Choice MediC21 Supplies, Inc. 
Sylmu: Corporation 
Medical Home Supply Coxpo.tation 
Peiser's Inc. 
Byn.m-CentN! He2lth.care Centers, Inc. 
lnnct, Inc. 

N!). ofSh� 
997 

29,000 
5,556 
3,000 

100 
100 

4. The following is the Plan of Metgcr for raergiog the subsidiary corpoations into
the pa.rcot corpon.tion as approved by the Boud ofDirecton of the pareat co.rpotarioo oo May 30, 
2008. 

"1. Byr::un Healthcare Centers, Inc., which .is a business corporation of the 
St11te of New Jersey and is the owner of all of the outst1nding smres of Choice Medical Supplies, 

l 
� 
I 
! 
! 

i 

I 

! 
l 
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Inc., Sylrnn Corpo1:2tion, Mcdiatl Home Supply Corpor:arion, Pciser's Inc., Byram-Cenb:al 
He11lthca.re Centers, Inc. and Innet. Inc. (tbe "Subsidiary Corpoi:ations''), hereby merges the 
Subsidiuy Corpo1:2tioos into Byn.m Healthcare Centers, Inc. purn.uot to the provisions of the New 
Jcrscy Business Cotpo�tion Act. 

2. The separate existence of tbe Suoodia.ry Cotpor:ations shall cease upon
the effective date of the merger purswnt to the provisions of the New Jersey Business Corporation 
Ace; and Bynm Hea!thouc Centers., Inc. shall cootin= its existence as the surviving corporation 
purs=t to the provisions of wd New Jersey Bu.sioess Corpontion Act. 

3. The issued and outstanding shares of the Subsidi.aty Corporations shall
not be corrvened in any manner, but ewi. said share which is issued and outstanding ll.li of the 
effective ruite of the merger w1l be suucndcred and a:tinguished. 

4. The issued shares ofByrun Hcalthc::ue Cent=, Inc. shall not be 
converted in any maonCI, but each said share which is issued as of the effective date of the metgcr 
shall continue to represent one issued share of Byram HeaJth�rc Centers, Inc. 

5. The Board of Directors and the proper offic.ei:s of Bynun Healthcare
Centers, Inc. arc hereby authorized, empowered, and directed to do any and all acts and things, and 
10 make, execute, deliver, file, and/or record any and all instruments, papers, and documents which 
shall be or become necess:uy, proper, or coov=icnt to carry out or put into effect any of the 
provisions of this Pl.an of Metgcr or of the merger herein provided for." 

5. Neither the Certificate oflncorpomtioo of the parent cotpor:ition nor the 
Certificates of lflcoipontion of the Subsidi�ry Corpo:ralions requires the appro,-al of it!. 
shareholders to authow:c the merger herein certified. 

6. The pa.rent corporation -will continue its cxisc.cnce as the surviving corporation 
pursuant to the-pro-vis.ions of the New Jersey Business Corporation AcL 

7. The merger herein certified shal.l become effective ar 12:01 a.m. EDT on
September 1, 2008. 

Executed on July 8, 2008 

:�c

Richard M. Smith 
President' and Chief Exea.itivc Officer 

2811516-4.1 
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ARTICLES OF MERGER 
OF 

CHOICE MEDICAL SUPPLIES, INC., 
SYLMAX CORPORATION. 

MEDICAL HOME SUPPLY CORPORATlON, 
PEISER'S INC., 

BYRAM-CENTRAL HEALTHCARE CENTERS, INC. 
AND 

INNET,INC. 
INTO 

BYRAM HEALTHCARE CENTERS, INC. 

To the Department of the Treasury 
Sta.le of New Jersey 

NO. OOc 3 P. 4

Pursu:int to the provisions of Section 14A: 10-5. 1 of the New Jersey 13usiness 
Corporation Act. the New J�rsey pu:cnt business corporation hereinafter .0.2.med does hereby certify 
that: 

1. The names of the subsidiuy corpootions are Choice Medial Supplies, Inc., a 
Washington corporation, Sylma.x CorpoD1.tion, a California corporation, Medi� Home S upply 
Corporation, a Colorado corporation, Peiser's foe., a Delaware cotporanon. Byram-Ccotral 
Healthcare Centers, Inc., a Michigan corporation and lonct, lnc., a New Jersey corpoca.t:ion. 

2. The name of the parent corpootion, v.-h.ich is a bUSlllCSs corporation of the State 
of New Jersey, aod which 1s to be the surviving corporation, is Byam Healthcare Ceotcrs, Inc. 

3. The number of issued 20d outstanding shares of ea.ch of the subsid:wy
corporations, uJ of which a.re of one class, .a.ad all of which :&re owned by the p2.CeI1t corporation: 

� 
Choice Medical Supplie.s, lnc. 
Sylmax Corpoutioo 
Medical Home Supply Coiporation 
p e.i.ser' s Inc. 
Byr.am-Central Healthcare Centers, In.c. 
lnnet, Inc. 

No. ofShactS 
997 

29,000 
5,556 
3,000 

100 
100 

4. The following is the Pla.o of Mager for mctgiag the subsidiary corpotarions into 
the p-.u,:nt cos:poo.tion � approved by the Board of Dirccton of the pucnt corpomtion on �y 30, 
2008. 

"1. Byram Healthcare Centers, Inc., which is a business co.rpon.tion of the 
State of New Jersey and is the owocr of a.II of tbe outstanding sba.r� of Choice MediGI Supp� 

2Rf.S.\G4.I 

I 
I 

I 
j 
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Ice., Sylmu Corpoi:ation, �cal Home Supply Corpomrion, Priser's Inc., Byr.un-Ccnm.l 
Halthca..--c Centers, Inc. 2nd Innet, Inc. (r:be «subsidiary Corporations"). hetcby merges the 
Suhsidw-y Corpor11tions into Byram He2lthcu:e Cent=, Inc. pu=t to the f'rov:isions of the New 
Jer::ey Business Corpo.i::ation Act. 

2. The scpara.te existence of the Subsidiary Corpora.tions shaD cease upoo 
the effective date of the merger purs=t to the provisions of the New Jersey Business Corporation 
Ac1; and Byram Healthcare Ccoters, Inc. shAD continue its existence as the surviving corporation 
pursuant to the provisions of said New Jetscy Business Carpo1:2tion Act. 

3. The issued md outstanding shares of� Subsidiary Co.tporations sh:ill
not be cooverred in any manner, but e2ch wd share which is issued and outstaodiog :is of the 
effective date of the merger sh.aD be surtt:ndc:red and extinguished. 

4. The issued shares of Byram Hcalthcar-e Centers, Inc. shall not be
converted in any mAnnCL, but eadi said share which is issued ll..S of the effective date of the merger 
�hall continue to represent one issued share of Bynm He:altficare Centers, Inc. 

5. The Board of Ducctors 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, cxc:a.ite, delivcx, file, and/ or record 1U1Y and all instruments., papers, and doaimcnts which 
shall be or become ncces�, proper, or convenient to aw:y out or put into effect any of the 
provisions of thi.s Phm of Merger or of the mc.rga hc.i:cin provided for." 

5. Neither th.e Certific:i.te of Incorporation of the patent co-rporation not the 
Certi6cates of Tncorpontion of the Subsidiary Corporations requires the approval of its 
sruueholders to authorize the metg,::t hetein certified. 

6. The parent corpotjlJ:lon will continue its e:xistcntt as tbe survivmg corporation
pursuant to the provisions of the New Jersey Business Cozporation Act. 

7. The merger herein certified sh.all become effective at 12:01 a.m. EDT on
September 1, 2()()8. 

Executed on July 8, 2008 

�c

chatd M. Smith 
P:rcsidcnt and Chief Exeaitive Officer 

28653�., 
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CERTIFICATE OF MERGER 

OF 

d 
�FILED 

DEC 28 199& 

Jamee A, Dtm..uteno. Jr. 

state Treumv 

BYRAM HEALTHCARE CENTERS, INC., 
a /Ou )5")..?;IG A New Jersey corporation 

and 

BYRAM-SOUTHEAST HEAL TH CARE CENTERS, INC., 

TO: Secretary of State 

State of New Jersey 

a Georgia corporation OOOOC!?Ot'7o<,;>.:> 

Pursuant to the provisior.s 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 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 
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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 WHEREOF, each of the undersigned corporations have caused this 

Certifi� �e signed and sealed this

��-i 
Lawrence E.\ianes 
Secretary 

ATTEST: 
,,,..-\ 

· Janes

H:\OOCUMENT\JOANNE\BYRAM\MERGF.R\CERTMER.NJ 

x I day of Dec,ember, 1998. 
I 

BYRAM HEAL HCARE CENTERS, INC. 
I / -

BY: /e.r..✓P7__ ,,, 
Peter A. Phillip 
President 

BYRAM-SOUTHEAST HEALTHCARE 
CENTERS, INC) 

