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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF “NATIONAL MENTOR HOLDINGS,
INC.” AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE TWENTY-SECOND DAY OF
NOVEMBER, A.D. 2000, AT 2:30 O CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE SEVENTH DAY OF MARCH,
A.D. 2001, AT 1:30 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE THIRTIETH DAY OF APRIL,
A.D. 2003, AT 5:59 O'CLOCK P.M.

CERTIFICATE OF MERGER, FILED THE TWENTY-NINTH DAY OF JUNE,
A.D. 2006, AT 10:31 O CLOCK A.M.

RESTATED CERTIFICATE, FILED THE TWENTY-NINTH DAY OF JUNE,
A.D. 2006, AT 10:31 O CLOCK A.M.

CERTIFICATE OF MERGER, FILED THE EIGHTH DAY OF MARCH, A.D.

2019, AT 9:57 O'CLOCK A.M.

NS

Q.unm W, Bullock, Secretary of State )

Authentication: 205081581
Date: 12-13-22

3319905 8100H
SR# 20224253324

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

The First State

CERTIFICATE OF MERGER, FILED THE EIGHTH DAY OF MARCH, A.D.
2019, AT 10:34 O CLOCK A.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE FIFTH
DAY OF OCTOBER, A.D. 2020, AT 11:08 O CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION, “NATIONAL MENTOR HOLDINGS, INC.”.

TS

J-nn-.- W, Bullock, Secretary of State )

3319905 8100H
SR# 20224253324

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

Authentication: 205081581
Date: 12-13-22
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11/22/00 WED 12:30 FAX 312 861 2200 55 Pﬁiﬂ«ﬁxf Ellis STATE OF DELAWARE

CERTIFICATE OF INCORPORATION
OF

NATIONAL MENTOR HOLDINGS, INC.

TICLE ONE

The name of the corporation is National Mentor Holdings, Inc..
ARTICLE TWO

The address of the corporation's registered office in the State of Delaware is 1209
Orange Street, Wilmington, Delaware, 19801,County of New castle. The name ofits registered agent
at such address is The Corporation Trust Company. '

ARTICLE 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 the State of Delaware, '

s

ARTICLE FOUR

The total number of shares of stock which the corporation has authority to issue is
1,000 shares of Common Stock, with a par value of $.01 per share.

ARTICLE FIVE

The name and mailing address of the sole incorporator are as follows:




Y
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PUBLIC

NAME MATLING ADDRESS
Barbara A. Beach - 200 East Randolph Drive
Suite 5700

Chicago, Illinois 60601

ARTICLE SIX

The corporation is to have perpetual existence.

ARTICLE SEVEN

-

In furtherance and not in limitation of the powers conferred by statute, the board of
directors of the corporation is expressly authorized to make, alter or repeal the by-laws of the
corporation.

ARTICLE EIGHT

- Meetings of stockholders may be held within or without the State of Delaware, as the
by-laws of the corporation may provide. The books of the corporation may be kept outside the State
of Delaware at such place or places as may be designated from time to time by the board of directors
or in the by-laws of the corporstion. Election of directors need not be by written ballot unless the
by-laws of the corporation so provide. ’

ARTICLE NINE

To the fullest extent permitted by the General Corporation Law of the State of
Delaware as the same exists or may hereafter be amended, a director of this corporation shall not be
liable to the corporation or its stockholders for monetary damages for a breach of fiduciary duty as
a director. Any repeal or modification of this ARTICLE NINE shall not adversely affect any right
or protection of a director of the corporation existing at the time of such repeal or modification.

NationalMentortldgs, Inc.«Inc

o003
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N ARTICLE TEN

The corporation expressly elects not to be governed by Section 203 of the General
Corporation Law of the State of Delaware.

ARTICLE ELEVEN

The corporation reserves the right to amend, alter, change or repeal any provision
contained in this certificate of incorporation in the manner now or hereafter prescribed herein and by
the laws of the State of Delaware, and all rights conferred upon stockholders herein are granted
subject to this reservation,

I, THE UNDERSIGNED, being the sole incorporator hereinbefore named, for the
purpose of forming a corporation pursuant to the General Corporation Law of the State of Delaware,
do make this certificate, hereby declaring and certifying that this is my act and deed and the facts

stated herein are true, and accordingly have hereunto set my hand on the 21* day of November, 2000

/s/ Barbara A, Beach
Barbara A. Beach, Sole Incorporator

NationuiMentorHldgs, Inc.-Inc




SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 01:30 PM 03/07/2001
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CERTIFICATE OF AMENDMENT
TO
CERTIFICATE OF INCORPORATION
OF
NATIONAL MENTOR HOLDINGS, INC.

&k & x %

Adopted in accordance with the provisions
of §241 of the General Corporation Law
of the State of Delaware

LI I
Timothy Sullivan, being the duly elected President and Secretary of National Mentor
Holdings, Inc., a corporation duly organized and existing under and by virtue of the General

Corporation Law of the State of Delawarc {the "Corporation"), does hereby certify as follows:

FIRST; That the Certificate of Incorporation ofthe Corporation be, and hereby
is, further amended by deleting Article Four in its entircty and substituting in lieu thereof the
following

ARTICLE FQ

A. AUTHORIZED SHARES

The total number of shares of capital stock which the Corporation has authority to
tssue is 10,050,000 shares, consisting of:

(1) 50,000 shares of Class A Preferred Stock, par value $.01 per share ("Class A
Preferred™); and

(2) 10,000,000 shares of Common Stock, par vaiuc $.01 per share ("Common").

The shares of Class A Preferred and Common shall have the rights, prefercnces and

.

limitations set forth below. Capitalized terms used but not otherwise defined in Part A, B or C of this

ARTICLE FOUR are defined in Part D,

PriB7 finCert.wpd
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B. PREFERRED $TOCK
Section 1. Dividends.

(@)  General Obligation. When and as declared by the Corporation's board of
directors and to thc extent permitted under the Gengral Corporation Law of Delaware, the
Corporation shall pay preferential dividends in cash to the holders of the Class A Preferred as
provided in this Section |. Dividends on cach share of the Class A Preferred (a "Class A Preferred
Share," and collectively, the "Class A Preferred Shares") shall accrue on a daily basis at the rate of
fourteen percent (14.0%) per annum of the sum of (x) the Liquidation Value thereof plus (v) all
dividends which have accumulated thereon pursvant to Section 1(b) below (and are then uapaid) from
and including the date ofissuance of such Class A Preferred Share to and including the first to occur
of (1) the date on which the Liquidation Value of such Class A Preferred Share (plus all accrued and
unpaid dividends thereon) is paid to the holder thereof in connection with the hquidation of the
Corporation or the redemption of such Class A Preferred Share by the Corporation or (ii) the date
on which such share is otherwise acquircd by the Corporation. Such dividends shall accrye whether
or not they have been declared and whether or not there are profits, surplus or other funds of the
Corporation legally available for the payment of dividends, and such dividends shall be cumulative
such that all accrued and unpaid dividends shall be fully paid or declared with funds irrevocably set
apart for payment before any dividends, distributions, redemptions or other payments may be made
with respect to any Junior Sccurities. The date on which the Corporation initially issues any Class
A Preferred Share shall be deemed to be its "date of issuance” regardless of the number of times
transfer of such Class A Preferred Share is made on the stock records maintained by or for the
Corporation and regardless of the number of certificates which may be issued to evidence such Class
A Preferred Share.

(v  Dividend Reference Dates. To the extent not paid on March 31, June 30,
September 30 and December 31 of each year, beginning March 31, 2001 (the "Dividend Reference

Datcs"), ali dividends which have accrued on each Class A Preferred Share outstanding during the
three-month period (or other period in the casc of the initial Dividend Reference Datc) ending upon
each such Dividend Reference Date shall be accumulated and shall remain accumulated dividends with
respect Lo such Class A Preferred Share until paid to the holder thereof

(c) istribution of Partial Dividend Pa ts. Except as otherwise provided
herein, if at any time the Corporation pays less than the total amount of dividends then accrued with
respect to the Class A Preferred Shares, such payment shall be distributed pro rata among the holders
thereof based upon the aggregate accrued but unpaid dividends on the Class A Preferred Sharcs held
by each such holder.

