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COVER LETTER
TO: Registration Section
Division of Corporations
" SUBJECT: Meridian Healthcare, Inc.
Name of Surviving Party

The enclosed Certificate of Merger and fee(s) are submitted for filing.

Please return all correspondence concerning this matter to:

Contact Person

Firm/Company

Address

City, State and Zip Code

E-mail address; (to be used for future annual report notification)

For further information concerning this matter, please call:

at { )
(Name of Contact Person) {Area Code and Daytime Telephone Number)
[ ] Certified copy (optional) $52.50
STREET ADDRESS: MAILING ADDRESS:
Registration Section Registration Section
Division of Corporations Division of Corporations
Clifton Building P. O. Box 6327
2661 Executive Center Circle Tallahassee, FI. 32314

Tallahassee, FL. 32301



Certificate of Merger
For :
Florida Limited Partnership or Limited Liability Limited Partn

%

The following Certificate of Merger is submitted in accordance with 5.-620.2'08, Florida

ershi

A
Statutes.

FIRST; The exact name, form/entity type, and jurisdiction for each merging party are as
follows:

el

-~
N Jurisdicti Form/Entity
ame %l’/}"\'% urisaiction orm/enti
Lake Washington, Ltd.

A
£ g

Florida limited partnership —

SECOND; The exact name, form/entity type, and jurisdiction of the surviving party are
as follows:

GO

Name

Jurisdiction Form/Entity Type

Meridian Healthcare, Inc. Pennsylvania

corporation

THIRD; The date the merger is effective under the governing laws of the

surviving party is;__September 30, 2010 |

OTE;: If surviyor is a Florida limited partnership or limited liability limited
partnership, effective date cannot be prior to nor more than 90 days after the date this

document is filed by the Florida Department of State. If survivor is not a Florida limited

partnership or limited liability limited partnership, effective date shall be as provided in
survivor’s governing statute.)

FOURTH: The merger was approved by each party as required by its governing law.
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N/A

FIFTH; If the surviving party is a foreign organization not qualified to transact business

in this state, the street address and mailing address of an office which the Florida
Department of State may use for the purposes of's. 620.2109(2), F.S., are as follows:

Street address: ‘ 101 E. State Stréet

Kennett Squars, PA 19348

Mailing address: 101 E. State Street

Kennett Square, PA 19348

SIXTH: Other provisions, if any, relating fo the merger:
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SEVENTH: Signature(s) for Each Party:

(Merger must be'signcd by all general partners of Florida limited partnerships or [imited
liability limited partnerships and by the authorized representative of each other party.)

Typed or Printed
Name of Entity/Organization: Signature(s): Name of Individual;
Lake Manor, Inc., Gen. Partner George V. Hager, Jr., CEQ

Meridian Heaithcare, Inc. éZi Z %4 George V. Hager, Jr., CEQ

Fees: Filing Fees: $52.50 Per Party
Certified Copy: $52.50 (Optional)
Certificate of Status:  $8.75 (Optional)

Jofd
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AGREEMENT AND PLAN OF MERGER - T3
2 3
THIS AGREEMENT AND PLAN OF MERGER (this “Agreement and Plan), is "ii
approved and is effective as of September 30, 2010 (the “Effective Date™), by and between the &

Delaware and Florida corporation and limited partnerships listed in column 1 of Schedule™l
attached hereto (the “Non-surviving Entities”), by resolutions adopted by each Non-surviving
Entity’s respective sole shareholder and Board of Directors or partners on September 1, 2010,
and Meridian Healthcare, Inc.,, a Pennsylvania corporation (the “Surviving Entity”), by
resolutions adopted by its respective sole shareholder and Board of Directors on September 1,
2010.

WHEREAS, each of the Non-surviving Entities desires to merge with and into the
Surviving Entity, with the Surviving Entity surviving such respective merger (each, the “Merger”
and, collectively, the “Mergers™);

WHEREAS, the Surviving Entity desires to participate in the Mergers;

WHEREAS, the Surviving Entity, acting through its Board of Directors, deems it
advisable and to the advantage, welfare, and best interests of the Surviving Entity and its sole
sharcholder to agree to the Mergers pursuant to the applicable provisions of Pennsylvania law
upon the terms and conditions hereinafier set forth; and

WHEREAS, each of the Non-surviving Entities, acting through its Board of
Directors, as applicable, deems it advisable.and to the advantage, welfare, and best interests of
such Non-surviving Entity and its sole shareholder or partners, as applicable, to agree to the
Merger pursuant to the. applicable provisions of Delaware and Florida law upon the terms and
conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and of the mutual agreement
of the parties hereto, being thereunto duly entered into by the Surviving Entity and the Non-
surviving Entities and approved by resolutions adopted by the Board of Directors and sole
shareholder of the Surviving Entity and the Board of Directors and sole shareholder or partners of
each of the Non-surviving Entities, this Agreement and Plan and the terms and conditions thereof
and the mode of carrying the same into effect, together with any provisions required or permitted to
be set forth therein, are hereby determined and agreed upon as hereinafter provided.

1. Each of the Non-surviving Entities shall, pursuant to the applicable
provisions of Delaware, and Florida law, be merged with and into the Surviving Entity, which
shall be the surviving entity from and after the Effective Date and which shall continue to exist
as the Surviving Entity pursuant to the provisions of Pennsylvania law. The separate existence
of the Non-surviving Entities shall cease as of the Effective Date in accordance with the
provisions of Delaware and Florida law, as applicable,

2. The Articles of Incorporation of the Surviving Entity in effect on the
Effective Date, a copy of which is attached hereto as Exhibit A, shall be the Articles of
Incorporation of the Surviving Entity as of the Effective Date until amended and changed in the
manner prescribed by the provisions of Pennsylvania law.
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3. The Bylaws of the Surviving Entity in effect on the Effective Date shall be
the Bylaws of the Surviving Entity as of the Effective Date, a copy of which is attached hereto as
Exhibit B, until amended and changed in the manner prescribed by the provisions of Pennsylvania
law,

4. The directors and officers of each of the Non-surviving Entities
immediately prior to the Effective Date shall resign as of the Effective Date. The directors and
officers of the Surviving Entity on the Effective Date shall be the directors and officers of the
Surviving Entity, each of whom shall hold their positions until the election and qualification of
their successors or until their tenure is otherwise terminated in accordance with the Bylaws of the
Surviving Entity,

5. As of the Effective Date, by virtue of the Mergers and without any action
on the part of the shareholder or partners, as applicable, each issued and outstanding share of| or
partnership interest in, each of the Non-surviving Entities, as applicable, shall automatically be
cancelled and cease to exist. Because the ultimate owner of the Surviving Entity and the Non-
surviving Entities is the same, no new share certificates in the Surviving Entity are necessary to
be issued in exchange for such cancellation.