;�'/ 

-
BY: q_ � 

PeterA� 
President 

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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ciaTtPlCATB OP AHBNDM!N'l' OP CBRTIPICAYI o• INOORPOR>.TO� 07 

DX&U lillL.T:UQAU CEtifBRa, IUCa 
JAN· 31 1995 

LOI�Nn n. HOOKS 
The Secretary of StDte Socrc;lmy of $tote 
state_of New Jersey

O,,.. !7 ·· 
• • ·• • • . - '1 U (,f Y J r 

PUrsuant to the provisions of s�ction 14A:9•2(4) and s�etion l }
14A t �-4 ( 3} , Corporo.t1ona, G$neral, of the New Jer•ey Statutei1, -tha 
undersigned corporation �ecutei. the following certif icat• of 
Alllend�ent to it1 C•rtifieato of lneor�ot6tion: 

1. The name of the corporation is Byram Healthaare Center■,

2. The following �nendment to the ..Qertitioate of 
Incorporation waa approve� by the Oirectora and th�reatter duly
adopted by the oharehold$ra of the corporation on tho� day of
.j°,4:';:'w� , l995, 

Re�olved, the Article Third of the certifioate of
_ .... _ .. lnoorp.o0t tion. l:>s_ amendstL :ta. . .re.ad.. .aa ... toll owe : 

"The. aggr�gate nul'llber ot shares which the corporation shall
have the �uthority to issue is s,000,000 shares without no�in�l or
par valu� 11 

3. The number or shareB outstanding at the time o:! the 
adoption of the amendment was 2500. Tho total number of aharea 
entitlecl to voto thereon wo.tJ 2,00. • - --- • •· -· .. - - ---· -....

,. �he �uw,er of ··-cihei�esa--ve>ting---for-· and ·again11t •ueh --·-···- -
amendment is AD follows: 

NWlbar ot Bbaraa votinq
J"Or All•n4ment 

2500 

NU!nber of Sba%aa voting 
Aqain1t uen411.nt--

5. The affective d&te of this 1'.111.endment to the Certiticate
of-rncorporatlon shall-be F�oruarl 1� 19�5� 

Dated this i.S" day of :IM1e&':J, 199!i
;., 

PE 

··-----··-----------·. -----------------·

HCMO_SUBMISSION_00236 
PUBLIC 



......... ____________________________ _ 

ftr'1c__ 

FILED 

C-102A Rev 12/93

.JU-« so 2005 

Stat• Tr ... urer New Jersey Department of State 
Division of Commercial Recording 

Certificate of Amendment 
to the Certificate of Incorporation 

(Fer Use by Domestic Profit Corporations) 

Pursuant to the provl�ons of Section 14A:9-2 (4) and Section 14A:9-4 {3), Corporat:ionS, General, oftbe New 
Jemey Statutes, the undc,r.;igned c:,rporation executes che followini;: Certificate of Amondment to it!I Certificate 
of Incorponu:ion: 

l. The name of the CorponuiO'l is: B)JTam Healthcare Centers, Inc. 

2. The followmg .amendment to tJ1e Cl:rtifiate oflncorpo�ion was approved by the directors and !hereafter duly 
adopted by the sha.reholdets without a meeting pursuant to the written consents of the shareholders of the 
corporation Gn the 1/f.Jf1 cb.y of lwle 2003:

Resolved, uw Article I.bl!!t of the Ctrtificsuc of Incorporation be IIIllendcd to read as follows: 

The aggregate nurnber of shar�, which the Corporation shall have the authority to issue is 
11,722,882 shares wlthoul: nominal or par value. 

3. The number of shares outsf.J-.odini: at the time of adoption of the amendment wu: 8,811,752 

Toe total number of shares entitled to vote thereon was: 8,811,752 

If the shares of any class or sei-ies ofs'larCS are entitled to vote thereon as a class, set forth below the.dcsigoatioo and 
numberofoutsWlding shares ,�titled to vote thereon ofeBCh such class or series. (Omit if not appl.Jcable). 

-4. The number of sh.tu-cs votin:t for 110,I against such amendment is as fo11ows: (If the sl=s of ony olas9 or series 
are entitled to vote as a class, ,:et forth the number of shares of ea.eh such eta..� a:nd series voting for and against the 
amendment, re&pectively). 

Numb� of Sl1.a.rg Yotipa �cndmcnt 
6,TT4,017 

Numbex of Shares Voting Against Ainendmept 
0 

5. If the amendment provides fur an e:tchange, reclassiflcnion or emcellation of issued shllres, set Q,rth a sta.tement 
of the mmner fo which tlle sa.oe shall be effected. (Omit if not applicable.) 

6. Other provi$ious: {Omit ifoot applicablo).

Dated this .go/:YJ day of Jt�e 200:1. 

May be executed by 01e ChairroM of, he Board, 2! the President, 91 a Vice President of the Corporstion. 

lU 'ON dll NlMOOOD�NVWdlHS 
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FlLED 

MAY 6 2004 

CERTIFICA.TE OF MER.GER
STATE TRE�SU,� 

01 L,

_e ,o o 

BYRAM HOLDING COMP ANY II. INC.

OF 

INTO 

-0 ID o:f5 Z 3:>/ {,,BYRAM HEALTHCARE C.ENTEJtS. INC. 

To the Department of the Treasury
St.ate of New Jersey

Pursu!llt to the provisions of Section 14A:10-4.1 of the New Jersey Business Corporation
Act, the New Jersey busincS3 corporations hereinaftez Damed do hereby certify th.at:

1. The name of the merging corporation, which is a business corporation of the State
ofNC'W Jersey is Byram HoJding Company II, Inc. 

2. The nu.me oftb.e swvMng corporation which is a business corporation of the
State of New Jersey is Byram Healthc.are Centen, Inc.

3. The Pla.n o{Mergc:r is attllched to this certificate 113 Exhibit A.

4. The Plan of Merger was approved. by the Board of Directors oftbe surviving 
corporation and t10 voto of the &hareholders of the suni.ving corporation was required bccauso of
the applicability of subsection 14-A:10-3(4) oftlic New Jmcy Business Corporation Act as well 
as the applic::abiHty ofsubsection l4A:10·3(6) and the c:onditions of para.graphs (a.) through (h.) of
that subsection have be.en satisfied. 
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This Certificat«: of Merger is �od as of this r day of.May, 2004. 

370262 v.01 SJ 

MAY 06 2004 11:06 

Name: � � mcx,d b) tv,.,,)tif 

Title: ____ l!e.�,,,=--Q---_______ _ 

CARE CENTERS, lNC.

�.-') 
-...... 

Name: 15,o..ymoQCL I..J, J..JiXJU..C 

Title: C.�
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PLAN OF MERGER 

OF 

BYRAM HOLDING COMP ANY 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.l of the New Jersey Business Corporation Act (the 
"Act"). 

1. Parties to the Merger.

1.1 Byram Holding Company Il, Inc. (hereinafter sometimes referred ro as the 
''Merging Corporation'' or "Byram JI'') 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 
W1der 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 By["am Holdings I, Inc. (hereinafteT sometimes re.fe.rred to as the ''Holcling 
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 Mer:}ne Corporations and Designation of Survivine Corporation.

2.1 The names of the merging corporations are Byram Holding Company lI, 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 IncorporatiQD, Bylaws, Officers and Directors of Surviving Corporatioa. 

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 accordance with the bylaws of the Surviving 
Corporation. 

4. Conversion 9f Stock,

4.1 Effective upon the Effective Da.te 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 Me.rger, each issued and outstanding 
share of capital stock of Byram Healthcare will be ex.changed 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 nwnber of share& as held in Byram Healthcare, with 
identical designations, preferences, limitations and rights. 

4.3 Effoctive 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 shall become a wholly-owned direct 
subsidiary of BHC. 

5. Provisions for Approving and Carrying Out the Plan�

5.1 The Board of Directo.rs of Byram Il 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 Il and Byram Healthcare sl1all execute and file with 
the New Jersey Secretary of State, a Certificate of Merger in accordance with subsection 14A:10--
4.l of the Act.

5.3 The Merger is to bc,ceme effective upon aeeei:,tanee by the New Jeraey Secretary 
of State, of the filing or the Certificate of Merger (the "Effoctive 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 Il, 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. 
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C•l02Altcv 12193 

ML 
Cortlficatc of Amendment to tha Certlffcate of tncorponillorf--4--i=i�::;:�--...... 

