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Alison Lund“ém;gan Grimes
Secretary of State

Certificate

I, Alison Lundergan Grimes, Secretary of State for the Commonwealth of
Kentucky, do hereby certify that the foregoing writing has been carefully
- compared by me with the original thereof, now in my.official custody as
Secretary of State and remaining on file in my office,(and found to be a true
and correct copy of

ARTICLES OF INCORPORATION.©F
RES-CARE, INC. FILED DECEMBER 16, 1974;
ARTICLES OF AMENDMENT FILEDMAY 16,1977;

ARTICLES OF MERGER OF KENTUCKY. POLYTECHNIC INSTITUTE, INC.INTO RES-
CARE, INC. FILED DECEMBER-1,-1989;

ARTICLES OF MERGEROF RES-CARE HEALTH SERVICES, INC. INTO RES-CARE,
INC. FILED DECEMBER 28, 1989; WITH AN EFFECTIVE DATE OF DECEMBER 31, 1989;

ARTICLES OF MERGER OF RES-CARE HEALTH SERVICES OF INDIANA, INC. INTO
RES-CARE, INC. FILED DECEMBER 28, 1989; WITH AN EFFECTIVE DATE OF
DECEMBER 31, 1989;

ARTICLES OF MERGER OF LINCOLN RESIDENTIAL CENTER, INC. INTO RES-CARE,
INC. FILED DECEMBER 28, 1989; WITH AN EFFECTIVE DATE OF DECEMBER 31, 1989;

ARTICLES OF MERGER OF RES-CARE DEVELOPMENT COMPANY, INC. INTO RES-
CARE, INC. FILED DECEMBER 28, 1989; WITH AN EFFECTIVE DATE OF DECEMBER
31, 1989;

AMENDED AND RESTATED ARTICLES OF INCORPORATION FILED JUNE 19, 1992;
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AMENDED AND RESTATED ARTICLES OF INCORPORATION FILED DECEMBER 21,
1992;

ARTICLES OF AMENDMENT TO AMENDED AND RESTATED ARTICLES OF
INCORPORATION FILED JUNE 12, 1997;

ARTICLES OF AMENDMENT TO AMENDED AND RESTATED ARTICLES OF
INCORPORATION FILED JUNE 23, 2004;

ARTICLES OF SHARE EXCHANGE OF RES-CARE, INC. AND-ONEX RESCARE
ACQUISITION, INC. FILED DECEMBER 22, 2010;

ARTICLES OF MERGER OF ONEX RESCARE-HOLDCO 11, ELC ANDRES-CARE, INC.
FILED DECEMBER 22, 2010;

ARTICLES OF MERGER OF ONEX RESCARE-ACQUISITION CORP. AND RES-CARE,
INC. FILED DECEMBER 22, 2010.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
Official Seal at Frankfort, Kentucky, this 4th day of March, 2015.

27

Alison Lundergan Grimes
Secretary of State

Commonwealth of Kentucky
mmoore/0044038 - Certificate ID: 161100
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SECRETARY OF STATE

TIHELMA L. STOVALL

Secretary

FRANKFORT.
KENTUCKY

ARTICLES OF INCORPORATION

I, THELMA L. STOVALL, Svrremry of State_of the Commonwealth of Kentucky, do hereby

certify that Articles of hu orporation of \

~RES-CABE, LiC

MORGAMFIELD, I'ENTUCKY

The initial agent for provess is. .3 27D RUABK.

107 SOUTH MORGAN STREET

and address is MORGAMFINLD, FENTUCKY 42437

duly signed and acknocledged aceording to lae. have been filed in my office. 1 jurther
cortify that all taxes. fees and charges payable upon the filing of said Articles of Incorpora-
ticn have been paid,

Given under my fiand and seal of Office as Secretary of
State, at Frankfort, Kentucky, this 16TH _
day of __DECEMBZR L1974

ASSISTANRT SECRETARY OF STATE



Know all men by these presents:

MITS0S, and
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ARTICLES OF JNCORPORATION
OF .
RES~-CARE, INC. e

I

I

That JAMES R. FORNEAR, ALBERT J. SHAFTER, SPIRO B. |
|

|

J. D. RUARK have associated themselves together

for the purpose of organizing a corporation pursuant to the !

laws of the

the following Articles of Incorporation:

1.
Imnc..

2.

3.
shall be to

services to

Commonwealth of Kentucky, and they do hereby adopt
The name of the corporation shall be Res-Care, |

The veriod of’duration shall be perpetual. \
The purpnses for which\thejcorporation is organized
provide a broad range of'training and residential |

be offered either [as direct services of the corporation
I

or as contracted’ services to“individuals, groups or agencies 1

desiring ‘to
anticipated

specialized

emotional or mentally handicapped, underprivileged or aged, and

|
provide-these services to the public. Clients are .
to ‘be from two segments'of society who have need for *

|
training and residential care needs, such as physically

for the transaction of all other lawful business for which

corporations may be incorporated under Chapter 271A of the

Kentucky Revised Statutes.,

4.

The agent for service of process shall be J. D.

Rueark, 107 S. Morgan Street, Morganfield, Kentucky 42437.

5.

business of

Morganfield,

P

V.

The principal office or place for transaction of
the corporation shall be 107 S. Morgan Street,

Kentucky.