6. The adoption of this Agreement and Plan shall constitute the adoption of a
formal plan of liquidation for purposes of Internal Revenue Code (“Code”) Section 332 for all
liquidating entities. For purposes of administrative convenience, the requirement in Code
Section 332 that all assets be distributed in complete cancellation or redemption of all its stock
will be satisfied by the liquidating distribution that is deemed to occur upon the merger of each
Non-surviving Entity into a disregarded entity. For state income tax purposes, the transactions
set forth in this Agreement and Plan are tax free distributions unless otherwise required as a
matter of law, In the event that any federal, state or local government agency does not permit the
liquidation of a Non-surviving Entity on the date set forth herein or must approve such
lignidation on a future date, or for any other reason such Non-surviving Entity is not liquidated
on the same day as it distributes its assets to its shareholder, any distributions of property from
such Non-surviving Entity will be treated as a liquidating distribution made pursuant to a formal
plan of liquidation in accordance with (i) either Code Sections 332 or 731 and (ii) the state
income tax provisions corresponding to Code Sections 332 or 731. For purposes hereunder, any
reference in this Agreement and Plan to the treatment for “tax purposes” shall refer only to
federal and state income taxes.

7. The foregoing Agreement and Plan was duly approved and adopted by the
Board of Directors and sole shareholder or partners, as applicable, of each of the Non-surviving
Entities and the Board of Directors and sole shareholder of the Surviving Entity in the manner

prescribed by the provisions of the Bylaws or Partnership Agreement, as applicable, of each of

the Non-surviving Entities and the Surviving Entity and in accordance with Delaware, Florida,
and Pennsylvania law, as applicable, on or prior to the Effective Date.

[SIGNATURE PAGES FOLLOW]
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_ IN WITNESS WHEREOQF, this Agreement and Plan is hereby signed by an
authorized officer on behalf of the constituent entities.

NON-SURVIVING ENTITIES:

"~ GENESIS ELDERCARE PARTNERSHIP CENTERS, INC,,
a Delaware corporatlon

/- George V. Hagé Jr.

Chief Executive Officer

Date: ga?'\'mlg«.. | Jelo

" GENESIS ELDERCARE CENTERS 1, L.P,,

GENESIS ELDERCARE CENTERS I, L.P.,

. GENESIS ELDERCARE CENTERS III, L.P.,
_each a Delaware limited partnership

By:  Genesis ElderCare Partnership Centers, Inc., its general partner

By: M J/
George V. Hagelfdr. 7/

Chief Executive Officer

Date: sﬂ}ﬂ:&ma I,,‘é__. | 'wlb

LAKE WASHINGTON, LTD.,,
a Florida limited partnership

By:  Lake Manor, Inc., its geheral partner

By:

eorge V. Hager,
Chief Executive Officer

Date: ng\‘émhgl, 26lb



SURVIVING ENTITY:

MERIDIAN HEALTHCARE, INC.,
a Pennsylvania corporation

By: ﬂl, L My Z
" George V. Hagld Ir.
Chief Executive Officer

Date: éqﬁmﬁagL@o




Schedule 1
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Delaware

(el
Genesis Healthcare

Genesis Healthcare

(LP)

Genesis Meridian
ElderCare Centers Holdings, Healthcare, Inc. Centers Holdings,
Partnership Inc. Inc.
Centers, Inc,
Genesis Delaware Genesis ElderCare | Meridian Genesis Healthcare
ElderCare Partnership Healtheare, Inc, Centers Holdings,
Centers I, L.P. Centers, Inc. (GP); Ing,
Genesis ElderCare
Center- Belvedere,
Inc, (LP)
Genesis Delaware Genesis ElderCare | Meridian Genesis Healtheare
" ElderCare Partnership Healthcare, Inc. Centers Holdings,
Centers II, L.P. Centers, Inc. (GP); Inc,
Genesis ElderCare
Centers —~ Chapel
Manor, Inc. (LP) : ,
Genesis Delaware Genesis ElderCare | Meridian Genesis Healthcare
ElderCare . Partnership Healtheare, Inc. Centers Holdings,
Centers IT1, L.P. Centers, Inc. (GP); ' Inc,
: Genesis ElderCare
Center —
Pennsburg, Inc,
. €y .
Lake Florida Lake Manor, Inc. Meridian Genesis Healthcare
Washington, Ltd, {GP); Meridian Healthcare, Inc. Centers Holdings,
- Healthcare, Inc. © | Inc. '




Exhibit A

ARTICLES OF INCORPORATION



. 3 . PENNSYLVANIA DEPARTMENT OF STATE
{ CORPORATION BUREAU
" ROOM 308 NORTH OFFICE BUILDING
3 P.0, BOX 8722
. HARRISBURG, PA 17105-8722

MHC ACQUISTION CORPORATION

THE CORPORATION BUREAU IS HAPPY TO SEND YQU YOUR FILED
DOCUMENT, PLEASE NOTE THE FILE DATE AND SIGNATURE OF THE SECRETARY OF
THE COMMONWEALTH. THE CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS
TO THANK YOU FPOR DOING BUSINESS IN PENNSYLVANIA. 1IF YOU HAVE ANY
| ‘ QUESTIONS PERTAINING TO THE CORPORATION BUREAU CALL 717-787-1057,

| ' ENTITIES ACTING AS PROFESSIONAL FUNDRAISING CONSULTANTS OR PROPESSIONAL
SOLICITORS ON BEHALF OF CHARITIES SOLICITING CONTRIBUTIONS WITHIN THE
COMMONWEALTH DF PENNSYLVANIA MUST REGISTER WITH THE DEPARTMENT OF STATE,
BUREAU OF CHARITABLE ORGANIZATIONS, ROOM 308, NORTH OFFICE
BUYLDING, HARRISBURG, PENNSYLVANIA 17120-0029 (717)/783-1720),