New Jersey Dlvi&ion or Revunue 

(For Use by Domestic Profil Corpn�1lon1) FILED 

rarr=1t"' 11,c pro.WOC. or Scwoo 14A:9-2 (4) and So<lloo 1,v.;, .. Q� COlpcll'l�•na. OcncnJ, or111 
SUM,� du undcnipod '"fPO"'"°" O:CC1l1C• lhe followftli: C<rt!ficoi. or Amewdalm., ill Ccrtl<,ca!c 

1. The MIJ'loorthe corpontiOC\ iJ! 
DY.RAM MliLTltCAU =us, urc. 

�y O 4 2004 

STATE TREASURER

l. n .. folio-.>lns OIDondmnt to''" Cw!iti,atc a! !ncorpcmtio• .... ,ppro""1 by 1M t!i?,,e.,... aod -�-•!lb< aly &dopud by 
APRIL 

Rcaolv,d, lllot Artid,c TRI RD orl!,e Ccrtillcai<> or �lion be .,,.ended In lad N fo!lowi: 

"THS A=Tll l'UHll.Jl!lt 07 Sl!J\IU!!S WRICR TIU! CORPOAATIOR 510.Lt. AAVS not 
AtrrnORITY ro tSSUt lS 1,,035,000 6KARES WITHOUT lroHl.NAL OR PAR VALUE. 

J T)!o oumbu or th.,... ouerlulelina uo,clime ofd,e1dop&no!d,o ,_,,...,,,..., I, 842 •• 26 
Tt>• a,t,I nunibn or.,..,., en!klod 1o•oc. - -,, I, 11•2, t::li 

fr th• ,llr.u of any ,1.,, or..,;., ofoh11r .. - n110'4 lo,_, dicnon u • Gba, td fonlt 1,c1.., lhc deli�°" ud munbcr 
or CN'atand11'\I du.Ni ti4dtJed fO vro&c GK:Ro• or each awc.b clua or�. (Otnh ft M( apptic:-b!c-). 

4. The nombc, or.i.,,... ..,.;., ror an4�illAtt•<h1mCnd.'?\LM u llfollowc(lfthc ,tuo,..of.,,,ciaN oruria ancndUod 
to VOM u • cla.11, ,.,. fonb dio 11111,.,,� oC IShar• oC �tll a.Q d11111 ar,d ....:fn ""'°� for I.Dd apbcl the lltll� 
"'JJ>CCOV<ly). 

-1'.illn!llsu��� 
&,98',HO 

Ntlfnhct ofSblfU Yostn1 Ar11Pn Ame,dmfos 

1. lftbc iUKt.drnCnl �rovldca (or llR uch&•:c. rccluiJft� N ttncclbdon o(iblled rtw,-. ,ct (on.\• ,i.� oft.\c 
""'•net In wh1eh the J."lffl• AIJan bo o!r«:ted. (Onlh It lot 1fpllnblt). 

6. Oilier pro•lrlonc (Omit lfnot •l')'iioAblc). 

, I]'fC. 

0a<Mtbb l.5'tb'. dayof APIUr. ,2004 �:�
o

�iet S:.Coc:utive OfCic.r-. 
May b• <.<t<\Jt&d by Ille 0.&lnn&n of w lloord, or die Pro,jdOft� ""1 Vice r�;fu,e �-

r {)/cJC)3S",:;,1..3/? 
{c1o�qo3 
'S2.fo 1Y·Cf 9<t 
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C� l 02A Rev 12/93 V
FILED 

� �
MAR 21 2000New Jen� Department of State 

Division of Commercial Recording 
Certificate of Amendment 

to the Certificate of Iocorporatioo 
(For Use by Domestic Profit Corporations) 

Sta.te 'heasurer 

Pursuant to the provi.9ions ofSoction 14A:9-2 (4) and Section 14A:9-4 (3), Corporations, General, oft\\e �ew 
Jersey Smrutes, lhe undersigned corpOrDtion executes the followina Certificate of Amcnchncnt to it.3 Ccrti.ftcatc 
of Incorporation: 

I. The name of the Corporatioo is: Byram HHlthcare Centers, Inc.

2. The followina amendment to the Certificate of Incorporation wu approved by the directors and thereafter duly
adopted by the shareholder� without a meetint pursuant to the written consents of the shareholders of the
corporation 011 the ol'f J:t, day of r,/.,cr,, 4c:, . 2000:

Resolved, that Article !him of the Certificate of lflcorporatioo beamcodod to read as fuUows: 

The aggregate number of shares whith the Corpontion shall have th• authorit)f to iasu1 la 
10,933,793 ahares without nominal or par value. 

3. The nwnber ohharcs outstanding at the time ofadoptlon of the amendment was: 7, 1M,627

The total number of shares entitled to vote thereon was: 7, 1&4,827 

If the shares of any cla.ss or series of �hnre:, are cntitlod to vote thereon a5 ll cl155, set forth below the desi�ation and 
nu.mbier of outstanding lhares entitled to 11ote thereon of ea.ch 5'lch class or series. (Omit it not applicable). 

4. Th« number of shares vorina for and aiainst such amtndment is a.s follows: (If the shares of aoy class or series
a.re entitled to vote as a etas.,, set forth the number of sb11.res of e'-Cb such class and series voting for and •i2inst the
amendment, respectively).

Number Qf Sbaw Voting f2t Amendment 
7,184,527 

Nurrro ofSh:ucs Vgtin2 Against AD)g1dmml 
0 

5. If the amendmcnt provides for an excbanie, reclassification or cancellation of issued shar�1. set forth a stitcmcnt
of the manna in which the same shall be effi:ctod. (Omit if not 11ppllc&blc.)

6. Other provisions: (Omit lfnot applicable).

D2ted this @ fi day of /11g.{(h . 2000. 

O I D05S2 Jib 

2/Z 'd 6990 'ON d11 NlMOOO��MVWd)HS 
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JUN.28,2000 2:35PM 

C-102A Rev 12/93

csc 

New Jersey Department of the Treas 
Division of Revenue 

Certificate of Amendment to 

N0.513 

FILED 

JUN 2 8 2000 

Certificate of Incorporation State Treasurer 
(For Use by Domestic Profit Corporatio Roland Machold 

'-'-'--_.:...:;==...:..:...;.===---.--...1 

Pllrsu;l!lt u, the provisions of Seaion 14A:9-214) and Section 14A:9-4 (3), Corpotudons. Oenenl, oftbe New Jersey 
Sututcs, the undc:niJQCd �on oit=r.es tho followii\g Ccnifiw.e of Amcndniont IO iu Ccniftc::ue of Iccorpomtioo: 

I. The name of lhc: oorpcnno'D is:
SY� KtALTHCAP.E Ct�"T&llS 1 !NC.

2. The (olloWloi amcDcimQit to !be Ceni!i= of IncotpowiQ!l w� 11ppr0vcd by the dircct0n and theie:ifter duly lldopwi by

the sb:ireholdcrs of mi eotpor;Uion on !he 2 8':'.R day of JON! lf2000 

Rtsolvcd, th:i.t /\I1icle '!HIRD of tho Ccrtill=tc oflncmpontio11 be amended u, rud as follows: 
TH£ A.GGM;GAT!i: NUMB�R or s�s WR!CR THE CORPORATION SMALL HAV!: 
TM£ iUTRO!UTY TO ISSUE IS 11,022,882 SR�S WITHOUT NOMINAL 0� PAR VA�ll&. 

3. Thenumbc:totsb:ares ouuc.odin: 01 tbe timooflhe �option of'thc mneodmctn WAJ: a, 163,031
The 1ot:il m1mberof J�entidcd to voie thcrco;) 111u: a, 763,037

If !,he sh:iru of any d:us or .erie& of shin:$ are cnt!d� LO vote lhe:fCOn as o. cl:J.5i. set forth below I.he dcsig11111lon IUld number of 
OUtotl!lldini sh:irCJ auid� to 11ote thtxco11 o! e3Ch such clau Ol" scrlc::s. (Omit iI not cppllcable). 

4. The number of sh� votinJ for :ind �ainst sucb amendment is 3 follows: (If du: sn:ires of any cl.us or s=rlC$ � entillc:d to
voe: .lJ a cl:us. �t (cnh the number ol sb3res of e:ich such c:la.ss �d series 11or:ina for mid� du: :uncndmcnr. .ce,pcc:tivcly).

Number or Shares Voting for Arosrndment

8,163,037 
l'!wbet o(Sbw Voting 6w1m A.r!Jindm;ps 

5. II lhc t.melldment provides form excll:inge, n:c\�ificatloo or cllllCell�tlon ori,sued ��. set forth a s�tem4otofthe m.uincr
in whkb the - shall be c1'rcc1'd. (Omit if not opplic:able),

6. Other provisioll5· (Omit if not .l9PliC1lble).

Dated this �c-d.o' of Jun� 4000.

Mar be c.'\CC:uted bl), the Chai.rmau or IM �U'd. � the PCCQ<knl.. QI a Vice �crcnt at the C.O,pont.ion,
�:.12-...01 s�°'�2.9 

7 1�Qt3�� 0/��3Y�3/� 
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CERTIFICATE OF MERGER 

OF 

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

AND 

BYRAM HEALTHCARE CENTERS, INC., 
A New Jersey corporation 

(Ylf<G­

JPILBD 
FEB 16 1999 

.James A. DlElntmo, Jr .. 
BiateT.reasmer 

01003 .::>..:l 31 '=-

To:· SecYetary of State 

State of New Jersey 

Pursuant to the provisions of Chapter 10 of the New Jersey Business Corporation 

Act, the undersigned corp·orat ions, 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. 