The names and addresses of the parties forming

this corporation are:
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Name Address
James R. Fornear Breckinridge Job Corps Center

Morganfield, Kentucky 42437

Dr. Spiro B. Mitsos The Rehabilitation Center
3710 Bellemeade Avenue
Evansville, Indiana

Dr. Albert J. Shafter Bowerns Childrens Center
Harrisburg, Illinois 62946

J. D. Rwark 1¢7 S. Morgan Street
‘Morganfield, Kentucky 42437
7. The number of directors. Shall nct be less than
one nor more than seven. The number of directors constituting
the initial board of. directors and ‘the(names and addrzsses of

the persons who are to(serve @as-directors until the first

annual meeting of{shareholders or until their successors be

elected and.qualify are;

Name Address
James R. Fornear Breckinridge Job Corps Center

Morganfield, Kentucky 42437

.Dr. Spiro B. Mitsos The Rehabilitation Center
3710 Bellemmeade Avenue
Evansville, Indiana

Dr. Albert J. Shafter Bowens Childrens Center
Harrisburg, Illinois 62946

J. D. Ruark 107 S. Morgan Street
Morganfield, Kentucky 42437

In witness whﬁfeof, we have hereunto set out hands

i .':{

day of __al.. P 1972 7 Pa

this
7

s . AN, (. / ( \fj,((ﬁ%_m

7/

o/
/ {’?’tf £ ////Z‘__. 7&//({_{?/&{1.
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Commonwealth cf Kentucky )
) SCT:
County of Union )

;L . 7 ’
I, Yo d) & J‘,./-,,,,*-J . a Notary Public, do certify

that the foregoing Articles of Incorporation were this day
nroduced to me by the parties in said 'County and State aud
then and there acknowledged before me by James R. Fornear,

Spiro B. Mitsos, Albert J. Shafter and J. D. Ruark to ke their

act and deed this .~ = day of December, 1974.
L e /.'
L . / I )
2 S il (7 Ll
Noctary PuleKy’

My Commission Expires:
S,
(SEAL) DRRG ‘

ORIGINAL COPY
FILED

SECRETARY OF STATE OF KENTUCKY
FRAKKILAT, KENTUCKY

DEC 161974

Do Booocuee .

BLCHETANY OF STALL

rat— 3

*—‘\:‘\
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e
A it e - [ h (_ll.{af \/
S gl . OFFICE OF am ‘

SECRETARY OF STATE t

DREXELL R, DAVIS FRANKFORT,

Secrotary KENTUCKY

CERTHICATE OF AMENDMENT
TO ARTICLES OF INCORPORATION
i, DREXELL . DAVIS, Sceretary of Stuteof the Commonwealth of Keutucky, do
- hereby certify that Amended Articles of Facorporation of
| RES-CARE, \O4C

amended pursuant to Kentacky Revised Statutes, 271 4, CIEX) dely signed and veri-
fied or acknowledged according to law, have been filed in my office by zaid corpora-
tion, and that all taxes, fees ard charges payable upon the filing of said Articles of

Amendmen? have been paid,

Given under my hand and seal of Office as Secretary of
Stute, at Frankfort, Kentucky, this . ,1.6

dayof .. _. !“_Wi__ e

Ch/t,:.p,& f’&.aw

SECRETARY OF 8TATE

/
SECRETARY OF STATE " ASSISTANT SECRETARY OF STATE
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. |

ommgtén COPY. Zn’? E @ E [9_, STaT,

SEORETARY OF STATE OF FNTUCKY
s HAY 161977 %)
MAY 16 1977 AMENDMENT TO ARTICLES OF INCORPORATION ~ Copp, Oﬂmlth/fm |

' f
@"ﬁm‘ffiﬂm OF RES-CARE, INC. K270 o Kentycp,

We, the undersigned, being the President and Secretary

of Res-Care, Inc., do hereby certify that a waiver of notice
of a meeting of the stockholders was signed by all stockholders
at a meeting of the stockholders for the specific purpose of
amending Article 8 of the Articles of Incorporation of Res-
Care, Inc.; thét sald meeting was held on the 13th day of
May, 1977, at the offices of Res<Care, Inc.; 107 South Morgan
Street, Morganfield, Kentueky, and the following amendment
? to the Articles of) Incorporation was adopted by the vote of

the entire capitalstock of the.company by the following
resolution:

Be-it resolved that the Articles of Incorporation

of Res-Care, Inc. be amended so that Arcticle 8

of the Articles of Incorporation of the company

shall read as follows:

In witness whereof, this instrument has been signed and
acknowledged by James R. Fornear, President of Res-Care, Inc.,
and J. D. Ruark, Secretary of Res-Care, Inc., this 13th day

of May, 1977.
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STATE OF KENTUCKY )
) SCT:
COUNTY OF UNION )
The foregoing instrument was acknowledged before me,
this 13th day of May, 1977, by James R. Fornear and J. D. Ruaark,

President and Secretary respectively of Res-Care, Inc., a

Kentucky corporation, on behalf of the corporation.

My Commission Expires: .4(*7 ~ /780
(SEAL)

STATE OF KENTUCKY /)
Y SC
COUNTY OF UNION )

I, JOAN" JOHNSON; ) a)Notary Public, do hereby certify
that on this, 13thday ‘of May, 1977, personally appeared before
me JAMES R. FORNEAR, who, being first duly sworn, declared that
he is the President of Res-Care, Inc.; that he signed the fore-
going document as President of the corporation, and that the

statements therein contained are true.

