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AMENDED AND RESTATED BYLAWS 
OF 

RES-CARE CALIFORNIA, INC. 
AUGUST 7, 2015 

ARTICLE I - OFFICES 

1.1 Principal Office. The principal office of the Corporation shall be lo ated in \ uisville, 

Kentucky. The Corporation may have such other offices, either wi or o Ade the 

Commonwealth of Kentucky, as the business of the Corporation may req e to time. 
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2.5 Meetings by Consent of All Shareholders. If all the shareholders shall meet at any time and 

place and consent in writing to the holding of a meeting, such meeting shall be valid without call or 

notice, and at such meeting, any corporate action may be taken. 

2.7 Adjournments. Any meeting of shareholde .• -• • . ecial, may adjourn from time to 

time to reconvene at the same or some other ace otice need not be given of any such 

adjourned meeting if the time and plac. . er is ounced at the meeting at which the 

adjournment is taken. At the adjourne 

might have been transacted at the ri 

• eetin 

ee • 

th orporation may transact any business which 

Page 3 of 13 
Proprietary Information -

Not For Public Use 

ID
Econfid

entia
l

alvin.Reeh Calvin.Re

im
pson Thacher

025 4:53 PM EST

PUBLIC



2.11 Attendance at Meeting as Waiver.   

 

  

   

  

 

ARTICLE III - DIRECTORS 

3.1 enera o rs. The business affairs of the Corporation shall be managed by its Board of 

Directo 
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3.3 Removal and Resignations.  

 

 

 

 

 

0  
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3.7 Manner of Acting. The act of the majority of the di tors sent at a meeting at which a 

quorum is present shall be the act of the Board of Di t Z, otherwise required by the Articles 

of Incorporation. 
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\ 3.11 Action by Written Consent. Any action required or permitted to be taken by he Board of 

Directors at a meeting may be taken without a meeting if the consent in writing, setti forth the 

action so taken, shall be signed by all of the directors. 

ARTICLE V - OFFICERS 

5.1 Classes.  
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5.2 Election and Term of Office.  

 

 

 

 

 

5.4 Vacancies. A vacancy in any office 

or otherwise may be filled by the Board 

the term. 

5.5 President. 

f d- , resignation, removal, disqualification 

e Shareholder for the unexpired portion of 
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5.6 Vice-Presidents.  

 

 

 

5.7 Secretary. 

5.8 Treasurer. 

5.9 Other Officers; Assistant Officers. If the Board of Directors elects or appoints (i) other 

officers or (ii) assistants to any other officers, such officers and assistant officers shall exercise such 

powers and perform such duties as pertain to their respective offices, or as may be conferred upon, or 

assigned to, them by the President and, in the case of assistant officers, the respective officer to 

whom they are assistants. 
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ARTICLE VI - CONTRACTS, LOANS, CHECKS AND DEPOSITS 

6.1 Contracts. The Board of Directors may authorize any officer or officers, or agent or agents, 

to enter into any contract and execute and deliver any instruments in the name of and on behalf of the 

Corporation. Such authority may be general or confined to specific instances. 

6.2 Loans and Evidences of Indebtedness. No loan shall be contracted on alf of the 

Corporation, and no evidence of indebtedness shall be issued in its name, unless autho d by the 

Board of Directors. Such authorization may be general or confined to specific i ces. L.ans so 

authorized by the Board of Directors may be effected at any time for the Co 

trust company or other institution, or from any firm, corporat' r 

debentures, notes and other obligations or evidences of indebt s of rporation issued for 

such loans shall be made, executed and delivered as the Bo f Di tors shall authorize. When so 

authorized by the Board of Directors, any part of or al perties, including contract rights, 

assets, business or goodwill of the Corporation, -ther n o ed or thereafter acquired, may be 

mortgaged, pledged, hypothecated or conve ed gn n trust as security for the payment of 

such bonds, debentures, notes and other igat i s idences of indebtedness of the Corporation, 

and of the interest thereon, by inst xec d and delivered in the name of the Corporation. 

, I 

o any bank, 

d . . All bonds, 

6.3 Checks, Drafts, Etc. fts or other orders for the payment of money, issued in 

the name of the Corporation, e signed by such person or persons and in such manner as may 

from time to time be d y the Board of Directors. Such designations may be general or 

confined to sp fic • 

VII - CERTIFICATES FOR SHARES AND THEIR TRANSFER 

7.1 rtifi es for Shares. If requested, every shareholder shall be entitled to have a certificate 

certifying number and type of shares of the Corporation owned by him, signed by, or in the name 

of the Corporation by, either manually or by facsimile, the President or a Vice-President and by the 

Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary of the Corporation. 

Such certificates shall be in such form as may be determined by the Board of Directors and by the 

laws of the State of Delaware. 
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7.2 Transfer of Shares. Transfer of shares of the Corporation shall be made only on the books of 

the Corporation by the registered holder thereof, or by his legal representative who shall furnish 

proper evidence of authority to transfer, or by his attorney-in-fact thereunto authorized by power of 

attorney duly executed and filed with the Corporation, and on surrender for cancellation of the 

certificate for such shares. The person in whose name shares stand on the books of the Corporation 

shall be deemed the owner thereof for all purposes as regards the Corporation. 

7.3 Lost, Stolen or Destroyed Certificates. A new certificate or certificate 

place of any certificate or certificates theretofore issued by the Corporation 

stolen or destroyed, upon the making of an affidavit of that fact by the rso 

of shares to be lost, stolen or destroyed. When issuing a e c 

ay be sued in 

een lost, 

the certificate 

or certificates, the 

Corporation, acting through its officers or agents, including Iran r age t or registrar, may, in its 

discretion and as a condition precedent to the issuance eof, quire e owner of such lost, stolen 

or destroyed certificate or certificates, or his legal .res: ati give the Corporation a bond in 

such sum as it may direct as indemnity against c th may be made against the Corporation 

with respect to the certificate alleged to olen or destroyed. 
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A TICLE X - MISCELLANEOUS 

10.1 Amend 

repeal t 

Directs ., subj t always to the power of the shareholders to change or repeal such Bylaws. 

ents. 

• s, 

e~oard of Directors shall have the power and authority to alter, amend or 

d to make new Bylaws, by the vote of a majority of the entire Board of 

10.2 Fisca Year. The Board of Directors shall have the power to fix, and from time to time 

change, the fiscal year of the Corporation. 

10.3 Seal. The Board of Directors may adopt a corporate seal which shall be circular in form and 

shall have inscribed thereon the name of the Corporation, and other appropriate wording. 
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10.4 Waiver of Notice. Whenever any notice is required to be given under the provisions of these 

Bylaws, the Articles of Incorporation, or the Delaware Corporation Law, a waiver thereof in writing, 

signed by the person or persons entitled to such notice, whether before or after the time stated 

therein, shall be equivalent to the giving of such notice. 

10.5 Form of Records. Any records maintained by the Corporation in the regular course of its 

business, including its stock ledger, books of account and minute books, may be kept o r be in the 

form of, punch cards, magnetic tape, photographs, microphotographs, or an e ther i *nation 

storage device, provided that the records so kept can be converted into cle egi f. within a 

reasonable time. The Corporation shall so convert any records so equest of any 

person entitled to inspect the same. 

10.6 Construction. Unless the context specifically req s oth e, any reference in these 

Bylaws to any gender shall include all other gender e to the singular shall include the 

plural; and any reference to the plural shall inc t si u ar. 

The above Amended and Restated By 

Directors on, and effective as of, A 201 

oration were adopted by the Board of 

Steven S. Reed 
Secretary 
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