5 �47{jrJh 

j I u '-I ::;38' '.)/
1 

C) /0O35�3/{o

HCMO_SUBMISSION_00246 
PUBLIC 



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: 

2 

HCMO_SUBMISSION_00247 
PUBLIC 



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 
for Amendment 

5,000,000 

Number of Shares Voting 
Against Amendment 

0 

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

be February 16, 1999. 

3 
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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. 

ARE CENTERS, INC. 

FOX PAINE - BHC MERGER SUB, INC. 

HCMO_SUBMISSION_00249 PUBLIC 



EXHIBIT A TO CERTJFICATE 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. J.anes. 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

(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"). It is currently anticipated 

HCMO_SUBMISSION_00250 
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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 wm be paid from 
Escrow #1 with a possible additional payment from the shareholders of the Byram if the 
decrease excee-ds 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:\DOCOMENT\JOANNE\BYRAM\CLOSING\EXHBIT.A 2 
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__ J1AY. G. 2004�1_1_: 0_1_A_M __ c_sc ___________________________ _ 

CERTll'ICATE OF MERGER 

OF 

BYRAM BOLDING COMPANY IT, LVC. 

INTO 

FILED 

MAY 6 20041 

STATE T URER 

o,'Z 
_010 0 

_ ,') / O D 
5S 2 3:,/ l,

BYRAM HEALTHCARE C.6:NTERS, INC. \.. 

To th� Dq,artmeot oftbc Treasury 
St.11:c of New Jer.sey 

Punuant to the provisions of Section 14A:10-U of the New Jersey Business Corporation 
Act, the New Jersey bus.incs, corpm-ations hereinafter named do hereby ccrti{y that: 

l. The name of the merging corporation, which i6 a busix>e.ss c0tp0ration of the State
of New Jersey is Byr•Dl .Bolding Company n, Inc. 

2. The name of the surviving corporation which is a busine5s corporation oft he
State ofNew Jersey is Byram Healtbure Center,, Int. 

3. The Plan of Merger is attached to this crnificate as Exrubit A.

4. The Plan ofMeri:er was approved by the Board of Directors of the surviving
corporation and no vote oftbe shareholders of the surviving coiporntion was required because of 
che applicability of S\lbsection 14A:l 0-3(4) of the New Jersey Business Coxporation Act as well 
iu the applicability of subsection I4A:l0·3(6) and the conditions of paragraphs (a) through (h) of 
that subsection have been satisfied. 

tff-'l� 06 2004 l l: 04 

[NEXT PAGE IS SIGNATURE PAGE) 
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___ MAY. 6. 2004 11: 02AM csc NO. 937- . ··--P.8/21 

This Certificate of Merger i& c,:ecuted as of this r day of May, 2004.

370262 v.01 SI 

MAY 06 2004 11:04 

By::_���e._:::::;:i. ____ _ 

Name: ::Rr.u � roccd t�l t,,, he)tif

Titlc: _ _:z:C.::.::£::=,.xO::;.._ _______ _

CARE CENTERS, INC. 

By: ·-��,��:t.---�"'C""------

Namc: KO .. J..p,10QCJ.. I-I. J..J;;y<.L.Y" 

Title: C!€t> 

E,099827208 
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PLAN OF :\ffRGER 

OF 

BY
R
AM HOLDING COMPANY II, INC. 

WITll AND INTO 

BYRA..\1 HEALTHCARE CENTERS, INC. 

· N0.937 P.9/21 

This Plan of Merger (the "Plan") is intended to accomplish the merger (the "Merger") of 
Byram Holding Company IT, rnc. with and into Byram Healthcare Centers, Inc. in accordance 
with the provisions of subsection 14A:10-4.l of the New Jersey Business Corporation Act (the 
"Act"). 

1. Partie.� M the .Merger.

1.1 l3yram Holding Company II, Inc. (hereinafter sometimes referred to as the 
"Merglng 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 co as the 
''Surviving Corporation" or "Byram Healthcare") is a stock corporation organized and existing 
under the Jaws 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 it& incorporation until consummation of the 
Merger, governed by subsections (6) and (7) of 14A: 10-3 of the Act, was nt 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 Merejng Cor:porations and Designation of Survivlng Corporation.

2.1 The names of the merging corporations a.re 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 Incorporation., Bylaw.,;. Officers and Directors of Surviviai:: Corporation.

3.1 As of the Effective Date (as hereinafter defined). the cenificare 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. 

Pagel of 2 
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MA'T. 5.20e4 11:02AM csc ,- • J.C.,• � ..._ 

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 accordance with tht: bylaws of the Surviving 
Corporation. 

4. C,onverliiog of §tock.

4.1 Effective 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 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 
"Sha.reholders") 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 rhe 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.

5.1 The Board of Directors o: Byram 11 shall. by resolution adopced by such Board, 
approve this Plan. The Board of Directors of Byram Healthcare: shall, by resolution adopted by 
such Board, approve this Plan. Pursuanc to subsection 14A: 10-3(4) of che 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 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.l of the Act.

3.3 The Merger is to beeome c.,ffective upon oeeeptonce by the New Jeraey Sec1-otary 
of State, of the filing of the Cenificate of :Merger (the "Effective Date"). 

5.4 If at any time Byram Healthcare, es 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 rhe title to any property of Byram II. its 
prnper 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 propeny in Byram Healthcare and otherwise to carry out 
the pU[l)OSes of this Plan. 

Page 2 of 2 
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Jul 28 2008 15:51 

ARTICLES OF MERGER 
OF 

CHOICE MEDICAL SUPPLIES, INC., 
SYl.MAX CORPORATION, 

MEDICAL HOME SUPPLY CORPORATION, 
PEISER'S INC., 

BYRAM-CENTRAL HEALTHCARE CENTERS, INC. 
AND 

INNET,INC. 

INTO 

BYRAM HEALTHCARE CENTERS, INC. 

To the Deputmeot of the Ttc2SUIJ' 
St:ue of New Jersey 

NO. 0063 P 2 

PUISUant to the provisions of Section 14.t\.:10-5.1 of the New Jersey Business 
Corporation Act, the New Jersey pue:nt business corpontioo hereinafter named docs hereby certify 
iliat 

1. The ru.mcs of the subsidiary cotporations ue Choice Medical Supplies, Inc., a
Washington cotpor:ition, Sylmu: Cotpoation, a California corpontion, Medical Home Supply 
Corporation, a Colorado corporation, Peiser's lnc., a Delawa.re corpoatioa. Byram-Central 
He2.lthc.are Centers, Joe., a Michigan corporation and lnnet, Inc.. a New Jersey corporation. 

2. Toe name of the pt.tent corporation. which is a business corporation of the State
of ?-Jew Jc.rsey, and which 1s to be the survivl.og corporation. is Byl'201 Healthcare Centers, Inc. 

3. The number of issued and out:stBoding stares of each of the subsi<fu.ty
corporations, all of which are of one cla.ss, and all of which arc owned by the parent corporation: 

t-J/F... 

rJ{/'l 
r/A._ 
rJ /IL 

:J/1'-

� 

Choice MediCll Supplies, Inc. 
Sylmu: Corpontioo 
Medic.&l Home Supply Cotpontion 
Peiser"s Inc. 
Byra.m-Ccntnl Heahhcare Centers, Inc. 
Innct, Inc. 

lli- of Sh1«S
997 

29,000 
5,556 
3,000 

100 
100 

4. The following is the Plan of Mctger for merging the subsidiary co.tpoations into
the pucot corporation as approved by the Boa.rd of Directors of the pucat cozporaaon oo May 30, 
2008. 

"1. Byram Hcaltbc:ue Ce:otctS. Ioc., which is a bus.i.oess corporatioo of the 
Stnte of New Jersey and is the owocr of all of the outstanding shares of Choice Medical Supplies, 

I 

[ 

; 

I 
I 

i 
I 

l 
k 

I 
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Jul 28 2008 15:52 
NO. 0063 

foe., Sylma.x Corporation, Medial Home Supply Co�tion,. Pci.ser's Inc., Byam-Central 
Healthcare Centers, Inc. and Innet. Inc. (the ''Subsidw.y Co.rporatioo.s''), hereby mez:g(:S the 
Subsidiary Corporatioos into Byram Healthaue Centers, Inc. pum.unt to the provisions of the New 
Jersey Business Cotpo�tioo Act. 

2. The separ:ue existence of tbc Suoodwy Cotpontions shall cease upon
the effective date of the mcrgc.r pursuant to the provisions of the Neu.-Jer� Business Corporation 
Act; and B}'I2tn HClllthcarc Centers, Inc. shall continue its exis�ce as the SlUViving corporation 
pursU211t to the provisions of �d New Jersey Business Cotporation .Act. 