ENTITY NUMBER: 2546268
MICROFILM NUMBER: 09362

Qc” o | 0168-0169

) ESQUIRE ASSIST
COUNTER

131
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SEP 1 51983

Socretary of the Commenweshth %<

ARTICLER QF INCONPOMTIONTOR FROPT

or
MHC A.cgUIQﬂ'IoH CORFORATION
Nama of Comarsifion
ATYPE OF CORPORATION INDICATED BIR.OW

indicate typs of domestio corporation:

x____ Busineas-etock {18 Pa.C.8. § 1306) Meznagement (16 Pa.C.8, § 2702)
_nmlrmmnmck (13 Pa.C.0. § 2102) Professional (15 Pa.C.8. § 2003)
_ﬂm-umoly ciose (15 PAC.Y, § 2303 Insuranoa {18 Pa.C.S, § 3107)

___ Cooparativa (15 PaC.8. § 7102)
DOCH:15-1908/2102/0905/2702/PH03/3101/7102A (Rov §1)
In compilance with the requirements of the epplicabie provisions of 16 PaC.8. (relating to comporations and
| unincorporated associations) the mdonlgnud. deslring to incoporate a coporation for profit hereby, state(s) tha

)
i ‘l'ho name of the corporation [s;  MHC Aequisition Coxporation

[

2 Tha (x) ardreas of this corporation's intial registered office In thit Commonwedlth or (b) namae of ts commerdial registered
olfios provicer wnd the Tounty of venue s

@ lég Wast State Streat, Suite 100, Xennett SQunro, Pédnnsylvania 19348
-M':l}ﬂﬂ + . <=7 Courly (Chestar)
oo /* - .
e A Uommaroal TRgREed Oce Froviser T cEny

&nuunudhnup-intvclmnnnﬂrqnsndaﬁnpnﬂawwn-mdyhogadboﬁmmdinawmthmmﬂu
sofporstion Ju focuted for venus and offialsl pubilication PUposss.

nmmpmummdmmnm«wmmmmml uum
One thousand (1,000)

4, The aggrogate number of ahares autharzaa is: Common Stack (othar provielons, f any, attach 8 172 11 sheet)
5. The name and siaress, including number and stroet, i any, of asch Insorparaior Is:
Name ‘ Address

Alicea A. Deck Foux Penn Center Plasa, Philadelphia, PA 19103

|

X The epecifiad effective date, ¥ ary, is:

93SEP 1S PH k: 49
voa PABEPARSESTNEs—cte wevoNe+r map0!1%0 €6 'al 'e0




. ygEn
{ TESTIMONY WHEREOF, the lncomporator(s) has (have) eignod thase Articles of Incorporstion this L2 day of

- _Seplanaor 192

(Signaiure) - . ﬁbmﬁﬂﬂg%j

Alice A. Deck, Incorporator

!

90g S0P SECS8-09S—RTE RNIYDVNEw WJIPD!ITO EE 'ST 'S0
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r‘lﬁ ARTICLER OF MERRER _u;_/ag-/{fj____g__ co Y

THESE ARTICLES OF NERGER, datod this “dayof .. .,
1993, pursuant Lo Soection 3-10%9 of tha Curpuraviong and Apnocla-
tiong Articla af the Annotatwd Codo f Varylaud, »s awvendod
{haruinafter referrad to 8o the "Code™), are entured into by and
batwoon tho o nraviony named In Articla BECOND helow, which are
raferved to hersin collactively as the Cronut)lyunmt Corporations.

FIRGT: The Conatitvant Corporations have agrecd 10 merge, and

the tarmg and conditinng of Yald marger, the mude of carrying tha
! sama it affert and thu wanpar eand heiin of oonverting or

exchang!lng the shares of issuad stock of cvach of the Cunatituant

Corporsitions Lot A farant stock or other cotsldecption pursusnt
tg Saction 3-103 of tho Code, and the munnnr Wi deallog with any ‘
lgsued ntock of tho Constiluont Corparstirms act (0 b S0 converled i
or axchanged, me and Rhall bo ag ot [erth huercin,

BFCOND: Tha parties to thasa Acvicles of Merger ore M4HC
Acquigition Corporotion, o Foeonsylevanla oo poration (“HICY ) and
Mecidion Ho «tnprate, Ine., o Mosyland eorpedation | "Meridlan® ).

Turnn:ﬂ “He athall ke Lho sucCeSSOr COrprallon {hureinasfter
gomatimey roalfoar:ed ta nﬁ *Hucensonr” ). MHC waae incnrporated under
the gernral) corperation laws af Lthe Commmwenalth o Peanaylvania
"Bualness ot oticn law of 19°9, o8 ampcledd . on Septamber 15,
1993, ™M seoprutarad and qual {fiod to dn uunsnnéa in Maryland on
Nnvambbr 1Y, 493, AU tha Effecudve Thne, Articios of Incorporas

tlan at MHC shall hp amendoed Lo reflogt tlee changa of the name of

"MHC Acquisition Corporation” to "Meridian llealtheare, Inc,”




—

FOURTH ; Tha principal of (¢t ot Meradia e the YQtata of
Maryland (s 9!% Fatrmount Avenue, Suite O, fewbon, Marylond
21286, located 1n Baloimore County. The HuGoe.ner will malttaln
tta principad office in the Biste of Mmrylend av Murldian's
addrose. MHC owan no proaperty Ln 8ny county in Maryland. Merldian
OWNE PEDpes ln Anne Arudnl  County hand Montgomsry  County,
Marylasnd,

FIPTH: The Buard of Dlrecvors of tectihian, o Sepreater 16,
199%, by unanlmous wrllte:n consant of the ortire Banrd of Direc-
tora, duly adoplod a resolution, doclaring thot o merger subatan-
tially upon the terms and conditionn sot fortl o Lhain Aridelen of
Margar wos adviund, suthorirod and approvin The Ttentlution of the
Board of Diroctors and the prapoged merger agreement wire duly
pubmlivad Lo and approved by the upanimou: wiitioen connent of all
of thn stockholdary of Moridian, o0& requiored by the Charter of
Maridian and the lawn of the Stave of Maryland,

BIXTH: Thn Bouarg of Dlrectors of G, by joint unanimous
writken conpent of the entire Board of {firectars and the #ole
gharshe!aor of FIC, datnd Soptember 17, 01 pursuant to Sectiony
1924( ., 17271 h) and 17661 a) ol the Femoy ivataa Dusipeus Cospora-
tion Law ot 3980, an omonded  duly adopiod o rosniuiion declaring
that a margar substantially vpon the terse: o conditions get forth
1a thesa Artiging of Morgoer wag advised. antbor bead and approved.