My Commission Expires: # -7 - /7£(.
(SEAL)

Prepered by J. D. Ruark,
Attornes at Law,
Morgenficid, Kentucky

?lﬂﬂm
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W’n et .
RECEWEDMN.&D
334,1_'5 Dic 01 38
- $o-. 2050! e ARTICLES OF MERGER
-—i_ N or & 1ot T
P, EENTUCKY FOLYTECHNIC IMSTITUTE, INC. -!
TeRDL L INTO e
W b ey RES-CARE, INC, 4403°

.r

Pursuant to the provisions of KRS 271B.11-010 and KRS

2718.11-050, Res-Care, Inc., a Kentucky corporation (the
“Surviving Corporation®), does hereby certify that:

1. The Plan and Agreement of Merger (the
"Agresment®) attached to these Articles of Merger as
Exhibit A, has been approved and adopted by the Board
of Directors of the Surviving Corporation and the
Boards of Directors of Kentucky Polytechnic Institute,
Inc., a Kentucky corporation (the "Merging Corpora-

tion"). 58: ;500

2. The Agvesmant was approved by the sole
shareholder of the Merging Corporation by written
consent on Decembsyr 1, 1989. . Approval of the Agrsement
by the sharsholdsrs of the Surviving Corporation is not

required pursuant to XRS 271B.11-030(7).

3. e effective date and time of the merger of
the Merging Coxporation into the Surviving Corporation
shall be upon f£iling with the Secretary of State.
WITHESS the signature of the President of the Sswxviving

Corporation this ist day of December, 1989.

RES-CARE, INC.

"'%Mf‘kam




PUBLIC

Rris, Presideat of Res-Care, m.,onblhntotth-com-‘

I8 TESTINONY WEREOP, witness signature and notarial
seal this ist day of December, 198,

()

/
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* RECEIVED AND FILED
" . phTE,_____DEC-2 8 1889
TME . A USSP
o __HSO00 ARTICLES OF MERGER s
BRICRIT) (it or #, #[703
. BECASTARY OF &TATE RES-CARE HEALTH SERVICES, INC.
SAOMWE FRENTU
_Bycommsvt_&?ncrn_n.ww - W' 8¢ .4 44033. o
' 85580

Pursuant to the provisions of KRS 271B.11-010 and KRS
271B.11-050, Ree-Care, Inc., a Kentucky corporation (the
"Surviving Corporation®), does hereby certify that:

1. The Plan and Agreemen: of Merger (the
"hgreement™) attached to these Articles of Merger as
Exhibit A, has been approved and adopted by the Board
of Directors of the Surviving Corporation and the
Boards of Directors of Res-Care Health Services, Inc.,
a Kentucky corporation’ (the "Merging Corporation®).

2. The Agreement was approved by the shareholders
of the Merging Corporation by unanimous written consent
. on +.OApproval of the Agreement by
) the shareholders of the Surviving Corporation is not
required pursuant to KRS 271B.11-030(7).

3.« | The effective date and time of the merger of
the Merying Corporation into the Surviving Corporation
shall be 11:59 p.m. on Decegber 31, 1939.

WITNESS theé signature of the President of the Surviving

Corporation this 6th day of December, 1989.

RES=CARE, INC.

E. Jéseph P§:,s;spreéidentg

COMMONWEALTH OF KENTUCKY )
SSs
COUNTY OF JEFFERSON )

The forego Articles of Merger were acknowledged
before me this &Z4 day of December, 1989, by E. Joseph
Paris, President of Res-Care, Inc., on behalf of the:
Corporation.

—~——
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IN WHEREOF, vitness &y signature and notarial
seal this day of Dacember, 1989.
(SEAL) ' Public

Ny commission axpires: égg?&:[%&! .

HIRN REED HARPER & EISINGER
2450 Meidinger Tower
Louisville, KY 40202

(502) 585-2450
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YN
o “RECEVED AND FILED
orre_ BEC 2 g
Terar: Y e~
. v - = ARTICLES OF MERGER
2000 ~ on W
PRI C A RES~CARE EEALTN SERVICES OF INDIAMA, IsC.
R L INT0 X 83378
St sl CR W IUORS” RES-CARE m-‘)\ D'b 5 :
l:!: E HEW ’ \)‘A “‘ o

Pursuant to the provisions of KRS 271B.11-010, KRS .
271B.11-050 and KRS 271B.11-070, Res-Care, Inc., a Kentucky
corporation (the "surviving Corporation"), does hereby

certify that:

1. The Plan and Agreement of Merger (the
“Agreement®™) attached to these Articles of Merger as
Exhibit A, has beesn approved and adopted by the Bcard
of Directors .of the Surviving Corporation and the
Boards of Diractors of Res-Care Health Services of
Indiana, Inc., an Indiana corporation (the "Merging
Corporation®).

‘ ; 2. Approval. of the Agreement by the shareholders
of the Merging Corporation is not required under the
laws of the State of Indianz. Approval of the
Agreenent (of the shareholders of the Surviving Corpo-
ration is not reguired pursuant to KRS 271B.11-030(7).

3. The affactive date and time of the merger of
the Merging Corporation into the Surviving Corporation
shall be 12:59 p.m. on December 31, 1989,

WITNESS the sicnature of the President of the Surviving

i Corporation this 26th day of December, 1989.
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COMMONWEALTH OF KENTUCKY )
) 8S

COUNTY OF JEFFERSON )

The foregoing Articles of Merger were acknowledged .
before me this 5/ day of December, 1989, by E. Joseph
Paris, President of Res-Care, Irc., on behalf of the"

corporation.
TBSTI_%P WHEREOF, witness my signature and notarial

seal ﬂni 267 day of December, 1989.
5 ) : o ‘74/’; ;/ W?’a%égﬁg:/j '
£ _ (SERLYy — Notary Public ~
e f?.,!éit'_:eoniuion expires: 3 - //-ZF .