3. The issued and outstanding shares of the Subsidiary Co.rpomtions shall
not be coovcrted in any manna, but � said share which is issued and outstanding &S of the 
effective cbte of the mcr:gcr sl:all be sw:rc:2ldcttd and atinguishcd. 

4. The issued shares of Bynm Healthcare Ca,tas, Inc. shall not be 
converted in any maonet, but �ch said share which is issued 2S of the effective date of the merger 
shall continue to represent one issued share of Bynun Hea.lth�rc C=ters., Inc. 

5. The .Board of Directors and the proper officers of Bynun Healthcare
Centers, Inc. w: hereby authorized, cmpow-e:tcd, and directed to do any and all acrs and things, and 
10 me.kc, execute, deliver, file, and/or record any and all instruments, p,.pc.rs, and documents which 
shall be or become necessary, proper, or convenient to car:ry out Ot" put into effect viy of the 
provisions of this Pbn of Merger or of the merger herein provided for." 

5. Neither the Certifie2tc oflncorpotatioo of the parent corporntion nor the 
Certificates of 1ncorpontion of the Subsidiary Corpontlons requites the appro""al of its 
shareholders to authorize the merger bcrdn certified. 

6. The parent corporation will continue its existence as the surviving corporation
pursmnt to the·provis.ions of the New Jersey Busi.Dess Corporation A�t. 

7. The merger herein certified shall become dfective at 12:01 a.rn. EDT on
September t, 2008. 

Executed on July 8, 2008 

�me 

Rich.a.rd M. Smith 
Ptcsident and Chief Executive Officer 

2:865)64.1 
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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, lNC. 
AND 

INNET,INC. 
INrO 

BYRAM HEALTHCARE CENI'ERS, INC. 

To the Department of the Tre.asury 
Stlttc of New Jersey 

NO. 0063 

Pursw.nt to the provisions of Sectioo 14A:10-5.1 of the New Jersey 'Business 
Corporation Act.. the New Jersey pt.rent business corporation hereinafter mmcd docs hereby certify 
thllt: 

1. The nsmes of the subsidiuy corp0t:2tions ue Choice Mociicl Supplies, Inc., a
Washington cotporation, Sylm:u Corporation, 2 California corporation, McdiC2..1 Home Supply 
Corpoi:arion. a Colorado corporation, Poser's Inc., a. Delaware: corporation, Byram-Ccotral 
Hcaltbcarc Centers, Inc., a Micrug.n co.r:po.ratioo and lonct, Inc., a New Jersey corporlltioo. 

2. The name of the parent corporation, which is a bllSlllCSs corporntion of the St2te 
of New Jersey, aod which 1s to be the surviving corpontion, is B}'DJD Hwthc.u:e Ceoters, Inc. 

3. The number of issaed and outswiding shares of each of the subsidiary
corporations, ill of which a.re of one chss, and ill of which arc owned by the parent corporation: 

� 
Choice Medical Supplies, Inc. 
Syinwc Cozporatioo 
Medical Home Supply Cotpontioo 
Pciser'slnc. 
Byam-Central Heilib.ca.re Centccs, Inc. 
lnnet, Inc. 

No. of Shares 

997 
29,000 

5,556 
3,000 

100 
100 

4. The following is rhe Piao of Merger for ma:ging the subsidiary corp0.01.tions into
the parent corpoo.tion � approved by the Boa.td ofDircctoIS of the paxcnt corporation on M:ly 30, 
2008. 

"1. Bymm Healthaue Centers. Inc., which is a business coiponrion of the 
State of New Jersey and is the owoer of all of the outsamding smres of Choice Mediou Supplies, 

'.!N.s,)64.l 

L 
� 

I 
' 
t 
I 

1-

j 
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NO. 0063 F'. 5 

Inc., Sylmax Corporation, Mroical Home Supply Corpo:mtion, Priser's Inc., Byram-Cenm.l 
Heslthc:arc Centers, Inc. and Innet, Inc. (r:be «subsidiary Corpo.r:ations"). hereby merges the 
Subsidia..ty Corporlltions into Byram H�= Centen, Inc. pu=t to the provisions of the New 
Je�cy Business Corpomtion Act. 

2. The sq>U2.tc existence of the Sub&idiary Corpontions shall cease upon
the effective date of the mccgcr purs1.22nt to the provisions of the New Jersey Business Corporation 
Act; and Byram Healthcare Centers, Inc. shs.D continue its existence as the surv.iving corporation 
punuaot to the provisions of said New Jcnc:y Business Co.tpoi:sation Act.

3. The issued a:cd outstllllding shares of the Subsidiary Cotpomtiom shall
not be coover:ted in any rnanoer, but e2ch said share which is issued and outstaocliog as of the 
effective date of the mccgcr shall be sur.u:ndered aod extinguished. 

4. The issued shares of Byt2t0 Healthcare Centt:rs, Inc. shall not be 
converted in siny mAnnc.c, but each said share which is issued sis of the effective date of tbc merger 
�hall continue to represent one issued share of .Bynm Healthcare Centers, Inc. 

5. The Board of.Dircctoi:s 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 rcoord llllY and all instrumcntll., paper.;, and documcnt6 which 
shall be or become oeces52IY, proper. or convenient to carry out or put into effect any of the 
provisions of this Plan of Merger or of the mcrgcx herein provkled for." 

5. Neither the Certificate of lncotpor1-tion of the pa.tent corporation nor the
Certificates of lncorporation of the Subsid.i,uy Corpotlltions requttcs the approval of its 
sM.reboldcrs to authorize the me� herein certified. 

6. The parent corporation will continue its c:x:isteflc.c as the survwing corporation
pursuant to the provisions of the New Jersey Business Corporation Act. 

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

Executed on July 8, 2008 

�rnc 

chard M. Smith 
President and Chief Exeaitive Officer 

28653<>4.1 
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CERTIFICATE OF MERGER 

OF 
Jamel A. Dlmeuteno. Jw. 

State Trealu1w 

BYRAM HEALTHCARE CENTERS, INC., 
6 /Ou -,:5 '2,. :?;I G, A New Jersey corporation 

and 

BYRAM-SOUTHEAST HEALTHCARE CENTERS, INC., 
a Georgia corporation 00 () (}) (:)� (? (!) (.).;;; 

TO: Secretary of State 

State of New Jersey 

Pursuant to the provisior..s of Chapter 1 O 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 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 
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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 WHEREOF, each of the undersigned corporations have caused this 

Certifi/ �e signed and sealed this

�-· - .. T� i 
•. 

--

anes 

ATTEST: 

· Janes

o< J day of DeG�mber, 1998. 

BYRAM HEAL HCARE CENTERS, INC. 
I /

-

BY: t-,vt,-7..., /\. 
Peter A. Phillip 
President 

BYRAM-SOUTHEAST HEALTHCARE 
CENTERS, INC, 

I I ; 1 -

BY d�----. 
Peter A75tii(ps 
President 

H:\OOCUMENT\JOANNE\BYRAM\MERGER\CERTMER.NJ 2 
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EXHIIUI A IO CERIIFICAIE 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, ByramMSoutheast Healthcare Centers, Inc., a Georgia 
corporation ("Byram-SE"). The Merger Agreement provides for the merger of ByramMSE 
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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CJRTIPlCATB 07 AKBNOMBH'.r OP CBRTI�ICATD OP INOORPORATO� 07 

IXUH HBIL'f;HQMI CINTIBi, xac� 
JAN· 31 1995 

LOl�N.ll n. HOOKS
· TOI The Secretary ot st11te Socralcay of Stole 

....... . _ stat�of New Jersey 
0'18' "f y v, 

Pursuant to the proviaions of section 14A:9•2(4) and SQOtion l)
UA: 9-4 (3), Corporat1ona, aenera.l, of the New Jeraoy Statutai,, -tha 
underaigned corporation exacutee the following certificate of
Amendnent to it• certificate of Ineorporatlon: 

tno. 

l. The na1ne of tha corporation is Byram HealthoaN Center•,

2. The following amendment to th� _Qertitioate of
Incorporation waa approvo� by th9 directorG and th�reatter duly
adopt�d by the shareholders of the eorporation on the� day of
.:1",w,w� , 1995, 

�oaolv•d, the Articile Third of the Certifioei.te of
. _____ .. l:ncorp.o�t.iQJL .be_ a.mendetL tn..xe.ad_ as .. .toll owe: 

11Th& e.ggr�gate number or shares which the corporation shflll
heve the authority to iesue is 5 1 000,000 shares without nominal or
par value. 11 

3. The number of shares outstanding at the time o! the
adoption ot the a�endment was 2500. Tho total number of aharea 
entitled to vot6 th�reon wa11 2300. • • • -- • • -- ... •· - • •·-· -· •··

L The �umber of ··-Ghareu,-•vc,ting- .. for- and· ·again-at such ---- · ·-- ·
amendment ie as tollows; 

Nwaber ot sbare• voting 
Jof b•n4ment 

NUJnber of Shara• Voting 
�9ain1t Nllen4m•nt--

i500 

S. The attective date ot this Amendment to the Certiticate
of-Incorporation shall-be Feoruary l� 1995: 

,,... 
Dated this ]...l �y of jNJ"&'J· 199.5

;-

PB 

CBNTBRS, INC. 