GCEVERTH: The principy) office of the Surrenxor {8 148 West

Stare Streat, Suite (o, Kennett Siuare, Pvnnngivnuiﬂ 1u348, Tha




|

ragistoerad agent of Lho Succiugor fo Maryland s Thu Corporation
Trust Jnoorporated, 32 South Stregt, Baltimore, Marylong 21202,
EXOKHTH: MHC har authority to ldpug sharey Gf ono eianh ot

gtock, cone’',ting of One Thousand (1,000) shareu of Comnon Stoch

with 8 - =ar valua (the "MIC Comnon Brtock"). 4l an hggroghty par

value "~ “ Ten Dolt 4 (310.00).
NINTH: Meric i has sutharity Lo issue whates of one class of

stock, consisting of Five Thousand {5, 000) shwrus of Comnon Steck

without par valug (tho "Merfd.sn Cowmmon Stouk” .

TENTH: Tha aannar and basie of conver'ing of ewchanyging the
itgguad stock of each nf the Conrtltuanl Corporatians [Lle diflarent
atock or athar considaration and the traatuent f any jssued slock
of tha Conutitunn® C'nrporatlionys nol te be so conwves i ar exchanged
at the EBffactiva Timi shall be oe Follows:

{a) Eacn aharo of Moridian Common S$tock, i1 any, which
remaing unlupucr av Lhe Effgevive Tlwe af thin aerger shall be
cancallod.

th) Each nhare af FIC Comon SLocr which ba Jusued ond
outgtanding 1t van lfter oo Time shall roms) o anoued and outsLand-
ing ag aue share Of MHC Common Stock, )

. i) Each ghare of Merfdian Commnn ok while'l 15 Japued
and oututann;nq 8t the Fffecuive ime glall b cancedlod (o
axchange for paymont by #MIC of the pum of § per ghara.

g After the merqor Lransiacrtion seeciesbaed above shall
havn hacome af (Natlye, oxeopl oy wuthoswing phaevadeed by the Code

with cdspee) to disgonting  s*ackholders, voacn holder of  an




outatanding cortificatae o corclflcatng e ntulury FTeltenonLing
Mavidian Commin Biuck ghul ]l durroandur L ware to BuccodBOs  annd
aach guch holde e Lharoupon pha) ! o entiticd v oo ede In aschiangoe
tharafor the rconsidorsyvion bWerolpohove sey [otth.

11 sny holder of an oulstanding cervilicate o cervificatan
capragenting *  Idian Common Stoek sﬁall dul.vL: te, Suvcennor BuGh
affidavitg, [ndenni Uy Sgroaemonts oF wurGly aaly oy wurtensor shall
teaganably raquito an conformity wvith buo eustomny procadure with
respect O lont mLogk ceristicatas of KPS decar shallotrest
such delivory as surrendar of ony 1o8t 0 winplacod of destroyoed
gartifleate or rarvifleaten reprasanting “or oo, Sommen S1och.

ELEVENTH:

tar Mhe Constltunnt Garporatian', Ly t-tual consent of
thelir roupective fnacdu of Directors, oy awend, medify  and
supplemnent Vhone Arvicloen of Herger in sunh vonnet ais may bo agrood
upon by tham (0 wriling at any tima balore o0 afrer approval or
adoption thecoo! by the stockholders of any of the Constituent
Corparatinn:. nr all af thoem providad,  bewewes, that no such
amandmont, wdifigat.un Or wupplament gl . o ffeet the rights of
the gtorkholdars of sy of tho Conntatuen® Foapaial ionn b 8 mgiinet
which I materially adverse o guch 900CKE Ydery an e judgnent of
thatir ruﬁpputlvn.ubnrdﬁ af Nrectarna,

thy Tha murger jovided for by thicwe Articlor of Merger
ghail buconn nllvr!lvﬂlllhﬂ "Ettertive Timg"y on the dato that
thage Articler of Moragoer, duly adviatcd, applioved, signed, acknnw-

ladged, gealed amd verotled ey Moridian sl Sotcensor o5 requlred




by the laws of tho State of Mayrylend sl e Cunitnvwaal th of
Ponpsylvania, aru (1) accopted for racord with the State Dopartmognt
of Asasgsmonts and Tawation of Maryland, aa requiiad by tha Ipws of
the State of Maryland; or (§1) Fllad with the Saocrevary of the
Commanwealth of Pannaylvania, whichaever 1z Integ,

IN WITNESE EREOP, Maridian and MUC, 1he coerporatlons and
partleg to the meigar, hove coausad Lhese ArLi- s ol Merger to be
gigned Ln thelr raspeoccive namea and on thelr behall by the
raspoctiva off icory naned boluw dnd witnessed o grwasied by thelrs
raspogtive fSecratacies or Agalstant Secretariig as af the day

of Y__. ‘. , 1997,

ATTEST ! MERLDIAN HIALTHCARE, [nC.
!
’.' P .l
Dys -, d&»&l A e
L Reocratary anard A, Hurehell, dFreogidant

MHC ACQUIST I, PORATION

- s - By :
Secrevary . .
Frosiden: -

THE UNDERSIGNED, Mamadient of Moy ldroe althnre, Ing., «wno
exocutad h Luhall Of Bald corporotian the | yeqgoing Articles of
Marger of which this certificaln lo oaedn & poit, heeely dcknowlodge
a3, in the name and on bohal! of sald caipaatiie, the foregolng
Articlas of Margoer, Lo be tho covporate act of waid cooperation and
furthar cortiflac thal, ta the best of his dnowirdge, Information
and boliat, the mattors and facls set 10, Lh therein with respect to
the approval thirrent ara true in alil matarial yospects, under the
panaltian ot parjary.