Section 2. Priority of Class A Preferred Shares on Dividends and Redemptions.

So long as any Class A Preferred Sharcs remains outstanding, without the prior
written consent of the holders of a majority of the outstanding Class A Preferred Shares, the
Corporation shall not, nor shall it permit any Subsidiary to, redeem, purchase or otherwise acquire

PeR7.AinCert.wpd -2-
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directly or indirectly any Junior Securities, nor shall the Corporation directly or indirectly pay or
declare any dividend or make any distribution upon any Junior Securities; provided that the
Corporation may repurchase shares of Common from prescnt o former employees ofthe Corporation
and its Subsidiaries in accordance with arrangements and agreements which have been approved by
the Corporation's board of directors.

Section 3. Liguidation.

Upon any liquidation, dissolution or wi ading up of the Corporation (whether voluntary
or involuntary), each holder of Class A Preferred Shares shall be entitled o be paid, before any
distnbution or payment is made upon any Junior Securities, an amount in cash equal to the aggregate
Liquidation Value of all Class A Preferred Shares held by such holder (plus all accrued and unpeid
dividends thereon), and the holders of Class A Preferred Shares shall not be entitled to any further
payment. If upon any such liquidation, dissolution or winding up of the Corporation, the
Corporation's assets to be distributed among the holders of the Class A Preferred are insufficient 1o
permit payment to such holders of the aggregate amount which they are entitled to be paid under this
Section 3, then the entire assets available to be distributed to the Corporation's stockholders shall be
distributed pro rata among such holders based upon the aggregate Liquidation Value (plus all sccrued
and unpaid dividends) of the Class A Preferred held by each such holder. Not less than 60 days prior
to the payment date stated therein, the Corporation shall mail written notice of any such liquidation,
dissolution or winding up to each record holder of Class APreferred, setting forth in reasonable detail
the amount of proceeds to be paid with resect to cach Class A Preferred Share and each share of
Common in connection with such liquidation, dissolution or winding up,

Section 4. Redemptions.

(@)  Scheduled Redemption. The Corporation shall redeem all of the outstanding
Class A Preferred Shares on December 31, 2008 (the "Schedyled Redemption Date™), at a price per
Class A Preferred Share equal to the Liquidation Value thereof (plus all accrued and unpaid dividends
thereon).

()  Optional Redemptions. The Corporation may at any time and from time to
time redeem all or any portion of the Class A Preferred Shares then outstanding. TJpon any such
redemption, the Corparation shall pay a price per Class A Preferred Share equal to the Liquidation
Value thereof (plus all accrued and unpsid dividends thereon).

(©  Rcdemption in Connection With Public Offering. The Corporation shall, at

the request (by written notice given 1o the Corporation at least five days before the Corporation's
receipt of the proceeds) of the holders of a majority of the Class A Preferred, apply the net cash
proceeds from any Public Offering remaining after deduction of all discounts, underwriters' commis.
sions and other reasonable expenses to redeem Class A Preferred Shares at a price per Class A
Preferred Share equal to the Liquidation Value thereof (plus all accrued and unpaid dividends
thercon). Such redemption shall take place on a date fixed by the Corporation, which date shall be
not more thaa five days after the Corporation's receipt of such proceeds.

 PB7.finCerl.wpd -3-
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(d)  Redemption i nnection With Sale of the ration. If a Sale of the
Corporation has occurred or the Corporation obtains knowledge that a Sale of the Corporation is
proposed to occur, the Corporation shall give prompt writien notice of such Salc of the Corporation
describing in reasonable detail the material terms and date of consummation thereof to each holder
of Class A Preferred, but in any event such notice shall not be given later than five days afier the
occurrence of such Sale of the Corporation, and the Corporation shall give each holder of Class A
Preferred prompt written notice of any material change in the terms or timing of such transaction.
The holder or holders of a majority of the Class A Preferrcd then outstanding may require the
Corporation (o redeem all or any portion of the Class A Preferred owned by such holders at & price
per Class A Preferred Share equal to the Liquidation Value thereof (pius all accrued and unpaid
dividends thereon) by giving written notice to the Corporation of such election prior to the later of
(a) 21 days afier receipt of the Corparation’s notice and (b) five days prior to the consummation of
the Sale of the Corporation (the "Expiration Date"). The Corporation shall give prompt written
notice of any such election to all other holders of Class A Preferred Shares within five days after the
receipt thereof, and each such holder shall have until the later of (a) the Expiration Date or (b) ten
days after receipt of such second notice to request redemplion hereunder {(by giving written notice
to the Corporation) of all or any portion of the Class A Preferred owned by such holder. Upon
receipt of such election(s), the Corporation shall be obligated to redeem the aggregate number of
Class A Preferred Shares specified therein on the later of (a) the occurrence of the Sale of the
Corporation or (b) five days after the Corporation's receipt of such election(s). If any proposed Sale
of the Corporation does not occur, all requests for redemption in connection therewith shall be
automativally rescinded, or if there has been a material change in the terms or the timing of the
transaction, the Corporation shall give prompt written notice thereof to each holder of Class A,
Preferred and any helder of Class A Preferred Shares may rescind or modify such holder’s request for
redemption or may request rcdemption hereunder by delivering written notice thereof to the
Corporation prior to the consummation of the iransaction.

(¢)  Redemption Payments. For each Class A Preferred Share which is to be
tedeemed hereunder, the Corporation shall be obligated on the Redemption Date to pay to the holder
thereof’ (upan surrender by such holder at the Corporation's principal office of the certificate
representing such Class A Preferred Share) an amount in immediately available funds equal to the
Liguidation Value of such Class A Preferred Share (plus all accrued and unpaid dividends thereon),
If the funds of the Corporation legally available for redemption of Class A Preferred Shares on any
Redemption Date are insufficient to redeem the total number of Class A Preferred Shares to be
redeemed on such date, those funds which arc lepally available shall be used to redeem the maximum
possible number of Class A Preferred Shares pro rata among the holders of the Class A Preferred
Shares to be redeemed based upon the aggregate Liguidation Value of such Class A Preferred Shares
held by each such holder (plus all accrued and unpaid dividends thereon). At any time thereafter when
additional funds of the Corporation are legally available for the redemption of Class A Preferred
Shares, such funds shall immediately be uscd to redeem the balance of the Class A Prefirred Shares
which the Corporation has become obligated to redeem on any Redemption Date but which it has not
redeemed and, unti! such balance has bcen so redeemed in full, no other shares of the capital stock
of the Corporation shall be redeemed and no dividends shall be paid thereon.

Priv7 finCert.wod -4 -
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H Notice of Redemption. Except as otherwise provided herein, the Corporation
shall mail written notice of each redemption of any Class A Preferred Share to each record holder
thereof not more than 60 nor less than 30 days prior to the date on which such redemption is to be
made. In case fewer than the total number of Class A Preferred Shares represented by any certificate
are redeemed, a new certificate representing the number of unredeewed Class A Preferred Shares
shail bc issued to the holder thercof without cost to such holder within five business days after
surrender of the certificate representing the redeemed Class A Preferred Shares.

(8)  Determination of the Number of Each Holder's Shares to be Redeemed.

Except as otherwise provided herein, the number of Class A Preferred Shares to be redeemed from
each holder thereof in redemptions hereunder (including, without limitation, redemptions pursuant
to Section 4(b) and 4(c) hereof) shall be the number of Class A Preferrcd Shares determined by
multiplying the total number of Class A Prefcrred Shares to be redeemed times a fraction, the
numerator of which shall be the total number of Class A Preferred Shares then held by such holder
and the denominator of which shall be the total numberof Class A Preferred Shares then outstanding.

(h)  Dividends After Redemption Date. No Class A Preferred Share shall be

entitled to any dividends accruing after the date on which the Liquidation Value of such Class A
Preferred Share (plus all accrued and unpaid dividends thereon) is paid to the holder of such Class
A Preferred Share. On such date, all rights of the holder of such Class A Preferred Share shall cease,
and such Class A Preferred Share shall no longer be deemed to be issued and outstanding.