. - . . . . . _______ ,. , ___________ . -----------------· 
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-

New Jersey Department of State 
Division of Commercial Recording 

Certificate of Amendment 

to the Certificate oflncotporation 
(Fer Use by Domestic Profit Corporations) 

frr1L 

FILED 

.J.U_ij 80 2003 

P\USl.l.8:llt to the provisions of Section 14A:9-2 (4) and Section 14A:9-4 (3), Corporations, Genenll, of the New 
Jersey Statute&, the widert:igned c,rporation executes the followini; Certificate of Amcmdment to iU Certificate 
of Incorporation: 

I. The name of the Corporatio1 is: B1rram Healthcare Centers, Inc. 

2. The following amendment to the Ctroficale of Incorporation was approved by the diroctors and thereafter duly 
adopted by the shudioldm withour a mcetiilg p\lrS\Wlt to the written 0011SC.Dts of the shareholders of the
corporation Gn the 1-f-'!- day of J\me 2003:

�solved., tlw Article Ih!m of the Crrtifieaxe of In�rporut!on be amended to read as follows: 

The aggregate number of shar�. which the Corporation shall have the authority to issue is 
11,722,882 shares withoul: nomi11al or par value. 

3. The number of shares outslJ:ndini: el the time of2doption ofthe miendment wu: S.811,752

The toul number of shares eotttled to vote thereon was: 8,811,752 

lfthe shares ofwy class or seiies ofs":iares are entitled to vote thereon as a class. set forth below the.dc&i_goatiou aod 
number of OUtSWlding shares ,:ntitlcd to vote thercoo of ench such class or series. (Omit if not applicable). 

4. The number of shares voUD;t for on,! agaiDS{ such 31Deodmcnt is as follows: (tflhc shares of any class or series
a:re entitlw to vore as a class, i:er forth the number of sbl!lcs of e11.eh such class and series voting for and against the
amendment, respectively).

Number of S!}ar� Voting for Amendment 
s,n4,011 

Numbc:r of Shares VotinR Against Atncndmen1 
0 

5. Iftbe amendment provides for an e:lchaoge, reclassification or cmcelJation of issued shares, set forth a statement 
of the mmner irt v,,lzicb the satae shall be effected. (Ornit if not applicable.) 

6 Other provisions: (Omit ifnot applicablo). 

Dated this ,2,o/'tb day of JH1e 200'.l. 

May be executed by the Ch:tirrnm of, he Board, 2! the President, St!: a Vice President of the Corpomtion. 

l693l2v.02 

dll NIM0OO91NVWd!HS �V6S: I\ £00L '0£ 'Nnr 
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N0.937 P.17/21 
-----MAY. 6.20e4-11!03AM_c:SC _________________ _;_;,;:...;..;;.;:;._ _______ ----: 

, FILED 

MAY 6 2004 

CERTIFICATE OF MER.GER 
STATE TREA 

OF 
- U iO o

Ol 

BYRAM BOLDING COMPANY Il, INC. 

INTO 

-o 10 o?>S 2 !>It,, B\:'JU.M BEAL THCARE CENTERS, INC. 

To the Department of the Treasury 
State: of New Jersey 

Pursuant to the provisions of Section 14A: 10-4.I of 1he Nr!W Jersey Business Corporation 
.Act, the 'New Jersey busjn�., corpontions hereinafter nwed do herc:by certify tbat: 

1. The name: of the merging corporation, which is a business corporation of the State
ofNcw Jersey i.s Bynam H0Jdi11g Company II, Inc. 

2. The name oftb.e survMng corporation which is a business corporation of the
Stato ofNew Jersey is Byram Healthcsre Ce,aten,In�. 

3. The Plan of Merger is att:ached to this certific.ate as Exhibit A.

4. The Plan ofMerg« was approved by the Board of Directors of the surviving
corporation Md r10 vote of the shareholders ofche surviving corporation was required becawa of. 
the applicability of subsection 14A: 10-3(4} of tlle New Jersey Business Corporatioo Act as well 
as the applicability of subscctj0n l4A:10-3(6) and the conditions of para.,�pbs (11.) through (h.) of 
that subsection .have been sat.Wied. 

[NEXT PAGE IS SIGNA TTJR.E PAGE] 

MA'r' 06 2004 11: 06 
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NO. 937 ··--p.18/21-
--MAY. G.2004-11: 03AM __ csc ___________________________ _ 

This Certificate ofMerger is �c:uted as of this r day of May, 2004.

)70262 v.OJ SJ 

MAY 06 2004 11:05 

Name: � � 020:14 bl tH:,, lte-<: 

Title: __ a..=e.::..;O=----------

CA.RE CENTERS, !NC. 

',") 
-...... 

Name: 1'Q..y mo QcL I-' . J..Jc<lar: 

Titlc: C.� 

6098827208 PAGE. le 
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MAY. G.2004 11:03AM csc 

PLAN OF MERGER 

OF 

BYRAM HOLDING COMPANY II, INC. 

WITH AND INTO 

BYRAM REAL THCARE CENTERS, INC. 

N0.937 P.19/21

This Plan of Merger (the "Plan") is intended to accomplish the merger (the "Merger") of 
B�am Holding Coll:lpany II, Inc. with and into Byl'am 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 Mereer.

1. I Byram Holding Company II, Inc. (hereinafter sometimes refecred co as the 
"Merging Corporation" or "Byram Ir') is a stock corporation organized and existing under the 
laws of the State of New Jersey, all of che 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 subsicliary of the Holding Company (as hereinafter defined). 

1.3 Byram Holdings I, Inc. (hereinafter sometimes rcle.rred Lo 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 Survi'vine Corporation.

2.1 The names of the merging corporations are Byram Holding Company U, 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 herein.after defined), the certificate of incorporation 
of Byram Healthcare shall be the certificate of incorporation of the Swvi ving Corporation. 

3,2 As of the Effective Date, the bylaws of Byram Healthcare shall be the:: bylaws of 
the Surviving Corporation. 
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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 
the1r successors are duly elected and qualified in accordance with the bylaws of the Surviving 
Corporation. 

4. Convcr,Jon pt Stock.

4.1 Effective 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 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 new stock certificates will be issued by 
BHC to each Shareholder for the same number of share& as held in Byram Healthcare, with 
identical designations, preferences, limitations and rights. 

4.3 Effective upon the Effective Date of tbe 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 shall become a wholly-owned direct 
subsidiary of BHC. 

s. Provisions for Approving and Can-ying Out the Plan.

5.1 The Board of Directors of Byram Il 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 H.ealthcare required to authorize the Merger inasmuch as Byram 
Healtbcare'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 Il 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.l of the Act.

5.3 The Mergor is to boceme affoctive upon aceeptanee by the New Jeraey Secretary 
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 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. 
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MAR 21 2000New Jcrs� Department of State 

Division of Commercial Recording 
Certificate of Amendment 

to tbe Certificate of Incorporation 
(For Use by Domestic Profit Corporations) 

Sta.tie 'heasuJ'U 

Pursuant to the provisions of Section t4A:9-2 (4) and Section 14A:9-4 (3), Corporations, GeneraL of the ?:-Jew 
Jersey Statutes, the undersigned corporation execute$ the followina Certificate of Amc:nchnent to it., Certificate 
of Incorporation: 

I. The name of the Corporatioo i$: Byram HHlthcare Contors, Inc.

2. The followina amc:ndmc:nt to the Certificate of Incorporation was approved by the directors and tber�fter duly
adopted by the shatt.holdcrs without a mcetint pursuant to the written consents of the shareholders of the
oarporation on the ol'l /:t, day of re/.cu v

:, 
, 2000:

Resolved, that Article� of the �ficate of Inoorporatioo be amended to read as fuUows: 

The Aggregate number of shares which tho Corporation shall havo tht 1uthori�r to inue 11 
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The total DUlllbcr ofsha.rcs eotitlod to vote thereon was: 7,184,827 

If the shares of any clus or series of :shllJ'Cj are entitled to vote thereon 11.5 a clll5!, set furtb. below the di::siiJl:&tion and
nlllllber of outstanding thares entitled co vore thereon of �h 5Uch class� series. (Omit if not applicable).

4. The number of shifts YOMi for and a�in,t such amendoient is u follows: (If the shares <>f any class or series
a.re entitled to vote as a class, set forth the number of share$ of each such class and series voting for and a�inst the
amendment, respectively).