L N i ' L (f

Bward A. Brenell, Presidont




[———
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.
THE UNDERBIUNED,, Praglidont of MHC Acqulimivion Corparation, who
executed on buohsli of pald corporation tho fureguing Articlea of
Mergar of which this certificate 1y wada 8 past, hareuy ackpowledg-
68, in the noma arud on bahalf of spid corporation, the foregoing
Articlaea aof Marger, (o bp thn corpordle eet of wald curporaction und
furthar cartified that, to the beat af his knowlwdge, Inforsation
and balief, tha matrare ond fucts act forth theruin with respact to
the approval thar- nra truns in all material rospuuis, under tha
pannlties of parj:.

GLTI3A0 MAN
LITALTA S N
194
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BYLAWS OF

MERIDIAN HEALTHCARE, INC,

A PENNSYLVANIA CORPORATION
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BYLAWS

These Bylaws are adopted by this Corporation and ate supplemental to the
Pennsylvania Business Cotporation Law (the “Corporation Law”") as the
same shall from time to time be in effect.

ARTICLE I. SEAL.

Section 101. Seal. The corporate seal of the Corporation shall have inscribed thereon the
name of the Corporation, the year of its organization, the words “Corporate Seal”, and the name of
the State of Incorporation. The seal may be used by any person authotized by the Board of
Directors of the Cotporation or by these Bylaws by causing the seal or a facsimile thereof to be
impressed or affixed, or in any manner reproduced.

ARTICLEIT. REGISTERED AND OTHER QOFFICES.

Section 201. Registered Office. The repistered office of the Corporation in the State of
Incorporation shall be [ocated at such place as the Board of Directors may from time to time

determine.

Section 202. QOther Offices. The Corporation may also have offices at such other places,
within and without its State of Incorporation, as the Board of Ditectors may from time to time

determine or as the business of the Corporation may require.
Section 301. Place of Meetings. All meetings of the shateholders shall be held at such place

or places, within or without the State of Incorporation, as shall be detcmuned by the Board of
Directots from time to time.

Section 302. Annual Mectings. The annual meeting of the shareholders for the election of

directors and the transaction of such other business as may propetly come before the meeting shall
be held at such place and at such time as the Board of Ditectors shall fix. Any business which is a
proper subject for sharcholder action may be transacted at the annual meeting, irrespective of

~ whether the notice of said meeting contains any reference thereto, except as otherwise provided by

applicable statute or tegulation.

sSection 303. Special Meetings, Special meetings of the sharcholders may be called at any

time by the Board of Directors, the President, or by the shareholders entided to cast at least one-
third of the vote which all shareholders are entitled to cast at the particular meeting,



Section 304. Conduct of Shareholders’ Meetings. Subject to Section 803 hereof, the
President shall preside at all sharcholders’ meetings, or, in his or her absence, any vice-president.
The officer presiding over the shareholders’ mecting may establish such rules and regulations for the
conduct of the meeting as he or she may deem to be reasonably necessary or desirable for the
otdetly and expeditious conduct of the meeting, The revocation of a proxy shall not be cffc:cnve
until written notice thereof has been given to the Secretary of the Corporation.

Scction 305.  Majority Written Consent.  Except as otherwise prohibited by law, any

action required or pcrmlttcd to be taken at a meeting of the shateholders may be taken without a
meeting, without prior notice and without a vote if 2 consent in writing, setting forth the action so
taken, shall be signed by the holdets of outstanding stock having not less than the minimum number
of votes that would be necessaty to authotize or take such action at a meeting at which all shares
entitled to vote thereon were present and voted. Prompt notice of the taking of the corporate
action without a meeting by less than unanimous written consent shall be given to those
shareholders who have not consented in writing.

ARTICLE IV. DIRECTORS AND BOARD MEETINGS.

Section 401. Management by Board of Ditectors. The business and affairs of the
Corporation shall be managed by its Board of Directors. The Board of Directors may exercise all
such powers of the Corporation and do all such lawful acts and things as are not by starute or by the
Atticles of Incorporation ot by these Bylaws directed or required to be exercised or done by the
shareholdets. :

Section 402. Nomination for Ditectors. Written nominations for directors to be elected at

an annual meeting of shareholders, other than nominations submitted by the incumbent Board of
Directors, must be submitted to the Secretary of the Corporation not later than the close of business
on the fifth business day immediately preceding the date of the meeting. All late nominations shall
be rejected,

Section 403, Number of Directors. The Board of Ditectors shall consist of two or more

directors. The number of directors to be elected, subject to the foregoing limits, shall be determined
by resolution of the Board of Directors. The ditectors shall be elected by the shareholders at the
annual meeting of shareholders to serve until the next annual meeting of shareholdets. Each
director shall serve until his or her successor shall have been elected and shall qualify, even though
his or her term of office as herein provided has otherwise expired, except in the event of his or her

carlier resignation or removal.

Section 404. Resignations. Any director may resign at any time. Such resignation shall be in
writing, but the acceptance thereof shall not be necessary to make it effective.
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Section 405. Compensation of Directors. No director shall be entitled to any salaty as such;

but the Board of Directors may fix, from time to time, a reasonable fee to be paid each director for
his or her services in attending meetings of the Board.

Seccon 406. Regular Meetings. Regular meetings of the Board of Directors shall be held on
such day and at such hour as the Board shall from time to time designate, The Board of Directors
shall meet for reorganization at the first regular meeting following the annual meeting of
shareholders at which the directors are elected. Notice of tegular meetings of the Board of
Ditectors need not be given.

Section 407. Special Meetings. Special meetings of the Board of Directors may be called by
the Chairman of the Boatd or the President and shall be called whenever one or more members of
the Board so request in writing. Notice of the time and place of evety special meeting, which need
not specify the business to be transacted thereat and which may be either oral or in writing, shall be
given by the Secretary to each member of the Board at least one calendar day before the date of

such meeting.

Section 408. Reports and Records. The reports of officers and committees shall be filed
with the Secretary of the Board, The Board of Ditectors shall keep complete records of its
proceedings in a minute book kept for that purpose. When a director shall request it, the vote of
cach ditector upon a particular question shall be recorded in the minutes,

Section 409. Execcutive Committee. The Board of Directors may, without limiting its right

to establish other committees, establish an Executive Committee of the Board which shall consist of
any one or more directors. The Executive Committee shall have and exercise the authority of the
Board of Directors in the management and affairs of the Cotporation, except as otherwise provided
in the resolution establishing the Executive Committee and except as otherwise prohibited by the
Corporation Law.