Section 5. Voting Rights.

Except as otherwise provided herein and as otherwise required by applicable law, the
Class A Preferrcd shall have no voting rights; provided that each holder of Class A, Preferred Shares
shall be entitled to notice of all stockholders meetings at the same time and in the same manner as
notice is given to all stockholders entitled to vote at such meetings.

Section 6, Amendment and Waiver, -

No amendment, modification or waiver shall be binding or effective with respect to
any provision of this Part B without the prior written consent of the holders of & majority of the
Class A Preferred vutstanding at the time such action is taken.

C. COMMON
Section 1. Votmg Rights Except as otherwise required by applicable law, all holders
of Conunon shall be entitled to one vote per share on all matters to be voted on by the Corporation's

stockholders,

Section 2. Dividends. As and when dividends are declared or paid thereon, whether
in cash, property or securities of the Corporation, the holders of Common shal! be entitled to

PeBY et wd -5-

> an . p— —— Lamaa Y "™ ™ ™



03/07/01  11:04 T312 881 2200 iiUBLfefland & Ellis doo7

participate in such dividends ratably on a per sharc basis. The rights of the holders of Common to
receive dividends are subjett to the provisions of the Class A Preferred Shares.

Section 3. Liquidation Subject (o the provisions of the Class A Preferred Shares, the
holders of the Common shall be entitled to participate ratably on a per share basis in all distributions
to the holders of Commen in any liquidation, dissolution or winding up of the Corporation.

D. MISCELLANEQUS
Section 1. Definitipns.

The following terms shall have the meanings specified:;

"Junior Securities” means any capital stock or other equity securities of the
Corporation, except for the Class A Preferred Shares.

"Liquidation Value" of any Class A Preferred Sharc as of any particular date shall be
equal to $1,000.00.

"Person” means anindividual a partnership, a corporation, & limited liability company,
an association, a joint stock company, a trust, a joint venture, an unincorporated organization and a
governmental entity or any department, agency or political subdivision thereof

"Public Offering" means an initial public offering and sale of equity securitics of the
Corporation pursuant to an effective registration statement under the Securities Act.

"Redemption Date" as to any Class A Preferred Share means the date specified in the
notice of any redemption at the Corporation's option or at the holder's option or the applicable date
specified herein in the case of any other redemption; provided that no such date shall be a Redemption
Date unless the Liquidation Value of such Class A Preferred Share (plus all accrued and unpaid
dividends thercon) is actually paid in full on such date, and if not so paid in full, the Redemption Date
shall be the date on which such amount is fully paid.

“Sale of the Corporation" means (i) any sale, transfer or issuance or series of sales,
transfers and/or issuances of capital stock of the Corporation by the Corporation or any holders
thercof which results in any Person or group of Persons (as the term "group” is used undcr the
Securities Exchange Act), other than the holders of Common and Class A Preferred Shares as of
March 13, 2001, owning capital stock of the Corporation possessing the voting power (under
ordinary circumstances) to elect a majority of the Corporation's board of directors, and (ii) any sale
or transfer of all or substantially all of the assets of the Corporation and its Subsidiaries in any
transaction or series of transactions (other than sales in the ordinary course of business). :

"Sccurities Exchange Act" means the Securities Exchange Act of 1934, as amended,
or any similar federal law then in force.

D7 finCortwpd «6-
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"Subsidiary” means, with respect to any Person, any corporation, limited liability
company, partnership, association or other business entity of which (i) if a corporation, a majority of
the total voting power of shares of stock entitled (without regard to the occurrence of any
contingency) to vote in the election of directors, managers or trustees thereof is at the time owned
or controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of that
Person or a combination thereof, or (i) if a limited liability company, partnership, association or other
business entity, a majority of the partnership or other similar ownership interest thereofis at the time
owned or controlled, directly or indirectly, by any Person or one or more Subsidiaries of that person
or & combination thereof For purposes hereof, a Person or Persons shall be deemed to have a
majarity ownership interest in a hmited liability company, partnership, association or other business
entity if such Person or Persons shall be allocated & mjonity of limited liability company, parinership,
association or other business entity gains or losses or shall be or control the managing general partner
of such limited liability company, partnership, association or other business entity.

Section 2. Registration of Transfer.

The Corporation shall keep st its principal office (or such other place as the Cor-
poration reasonably designates) a register for the registration of shares of Class A Preferred and
Common. Upon the susrender of any certificate representing shares of Class A Preferred or Conunon
at such place, the Corporation shall, at the request of the registercd holder of such certificate, execute
and deliver a new certificate or certificates in exchange therefor representing in the aggregate the
number of shares of such class represented by the surrendered certificate, and the Corporation
forthwith shall cancel such surrendered certificate. Each such new certificate will be registered in
such name and will represent such number of shares of such class as is requested by the holder of the
Surrendered certificate and shall be substantially identical in form 1o the surrendered certificate. The
issuance of new certificates shall be made without charge to the holders ofthe surrendered certificates
for any issuance tax in respect thereof or other cost incurred by the Corporation in connection with
such issuance. '

Section 3. Replacement.

Upon receipt of evidence reasonably satisfactory to the Corporation (an affidavit of
the registered holder will be satisfactory) of the ownership and the loss, theft, destruction or
mutilation of any certificate evidencing one or more shares of Class A Preferred or Common, and in
the case of any such loss, thett or destruction, upon receipt of indemnity reasonably satisfactory to
the Corporation (provided that if the holder is a financial wstitution or other institutional investor its
Own agreement will be satisfactory), or, in the case of any such mutilation upon surrender of such
certificate, the Corporation shall (at its expense) execute and deliver in lieu of such certificate a new
certilicate of like kind representing the number of shares of such class represented by such lost,
stolen, destroyed or mutilated certificate and dated the date of such lost, stolen, destroyed or
mutilated certificate. ‘

PrBT.finCert wpd -7-
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Section 4. Notices.

Except as otherwise expressly provided hereunder, all notices referred to herein shall
be in writing and shall be delivered by registered or certified mail, return receipt requested and
postage prepaid, or by reputable overnight courier service, charges prepaid, and shall be deemed to
have been given when so mailed or sent (i) to the Corporation, at its principal execulive offices and
(i1) o any stockholder, at such holder's address as it appears in the stock records of the Corporation
(unless otherwisc indicated by any such holder). Notices will be decmed io have been given
hereunder when delivered personally, three days afler deposit in the 11.S. mail, and one day after
deposit with a reputable overnight courier service.

SECOND:  That the Board of Directors of the Corporation duly adopted and
approved the foregoing amendment by unanimous written consent pursuant to the provisions of
Section 141(f) and 241 of the General Corporation Law of the State of Delaware.

THIRD: That the Corporation has not received payment for any of its stock.

LI B ¥ 3
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IN WITNESS WHEREOF, the undersigned does hereby certify under penalties of
perjury that this Certificatc of Amendment to the Certificate of Incorporation of the Corporation is

the act and deed of the undersigned and the facts stated herein are true and accordingly has hereunto

i
set his hand this _l day of March, 2001,

NATIONAL MENTOR HOLDINGS, INC.
a Delaware corporation

By/s/ Timothv Sullivan

Timothy Sullivan, President and Secretary
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CERTIFICATE OF AMENDMENT
TO
CERTIFICATE OF INCORPORATION
OF
NATIONAL MENTOR HOLDINGS, INC.

AN p e

Adopted in accordance with the provisions
of §242 of the General Corporation Law
of the State of Delaware

* k& K&k

Chnistina Pak, being a duly elected Vice President of National Mentor Holdings, Inc., a
corporation duly organized and existing under and by virtue of the General Corporation Law of

the State of Delaware (the "Corporation"), does hereby certify as follows:

FIRST: That the Certificate of Incorporation of the Corporation be, and hereby is,
further amended by deleting Article Four in its entirety and substituting in lieu thereof a new
Article Four as set forth on Exhibit A attached hereto and made a part hereof (the
"Amendment™).

