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®ffice of Secretary of State

I, MICHAEL HARKINS, 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 CHEMED CORPORATION FILED

IN THIS OFFICE ON THE TWENTY-FOURTH DAY OF JuLY, A.D. 1987, AT

11:38 O'CLOCK A.M.

Michsel Hhrkins, Sécretary of State

ENTICATION: i 1334181
877285854 DATE: g7/24/1987
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CERTIFICATE OF AMENDMENT

~ T
wr

CERTIFICATE OF INCORPORATION
o¥
CHEMED CORPORATION

Pursuant to Section 242 of the General
Corporation Law of the State of Delaware.

Chemed Corporatiorn, a corporation organized and
existing under and by virtue of the General Corporation Law of
the State of Delaware, DOES HEREBY CERTIFY:

FIRST: That at a meeting of the Board of Directors of
Chemed Corporation on March 5, 1987, resolutions were duly
adopted setting forth a proposed amendment to the Certificate of
Incorporation of said corporation, declaring said amendment to
be advisable and calling a meeting of the stockholders of said
corporation for consideration thereof. The resolution setting
forth the proposed amendment is as follows:

""RESOLVED: that the Certificate of

Incorporation of this Corporation bs amended

by adding a new ARTICLE IX thereto as follows:

ARTICLE IX
A director shall not be personally

liable to the corporation or its stockholders

for monetary damages for breach of fiduciary

duty as a director, except that he may be

liable (1) for any breach of the director's

duty of loyalty to the corporation or its

stockholders, (ii) for acts or oaissions not

in good faith or which involve intentional
misconduct or a knowing violation of law,
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(111) under Section 174 of the Delaware

Canaral Corperaticn law or {iv) for any

transaction from which the director derived
an improper personal benefic."

SECOND: That thereafter, pursuant to resolution of its
Board of Directors, an annual meeting of said Corporation was
duly called and held on May 4, 1987, upon notice in accordance
with Section 222 of the General Corporation Law of the State of
Delaware, at which meeting the necessary number of shares as
required by statute were voted in favor of the amendment.

THIRD: That sald amendment was duly adopted in
accordance with the provisions of Section 242 of the General
Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said Chemed Corporation has caused

this certificate to be signed by its President and attested by

its Secretary this _ 23nd day of rolﬂ , 1987.

CHEMED CORPORATICHN

~ President

49



Form 130

v 141 w635

DELAWARE

&2
Office of SECRETARY OF STATE

I. Glenn C. Kenton, Secretary of State of the State of Delaware,

do hereby certify that the attached is a true and correct copy of

Certificate of Reduction of Capital

filed in this office on August 25, 1982

e 0 4L

Glenn C. Kentan. S-rrmury af Siate

o

BY:
Auguat 25, 1982

DATE:

(g
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CHEMED CORPORATION, a corporation organized and
existing under the General Corporation Law of the State of
Delaware,

DOES HEREBY CERTIFY:

FIRST: That at a meeting of the Board of Directors

of CHEMED CORPORATION held on August 4, 1982

resolutions were duly adopted setting forth a pro=-

posed reduction of the capital of said corporation

in the manner and to the extent hereinafter set forth.

SECOND: That pursuant to the provisions of the
Genera' Corporation Law of the State of Delaware, a
reduction of the capital of the corporation by the
amount of One Hundred Ninety Four Thousand Seven
Hundred Twenty Two Dollars (5.34,722.00) was author-
ized by eliminating the capital represented by
shares of capital stock of the corporation which
are retired in connection with the reduction of
capital and are identified as being One Hundred
Nirety Four Thousand Seven Hundred Twenty Two
(194,722) shares of the capital stock with a par

value of One Dollar (51.00) per share.