Section 410. Absence or Disqualification of Committee Members. In the absence or

disqualification of any member of any committee or committees established by the Board of
Directors, the member or members thereof present at any meeting of such committee or
committees, and not disqualified from voting, whether or not he, she o they constitute a quorum,
may unanimously appoint another director to act at the meeting in the place of any such absent or
disqualified member.

Section 411. Chairman of the Board. The directors may choose a Chairman of the Board

who shall preside at the meetings of the Boatrd and perform such other duties as may be prescribed
by the Board of Directors.
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Section 412.  Unanimous Written Consent.  Any action required ot permitted to be taken

at a meeting of the Board of Ditectors ot any committee thereof, may be taken without a meeting if
all members of the Board of Directors or the committee, as the case may be, consent thereto in
writing, and such written consent is filed with the minutes of the Board.

ARTICLEY. QFFICERS.

Section 501. Officers. The officets of the Corporation shall be a President, one or more
Vice Presidents, a Secretary, a Treasurer, and such other officers (including, without limitation,
Divisional or Regional Presidents) or assistant officers as the Board of Directors may from time to
time deem advisable. Except for the President, Secretary and Treasurer, the Board may refrain from
filling any of the said offices at any time and from time to time. Officers shall be elected by the
Board of Directors at the time and in the manner as the Board of Directors from time to time shall
determine. Each officer shall hold office for a term extending until the first regular meeting of the
Board of Directors following the annual meeting of shareholders and until his or her successor shall
have been elected and shall qualify, except in the event of his or her earlier resignation or removal.

Section 502. President. The President {not including anj( Divisional or Regional President
of the Corporation) shall be the Chief Executive Officer and shall have general supervision of all of
the departments and business of the Corporation; he or she shall prescribe the duties of the other
officers and employees and see to the proper performance theteof. The President shallbe
responsible for having all orders and resolutions of the Board of Directors carried into effect. As
authotized by the Board of Directors, he or she shall execute on behalf of the Corporation and may
affix or cause to be affixed a seal to all instruments requiring such execution, except to the extent
that signing and execution thereof shall have been expressly delegated to some other officer or agent
of the Corporation. The President shall perform such other duties as may be presctibed by the

Board of Directots.

Section 503. Vice Presidents. The Vice Presidents shall perform such duties and do such
acts as may be presctibed by the Board of Directots or the President, Subject to the provisions of
this Section, the Vice Presidents in order of their seniority shall perform the duties and have the
powers of the President in the event of his or her absence or disability.

Section 504. Treasuretr. The Treasurer shall act under the direction of the President.
Subject to the direction of the President, he ot she shall have custody of the Corporation funds and
shall keep full and accurate accounts of receipts and disbursements in books belonging to the
Corporation and shall deposit all moneys in the name and to the credit of the Cotporation in such
depositories as may be designated by the Board of Directors. The Treasurer shall disburse the funds
of the Cotporation as may be ordered by the President, taking appropriate vouchers for such
disbursements, and shall on request render to the President and the Board of Directors, at its
meetings, an account of all his or her transactions as Treasurer and of the financial condition of the

Corporation,
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Section 505. Secretary. The Secretary shall act under the direction of the President. Unless
a designation to the contrary is made at a meeting, the Secretary shall attend all meetings of the
Board of Directors and all meetings of the shareholdets and record all of the proceedings of such
meetings in a book to be kept for that purpose, and shall perform like duties for the standing
committees when required. The Sectetary shall give, or cause to be given, notice of all meetings of
the shareholders and special meetings of the Board of Ditectors, and shall perform such other duties
as may be prescribed by the President ot the Board of Directors. The Secretary shall keep in safe
custody the seal of the Cotpotation, and, when autharized by the President or the Board of
Directors, cause it to be affixed to any instruments requiring it.

Section 506. Assistant Qfficers. Any assistant officers elected by the Board of Directors
shall have such duties as may be prescribed by the Board of Directors, the President, or the officer
to whom they are an assistant. Assistant officets shall perform the duties and have the power of the
officer to whom they are an assistant in the event of such officer’s absence or disability.

Section 507. Compensation. Unless otherwise provided by the Board of Directors, the
salaries and compensation of all officets, except the President and any Executive Vice President
elected by the Board, shall be fixed by the Executive Committee of the Board and, in the absence of

an Executive Committee, by the President.

Section 508. General Powers. The officets are authorized to do and perform such

cotporate acts as are necessaty in the catrying on of the business of the Corporation, subject always
to the directions of the Board of Directots.

ARTICLE VL. PERSO BIL F DIRE RS AND IND IF .
Section 601. Personal Liabilities of Directors.

(a) A director of this Corporation shall not be personally liable, as such, for monetary
damages for any action taken, or any failure to tzke any action, unless:

(1) the director has breached ot failed to petform the duties of his or her office
under Chapter 17, Subchapter B of the Corpotation Law; and

(2) the breach or failure to perform constitutes self-dealing, willful misconduct or
recklessness. :

(b) This Section 601 shall not limit a director’s liability for monetary damages to the
extent prohibited by Section 1713(b) of the Corporation Law. .

Section 602. Indemnification. The Corporation shall, to the fullest extent now or hereafter
petmitted by applicable law, indemnify any person who was or is a party or witness or is threatened
to be made a party or witness to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (whethet or not such action, suit or
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proceeding arises or arose by or in the right of the Corpotation or other person ot entity), by reason
of the fact that such person is ot was a ditector or officer of the Cotporation, o is or was serving
while a director or officet of the Corporation at the request of the Corporation as a director, officet,
employee, general partner, agent, fiduciary or other representative of another corporation (for profit
or not-for-profit), limited liability company, partnership, joint venture, trust, employee benefit plan
or other enterprise (including service with respect to employee benefit plans), against all liabilities,
expenses (including without limitation attorneys’ fees and costs), judgments, fines, excise taxes
(including any excise taxes assessed on a person with respect to any employee benefit plan) and
amounts paid in settlement in connection with such action, suit, or proceeding unless the act or
failure to act by such person giving rise to the claim for indemnification is determined by a court to
have constituted willful misconduct ot recklessness or otherwise failed to meet the applicable
standard of conduct for which indemnification may be provided in accordance with the Corporation

Law.