SECOND: That the Board of Directors of the Corporation approved the Amendment by
unanimous written consent pursuant to the provisions of Section 141(f) and 242 of the General
Corporation Law of the State of Delaware and directed that such amendment be submitted to the

stockholders of the Corporation entitled to vote thereon for their consideration, approval and
adoption thereof.

THIRD: That the stockholders entitled to vote thereon approved the Amendment by

written consent in accordance with Section 228 and 242 of the General Corporation Law of the
State of Delaware.

¥ & & & %
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IN WITNESS WHEREOF, the undersigned does hercby certify under penalties of
perjury that this Certificate of Amendment to the Certificate of Incorporation of the Corporation
is the act and deed of the undersigned and the facts stated herein are true and accordingly has

hereunto set her hand this 30" day of April, 2003.

NATIONAL MENTOR HOLDINGS, INC.,
a Delaware corporation

By: WQI/“‘/

Name: Christina Pak
Its: Vice President
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Exhibit A
ARTL UR

A. AUTHORIZED SHARES

The total number of shares of capital stock which the Corporation has authority to
issue is 20,125,000 shares, consisting of:

1. 125,000 shares of Class A Preferted Stock, par value $.01 per share
("Class A Preferred"); and

2. 20,000,000 shares of Common Stock, par value $.01 per share
("Common").

The shares of Class A Preferred and Common shall have the rights, preferences

and limitations set forth below. Capitalized terms used but not otherwise defined in Part A, B or
C of this ARTICLE FOUR are defined in Part D.

B. PREEERRED S
Section 1. Dividends.

(a) Genera] Obligation. When and as declared by the Corporation’s board of
directors and to the extent permitted under the General Corporation Law of Delaware, the
Corporation shall pay preferential dividends in cash to the holders of the Class A Preferred as
provided in this Section 1. Dividends on each share of the Class A Preferred (s "Class A
Preferred Share," and coliectively, the "Class A Preferred Shares") shall accrue on 2 daily basis
at the rate of fourteen percent (14.0%) per annum of the sum of (x) the Liquidation Value thereof
plus (y) all dividends which have accnmulated thereon pursuant to Section_1(b) below (and are
then unpaid) from and including the date of issuance of such Class A Preferred Share to and
including the first to occur of (i) the date on which the Liquidation Value of such Class A
Preferred Share (plus all accrued and unpaid dividends thereon) is paid to the holder thereof in
connection with the liquidation of the Corporation or the redemption of such Class A Preferred
Share by the Corporation or (ii) the date on which such share is otherwise acquired by the
Cotporation. Such dividends shall accrue whether or not they have been declared and whether or
not there are profits, surplus or other funds of the Corporation legally avaijlable for the payment
of dividends, and such dividends shall be cumulative such that all accrued and unpaid dividends
shall be fully paid or declared with funds irrevocably set apart for payment before any dividends,
distributions, redemptions or other payments may be made with respect to any Junior Securities.
The date on which the Corporation initially jssues any Class A Preferred Share shall be deemed
to be its "date of issuance” regardless of the number of times transfer of such Class A Preferred
Share is made on the stock records maintaincd by or for the Corporation and regardless of the
number of certificates which may be issued to evidence such Class A Preferred Share.

(b)  Dividend Reference Dates. To the extent not paid on March 31, June 30,
September 30 and December 31 of cach year, beginning March 31, 2001 (the "Dividend
Reference Dates"), all dividends which have accrued on each Class A Preferred Share
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outstanding during the three-month period (or other period in the case of the initial Dividend
Reference Date) ending upon each such Dividend Reference Date shall be accumulated and shall

remain accumulated dividends with respect to such Class A Preferred Share until paid to the
holder thereof.

(¢)  Distrbution of Partial Dividend Payments. Except as otherwise provided
herein, if at any time the Corporation pays less than the total amount of dividends then accrued

with respect to the Class A Preferred Shares, such payment shall be distributed pro rata arnong

the holders thereof based upon the aggregate accrued but unpaid dividends on the Class A
Preferred Shares held by each such holder.

Sectioq 2. Prionty of Class A Preferred Shares on Dividends and

Redemptions.

So long as any Class A Preferred Shares remains outstanding, without the prior
written consent of the holders of a majority of the outstanding Class A Preferred Shares, the
Corporation shall not, nor shall it permit any Subsidiary to, redeem, purchase or otherwise
acquire directly or indirectly any Junior Securities, nor shall the Corporation directly or
indirectly pay or declare any dividend or make any distribution upon any Junior
Secunities; provided that the Corporation may repurchase shares of Common from present or
former employees of the Corporation and its Subsidiaries in accordance with arrangements and
agreements which have been approved by the Corporation's board of directors.

Section 3. Liquidation.

Upon any liquidation, dissolution or winding up of the Corporation (whether
voluntary or involuntary), each holder of Class A Preferred Shares shall be entitled to be paid,
before any distribution or payment is made upon any Junior Securities, an amount in cash equal
to the aggregate Liquidation Value of all Class A Preferred Shares held by such holder (plus all
accrued and unpaid dividends thereon), and the holders of Class A Preferred Shares shall not be
entitled to any further payment. If, upon any such liquidation, dissolution or winding up of the
Corporation, the Corporation's assets to be distributed among the holders of the Class A
Preferred are insufficient to permit payment to such holders of the aggregate amount which they
are entitled to be paid under this Section 3, then the entire assets available to be distributed to the
Corporation's stockholders shall be distributed pre rata among such holders based upon the
aggregate Liquidation Value (plus all accrued and unpaid dividends) of the Class A Preferred
held by each such holder. Not less than 60 days prior to the payment date stated therein, the
Corporation shall mail written notice of any such liquidation, dissolution or winding up to each
record holder of Class A Preferred, setting forth in reasonable detail the amount of proceeds to
be paid with resect to each Class A Preferred Share and each share of Common in connection
with such liquidation, dissolution or winding up.

Section 4. Redemptions.

(a) Scheduled Redemption. The Corporation shall redeem all of the
outstanding Class A Preferred Shares on June 30, 2011 (the "Scheduled Redemption Date"), at a
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price per Class A Preferred Share equal to the Liquidation Value thereof (plus all accrued and
unpaid dividends thereon).

(b)  Optional Redemptions. The Corporation may at any time and from time
to time redeem all or any portion of the Class A Preferred Shares then outstanding. Upon any
such redemption, the Corporation shall pay a price per Class A Preferred Share equal to the
Liquidation Value thereof (plus all accrued and unpaid dividends thereon).

(¢)  Redemption in Connection With Public Offering. The Coporation shall,

at the request (by written notice given to the Corporation at least five days before the
Cotporation's receipt of the proceeds) of the holders of a majority of the Class A Preferred, apply
the net cash proceeds from any Public Offering remaining after deduction of all discotints,
underwriters' commissions and other reasonable expenses to redeem Class A Preferred Shares at
a price per Class A Preferred Share equal to the Liquidation Value thereof {plus all accrued and
unpaid dividends thereon). Such redemption shall take place on 2 date fixed by the Corporation,
which date shall be not more than five days after the Corporation's receipt of such proceeds.