-

- LAY
. B

PHIS INSTRUMENT WAS PREPARED DY:

- (3
/

will G. Strench

HIRN REED HARPER & EISINGER
2450 Meidinger Tover
Louisville, KY 40202

(502) 585-24350

IiD
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" RECEIVED AND FILED ;Lb7 sﬁ
" ORIE o2 g 0.
i‘;ME _arsnbm..
moum FI8D, DCZ m:cmogr MERGER "
g. sz?;gi?ﬁg {E&? (T:j . LINCOLN RESIDEHTIAL m; INC. N[ & |
Sy i nus-caxy, me. 577 4038 ggegng
Ta CL

Pursuant to the provisions of KRS 271B.11-010, KRS

271B.11-050 and KRS 271B.11-0670, Res~Care, Inc., a Kentucky

corporation (the "surviving cCorporation®), does hereby
certify that: .

1, The Plan and Agreement of Merger (the
"Agreement®) attached to these Articles of Merger as

Exhibit A, has been approved and adopted by the Board.

of Directors of the Surviving Corporation and the
Boards of Directors_ of Lincoln Residential Center,
Inc., a Mississippi corporation (the *Merging
Coxporaticn®).

2. Approvizl. of the Agreement by the shareholders:

of the Merging Corporation is not required under the
lawe of the State of Mississippi. Approval of the

. Agreement of the shareholders of the Surviving Corpo-
ration is not required pursuant to KRS 271B, 11—030(7)

3. The effective date and time of the merger of

the Merging Corporation inte the Surviving Corporation :

shall be 11:59 p.m. on December 31, 1989.

WITHESS the signature of the President of the SurviVing:

Corporation this 6th day of December, 1989.

RES~CARE, INC.
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COMMONWEALTH OF KENTUCKY ) :
) . 'ss
commr OF ' JEPFERSON - )

- The foregoixz Articles of Marger were ‘acknowisdged -
before wme this &. day of December, 1989, by E. Joseph
Paris, President of Ru-care, Inc., on behalf of the
Corporation. ‘

IN TESTIMONY WHEREOF, witness my signature and notar.tal
seal this SZ4 day of December, 1989, .

. M
(SEAL) ta¥y Fublic
My commission expires: 12/ ‘22/94

THIS INSTRUMENT WAS PREPARED BY:

William G. Strench 74

REED HARPER & EISINGER
2450 Masidinger -Tower
louisviile, KY 40202

(502) 585-~2450

IrD
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ARTICLES OF AMENDMENT AND RESTATEMENT
TO THE ARTICLES OF INCORPCRATION
OF

RES~CARE, INC. o
9’?@-"7

1. The name of the Corporation is Res-Care, Inc.

2. The amendment adopted amends and restates the
Corporation's Articles of Incorporation in their entirety to
read as set forth on Exhibit A attached hereto and incorpo-
rated herein (the "Amendment®).

3. The foregoing Amendment iequired shareholder
approval, which approval was given at the annual meeting of
the Corporation's shareholders duly called and held on
April 26 , 1990.

IN WITNESS WHEREOF, the undersigned has executed these
Amended and Restated Articles of Incorporation on behalf of
the Corporation this 26th day of April, 1990.

355648

A hd-_

Spiro P. Mitsos,
Secretary and Treasurer

PARED BY:
RUGEVED AND FiLE
" Gors HAY 04 Iggg ,
Kirn Reed Harper & Bigihger SPEEN 104 PP
2450/ Meidinger Tower ‘
Louisville, KY 40202 panny. A0

BRERIES EHRLER
SECACTARY GF STATE
COMMON LT OF KENTUCKY
~
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EXHIBIT A

AMERNDED AND RESTATED |
ARTICLES OF INCORPORATION
OF
RES-CARE, INC. :

ARTICLE I |
Nape |

The Corporation's name shall be Res-Care, Inc.

ARTICLE IX r
buration
The Corporation's duration shall be perpetual.

ARTICLE IXI

Purposes )
/
i

The Corporation's purposes shall be to transact any A
and all lawful business” for which-corporations may be
incorporated under the Kentucky Business Corporation Act |
("KBCA") .
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ABIIQIBLEI‘
Bozard of Directors

The affairs of the Corporation shall be managed and
conducted by a Board of Directors. The number of directors
shall be determined in the manner prescribed from time to
time by the Bylaws of the Corporation.

ARTICLE VII

The street address of the registered office of the
Corporation is 1300 Embassy Square Office Park, Louisville,
Kentucky 40299 (Jefferson County), Kentucky, and the name of
the registered agent at such.office is James R. Fornear.

Principa) Office

The mailing address of the principal office of the
Corporatiocn is 1300 Embassy Square oOffice Park, Louisville,

Kentucky 402994

ARTICLE IX
Indennjific n_and Ins nee
A. Right to Indemnifjcation. Each person who was or

is made a party or is threatened to be made a party tc or is
involved in any action, suit or proceeding, whether civil,
criminal, administrative or investigative and whether formal
or informal, (hereinafter a "proceeding"), by reason of the
fact that he or she, or a person of whom he or she is the
legal representative, is or was a director or officer of the
Corperation or is or was serving at the request of the
Corporation as a director, officer, employee or -~gent of
another corporation or of a partnership, joint venture,
trust or other enterprise, including service with respect to
employee benefit plans, whether the basis of such proceeding
igz alleged action in an official capacity as a director,
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officer, employee or agent or in any cther capacity while
serving 28 a director, officer, employee or agent, shall be
indemni :ied and held harmless by the Corporation to the
fullest extent authorized by the KBCA, as the same exists or
may hereafter be amended (but, in the case of any such
amendment, only to the extent that such amendment permits
the Corpcration to provide broader indemnification rights
thar said law permitted the Corporation to provide prior to
such amendment), against all expense, liability and loss
(including attorney's fees, judgements, fines, ERISA excise
taxes or penalties and amounts paid or to be paid in settle-
ment) reasonably incurred or suffered by such person in
connection therewith, and such indemnification shall contin-
ue as to a person who has ceased to be a director, officer,
enployee or agent and shall inure to the benefit of his or
her heirs, executors and administrators; provided, however,
that, except as provided in paragraph B hereof, the Corpora-
tion shall indemnify any such person seeking indemnification
in connection with a proceeding (or part thereof) initiated
by such person only if suchiproceeding (or part thereof) was
authorized by the Board of Directors of the) Corporation.