Scction 603. Advancement of Expenses. Expenses (including without limitation attorneys’

fees and costs) incurred by any person who was or is an officer or director of the Corporation in
defending or appearing as a witness in any action or proceeding refetred to in Section 602 shall
automatically be paid by the Corporation, without the need fot action by the Board of Directors, in
advance of the final disposition of the action, suit or proceeding upon receipt of an undertaking by
or on behalf of the petson to repay such amount if it shall ultimately be determined that the person
is not entitled to be indemnified by the Corporation.

Section 604. Exceptions. Notwithstanding anything in this Article VI to the contrary, the
Corporation shall not be obligated to indemnify any person under Section 602 or advance expenses
under Section 603 with respecr to proceedings, claims or actions commenced by that person, other
than mandatory counterclaims and affirmative defenses.

Section 605. Claims for Indemnification. To obtain indemnification under this Article V1, a
claimant shall submit to the Corporation a written request, including therein or therewith such
documentation and information as is reasonably available to the claimant and is reasonably necessary
to determine whether and to what extent the claimant is entitled to indemnification. Upon written
request by a claimant for indemnification, a determination, if required by applicable law, with respect
to the claimant's entitlement thereto shall be made as follows (unless such determination is
otherwise requited by applicable law to be made in a different manner): (1) if requested by the
claimant, by Independent Counsel (as hereinafter defined), or (2) if no request is made by the
claimant for a determination by Independent Counsel, (i) by the Board of Directors by a majority
vote of a quorum consisting of Disinterested Ditrectors {as hereinafter defined), or (i) if a quorum of
the Board of Directors consisting of Disinterested Directors is not obtainable or, even if obtainable,
such quotum of Disinterested Directors so directs, by Independent Counsel in a written opinion to
the Board of Directors, a copy of which shall be delivered to the claimant, or (iii) if 2 quorum of
Disinterested Directors so directs, by the sharcholders of the Corporation. In the event the
determination of entitlement to indemnification is to be made by Independent Counsel at the
request of the claimant, the Independent Counsel shall be selected by the Board of Directors. Ifitis
so determined that the claimant is entitled to indemnification, payment to the claimant shall be made
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within 10 days after such determination.

Section 606. Proceeding to Enforce Indemnification. If a claim under Section 605 is not

paid in full by the Cotporation within thirty days after a written claim pursuant to that section has
been received by the Corporation, the claimant may at any time thereafter bring suit against the
Corporation to recover the unpaid amount of the claim (plus interest at the prime rate announced
from time to time by the Corporation’s primary banker) and, if successful in whole or in part, the
claimant shall be entitled to be paid also the expenses (including, but not limited to, attorney’s fees
and costs) of prosecuting such claim. It shall be a defense to any such action (other than an action
brought to enforce a claim for expenses incurred in defending or appearing as a witness in any
proceeding in advance of its final disposition whete the required undertaking, if any is required, has
been tendered to the Corporation) that the claimant has not met the standard of conduct which
makes it permissible under the Corporation Law for the Corporation to indemnify the claimant for
the amount claimed, but the burden of proving such defense shall be on the Corporation. Neither
the failure of the Corporation (including its Board of Directors, Independent Counsel or
shareholders) to have made a determination prior to the commencement of such action that
indemnification of the claimant is proper in the citcumstances because he or she has met the
applicable standard of conduct set forth in the Corporation Law, not an actual determination by the
Corporation (including its Board of Directors, Independent Counsel or shareholders) that the
claimant has not met such applicable standard of conduct, shall be a defense to the action or create a
presumption that the claimant has not met the applicable standard of conduct.

Section 607. Binding Determination. If a determination shall have been made pursuant to

Section 605 that the claimant is entitled to indemnification, the Corporation shall be bound by such
determination in any judicial proceeding commenced pursuant to Section 606.

Section 608. Validity. The Corpotation shall be precluded from asserting in any judicial
proceeding commenced pursuant to Section 606 that the procedures and presumptions of this
Atticle VI are not valid, binding and enforceable and shall stipulate in such proceeding that the
Corporation is bound by all the provisions of this Article VI.

Section 609. Ingurance. The Corporation may maintain insurance, at its expense, to protect
itself and any director, officer, employee or agent of the Corparation or another corporation,
partnership, joint venture, trust or other enterprise against any expense, liability or loss, whether or
not the Corporation would have the power to indemnify such person against such expense, liability
or loss under the Corporation Law, subject to the limitations, if any, imposed by the Corporation
Law. To the extent that the Carporation maintains any policy or policies providing such insurance,
each such director or officer, and each such agent or employee to which rights to indemnification
have been granted as provided in Section 610, shall be covered by such policy or policies in
accordance with its or their tetms to the maximum extent of the coverage thereunder for any such
director, officer, employee or agent.

Section 610. Employees and Agents. The Cotporation may, to the extent authorized from

time to time by the Board of Directors, grant rights to indemnification, and rights to be paid by the
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Corporation the expenses incurred in defending or appearing as a witness in any proceeding in
advance of its final disposition, to any employee or agent of the Corporation to the fullest extent
permitted under this Article VI with respect to the indemnification and advancement of expenses of
directors and officers of the Corporation.

Section 611. Severability. If any provision or provisions of this Article VI shall be held to
be invalid, illegal or unenforceable for any reason whatsoever: (1) the validity, legality and
enforceability of the remaining provisions of this Article (including, without limitation, each portion
of this Article containing any such provision held to be invalid, illegal or unenforceable, that is not
itself held to be invalid, illegal or unenforceable) shall not in any way be affected or impaired
thereby; and (2) to the fullest extent possible, the provisions of this Article (including, without
limitation, each such portion of this Article containing any such provision held to be invalid, illegal
or unenforceable) shall be construed so as to give effect to the intent manifested by the provision
held invalid, illegal or unenforceable. :

Section 612. Definitions. For purposes of this Atticle VI:

(a) “Disinterested Director” means a director of the Corporation who is not and was not a
patty to the matter in respect of which indemnification is sought by the claimant.

(b) “Independent Counsel” means a law firm, a member of a law firm, or an independent
ptactitioner, that is expetienced in matters of cotporation law and shall include any person who,
under the applicable standards of professional conduct then prevailing, would not have a conflict of
interest in representing either the Corporation or the claimant in an action to determine the
claimant’s rights under this Article V1.

Section 613. Notices. Any notice, request or other communication requited or permitted to
be given to the Corporation under this Article VI shall be in writing and either delivered in person
ot sent by telecopy, telex, telegram, overnight mail or courier service, or certified or registered mail,
postage prepaid, return receipt requested, to the Secretaty of the Corporation and shall be effective
only upon receipt by the Secretary.