(d)  Redemption in Connection With Sale of the Corporation. If a Sale of the
Corporation has occurred or the Corporation obtains knowledge that a Sale of the Corporation is

proposed to occur, the Corporation shall give prompt written notice of such Sale of the
Corporation describing in reasonable detail the material terms and date of consummation thereof
to each holder of Class A Preferred, but in any event such notice shall not be given later than five
days after the occurrence of such Sale of the Corporation, and the Corporation shall give each
holder of Class A Preferred prompt written notice of any material change in the terms or timing
of such transaction. The holder or holders of a majority of the Class A Preferred then
outstanding may require the Corporation to redeem all or any portion of the Class A Preferred
owned by such holders at a price per Class A Preferred Share equal to the Liquidation Value
thereof (plus all accrued and unpaid dividends thereon) by giving written notice to the
Corporation of such election prior to the later of () 21 days after receipt of the Corporation's
notice and (b) five days prior to the consummation of the Sale of the Corporation (the
"Expiration Date™). The Corporation shall give prompt written notice of any such election to all
other holders of Class A Preferred Shares within five days after the receipt thereof, and each
such holder shall have until the later of (a) the Expiration Date or (b) ten days after receipt of
such second notice to request redemption hereunder (by giving written notice to the Corporation)
of all or any portion of the Class A Preferred owned by such holder. Upon receipt of such
election(s), the Corporation shall be obligated to redeem the aggregate number of Class A
Preferred Shares specified therein on the later of (a) the occurrence of the Sale of the Corporation
or (b) five days after the Corporation’s receipt of such election(s). If any proposed Sale of the
Corporation does not occur, all requests for rederaption in connection therewith shall be
automatically rescinded, or if there has been a material change in the terms or the timing of the
transaction, the Corporation shall give prompt written notice thereof to each holder of Class A
Preferred and auy holder of Class A Preferred Shares may rescind or modify such holder's
request for redemption or may request redemption hereunder by delivering written notice thereof
to the Corporation prior to the consummation of the transaction.

(e) Redemption Payments. For each Class A Preferred Share which is to be
redeemed hereunder, the Corporation shail be obligated on the Redemption Date to pay to the
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holder thereof (upon surrender by such holder at the Corporation's principal office of the
certificate representing such Class A Preferred Share) an amount in immediately available finds
equal to the Liquidation Value of such Class A Preferred Share (plus all accrued and unpaid
dividends thereon). If the funds of the Corporation legally available for redemption of Class A
Preferred Shares on any Redemption Date are insufficient to redeem the total number of Class A
Preferred Shares to be redeemed on such date, those funds which are legally available shall be
used to redeem the maximum possible number of Class A Preferred Shares pro rata among the
holders of the Class A Preferred Shares to be redeemed based upon the aggregate Liquidation
Value of such Class A Preferred Shares held by each such holder (plus all accrued and unpaid
dividends thereon). At any time thereafter when additional funds of the Corporation are legally
available for the redemption of Class A Preferred Shares, such funds shall immediately be used
to redeem the balance of the Class A Preferred Shares which the Corporation has become
obligated to redecem on any Redemption Date but which it has not redeemed and, until such
balance has been so redeemed in full, no other shares of the capital stock of the Corporation shall
be redeemed and no dividends shall be paid thereon.

63 Notice of Redemption. Except as otherwise provided herein, the
Corporztion shall mail written notice of each redemption of any Class A Preferred Share to each
record holder thereof not more than 60 nor less than 30 days prior to the date on which such
redemption is to be made. In case fewer than the total number of Class A Preferred Shares
represented by any certificate are redeemed, a new certificate representing the number of
unredeemed Class A Preferred Shares shall be issued to the holder thereof without cost to such
holder within five business days after surrender of the certificate representing the redeemed
Class A Preferred Shares.

(g)  Determination of the Number of Each Holder's Shares to be Redeemed.
Except as otherwise provided herein, the number of Class A Preferred Shares to be redeemed
from each holder thereof in redemptions hereunder (including, without limitation, redemptions
pursuant to Section 4(b) and 4{c) hereof) shall be the number of Class A Preferred Shares
determined by multiplying the total number of Class A Preferred Shares to be redeemed times a
fraction, the mumerator of which shall be the total pumber of Class A Preferred Shares then held
by such holder and the denomunator of which shall be the total number of Class A Preferred
Shares then outstanding.

(h)  Dividends Afier Redemption Date. No Class A Preferred Share shall be
entitled to any dividends accruing after the date on which the Liquidation Value of such Class A

Preferred Share (plus all accrued and unpaid dividends thereon) is paid to the holder of such
Class A Preferred Share. On such date, all rights of the holder of such Class A Preferred Share

shall cease, and such Class A Preferred Share shall no longer be deemed to be issued and
outstanding.

Section 5. Voting Rights.

Except as otherwise provided herein and as otherwise required by applicable law,
the Class A Preferred shall have no voting rights; provided that each holder of Class A Preferred
Shares shall be entitled to notice of all stockholders meetings at the same time and in the same

manner 48 notice 15 given 1o all stockholders entitled to vote at such meetings.
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Section 6. Amendment and Wajver.

No amendment, modification or waiver shall be binding or effective with respect
to any provision of ihis Part B without the prior written consent of the holders of a majority of
the Class A Preferred outstanding at the time such action is taken.

C. COMMON

Section 1. Voting Rights. Except & therwise required by applicable 1aW, all
holders of Common shall be entitled to one vote per share on all matters to be voted on by the
Corporation's stockholders.

Section 2.  Dividends. As and when dividends 2te declared or paid thereen,
whether in cash, property of securities of the Corporation, the holders of Common shall be
entitled to participate in such dividends ratably on a per share basis. The rights of the holders of

Cormmon to receive dividends are subject 10 the provisions of the Class A Preferred Shares.

Section 3. Liquidation. Subject to the provisions of the Class A Preferred
Shares, the holders of the Common shall be entitled to participate ratably on a per share pasis in

all distributions to the holders of Commmon in any hiquidation, dissolution or winding up of the
Corporation.

D. MISCELLANEOUS

Section 1. Definitions.

e

The following terms shall have the meanings specified:

wjunior Securities’ means any capital stock or other equity securities of the
Corporation, except for the Class A Preferred Shares.

|
“Liquidation Value" of any Class A Preferred Share as of any particular date shall
be equal to $1,000.00.

"pPerson”’ means an individual, a partmers ip, @ corporation, a limited lability
company, an agsociation, a jomt stock company, 3 trust, a joint venture, an upincorporated
organization and a governmental entity or any department, agency of political subdivision
thereof.

wpublic Offexing” means 2n initial public offering and sale of equity securities of
the Corporaiion pursuant to an effective regjstration statement under the Securities Act.

"Redemption Date" as to any Class A Preferred Share means the date specified in
the notice of any redemption at tbe Corporation's option or at the holder's option Or the
applicable date specified herein 1n the case of any other redemption; provided that 10 such date
shall be a Redemption Date anless the Liguidation Value of such Class A Preferred Share (plus

all accrued and unpaid dividends thereon) is actually paid in full on such date, and if not so paid
in full, the Redemption Date shell be the date on which such amount is fully paid.
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"Sale of the Corporation™ means (i) any sale, transfer or issuance or series of
sales, transfers and/or issuances of capital stock of the Corporation by the Corporation or any
holders thereof which results in any Person or group of Persons (as the term "group” 1s used
under the Securities Exchange Act), other than the holders of Common and Class A Preferred
Shares as of March 13, 2001, owning capital stock of the Corporation possessing the voting
power (under ordinary circumstances) to elect a majority of the Corporation's board of directors,
and (ii) any sale or transfer of all or substantially all of the assets of the Corporation and its

Subsidiaries in any transaction or series of transactions (other than sales in the ordinary course of
business).

chapge Act” means the Securities Exchange Act of 1934, as
amended, or any similar federal law then in force.

"Subsidiary" means, with respect to any Person, any corporation, limited liability
company, partnership, association or other business entity of which (i)if a corporation, a
majority of the total voting power of shares of stock entitled (witheut regard to the occurrence of
any contingency) to vote in the election of directors, managers or trustees thereof is at the time
owned or controlled, directly or indirectly, by that Person or ome or more of the other
Subsidiaries of that Person or a combination thereof, or (ii)if a limited liability corpany,
partnership, association or other business entity, a majority of the partnership or other similar
ownership interest thercof is at the time owned or controlled, directly or indirectly, by any
Person or one or more Subsidiaries of that person or a combination thereof. For purposes hereof,
a Person or Persons shall be deemed to have a majority ownership interest in a limited liability
company, partnership, association or other business entity if such Person or Persons shall be
allocated a majority of limited liability company, partnership, association or other business entity
gains or losses or shall be or control the managing general partner of such limited liability
company, partnership, association or other business enfity.

Section 2. Registration of Transfer.