THIRD: That the assets of the corporation remaining
after such reducticn are sufficient to pay any debts

for which payment has not been otherwise provided.



aVOLT it‘;‘tl ez A
IN WITNESS WHERECF, said CHEMED CORFORATION has

caused this Certificate to be signed by John L. Kenrich,

its Senior Vice President, and attested by Mark J. Hanket,

its Secretary, this 1l6th day of August, 1982,

CHEMED TION

(_, enior Vice PrefSident

Attest: L!@Jlf

Secgetary

Ne- = -
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DELAWARE
A

Office of SECRETARY OF STATE

L Glenn C. Kenton, Secretary of State of the State of Delaware,

do hereby certify that the attached is a true and correct copy of

Certificate of Reduction of Capital

filed in this office on March 11, 1982

4%‘« O f

Glenn C Kantom, Secretary of State

BY: t:; k L

March 11, 1982

DATE
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CERTIFICATE OF REDUCTIOH PAIE
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OF CAPITAL

CEEMED CORPORATION

CHEMED CORPORATION, a corporation organized and exiscing
under the General Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That at a meeting of the Board of Directors

of CHEMED CORPORATICN held on December 3, 1981

resolutions were duly adopted setting forth a pro-

posed reduction of the capital of said corporation

in the manner and to the extent hereina‘ter set forth.

SECOND: That pursuant to the provisions of the
General Corporation Law of the State of Delaware, a
reduction of the capital of the corporation by the
amount of Sixteen Million, Seven Hundred Forty
Thousand Eight Hundred Two Dollars (516,740,802.00)
was authorized by eliminating the capital represented
by shares of capital stock of the corporation which
are retired in connection with the reduction of
capital and are identified as being Sixteen Milliom,
Seven Hundred Forty Thousand Eight Hundred Two
(16,740,802) shares of the common stock with a par

value of One Dollar ($1,00) per share.

THIRD: That the assets of the corporation remalning
afrer such reduction are sufficlent to pay any debts

for which payment has not been otherwise provided.
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IN WITNESS WHEREOF, said CHEMED CORFPORATION has

caused this Cerrificate to be signed by Edward L. Hutton ,

its President , and attested by _John L. Kenri '

its Secretary, this I day of Mecet , 1982,

CHEMED CORPORATION

LA

Pres’i

Attest: M
Gcrttar‘y

RECEIVED FOR RECORD

MAR11 1982

LEQ J. DUGAN, Jr., Recorder

o
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DELAWARE

22
Office of SECRETARY OF STATE

I, Glenn C. Kenton, Secretary of State of the State of Delaware,

do hereby certify that the attached is a true and correct copy of

Certificate of Cofraction

tiled in this office on March 9, 1982

Mo ¢ L

Glmn C. Kanion, Secreaary of Stale

BY: éd- CH;&PQ\PLa——f'

March 9, 1982

DATE:
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CERTIFICATE OF CORRECTICN FILED TO CORRECT

A CERTAIN ERROR IN THE CERTIFICATE OF AMEND-

MENT OF THE CERTIFICATE OF INCORPORATION OF WRO9 M
CHEMED CORPORATION FILED IN THE OFFICE OF |
THE SECRETARY OF STATE OF DELAWARE ON MARCH A.d

1, 1982, AND RECORDED IN THE OFFICE OF THE et '@ ua

RECORDER OF DEEDS FOR NEW CASTLE COUNTY,
DELAWARE, ON MARCH 2, 1982.

CHEMED CORPORATION, a corporation organized and existing
under and by virtue of the General Corporation Law of the State.
of Delaware,

DOES HEREBY CERTIFY:

1. The name of the%@nrporation is CHEMED CORPORATION.

2. That a Certificgfe 35 Aﬁgndment of Certificate of
Incorporation was filed by tﬁé Seéiatéiy of State of Delaware on
March 1, 1982, and recorded # thz'afiicn of the Recorder of Deeds
of New Caatle County on n;::ﬁEz,ffsazﬁ$nd that said certificate
requires correction as garmiiind by s;bn-ctian (£} of Section 103
of The General Corporation Law of the State of Delaware.

3. The inaccuracy or defect of said certificate to be
corrected is as follows: The ravised Article IV of the Certifi-
cate of Incorporation is incorrectly stated due to a typographical
error.

4. The revised Article IV, appearing in Paragqraph First
of the said Certificate of Amendment, is hereby corrected to read

as fnllows:

ARTICLE IV

The total number of shares of atock which
the corporation shall have authority to
issue is thirty-five million (35,000,000)
and the par value of each of such shares
iz ona dellar (51.00) amounting in the
aggregate to thirty=-five million dollars
($35,000,000).