The right to indemnification conferxred \in this paragraphk A
of Article IX shall be a contract right and shall include
the right to be paid by the Corporation the expenses in-
curred in defending any sauch proceeding in advance of its
final disposition; provided; however, that, if the KBCA
requires, the payment of-sucli expenses incurred by a direc-
tor or officer in his or her capacity as a director or
officer (and not in any other capacity in which service was
or is rendered by such person while a director or officer,
including, without-limitation, service to an employes
benefit plan) in(Cadvance of the final disposition of a
proceeding, shall be made only upon delivery to the Corpo-~
ration of an undertaking, by or on behalf of such director
or officer, to repay all amounts so advanced if it shall
ultimately be determined that such director or officer is
not entitled to be indemnified under this section or other-
wise. The Corporation may, by action of its Board of
Directors, provide indemnification to emplioyees and agents
of the Corporation with the same scope and effect as the
foregoing indemnification of directors and officers.

B. Right of Claimant to Bring Suit. If a claim
under paragraph A of this Article IX is not paid in full by
the Corporation within 30 days after a written claim has
been received by the Corporation, the claimant may, at any
time thereafter, bring suit against the Corporation to
recover the unpaid amount of the claim and, if successful in
whole or in part, the claimant shall be entitled to be paid
aiso the expense of prosecuting such claim. It shall be a
defense to any such action (other than an action brought to

()
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enforce a claim for expenses incurred in defending any
proceeding in advance of its final disposition where the
required undertaking, if any is required, has been tendered
to the Corporation) that the claimant has not met the
standard of conduct which makes it permissible under the
KBCA for the Corporation to indemnify the claimant for the
amount claimed, but the burden of proving such defense shall
be on the Corporation. Neither the failure of the Corpora-
tion (including its Board of Directors, independent legal
counsel or its shareholders) to have made a determination
prior to the commencement of such action that indemnifica-
tion of the claimant is proper in the circumstances because
he or she has met the applicable standard of conduct set
forth in the KBCA, nor an actual determination by the
Corporation (including its Board of Directccs, independent
legal counsel or its shareholders) that the claimant has not
met such applicable standard of conduct, shall be a defense
to the action or create a presumption that the claimant has
not met the applicable standard of ceornduct.

C. Non-Exclusivity of Rights. . The right to indemni-

fication and the payment of expenses incurred in defending a
proceeding in advance ‘of-its #inal disposition conferred in
this Article IX shall not-be exclusive of any other right
which any person may have' or hereafter acquire under any
statute, provision of . the Articles of Incorporation, Bylaw,
agreement, vote of(shareholders or disinterested directors

or otherwise.

D. Insurance. ~The Corporation may maintain insur-
ance, at its expense; to protect itself and any director,
officer, employee or agent of the Corporation or another
corporation, partnership, joint venture, trust or other
enterprise against any such expense, liability or loss,
whether or not the Corporation would have the power to
indemnify such person against such expense, liability or
loss under the KBCA.

A. Scope of Limjtation. A director of the Corpora-
tior: shall not be personally liable to the Corporation or
its shareholders for monetary damages for any act or omis-
sion constituting a breach of his or her duty as a director,
unless such act or omission (i) relates to a transaction in
which the director has a personal financial interest which
is in conflict with the financial interests of the Corpora-
tion or its shareholders; (ii) is not in good faith or
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involves intentional misconduct or is known to the director
to be a violation of law; (iii) is a vote for cr assent to
an unlawful distribution to shareholders as prohibited under
KRS 271B.8-330: or (iv) relates to a transaction from which
the director derives an improper personal benefit.

B. Asendment of KBCA. If the KBCA is amended 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 KBCA, as so amended,
and without the necessity for further shareholder action in

respect thereof.

C. epea . Any repeal or modifica-
tion of this Article X by the shareholders of the Corpora-
tion shall not adversely affect anv right or protection of a
director of the Corporation hereunder in respect of any act
or omission occurring prior to the time of such repeal or
modification.

ARTICLE XI

arceholder A tho! ti

Any action, except the election of directors, required
or permitted by the-KBCA to)be taken at a shareholders
meeting may be ‘taken without a meeting and without prior
notice, except as provided below, if the action is taken by
sharehclders entitled to vote on the action representing not
less than 80% of the votes entitled to be cast. Any action
taken pursuant to the authority of this Article XI shall be
evidenced by one coxr more written consents describing the
action taken, signed by the shareholders taking the action,
and delivered to the Corporation for inclusion in the
minutes or filing with the corporate records. Any action
taken under the authority of this Article XI shall be
effective when consents representing the votes necessary to
take the actiocn are delivered to the Corporation, or upon
delivery of the consents representing the necessary votes,
as of a different date if specified in the consent. Any
shareholder giving a consent may revoke the consent by a
writing received by the Corporation prior to the time that
consents representing the votes requlred to take the action
have been delivered to the Corporation, but may not do so
thereafter. Prompt notice of the taking of any action by
shareholders without a meeting pursuant to the authority of
this Article XI by less than unanimous written consent shall
be given to those shareholders entitled to vote on the
action who have not consented in writing. If the KBCA