The Corporation shall keep at its principal office (or such other place as the
Corporatjon reasonably designates) z register for the registration of shares of Class A Preferred
and Common. Upon the surrender of any certificate representing shares of Class A Preferred or
Commoo at such place, the Corporation shall, at the request of the registered holder of such
certificate, execute and deliver a new certificate or certificates in exchange therefor representing
in the aggregate the number of shares of such class represented by the surrendered certificate,
and the Corporation forthwith shall cancel such surrendered certificate. Each such pew
certificate will be registered in such name and will represent such number of shares of such class
as is requested by the holder of the surrendered certificate and shall be substantially identical in
form to the surrendered certificate. The issuance of new certificates shall be made without
charge to the holders of the surrendeted certificates for any issuance tax in respect thereof or
other cost incurred by the Corporation in connection with such issuance.

Section 3. Replacement.

Upon receipt of evidence reasonably satisfactory to the Corporation (an affidavit
of the registered holder will be satisfactory) of the ownership and the loss, theft, destruction or
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mutilation of any certificate evidencing one or more shares of Class A Preferred or Common,
and in the case of any such loss, theft or destruction, upon receipt of indemnity reasonably
satisfactory to the Corporation (provided that if the holder is a financial mstitution or other
institutional investor its own agreement will be satisfactory), or, in the case of any such
mutilation upon surrender of such certificate, the Corporation shall (at its expense) execute and
deliver in lieu of such certificate a new certificate of like kind representing the number of shares
of such class represented by such lost, stolen, destroyed or mutilated certificate and dated the
date of such lost, stolen, destroyed or mutilated certificate.

Section 4. Notices.

Except as otherwise expressly provided hereunder, all notices referred to herem
shall be in writing and shall be delivered by registered or certified mail, return receipt requested
and postage prepaid, or by reputable overnight courier service, charges prepaid, and shall be
deemed to have been given when so mailed or sent (i) to the Corporation, at its principal
executive offices and (ii) to any stockholder, at such holder's address as jt appears in the stock
records of the Corporation (unless otherwise indicated by any such holder). Notices will be
deemed to have been given hereonder when delivered personally, three days after deposit in the
U.S. mail, and one day after deposit with a reputable overight courier service,

* * & * *
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CERTIFICATE OF
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
AFTER PAYMENT OF CAPITAL
OF
NATIONAL MENTOR HOLDINGS, INC,

* » * *

Adopted in gccordance with the provisions af Section 242 and Seciron 245 of the

General Corporation Law of the State of Delaware
* * ¥ »

The undersigned, on behalf of National Mentor Holdings, Inc., a corporation duly
organized and existing under and by virtue of the General Corporation Law of the State of
Delaware (the "Corporation"), DOES HEREBY CERTIFY as follows:

FIRST: The Corporation filed its original Certificate of Incorporation with the

Delaware Secretary of State on November 22, 2000 (the "Original Certificate") under the name
of National Mentor Holdings, Inc.

SECOND:  The Board of Directors of the Corporation adopted the resclution set forth
below proposing the restatement to the Original Certificate (the "Restatement™):

"RESOLVED, that the Certificate of Incorporation of the Corporation be,
and hereby is, amended and restated in its entirety in accordance with the
provisions of Section 242 and Section 245 of the General Corporation Law of the
State of Delaware as set forth on Exhibit A atiached hereto and made 2 part
hereof."

THIRD: The Restatement was duly adopted in accordance with Section 242 and
Section 245 of the General Corporation Law of the State of Delaware by the Board of Directors
of the Corporation.
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State of Delaware
Secretary of State
Division of Corporations
Delivered 10:31 AM 06/29/2006
FILED 10:31 AM 06/29/2006
SRV 060625011 - 3319905 FILE
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IN WITNESS WHEREOQF, the undersigned does hereby certify under penalties
of perjury that this Certificate of Amended and Restated Certificate of Incorporation After
Payment of Capital is the act and deed of the undersigned and the facts stated herein are true and
accordingly has hereunto set his hand this 29th day of June, 2006.

National Mentor Holdings, Inc.,
a Delaware corporation

By:  /s/ Edward M Murphy
Name: Edward M. Murphy
Title: Chief Executive Officer and President




FROM NRAI-DE Pl ]BLI@ 06 10:06,5T. 10:04./NO. 4863623808 F 11

EXHIBIT A

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
NATIONAL MENTOR HOLDINGS, INC.

ARTICLE ONE. The name of the corporation is National Mentor Holdings, Inc.

ARTICLE TWO. The address of the corporation's registered office in the State
of Delaware is 1209 Orange Street, Wilmington, Delaware, 19801, County of New Castle. The
name of its registered agent at such address is The Corporation Trust Company.

ARTICLE 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 the State of Delaware.

ARTICLE FOUR. The total number of shares of stock which the corporation
has authority to issue is 1,000 shares of Common Stock, with a par value of $.01 per share,

ARTICLE FIVE. The corporation is to have perpetual existence.

ARTICLE SIX. In furtherance and not in limitation of the powers conferred by
statute, the board of directors of the corporation is expressly authorized to make, alter or repeal
the by-laws of the corporation.

ARTICLE SEVEN. Meetings of stockholders may be held within or without the
State of Delaware, as the by-laws of the corporation may provide. The books of the corporation
may be kept outside the State of Delaware at such place or places as may be designated from
time to time by the board of directors or in the by-laws of the corporation. Election of directors
need not be by written ballot unless the by-laws of the corporation so provide,

ARTICLE EIGHT. To the fullest extent permitted by the General Corporation
Law of the State of Delaware as the same exists or may hereafter be amended, a director of this
corporation shall not be liable to the corporation or its stockholders for monetary damages for a
breach of fiduciary duty as a director. Any repeal or modification of this ARTICLE EIGHT shall
not adversely affect any right or protection of a director of the corporation existing at the time of
such repeal or modification.

ARTICLE NINE. Unless and except to the extent that the By-Laws of the
Corporation shall so require, the election of the Directors of the Corporation need not be by
written ballot.
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State of Delaware
Secretary of State
Division of Corporations
Delivered 10:31 AM 06/29/2006
FILED 10:31 AM 06/29/2006

CERTIFICATE OF MERGER SRV 060624986 - 3319905 FILE

OF

NMH MERGERSUB, INC.

(a Delaware corporation)
WITH AND INTO

NATIONAL MENTOR HOLDINGS, INC.
(a Delaware corporation)

LR R R RN R

In accordance with the provisions of Section 251 of the

General Corporasion Law of the State of Delaware
AENARE SR DY

National Mentor Holdings, Inc., a corporation duly organized and existing under
and by virtue of the laws of the State of Delaware (the "Corporation"), desiring to merge NMH
Mergersub, Inc., a Delaware corporation, with and into the Corporation, pursuant to the
provisions of Section 251 of the General Corporation Law of the State of Delaware, DOES
HEREBY CERTIFY as follows:

FIRST: The name and state of incorporation of each constituent corporation of the
merger (the "Merger") are as follows: (i) National Mentor Holdings, Inc., a Delaware
corporation, and (1) NMH Mergersub, Inc., a Delaware corporation.

SECOND: The Agreement and Plan of Merger (the "Merger Agreement"), dated
March 22, 2006 among the Corporation, NMH Holdings, LLC, a Delaware limited liability '
company, and NMH Mergersub, Inc., a Delaware corporation, has been approved, adopted, !
certified, exccuted and acknowledged by each constituent corporation, in accordance with the :
requirements of Section 251 of the General Corporation Law of the State of Delaware.

THIRID: The name of the surviving corporation of the Merger is National Mentor
Holdings, Inc. (the "Surviving Corporation"}.

FOURTH: The Certificate of Incorporation of the Corporation in effect immediately
prior to the Merger shall be amended and restated in its entirety in the form attached hereto as |
Annex A attached hereto and, as so amended, shall be the Certificate of Incorporation of the l
Surviving Corporation.