NW'OberofShares Votioii for Amendment 
7,184,627 

Nv:rrbc:r of Shares Voting Against Amcr1ammt 
0 

S. If the amendment provides for an exchanie, reclassification or cancellation of issued shareii, set forth a stAterocnt
of the manna in which the same shall � effected, (Om.it if not applicable.)

6. Other provisions: (Omit if not applicable).
\\ \ \
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AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT 

OF 

APRIA HEAL TH CARE 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 refen-ed 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 (the "Effective Time"), the Predecessor Corporation was conve1ted 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 
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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: 

1. 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. Purpose. 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, a11 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 fmth 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 
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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 detennine in its 
sole discretion. 

8. Allocations, Distributions, Profits and Losses. 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 dete1mine 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 cancelled in exchange 
therefor. 

10. Tenn. 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 incwTed 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. 

15. 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. 

I 8. Benefits of Agreement. one 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. 

004709-0003-14683-Activc.15811045.6 

SOLE MEMBER: 

APRIA HEALTHCARE GROUP INC. 

��e: �effe4_.,/2 
Title: Executive Vice President, General Counsel 

and Secretary 

HCMO_SUBMISSION_00276 PUBLIC 



Annex A 

Membership 

Name of Member Ownership Percentage 

Apria Healthcare Group Inc. l 00% ( evidenced by the limited liability
company interests issued by the Company)
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f}Je[aware PAGE 1 

%e :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.

2031918 8100V 

130821504 

You may verify this certificate online 
at corp.delaware.gov/authver.shtml 

Jeffrey W. Bullock. Secretary of State 

AUTHEN C TION: 0546733 

DATE: 06-27-13 
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%e :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.

2031918 8100V 

130821504 

You may verify this certificate online 
at corp.delaware.gov/authver.shtml 

Jeffrey W. Bullock. Secretary of State 

AUTHEN C TION: 0546733 

DATE: 06-27-13 
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State of Delaware 
Secretary 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 

l) 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 Fonnation is "Apria Healthcare LLC".

6) The conversion to a limited liability company shaJI be effective as of 9: 15 a.m.
Eastern Daylight Savings Time on July l, 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: -�kl J M��
Name: Robert S. Holcombe 
Title: Executive Vice President, General Counsel 
and Secretary 

APRIA HEALTHCARE LLC 

By: 
Name: Robert S. Holcombe 
Title: Executive Vice President, General Counsel 
and Secretary 

[Signature page to AHl Certificate of Conversion] 
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State of Delaware 
Secretary 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 

APRLA HEAL TH CARE 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 Limited Liability Company Act 
(6 Del. C. § 18-101, et seg.). 

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 
belocated 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 the 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. 

/ h i: /) t/. ,· 1/ 
·�<.-·,,., tL ttf'-&.1,1-.J:v
Robert S. Holcombe 
Authorized Person 
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1Je[aware PAGE 1 

11ie �irst State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE 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. 

2031918 8100 

100712085 
You may verify this certificate online
at corp.delaware.gov/authver.shtml 

Jeffrey W. Bullock. Secretary of State 

C TION: 8092591 

DATE: 07-01-10 
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State of Delawar• 
Secreta.ry of State 

Divi.sion of Cozporation.s 
Deliv.red 09:14 Pk 07/01/2010 

FILED 09:14 PH 07/01/2010 
SRV 100712085 - 2031918 FILE 

AMENDED AND RESTATED CERTIFJCA TE OF IN'CORPORA TION 

OF 

APRIA HEALTIICARE, INC. 

Apria Healthcare, Inc., a Delaware corporation (the "Corporation"), does hereby 
certify as follows: 

1. The name of the ColpOI'8tion is Apria Healthcare, Inc. The Corporation was
incorporated W1der the name "National Medical Homecare, Inc." Toe 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 ScctiOllS 242 and 245 of the General Corporation Law of Delaware. 

3. This Amended and Restated Certificate of Incorporation restates and int�
and further amends the Certificate of Incorporation, as heretofore amended and sopplem.entcd. 

4. The text of the Certificate of Incoq,oration 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 Kalt 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 organized under the General 
Corporation Law of Delaware. 

FOURTII: 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 
(S.01) amounting in the aggregate to Teo 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 extsts 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 saving at the request of the Corporation as a director, 
officer, employee or agent of another corporation, partnership, joint venture, trust or other 
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enterprise. NotMtbstandi� the prccccling sentence, the Corporation shall not be required to 
indemnify any pc:non in connection with a proceeding ( or part thereof) commenced by such 
person if the commencement of such procccding ( or part tbereot) 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 agcnts of the Corporation or 
other per.10ns only on such terms and conditions and to the extent determined by the Board of 
Directors in its 90le and absolute disaetion. 

2. The indemnifit:ation 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 expc:oses may be entitled lDlder any Bylaw, 
agreement, oontract, vote of stockholdas 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 per9011 who is or was a director, officer, employee or agent of the 
Corporation, or while a director, officer, employee or agait of the Corporation, is or was serving 
at the request of the Corpruation as a director, officer, employee or agent of another corporation, 
partnership, joint venture, trust or other c:ntaprise against any liability asserted against him and 
incurred by him in any such capacity, or arising, out of his status as such, wbethei- or not the 
Corporation would bavc the power or the obligation to Jndc:nmify him against such liability 
under the Delaware General Corporation Law or the provisions of this Article Sixth. 

4. The indemnification and advancement of expenses provided by, or granted
pursuant to, tbis Article Sixth shall, unless otherwise provided when authorized of ratified, 
continue as to a person who has ceas= to be a director or officer and shall inure to the benefit of 
the heirs, executors and admiDistrators 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 ofDirecton, pursuant to the last sentence of Paragraph 1 of 
this Article Sixth, shall, unless otherwise provided when authorized or ratified, continue as to a 
person who has ceased to be an employee or agmt of the Corporatioru1 and sba11 inure to the 
benefit of the heirs, executors and administrators of such a person, after the time such person has 
ceased to be an employee or agent of the Corporation, only on such terms and conditions and to 
the extent detmnined 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 fur monetary damages for breach of fiduciary duty as a director, except to the ex.tent 
such exemption from liability or limitation thereof is not permitted under the Delaware General 
Corporation Law as the same exists or may hcrcaftm- be amended. If the Delaware General 
Corporation Law is amcmded to authorize corporate action further eliminating or limiting the 
personal liability of directors, th.co 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
Certificate of Incorporation to be duly executed this � !. , 2010. 

By:!MeJL� 
Name: Robert S. Holcombe
Title: Executive Vice President.

General Counsel and Secretary

[ Apria Healthcare, Inc. J
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State of Dela.ware 

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.O. 

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. 

2031918 8100 

950151811 

,. 

Edwnrd f. Freel, Secretnry of Stnte 

AUTHENTICATION: 

DATE: 

7566133 

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.

TIURD: That the above amendment was duly adopted i_o 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:.__..:::���/>?�.���::::::::._. Jones 
.. ...._l!.!." .... of the Board and

Chief Executive Officer
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��. "i9'5P� 423� 

�at �.,� 
?AGE 

� �,; ... -. 

�� � 

I. MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF

DELAWARE 00 HEREBY CERTIFY THE ATTACHED IS A TRUE ANO CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OF NATIONAL MEDICAL 

HOMECARE, INC. FlLED IN THIS OFFiCE ON THE FO�TEENTH DAY OF 

JUNE, A.O. 1988, AT 18 O'CLOO< A.M. 

t I t I I I f 

t • t I I t I f 

888166831 

,. 

DATE: 86/14/1988 
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[Page ➔ of 121 FILED. \ �1 ·
+i4 JUN 14 l9B8 . 

OF 

CERT:F!O� OF !�CORPORATI0� 

• • • • • 

o=g.:inl.zed a!'ld exi!itinc; under and by virtue ,:if the G,rncr.:il 

Co=porat1.on �aw �= the St�te of D�laware, DOES aZ:.U:BY 

CZRTIFY: 

::RST: '!'hat the 9oard .)ir�ctcr:z o! 

corporation, at a 11\t!et:.inq _ duly held., 3dopt:.ed a resolutio!'l 

th� Certi!icat:.e of Incorpora�ion of said corporation: 

RESOLVED, that the Certificate of rncorpcration of 
NATIONA!. �0ICAL HOMECARE:, INC. be amended by 
changing Article l th�reo! so that, �• amended, 
aaid Article shall be a.nd read aa follows, 

•1. The name of this corporation is HOMEDCO, 
INC. • 

SECOND: T�t in lieu of a rueeting .u:d vote of 

stoclc.holdera, ehe stockholders have given Un4nl.lll0us wr1.tt:�n 

consent to said amendment i!'l accordance w1.t.h the provisions 

of section o: the General Corporation Lav o: the State 

o: Delaware. 

THIRD: That the aforeaaid amendment wae c!ul:i 

adopted in accordance with the applicA.ble provisions o: 

sections 242 and 228 of the General Corporation Law �= the ! 