Section 614. Interpretation. The indemnification and advancement of expenses provided by
or pursuant to this Article VI shall not be deemed exclusive of any other rights to which any person
seeking indemnification or advancement of expenses may be entitled under any insurance policy,
agreement, vote of shareholders or directors, or otherwise, both as to actions in the person’s official
capacity and as to actions in another capacity while holding an office, and shall continue as to a
person who has ceased to be a ditector or officer and shall inure to the benefit of the heirs,
executors and administrators of the person. If the Corporation Law does, or is amended to, permit
a corporation organized in the State of Incorporation of the Corporation to provide greater rights to
indemnification and advancement of expenses for its ditectots and officers than the express terms of
this Article VI, then this Article VI shall be construed to provide for such greater rights.

Section G15. Conttact. The duties of the Corporation to indemnify and to advance
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expenses to a director or officer as provided in this Article VI shall be in the nature of a contract
between the Corpotation and each such petson, and no amendment or tepeal of any provision of
this Article VI shall alter, to the detriment of such petson, the right of such person to the
advancement of expenses or indemnification related to a claim based on an act or failure to act that
took place ptior to the amendment or tepeal ot the termination of the service of the person as a
director or officer, whichever is eatliet.

Section 616. Optional Indemnification. The Corpotation may, to the fullest extent

permitted by applicable law, indemnify, and advance or reimburse expenses for, persons in all
situations other than that covered by this Article VI,

ARTICLE VII. SHARES OF CAPITAL STOCK.

Section 701. Authority to Sign Share Certificates. Every share certificate shall be signed by
the President or one of the Vice Presidents, if any, and by the Secretary or one of the Assistant
Secretaties ot by such other officers as may be authotized by the Board of Directors.

Section 702. Mgumdjguam Any person claiming a share certificate to be

lost destroyed or wrongfully taken shall receive a replacement certificate if said shareholder shall
have: (a) requested such replacement certificate before the Corporation has notice that the shares
have been acquired by a bona fide purchaset; (b) provided the Corporation with an indemnity
agreement satisfactory in form and substance to the Board of Directors, or President or the
Sectetary; and (c) satisfied any other teasonable requirements (including, without limitation,
providing a surety bond) fixed by the Board of Directors, or the President or the Secretary.

ARTICLE VIII. GENERAL.

Section 801. Fiscal Year. The fiscal year of the Corporation shall be determined by the
Board of Directots.

Section 802. Signing Checks. All checks or demands for money and notes of the

Corporation shall be sighed by such officer or officets, ot other person or persons, as the Board of
Ditectors may from time to time designate.

Section 803. Designation of Presiding and Recording Officers. The directors or

shareholders, at any meeting of the directors or shareholders, as the case may be, shail have the right
to designate any person, whether or not an officet, director or shareholder, to preside over or record

the proceedings of such meeting.

Section 804. Record Date. The Boatd of Directors may fix any time whatsoever prior to
the date of any meeting of shareholders, or the date fixed for the payment of any dividend or
distribution, or the date for the allotment of rights, or the date when any change or conversion or
exchange of shates will be made or will go into effect, or for any other purpose, as a record date for
the determination of the sharcholders entitied to notice of, or to vote at any such meeting, or
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entitled to receive payment of any such dividend or distribution, or to receive any such allotment of
rights, or to exercise the rights in respect to any such change, conversion or exchange of shares,
except that in the case of a meeting of shareholders {other than an adjourned meeting) such record
date may not be more than 90 days prior to the date of the meeting of shareholders.

Section 805, Text of Proposed Resolution in Written Notice. Whenever the language of a
proposed resclution is included in a written notice to shareholders, the shareholders’ meeting
considering the resolution may adopt it with such clarifying or other amendments as do not enlarge
its original purpose, without further notice to shareholders not present in person or by proxy.

Section 806. Absentee Participation in Meetings. One or more directors or shareholders

may patticipate in a meeting of the Board of Directots, or of a committee of the Board, or a meeting
of the shareholders, by means of a conference telephone or similar communications equipment by
means of which all persons patticipating in the meeting can hear each other. Participationin a
meeting pursuant to this Section shall constitute presence in person at the meeting.

Section 807. Emergency Bylaws. In the event of any emergency resulting ftom an attack on

the United States, a nuclear disaster ot another catastrophe as a result of which 2 quorum of the
Board cannot readily be assembled, and until the termination of such emergency, the following
bylaw provisions shall be in effect, notwithstanding any other provisions of these Bylaws:

® A special meeting of the Board of Directots may be called by any officer or
director upon one hour’s notice; and

® The director or directors in attendance at the meeting shall constitute a
quornm.

Section 808. Severability. If any provision of these Bylaws is illegal or unenforceable as
such, such illegality or unenforceability shall not affect any other provision of these Bylaws and such

other provisions shall continue in full force and effect.

Section 809. Successor Statutes. Any reference herein to the “Corporation Law” or to any
section thereof shall be deemed to be a reference to such law, or successor statute, and the
apptoptiate cotresponding section thereof as the same may be amended or adopted from time to

titne hereaftet.
ARTICLE IX. AMENDMENT OR REPEAL.
Section 901. Amendment or Repeal by Shatcholdets. These Bylaws may be amended or

repealed, in whole or in part, by a vote of two-thirds of all shares of common stock of the Corpora-
tion issued and outstanding at any annual or special meeting of the sharcholders duly convened after
notice to the shareholders of that purpose,

Section 902. Amendment or Repeal by the Board of Directors. These Bylaws may be
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amended or repealed, in whole or in patt, by the affirmative vote of a majority of the Board of
Directors at any regular ot special meeting of the Board duly convened.

Section 903. Recording Amendments and Repeals. The text of all amendments and repeals
to these Bylaws shall be attached to the Bylaws with a notation of the date of each such amendment
ot tepeal and a notation of whether such amendment or repeal was adopted by the shareholders or
the Board of Directots.

Section 1001. Adoption and Effective Date. These Bylaws have been adopted as the Bylaws
of the Corporation as of this 1" day of March, 2004, and shall be cffective as of said date.

Section 1002. Amendments or Repeals.

Section Involved @~ DateAmendedorRepealed ™ Adopted By
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