FIFTH: An executed copy of the Merger Agreement is on file at an office of the
Surviving Corporation, National Mentor Holdings, Inc., 313 Congress Street, 6™ Floor, Boston,
MA 02210.
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SIXTH: A copy of the Merger Agreement will be furnished by the Surviving
Corporation, upon request and without cost, to any stockholder of any constituent corporation.

SEVENTH: The Merger shall be effective upon filing.
* * * * *

IN WITNESS WHEREOF, the undersigned has caused this Certificate of Merger

to be signed this 29th day of June, 2006.

NATIONAL MENTOR HOLDINGS, INC.,
a Delaware corporation

By:  // Edward M Murphy
Name: Edward M. Murphy
Title: Chief Executive Officer and President
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ANNEX A

CERTIFICATE OF
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
AFTER PAYMENT OF CAPITAL
OF
NATIONAL MENTOR HOLDINGS, INC.

* & 3 ¥

Adopted in accordance with the provisions of Section 242 and Section 245 af the
General Corporation Law of the State of Delaware
* L) * [ ]

The undersigned, on behalf of National Mentor Holdings, Inc., a corporation duly
organized and existing under and by virtue of the General Corporation Law of the State of
Delaware (the "Corporation"), DOES HEREBY CERTIFY as follows:

FIRST: The Corporation filed its original Certificate of Incorporation with the
Delaware Secretary of State on November 22, 2000 (the "Original Certificate") under the name
of National Mentor Holdings, Inc.

SECOND:  The Board of Directors of the Corporation adopted the resolution set forth
below proposing the restatement to the Original Certificate (the "Restatement"):

"RESOLVED, that the Certificate of Incorporation of the Corporation be,
and hereby is, amended and restated in its entirety in accordance with the
provisions of Section 242 and Section 245 of the General Corporation Law of the

State of Delaware as set forth on Exhibit A attached hereto and made a part
hereof."

THIRD: The Restatement was duly adopted in accordance with Section 242 and
Section 245 of the General Corporation Law of the State of Delaware by the Board of Directors
of the Corporation.

*a’c***************************************
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IN WITNESS WHEREOF, the undersigned does hereby certify under
penalties of perjury that this Certificate of Amended and Restated Certificate of Incorporation
After Payment of Capital is the act and deed of the undersigned and the facts stated herein are
true and accordingly has hereunto set his hand this 29th day of June, 2006.

National Mentor Holdings, Inc.,
a Delaware corporation

By:  /s/ Edward M Murphy
Name: Edward M. Murphy
Title: Chief Executive Officer and President
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ANNEX A
EXHIBIT A
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

NATIONAL MENTOR HOLDINGS, INC,

ARTICLE ONE. The name of the corporation is National Mentor Holdings,
Inc.

ARTICLE TWO. The address of the corporation's registered office in the
State of Delaware is 1209 Orange Street, Wilmington, Delaware, 19801, County of New
Castle. The name of its registered agent at such address is The Corporation Trust Company.

ARTICLE 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 the State of Delaware.

ARTICLE FOUR. The total number of shares of stock which the corporation
has authority to issue is 1,000 shares of Common Stock, with a par value of $.01 per share,

ARTICLE FIVE. The corporation is to have perpetual existence.

ARTICLE SIX. In furtherance and not in limitation of the powers conferred
by statute, the board of directors of the corporation is expressly authorized to make, alter or
repeal the by-laws of the corporation.

ARTICLE SEVEN. Meetings of stockholders may be held within or without
the State of Delaware, as the by-laws of the corporation may provide. The books of the
corporation may be kept outside the State of Delaware at such place or places as may be
designated from time to time by the board of directors or in the by-laws of the corporation.
Election of directors need not be by written ballot unless the by-laws of the corporation so
provide,

ARTICLE EIGHT. To the fullest extent permitted by the General |
Corporation Law of the State of Delaware as the same exists or may hereafter be amended, a |
director of this corporation shall not be liable to the corporation or its stockholders for ‘
monetary damages for a breach of fiduciary duty as a director. Any repeal or modification of
this ARTICLE EIGHT shall not adversely affect any right or protection of a director of the
corporation existing at the time of such repeal or modification.

ARTICLE NINE. Unless and except to the extent that the By-Laws of the
Corporation shal) so require, the election of the Directors of the Corporation need not be by
written ballot.
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State of Delaware
Secretary of State
Division of Corporations

Delivered (9:57 AM 03/08/2019 CERTIFICATE OF MERGER
FILED 09:57 AM 03/08/2019
SR 20191839243 - File Number 3319905 OF
NMH HOLDINGS, LLC
{(a Delaware limited lability company)
WITH AND INTO

NATIONAL MENTOR HOLDINGS, INC,
(a Delaware corporation)

Pursuant {o Section 264 of the Delaware General Corporation Law

National Mentor Holdings, Inc., a Delaware corporation organized and existing under and by
virtue of the Delaware General Corporation Law (the “DGCL”), does hereby certify that:

FIRST: The name and state of incorporation or organization, as applicable, of each of the
constituent companies (together, the “Constituent Companies”) of the merger is as follows:

Name State of Incorporation or
Organization

NMH Holdings, LLC Delaware

National Mentor Holdings, Inc. Delaware

SECOND: The Agreement and Plan of Merger (the “Merger Agreement”), dated as of March g,
2019, by and among the Constituent Companies and Civitas Solutions, Inc., a Delaware
corporation, has been approved, adopted, certified, executed and acknowledged by each of the
Constituent Companies in accordance with Sections 264 of the DGCL and, with respect to NMH
Holdings, LLC, by the written consent of its sole member in accordance with Section 264 of the
DGCL and its Second Amended and Restated Limited Liability Company Agreement.

THIRD: The surviving corporation shall be National Mentor Holdings, Inc., which shall retain
the name National Mentor Holdings, Inc. upon effectiveness of the Merger (the “Surviving

Corporation™).

FOURTH: The certificate of incorporation of National Mentor Holdings, Inc. as in effect
immediately prior to the Merger (as defined below) shall be the certificate of incorporation of the
Surviving Corporation upon effectiveness of the merger contemplated by the Merger Agreement
(the “Merger™).

FIFTH: That the Merger is to become effective upon the filing of this Certificate of Merger
with the Secretary of State of the State of Delaware.

SIXTH: The executed Merger Agreement s on file at the office of the Surviving Corporation at
313 Congress Street, 6th Floor, Boston, MA 02210.
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SEVENTH: A copy of the Merger Agreement will be furnished by the Surviving Corporation,
on request and without cost, to any member or stockholder, as the case may be, of any
Constituent Company.
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State of Delaware
Secretary of State
Division of Corporations

CERTIFICATE OF MERGER Delivered 10:34 AM 03/08/2019
FILED 10:34 AM 03/08/2019
OF SR 20191840464 - File Number 3319905
CIVITAS SOLUTIONS, INC.
(a Delaware corporation)
WITH AND INTO

NATIONAL MENTOR HOLDINGS, INC.
(a Delaware corporation)

Pursuant {o Section 251 of the Delaware General Corporation Law

National Mentor Holdings, Inc., a Delaware corporation organized and existing under and by
virtue of the Delaware General Corporation Law (the “DGCL”), does hereby certify that:

FIRST: The name and state of incorporation of each of the constituent corporations (together,
the “Constituent Corporations”) of the merger 18 as follows:

Name State of Incorporation
Civitas Solutions, Inc. Delaware
National Mentor Holdings, Inc. Delaware

SECOND: The Agreement and Plan of Merger (the “Merger Agreement”), dated as of March 8§,
2019, by and among the Constituent Corporations and NMH Holdings, LLC, a Delaware limited
liability company, has been approved, adopted, executed and acknowledged by each of the
Constituent Corporations in accordance with Sections 251 of the DGCL and, with respect to
Civitas Solutions, Inc., by the written consent of its sole stockholder in accordance with Section
228 of the DGCL.

THIRD: The surviving corporation shall be National Mentor Holdings, Inc., which shall retain
the name National Mentor Holdings, Inc. upon effectiveness of the Merger (the “Surviving

Corporation™).