IN WITNESS WHERECF, said CHEMED CORPORATION haa caused
this certificate to be signed by EDWARD L. HUTTON, its President
and attested by JOHN L. KENRICH, lts Secretary, this 8th day of

March, 198

Attest;

cketary T President

57 MR 98



DELAWARE
22

Office of SECRETARY OF STATE

I, Glenn C. Kenton, Secretary of State of the State of Delaware,
do hereby certify that the attached is a true and correct copy of
Certificate of _ABendment

filed in this office on __March 1, 1982

-

Mo 0 Lk

Girsn C. Kantow, Secreiary of Staid

ov._ W "Toon

March 1, 1982

DATE:

Form 130




CERTTFICATE OF AMENIMENT
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CERTIFICATE OF INCORPORATION

Chamed Corporation, a corporation orgmnized and exdsting under
md by virtue of the General Corporation Law of the State of Delaware,
DOES WEREBY CERTIFY:

FIRST: That at a mseting of the Board of Directors of Chemsd
Corporation, resolutions wers duly adopted setting forth a proposed
sandmant to ba advissble and calling & mseting of the stocdkholders
of sald corporation for cxwideration thareof. The resclurion
setting forth the proposed smndant is =@ follows:

ad the paxr each of shares
is ons doller ($1.00) in tha
. ut;’m-ﬂﬁﬂﬂﬂhuﬂ

SEOOD: That thereafter, pursumt to resolution of its Board of
Directors, a special mseting of the stockholders of sald corporation
wvas duly called and hald, upon notice snd in accordance vith Section
222 of the General Corporstion Lav of the Stats of Dalaware at which
meeting the necassary muber of shares s required by statuts wvere
in votsd in favor of the smndasnt.
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THIRD: That said amendment was duly adopted in accordance with
mmimafs:mzuufmmmmmafh
State of Delmmre.

IN WITNESS WHEREDF, said Chemed Corporation has caused this
cercificare to be signed by Edward L. Button, its President, and
atrasted by Jobn L. Kenrich, its Secretary, this _/af day of
Alatent , 1982,

1,8

-
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CERTIFICATE OF INCORPORATION
OF

CHEMED CORPORATION
---00000---

ARTICLE I
The name of the corporation is

CHEMED CORPORATION

ARTICLE II
The address of its registerad office in the

State of Delaware is No. 100 West Tenth Street, in the

City of Wilmington, County of New Castle. The name of
its resident agent at such address is The Corporation

Trust Company.

ARTICLE III
The nature of the business or purposes to be

conducted or promoted by the corporation are:

l. To manufacture, mine, grow, extract,
develop, purchase, lease, exchange, import, produce
and otherwise acquire, to own, hold, use, process and
treat, to sell, export, pledge, mortgage or other-
wise encumber, exchange, distribute, lease and other-
wise dispose of, and generally to invest, trade and
deal in and with goods, wares, articles, merchandise,
materials, products, commodities, natural resources
and substances of every class, kind, character and
description inciuding, but not limited to, chemical
substances and compounds, pharmaceuticals, drugs,
foodstuffs and agricultural, forestry and animal products
and produce, and all goods, wares, articles, merchandise,
materials and substances directly or indirectly derived
or produced by or from, useful in connection with the
manufacture or production of or in any way related to any
of the foregoing.



2. To purchase, lease, exchange and other-
wise acquire, to own, hold, occupy, use, manage, Operate,
control, improve and develop, to sell, lease, exchange,
pledge, mortgage or otherwise encumber and otherwise
dispose of and generally to invest, trade and deal in
and with lands and real or personal property of every
class, kind, character and description, tangible or in-
tangible located, within or without the United States of
America and any and all interests or rights therein or
relating or appurtenant thereto.

3. To purchase, subscribe for, obtain an
interest in and otherwise acquire, to own, hold and
use, to sell, exchange, pledge, mortgage or otherwise
encumber, deposit, create trusts with respect to and
otherwise dispose of and generally to invest, trade
and deal in and with securities, warrants, rights, scrip,
evidences of indebtedness, contracts and obligations,
to pay for the same in cash or otherwise or to issue in
exchange therefor securities or evidences of indebtedness
of the corporation, to receive, collect and dispose of
the interest, dividends and income on or from any such
property, and to possess and exercise, in respect thereof,
all of the rights, powers and privileges of ownership,
including all voting powers thereon; to aid in any
manner any public or private organization or individual,
any securities, warrants, rights, scrip, evidences of
indebtedness, contracts or obligations of which are held
by or for the corporation, directly or indirectly, or in
which or in the welfare of which the corporation shall
have any interest; and to aid or participate in the
reorganization, consolidation or merger of any corporation
in which or in the welfare of which the corporation shall
have any interest.