N
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requires that notice of the proposed action be given to
non-voting shareholders and the action is to be taken by
consent of the voting shareholders under this Article XI,
the Corporation shall give its non-voting shareholders and
voting shareholders whose consent is not solicited, written
notice of the proposed action at least ten days before the
action is taken. The notice shall contain or be accompanied
by the same material that, under the KBCa, would have been
required to be sent to non-voting shareholders in a notice
of meeting at which the proposed action would have been
submitted to the shareholders for action.
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Pursuant to the provisions of KRS 271B.11-010, KRS
2718.11-050 and KRB 271B.11-0350, Res-Care, Inc., & Kentucky

oorporation (the "Surviving Corporation®), does hereby

osrtity that:

1. The Plan and Agreement of Merger (the
"Agresment®) attached to thase Axticles of Nerger as
Bxhibit A, has been approved ané adopted by the Board
of Directors of the Surviving Corporation and the
Board of Directors of Rss~Care Development Company,
Inc., a Delavare occrporation (the “Merging

Corporation®).

2. The Mroement vas approved by the sole share-
holder of the Surviving Corporation by unanimous
written consant on December 29, 1989 and by the
sharsholdsrs of the ¥arging Corporation by unanimous
written conzent on Dacember 28, 1989. :

3. The effective date and time of the merger of
the Nerging Corporation into the Surviving Corporation
shall be 11:59 p.m. on Dscember 31, 1989.

WITERSS the signature of the President of the Surviving

Corporation this 2f* day of December, 1989.

RES-CARE, INC.

B. Paris, Pres. dn;tt
COMNONWEALTE OF KENTUCKY )

) 8s
COUNTY OF JEFFERSON )

The forego. Articles of Merger were acknowledged
beafore me this 3 day of December, 1989, by E. Joseph
Paris, Pres of Res-Care, Inc., on behalf of the

Corporation. ‘
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.
IN TES WHEREOF, witnese my signature and notarial
.. =eal this . day of December, 1989. :
g 7 f‘-%é \Hothoslso
- -_ .- . (SEAL) Notary c '
' My commission expires: 1 / ?// 73

THIS INSTRUMENT WAS PREPARED BY:

HIRN REBD HARPER & EISINGER

2450 Meidinger Tower
Louisville, KXY 40202
{502) 585-2450
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RECEIVED R FILED

#3’7 '50_ ARTICLES OF AMENDMENT AND RESTATEMERT
Ex1d d1sfH'l 'ro rsm ARTICLES OF INCORPORATION
SRR RES-CARE, INC.

H ARCE N
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14
ame of the Corporation is Res~Care, Inc.

2. The amendment adopted amends and restates the
Corporation’s Articles of Incorporation in their entirety to read
as set forth on Exhibit A attached hereto and incorporated herein
(the ®"Amendment").

3. The foregoing Amendment required sharehclder approval,
which approval was given by a written statement of action dated
as of June 17, 1992, signed by holders of 489,027 Common Shares
(or 8L %) of the Corporation’s shares outstanding and entitled
to vote on the Amendment, which constitutes sufficient approval
of the Amendment under the Corporation’s Articles of
Incorporation.

IN WITNESS WEEREOF, the undersigned has executed these
Articles of Amendment and Restatement on behalf of the 6785 ‘
. Corporation this 18th day of June, 1992 54

/

RES~- o \

sv: PNl (]

Title: _PRESIDOV] /wa

-~
L4

THIS INSTRUMENT PREPARED BY:

David W. Harper, Esq.

Hirn Reed Harper & Eisinger
2450 Meidinger Tower
Louisvilie, Kentucky 40202

#142766
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
RES-CARE, INC.

ARTICLE |

Nams
The Corporation’s name shall be Res-Care, Inc.

ARTICLE M

Durstion
The Corporation’s duration shall be perpetual.

ARTICLE I
Purposes
The Corporaticn’s purposes shall be to transact any and all lawful business for which
corporations may be incorporated under the Kentucky Business Cozporation Act ("KBCA").
ARKICIE LV
Principai Office
mm;m&mwmam&mutmmm

Office Park, Louisville, Kentucky 40299,

The street address of the registered office of the Corporation is 1300 Embassy Square
Office Park, Louisville (Jefferson County), Kentucky 40299, and the name of the registered
agent at such office is ' James R. Fornmear.
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ARTICLE Vi
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ARTICLE VI

Beard of Directors
A. DNumber. The affairs of the Corporation shall be managed and corducted by
its Board of Directors. The number of directors of the Corporation shall be such number 23
shall be from time to time specified in or fixed in accordance with the Bylaws.

B.  Classes of Directors. If the number of directors of the Corporation shall at say
time equal or exceed nine, then at such time the Board of Directors shall be divided into three

5
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classes. Class 1, Class {1 and Class Il chat shall be as nearly equal in number as possible;
proviaed. owever, that the number of cirectors in any one class may not exceed the number
of directors in any other ciass by more than one. The initial allccation of directors among
<lasses shail be established by resoiution adepted by a majority of the Board of Directors.

C. Yerms of Office. Each director shall serve for a term ending on the date of the
first Annual Meeting following the Annual Meeting at which such director was elected, unless
the Boarg of Directors has been classified as provided in Paragraph B of Arnicle VIII. If the
Board of Directoss has been classified as provided in Paragraph B of Article VI, then each
‘mual director in Class 1 shall serve for a term ending on the first Annual Meeting following the
Annual Mezting at which such director was elecied: each initial director in Class If shall serve
{or a ierm ending on the second Annual Meeting following the Annual Meeting at which such
director was elected; and each initial director in Class I shall serve for a term ending on the
third Annual Meeting following the Annual Meeting at which such Director was elected. At
each Annual Meeting held after the injtial election of directors according to classcs, the directors
chosen to succeed those whose terms have expired shall be identified as being of the same class
ot directors they succeed and shall be elecied (o serve for a-ierm ending on the third Annual
Meeung following the Annual Mesting at which they were elected. In all cases, each director

shall serve until his successor is duly eiected and qualified or until his death, resignation or
removal.