FOURTH: The certificate of incorporation of National Mentor Holdings, Inc. as in effect
mmmediately prior to the Merger (as defined below) shall be amended and restated such that upon
the upon effectiveness of the merger contemplated by the Merger Agreement (the “Merger”), the
amended and restated certificate of incorporation attached herefo as Exhibit A shall be the
amended and restated certificate of mcorporation of the Surviving Corporation.

FIFTH: That the Merger is to become effective upon the filing of this Certificate of Merger
with the Secretary of State of the State of Delaware.

SIXTH: The executed Merger Agreement 18 on file at the office of the Surviving Corporation at
313 Congress Street, 6th Floor, Boston, MA 02210,
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SEVENTH: A copy of the Merger Agreement will be furnished by the Surviving Corporation,
on request and without cost, to any stockholder of any Constituent Corporation.
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Exhibit A

(See attached.)
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SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
NATIONAL MENTOR HOLDINGS, INC.

FIRST: The name of this corporation (the “Corporation”) is: National Mentor Holdings,
Inc.

SECOND: The address of the Corporation’s registered office in the State of Delaware is
1209 Orange Street in the City of Wilmington, County of New Castle, 19801. The name of its
registered agent at such address is: The Corporation Trust Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for
which corporations may be organized under the General Corporation Law of Delaware, as the
same exists or as may hereafter be amended from time to time.

FOURTH: The total number of shares of stock which the Corporation is authorized to
issue is:
100 shares of common stock, par value $0.01 per share.

FIFTH: In furtherance and not in limitation of the powers conferred by the laws of the
State of Delaware, the Board of Directors is expressly authorized to adopt, amend or repeal the
bylaws of the Corporation.

SIXTH: Election of directors need not be by written ballot unless the bylaws of the
Corporation shall so provide. Any director or the entire Board of Directors may be removed,
with or without cause, by the holders of a majority of the shares at the time entitled to vote at an
election of directors.

SEVENTH: A director of the Corporation shall not be personally liable to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director,
except for Hability (i) for any breach of the director’s duty of loyalty to the Corporation or its
stockholders, (i1) for acts or omissions not in good faith or which involve intentional misconduct
or a knowing violation of law, (iif) under Section 174 of the General Corporation Law of
Delaware, or (iv) for any transaction from which the director derived an improper personal
benefit. If the General Corporation Law of Delaware is amended after the effective date of this
Certificate of Incorporation to authorize corporate action further eliminating or limiting the
personal liability of directors, then the liability of a director of the Corporation shall be
eliminated or limited to the fullest extent permitted by the General Corporation Law of
Delaware, as so amended. No amendment, modification or repeal of this Article SEVENTH
shall adversely affect the rights and protection afforded to a director of the Corporation under
this Article SEVENTH for acts or omissions occurring prior to such amendment, modification or
repeal.
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EIGHTH: The Corporation shall indemnify its directors and officers to the fullest extent
authorized or permitted by the General Corporation Law of Delaware, as it now exists or may
hereafter be amended (but, in the case of such amendment, only to the extent that such
amendment permits the Corporation to provide broader exculpation rights than permitted prior
thereto), and such right to indemnification shall continue as to a person who has ceased to be a
director or officer of the Corporation and shall inure to the benefit of his or her heirs, executors,
administrators and personal and legal representatives. The right to indemnification conferred by
this Article EIGHTH shall include the right to be paid by the Corporation the expenses incurred
in defending or otherwise participating in any proceeding in advance of its final disposition.

The Corporation may, to the extent authorized from time to time by the Board of
Directors, provide rights to indemnification and to the advancement of expenses to employees
and agents of the Corporation similar to those conferred in this Article EIGHTH to directors and
officers of the Corporation.

The rights to indemnification and to the advance of expenses conferred in this Article
EIGHTH shall not be exclusive of any other right which any person may have or hereafter
acquire under this Certificate of Incorporation, the bylaws, any statute, agreement, vote of
stockholders or disinterested directors or otherwise.

Any repeal or modification of this Article EIGHTH shall not adversely affect any rights
to indemnification and to the advancement of expenses of a director or officer of the Corporation
existing at or prior to the time of such repeal or modification.

NINTH: Meetings of stockholders may be held within or without the State of Delaware,
as the bylaws of the Corporation may provide. The books of the Corporation may be kept
(subject to any provision contained in the statutes) outside the State of Delaware at such place or
places as may be designated from time to time by the Board of Directors or in the bylaws of the
Corporation.

TENTH: The Corporation reserves the right to amend, alter, change or repeal any
provision contained in this Certificate of Incorporation, and to add or insert other provisions
authorized by the laws of the State of Delaware at the time in force, in the manner now or
hereafter prescribed herein and by the laws of the State of Delaware, and all rights conferred
upon stockholders pursuant to this Certificate of Incorporation in its present form or as
heremafter amended are granted subject to this reservation.
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STATE OF DELAWARE
CERTIFICATE OF CHANGE OF REGISTERED AGENT
AND/OR REGISTERED OFFICE

The corporation organized and existing under the General Corporation Law of the State
of Delaware, hereby certifies as follows:

1. The name of the corporation is
NATIONAL MENTOR HOLDINGS, INC.

2. The Registered Office of the corporation in the State of Delaware is changed to
251 Little Fatlis Drive

(street), in the City of Wilmington, DE ’
County of New Castle Zip Code 19808 . The name of the
Registered Agent at such address upon whom process against this Corporation may be
served is Corporation Service Company

3. The foregoing change to the registered office/agent was adopted by a resolution of
the Board of Directors of the corporation.

By: /$/ Gina L. Martin
Authorized Officer

Gina L. Martin
Print or Type

Name:

State of Delaware
Secretary of State
Division of Corporations
Delivered 11:08 AM 10/05/2020
FILED 11:08 AM 10/05/2020
SR 20207638697 - File Number 3319905
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BYLAWS
of
NATIONAL MENTOR HOLDINGS, INC.
(hereinafter, the “Corporation” or the “corporation’)

ARTICLE |

OFFICES

Section 1. Registered Office. The registered office of the Corporation in
the State of Delaware, as set forth in the Certificate of Incorporation, shall be established and
maintained at The Corporation Trust Company, 1209 Orange Street, Wilmington, County of
New Castle, Delaware 19808. The name of the registered agent of the Corporation at such
address shall be The Corporation Trust Company.

Section 2. Other Offices. The Corporation may also have offices at such

other places both within or without the State of Delaware as the Board of Directors may from
time to time determine.
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ARTICLE VI

NOTICES

Section 1. Notices. Whenever written notice is required by law, the
Certificate of Incorporation or these Bylaws, to be given to any director, member of a committee
or stockholder, such notice may be given by mail, addressed to such director, member of a
committee or stockholder, at his address as it appears on the records of the Corporation, with
postage thereon prepaid, and such notice shall be deemed to be given at the time when the same
shall be deposited in the United States mail. Written notice may also be given personally or by
telephone, electronic mail or facsimile transmission.

Section 2. Waivers of Notice. Whenever any notice is required by law, the
Certificate of Incorporation or these Bylaws, to be given to any director, member of a committee
or stockholder, a waiver thereof in writing, signed by the person entitled to notice, whether
before or after the time stated therein, shall be deemed equivalent to notice. Attendance of a
person at a meeting shall constitute a waiver of notice of such meeting, except when the person
attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the
transaction of any business because the meeting is not lawfully called or convened.

ARTICLE VII

GENERAL PROVISIONS

Section 2. Fiscal Year. The fiscal year of the Corporation shall be fixed by
resolution of the Board of Directors.

Section 3. Corporate Seal. The corporate seal shall have inscribed thereon
the name of the Corporation, the year of its organization and the words “Corporate Seal,
Delaware”. The seal may be used by causing it or a facsimile thereof to be impressed or affixed

or reproduced or otherwise.
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ARTICLE X

AMENDMENTS

These Bylaws may be altered, amended or repealed, in whole or in part, or new
By-laws may be adopted by the majority vote of the entire Board of Directors. As used in this
Article X and in these Bylaws generally, the term “entire Board of Directors” means the total
number of the directors which the Corporation would have if there were no vacancies.
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