4. To enter into and perform agreements of
every kind for any lawful purpose without limit as to
amount with any public or private organization or
individual, and to acquire and obtain from any govern-
ment or governmental authority, rights, privileges,

subsidies, concessions, gifts, franchises, charters, grants,

patents and similar rights, and to carry out, exercise,
comply with, dispose of and enforce the same.

S. Por any purpose, upon any terms and
without limit as to amount, to borrow or raise money,
and, in connection therewith or in payment for property
purchased or for any other purpose, to issue, draw,
make ,accept,endorse, guarantee, sell and dispose of
securities, evidences of indebtedness, drafts, bills of
exchange, and other obligations, including, but not
limited to, securities convertible into stock, of the
corporation, secured or unsecured, and as security
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therefor to pledge, mortgage, convey, assign in
trust or grant any charge or impose any lien upon
or otherwise encumber all or any part of the real
or personal property of the corporation, whether
owned by it at the time or thereafter acquired.

6. For any purpose, upon any terms and
without limit as to amount, to lend money or
other property, to become surety in respect of,
endorse or otherwise guarantee any securities or evidences
of indebtedness, in whole or in part, as to dividends,
interest, principal or otherwise and to become surety
or otherwise guarantee to carry out the performance of
any contracts, leases or other obligations, with or
without collateral security.

7. To the extent permitted by law, to purchase
and otherwise acguire, hold, cancel, issue, reissue,
sell, resell and transfer shares of its own capital
stock and its own securities, evidences of indebtedness
and other obligations.

8. To apply for, obtain, register, purchase
lease and otherwise acguire, to hold, own, use, operate,
introduce, develop and control, to sell, assign and
otherwise dispnse of, take and grant licenses and other
rights willi respect to, and in any and all ways to exploit
and turn to account, inventions, improvements, processes,
designs, plans, specifications, copyrights, patents,
trademarks, formulae, trade names and distinctive marks
and similar rights of any and all kinds.

9. To enter into any joint venture, partner-
ship or legal arrangement for sharing profits, union
of interest, reciprocal concession or cooperation with
any public or private organization or individual.

10. To do any and all things herein set
forth to the same extent and as fully as a natural
person might or could do, and to carry on all or any
part of its business or purposes in any and all parts
of the world as principal, factor, agent, contractor,
trustee or otherwise, either alone, through subsidiaries
or in association with any public or private organization
or individual.

11. To engage in any lawful act or activity
for which corporations may be organized under the General
Corpocration Law of Delaware or any other law that may
now or hereafter be applicable to the corporation.

12. In general, to do any and all acts and things
and to exercise any and all powers as may be necessary,
appropriate or convenient for tke furtherance of the .
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business and purposes herein enumerated, for the
exercise of the powers herein conferred, or cal-
culated directly or indirectly to promote the
interests of the corporation or enhance the value
of or render profitable any of its property or
rights.

The foregoing clauses of the ARTICLE III
shall be construed as purposes and powers, and the
matters expressed in each clause shall not be limited
in any way, except as otherwise expressly provided,
by reference to or inference from the terms of any
other clause (or any other matter within the same
clause), but shall be regarded as independent
purposes and powers. The enumeration of specified
purposes and powers shall not be considered to exclude,
limit or restrict in any manner any power, right or
privilege given to the corporation by law, or to limit
or restrict the m=aning of the general terms or the
general powers of the corporation, nor shall the expression
of one thing be deemed to exclude another, although it be
of like nature, not expressed.

Nothing herein contained shall be construed
as giving the corporation any rights, powers or privileges
in any jurisdiction where such rights, powers or privileges
are not permitted to it by law, but the occurrence within
any of the foregoing clauses of this ARTICLE III of any
purpose, power or object prohibited by the laws of the

State of Delaware or of any other jurisdiction in which
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the corporation may carry on business shall not
invalidate any other purpose, power or object not so
prohibited, by reason of contiguity or apparent

association therewith.
ARTICLE IV

The total number of shares of stock
which the corporation shall have authority to
issue is twenty five million (25,000,000) and
the par value of each of such shares is one
dollar ($1.00) amounting in the aggregate to

twenty five million dollars ($25,000,000).
ARTICLE V

The name and mailing address of the
incorporator is W. R. Grace & Co., 7 Hanover

Square, New York, New York 10005.
ARTICLE VI
The corporation is to have perpetual existence.
ARTICLE VII

The following provisions are inserted for
the requlation of the business and the conduct of the
affairs of the corporation:

1. Elections of directors need not be by
ballot unless the by-laws of the corporation shall so

provide. Any director may be removed at any time,
either for or without cause, by the affirmative vote



of holders of record of shares having not less than
a majority of the voting power of the stock of the
corporation entitled to vote for the election of
directors.