State of Del�vare. 

,. 
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[Page 5 of 12J I 
�OOI ,25tACC 425 

iolHERBOl". said 

HOMeCARE, r�c. has cauaed t!u.s certificaee to be signed �y 

L.iwrence H. Smal.len it!I Vice President, and atte3t<!d b:· 

James A. Fi.:1h.bac.lc, i.�:. S➔creear:,, t.his 11T� day oi: .;un�, 

1988. 

HATIONAL MEDICA!. HOME�, 

INC 

. dZ-·-�� 
Lawr�nc� H. Smallen

Vice Pr,uident 

I 
ATTEST: 

·�l/�nuL�
�.lllleS A. Fish.back 
��eea:�• 

RECEIVED FOR AECOP.O

JUN 1 i:i 1988 
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CDTIFICATI or MD1JER 

� 
NMH ACQUISITIClf CORPl)RATION 

. .  Dffl) 
NATIONAL Mll>ICAL IDIICARI, INC. 

(under Section 251 of the General COrporatiol) Lav 
of tbe State of Delaware) 

Purauant to Section 2S1(c) of the General 
Corporation Law of the St&te of Delaware, National Jledical 
Homecare, Inc:., a Delaware corporation (the "CGapany"), 
hereby certifi•• to the followi09 information relatin9 to the 
merger of NNII Acquiaition Corporfttion, a Delaware corporation 
("Acq\llri119 Corp."), with and into the COlllpany (the 
"Merqer"). 

1. '1'be name■ and atate■ of incorporation of the
COIIIP&DJ and AoquiriJMJ Corp., vbich are the con■tituent 
corp,,ration.■ in the Mer�r (the "Conatituent Corporations•), 
area 

I!!!!! 

National Medical Hcmecare, Inc. 

NMII Acqui■ition Corporation 

Statt 

Delaware 

Delaware 

2. Th• AQreement and Plan of Ner;er, dated•• of
November 4, 1987. aJDOD9 Acquiring Corp., tbe COIIP&Df, 
National Medical Enterpriae■, Inc. and NMB RolcUnga Corpora­
tion (the "Merger AQr�enient•), ■ettin9 forth the tens and 
condition■ of the Merger, baa been approved, a4opted, 
certified, executed and acknowledged by each of tbe Coutl­
tuent Corporation■, and adopted bf the unanilloua written 
consent of the atockhol�r• thereof, in accorduce with th& 
provi■ion■ of Section• 228 and 251(c) of the General corpora­
tion Lav of the State of Delaware. 

3. The n&a1 of the corporation survivi119 tbe
Merger i■ "National NedJ.cal Rcllecare, Inc.• 

•• Upon tM Mer;er becali.n9 effective, the
certificate of incorporation of the aurvivin9 corporation 
ahall be amended to read in it• entirety u Ht forth 1D 
Exhibit A hereto. 
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[Page 7 of 12)

5. An executed Merger Agreement 11 on file•� the
principal place ot buainess of the survi•ing corpo(ation, 
which ia located at 2100 West Oran9evood, Orange, California 
92668. 

6. A copy of the Kerger Agreement vill be tur­
ni1btd by the surviving corporation, on raqueat and without 
coat, to any stockholder of either of the Constituent Corpo­
ration,. 

IN WITNESS WBER!OF, thi• Certificate of Merger ts.a 
· · bffn executed on thia 30th day of Noveaber, 1987.

(COR,OMT! SEAL} 

Attest: 

.-2-

NATIONAL MEDICAL BOUCAR.1, DIC. 
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EXHIBIT A 

CEJrlIFICATE OF INCORPORATION 
or 

NATIONAL MEDICAL BOMECARI, INC. 

. .  ·-. .... 

1. The nu• of the corporation ia National Medical

Bomecan, Inc. 

2. The addre11 of it• registered office in the

State of Delaware 11 Corporation Ttuat Cente-r, 1209 Orange 

Street, in the City of Wilmington, County of New Caatle • 

The name of ita nghtued a9ent at auch addn11 ls The cor­

poration Truat COll()any. 

3. The nature of the bu1in••• or purpo••• to be

conducted or proaottd la to engage in any lawful act or 

activl_ty for which corporation■ uy be organhed under the 

General Corpotation Law of Delaware. 

,. The total number of 1hare1 of atock which the 

corporation shall hAve authority to iaaue la One 'l'houaand 

(1,000) and the par value of each of auch 1barea 1a One Cent 

($.01) aaounting in tbe a99r�ate to Ten Dollar• ($10.00). 

5. The board of director• 1• authorised to aake,

alter or repeal tbe by-lava of tbe corporation. Election of 

director• need not be by written ballot. 

tor 111 

,. The nut and uiling addre•• of the lncorpora• 

L.JI. CUrtia

100 Weat Tenth Street 
Wllaln9ton, Delaware 19801 
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State· 
of 

DELAWARE 
� 

Office of SECRETARY OF STATE 

� Michael Harkins, .9'� a/ 9'� a/ lk- Y� o/ 9c:k/llO---

@.. � � that th• abova and foragoiDI ia • true and correct copy of 

Cart1!1cat• of Cb.&D1• of Location of R.a1iatared Office of tbe coap-1•• repNaeocad 

by '--rba Corporat1ou Truat Coap-1", •• it appli•• co "l't>.noN.U. MEDICAL llOKIC.UE. INC.", 

•• received and filed in thi• office th• cvanty-■■vcnch day o! July, A.D, 1984, at

4:30 o'clock P.M.

,_,., 

I' 

In Testimony Whereof, J � � � "'? luzn.d 
cznd#'<-,afua.tatq�� fifth � 

a/ Nove111bcr 
t.n, 1k, � a/ O,.l,UI, � 

a,u, � ,un,e, � cznd e i5ht•-••••91 
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a • 
0 l!!PJJJ:g,._ ou-.cz. or NX>m•· or

aaxnnm·orria AMD or Matsn:u:D AaDrT 

PVUUAlrl' TO a:c:n011 114 �r TI'f'U'! I or 'nfZ DE1'90.U CODI: 

Toi �AlmCD't ar ftATI: 
rl•ie1an of CDrporat.iCA:19 
�-neend ltuildinq 
rederal •u-.et 
Cowr • De1-n lHOJ 

P'ura1U11t tu t.h• proviaiona of Section 134 ot Title I oft.he O.l•wan Code, 

the :.ni4erdqne4 A,fent. tor Mn-ice ot proce■■, in order to ch.,..• t.be Mdna■ of 

the �i•t•red otf1ce of t.he corporatif).�■ for which it. h ,._.iat■red .. ■nt, 

hereby cert.iti•• theta 

2. Th■ •ddr••• ot the old reqiat.&r■d ott�=� waae

100 lleat. Tf'nt.h l�".'Nt 
Wilain9ton, Delaware ltlOl 

J. fll• &ddr■H to ,,hich t.h• �ht.encl office ia to be c:hanoted ia1

Corporation Truat. Cent.er 
120, <>r&lkl• at..-..t 
W11.ainqton, Delaware 19101 

Th• n- addr••• will� otf■ctiv• on July JO, 1914. 

,. Th4 naae■ of �h• corporat1ona repr•••nted Ly ••id •q•nt •p ••t foru\
on the li•t annexed t.o thi• c•rt1f1cat• and aad■ a pert r.�r91,C by 
rafer.nc-e. 

AT'ft2TI 

IN �ITNLSS WHl:1'.EOT, aaid aqant ha• cau■ed thie c.rtifi• 

cat• v, b. aiqned on it• behalf by it■ Vic■-Pr■eident and Aa•1•­

tant aecret.ary t.hi• 25th �Y cf July, 1,a,. 

T'KZ C:OJtPOM.TION ffUIT C'OKPAJfY 

ly 

aecrecar, i .7 

;, 
. 
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�rc�c...i.es u: 1ncor�orac10� · • jPage II or121·1 

State 

of· 

DELAWARE 

Office of SECRETARY OF STATE 

I. Michael Harkins. Secretary of State of the State of Delaware.

do hereby certify that the attached is a true and corn�ct copy of 

Certificate of __ I_n_c_orp""""-o_r-•"""t;..;i;;;..0;..;u""---------------

filed in this office on March 30, 1984 

,. 

DA TE: _...!,N�o�vc.!:e:..!!m:!.!:b�e:.:r---==5:.....,__,i.l""'-9.:.:8..,_7 ______ _ 

HCMO_SUBMISSION_00297 PUBLIC 



'J;.., 
�'-� ... 
"::•.! 

�•.· 

Ki.·'!'·· 
:'.-..�i: 
...... :: . 

. .:·• 

.. 

. , 

·· =· · 

.,. . 

..... . 

l. 

[Page 12 of 121 

<=rRTIFll"'Aff' or rncoa.roaATt011· 

or 

IAflOIAL Nl�l�AL MttN�CA&C. IIC. 
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