D.  Removal: Any directar or directors or the entire Board of Directors may be
removed from office at any time, but only for cause and by the affirmative vote of the holders
of a majority of all shares of the Corporation outstanding and then entitled 0 vote generaily in
an eiection of directors, voting) together as a single class. Notwithstanding the immediately
preceding sentence, if less than the entire Board of Directors is 10 be removed, no one of the
directors may be removed if the votes cast against his removal would be sufficient to elect him
if then cumulatively voted at an election of the entire Board of Directors, or, if there be classes
of directors, at an election of the class of directors of which he is a part.
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- ARTICLE IX
A.  Scope of Limitation. A director of the Corporation shall not be personslly

liabie 0 the Corporation or its shareholders for monetary damages for any act or omission
consuteting a dreach of his or her duty as a director, unless such act or omission (i) reiates to
a transaction in which the director has a personal financial interest which is in conflict with the
financial interesis of the Corporation or its sharchoiders; (ii) is not in good faith or involves
intentional misconduct or is known to the dirzctor to be a violation of law; (iif) is a vote for or
assent to an uniawful distribution to shareholders as prohibited under KRS 271B.8-330; or (iv)
refates to a transaction from which the direcior derives an improper personal benefit.

B. Amendment of KRCA. 1f the KBCA is amended to authorize corporate action
further eliminating or Emiting 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 KBCA,
as so amended, and withowt the neoessity for further charehiolder action in respect thereof.

C.  Repeal or Maodification. Any repeal or modification of this Article IX by the
sharenolders of the Corporanios shall pot adversely affect any right or protection of a director
of!.’utCormhermderm respect of any act or omission occurring prior to the time of

A.  Right to Indemmification. Each person who was or is made a party or is
threatened o be made a party to or is involved in any action, suit or proceading, whether civil,
criminal, adminietragve or investigative and whether formal or informal, (hercinafter 2
“proceeding”), by reason of the fact that he or she, or a person of whom he or she is the lega
representative, is or was a director or officer of the Corporation or is or was serving at the
request of the Corporation as a dircctor. officer, employee or agent of another corporstion or
of a partmership, joint venture, trust or other enterprise, including service with respect to
employee benefit pians, whether the basis of such proceeding is alleged action in an official

capacity as a director, officer, employee or agent or in any other capacity while serving as a
direcior, officer, employee or agent, shall be indemnified and held harmiess by the Corposation
to the fullest extent authorized by the KBCA, as the same exists or may hereafter be amended
(but, in the case of any such amendment, only to the extent that such amendment permits the
Corporation to provide broader indemnification rights than said law permitted the Corporsiion
10 provide prior to such amendment), against all expense, liability and loss (including attorney’s
fees, judgements, fines, ERISA excise taxes or penaities and amounts paid or to be paid in
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settlement) reasonably incurred or suffered by such person in coanection therewith, and such
indemnification shall continiue as to a persoa who has ceased to be » director, officer, employee
or agent and shall inure to the benefit of his or her heirs, executors and administrators;
provided, nowever, that, except as provided in paragraph B hereof, the Corporaticn shall
indemnify any such person seeking indemnification in connection with a proceeding (or part
thereot) initiated by such person only if such proceeding (or part thereof) was authorized by the
Board of Directors of the Corporation. The right to indemnification conferred in this paxagraph
A of Arucle X shall be a contract right and shall include the right to be paid by the Corporasion
the expenses incurred in defending any such proceeding in advance of its final disposition;
provided, however, that, if the KBCA requires, the payment of such expenses incurred by a
director or officer in his or her capacity as a director or officer (and not in any other capacity
in which service was or is rendered by such person while a director or officer, including,
without limuation, service to an employee benefit plan) in advance of the final disposition of 2
proceeding, shall be made only upon delivery to the Corporation of an undertaking, by or on
behalf of such director or officer, to repay all amounts sc advanced if it shall ultimately be
determined that such director or officer is fot entitled 1o be indemnified under this section or
otherwise, The Corpomzon may, by action of its Board of Directors, provide indemnification
to employees and ageats of the Corporation with the same scope and effect as the foregoing
indemnification of directors and officers.

B.  Right of Claimsut to Bring Sit. If a claim under paragraph A of this Asticle
X is not paid in full by the Corporation within 30 days after a written claim has been received
by the Corporation, the claimant may, at zny time thereafter, bring suit against the Corporation
to recover the ungaid amount of the claim and, if successful in whole or in part, the claimant
shall be entided to be paid 2lso the expensz of prosecuting such claim. It shall be a defenss to
any such action (other than an action brought 1o enforce a claim for expenses incumed in
defending any procesding in advance of its finai disposition where the required undertaking, if
any is required, has beea tendered @ the Corporation) that the claimant has not met the stendard
of conduct which makes it permissibie uader the KBCA for the Corporstion to indemify the
~ claimant for the amount claimed, but the burden of proving such defense shall be on the
Corporation. Neither the failure of the Corporation (including its Board of Directors,
independent legal counsel or its shareholders) to have made a determination prior to the
commencement of such action that indemaification of the claimant is proper in the circumstances
because he or sie has met the applicable sizndard of conduct set forth in the KBTA, nor an
Mdmmbymmmm(mdwmg:smammmmdmwm
counsel or its shareholders) that the claimant has not met such applicable standand of conduct,
shail be a defense to the action or create a presumption that the claimant has not met the
appiicable zandard of conduct.