2. In furtherance and not in limitation of
the powers conferred upon the board of directors by
statute, the board of directors is expressly author-
ized, without any vote or other action by stockholders
other than such as at the time shall be expressly
required by statute or by the provisions hereof or the
by-laws, to exercise all of the powers, rights and
privileges of the corporation (whether expressed or
implied herein or conferred by statute) and do all
acts and things which may be done by the corporation,
including, but not limited to, the authority to make,
adopt, alter, amend and repeal from time to time by-laws
of the corporation, subject to the right of the stock-
holders entitled to vote with respect thereto to alter
and repeal by-laws made by the board of directors.

3. No contract, act or transaction of the
corporation with any person, partnership, firm, association
or corporation shall be affected or invalidated because of
the fact that any director or directors of the corporation
is a party to or interested in any such contract, act or
transaction, or in any way connected with such person,
partnership, firm, association or corporation; any director
or directors, individually or jointly, or any partnership,
firm, association or corporation with which any director
may be in any way connected or in which he may be in any
way interested, may be a party to or may be interested in
any contract, act or transaction of the corporation or
in which the corporation is interested; each and every
such director of the corporation may be counted in determin-
ing the existence of a quorum at any meeting of the board of
directors of the corporation which shall authorize such
contract, act or transaction and may vote thereat to
authorize any such contract, act or transaction with like
force and effect as if he were not in any way interested in
such contract, act or transartion; and each and every
person who may become a director of the corporation is
hereby relieved from any liability that may otherwise exist,
from contracting with the corporation for the benefit of
himself or any partnership, firm, association or corporation
with which he may be any way connected or in which he may be
in any way interested.

4. No contract, act or transaction of the
corporation with any other corporation which controls
the corporation or is under common control with the
corporation shall be affected or invalidated because of
the fact that directors of the corporation are directors 66
of such other corporation, nor shall any such director



(for that reason alone) be deemed interested in such
contract, act or transaction under any of the provisions
of this Article VII, nor shall any such director be liable
to account because of such interest nor need any such
interest be disclosed.

ARTICLE VIII

The corporation reserves the right to amend,
alter, change or repeal any provision contained in this
certificate of incorporation, in the manner now or here-
after prescribed by statute, and all rights conferred on
directors, officers and stockholders herein are granted
subject to this reservation.

THE UNDERSIGNED, being an Executive Vice Iresident
of W. R. Grace & Co., the incorporator hereinbefore named,
for the purpose of forming a corporation pursuant to the
General Corporation Law of the State of Delaware, makes
this certificate, hereby declaring and certifying that this
is the act and deed of W. R. Grace & Co. and the facts
stated herein are true, and accordingly has hereunto set his
hand this X day of March, 1970.

W. R. GRACE & CO.

By BLP ). i’-n/ﬁ-w~

Executive Vice President

ATTEST :

bl

Assistant Secretary
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STATE OF NEW YORK )
COUNTY OF NEW YORK )

BE IT REMEMBERED that on this >0 © day of
March A.D. 1970, personally came before me, a Notary
public for t"= State of New York, Felix E. Larkin, an
Executive Vi e President of W. R. Grace & Co., the
party to t. Ffor=going certificate of incorporation,
known to m sr<onally to be such, and acknowledged the
said certificate to be the act and deed of W. R. Grace & Co.
and that the facts stated therein are true.

GIVEN under my hand and seal of office the day
and year aforesaid.

4:2%hauﬂ4p fﬁfqighéiu;_

MAWRN F. CUSTIE
ESTARY PUBLIC, State of New York
} mdﬁd?j. Ceunty
n Kin un
Cortificats Filed in H:: York County
Cammission Expires Marcii 30, 13 7
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