C.  Non-Excinsivity of Rights. The right to indemnification and the payment of
expenses incurred in defending a proceeding in advance of its final disposition conferred i this
Article X shall not be exclusive of any other right which any person may have or hereafier

/,
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acquire under any statute, provision of the Articles of Ixicorpomion, Bylaw, agreement, vote
of shareholders ar disinterested directors or otherwise.

D. Insurance. The Corporation may maintain insurance, at its expense, to pzotec:
iself and any director, officer, employee or agent of the Corporation or another corporation,
partnership, joint venture, trust or other enterprise against any such expense, liability or loss,

wheiher or not the Corporation wouid have tire power to indemnify such person against such
expense, liability or loss under the KBCA.

ARTICLE X{
Consideretion of Certain Fact

The Board of Directors maybaseits response 10 any offer of another party to: (2) make
a tender or exchange offer for any equity security of the Cesporation (&) merge or consolidate
the Corporation with another corposation, or. (c) purchase or otherwise acquire 2l! or
substantially all of the properties @nd assets of the Corporation (collectively, *Acquisition
Proposals®) upon an evaluation of the begt interests of the Corporation a5d its sharehoiders and
such other factors as il desms relevant in considering the Acguisition Proposal, including,
without limitatica, the following:

(a) - The consideration being offered in the Aoquisition Proposal, not only in
relation to the then current market vaiue of the Corporation’s stock but also in relation
to (i) the Board of Directors’ then current estimate of the current or future value of the
Corpetation in a frecly negotiated transaction, (ii) the Board of Directors® then current
estimate of the future value of the Corporation as an independent entity;

®) The social, legal and economic effects upon the Corporation and
its subsidiaries and the employees, suppliers, clients and others having similar
relationships with the Corporation and its subsidiaries, and other elements of the
communities in which the Corporation and its subsidisries operate or are located; and

(c) The compesence, experience and integrity of the acquiring party or parties
and its or their management.

ARTICLE XII
Amendment, Repesl, Etc,

Any provision in these Articies of Incorporation or in the Bylaws of the Corporation
to the contrary notwithstanding, the affirmative vote of the holders of at least 80% of all shares
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of the Corporation outstanding and then enzitied %o vote generally in ar electon of direciors,
voung together as a singie class, shall be required to alter. amend, sapplement or repeat Articles
VI or XTI hereof or to adopt any provision inconsistent therewith.

Any action, except the election of directors, required or permitted by the KBCA to be
taken at a shareholders meeting may be taken without a mecting and without prior notice, except
as provided below, if the action is taken by shareholders entitled to vote on the action
representing not iess than 80% of the votes entitied to be cast. Any action taken pursvant to the
authority of this Article XIII shall be evidenced by one or more written consents describing the
action taken, signed by the shareholders taking the action, and delivered to the Corporation for
inclusion in the minutes or filing with the corporaie records. Any action taken undeg the
authority of this Artcle XTI shail be effective when consents-representing the votes necessary
to take the action are delivered to the Comoration, or upon delivery of the consents representing
the necessary votes, as of a different dateif specified in the consent. Any shareholder giving
a consent may revoke the consent by a wniting received by the Corporanon prior to the time that
consents represeating the- vates required to. take the action have been delivered @ the
Corporation, but may aot-do so thereafter.” Prompt notice of the taking of any actios by
sharcholders without a mesting pursuant-to the authority of this Article XIII by less than
unanimous written: cansent shail be given to those shareholders extitled to vote on the actioa who
have not consented in writing.. If the KBCA requires that notice of the proposed action be given
to non-voting sharcholders and the action is to be taken by consent of the voting sharcholders
under this Article XIII, the Corporation shall give its non-voting shareholders and voting
shareholders whose consent is not solicited, written notice of the proposed action at least ten
days before the action is taken. The notice shall contain or be accompanied by the same
material that, under the KBCA, would have been sequired to be sent to non-voting sharehoiders
in 2 notice of meeting at which the proposed action would have boen submitted to the shiarehold-
ers for action.

10
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ARTICLES OF AMENDMENT AND RESTATEMENT
T0 THE ARYTICLES OF INCORPORATIOHN
oF
REE~-CARE, INC.

ot ghat -

1. | The name of the Corporation is Res~Care, Inc.

2. The amendment adopted amends and restates the Corporat-
iocn’s Articles of Incorporation in their entirety to read as set
forth on Exhibit A attached hereto and incorporated herein (the
-"amendment®) .

3. The foregoing Amendment required shareholder approval,
.which approval was given by a written statement of action dated
as of June 17, 1992, signed by holders of 489,027 Common Shares
(or 81%) of the Corporation’s shares outstanding and entitled to
vote on the Amendment, which constitutes sufficient approval of
the Amendment under the Corporation’s Articles of Incorporation.

IN WITNESS WHEREOF, the undersigned has executed these
Articles of Amendment and Restatemént on behalf of the Corpora-
tion this 18th day of Decerber, 1992,

RES=C. .

o Kottt ( Lea,

Ronald G. Geary,‘President
Chief Gperating Officer

THIS INSTRUMENT PREPARED BY:

3
At F 697325
Charles E. Scholtz, Egt.

Hirn Reed & Harper

200C Heidinger Tower
Louisviile, Kentucky 40202
{502) 585-2450
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATICN
OF
RES-CARE, INC.
ARTICLE
Name

The Corporation’s name shall be Res-Care, inc.

ARTICLE I
Duration
The Corporation’s duration shall be perpetual.

ARTICLE WJ
Purposes
The Corporatién's purposes shall be to transact any and all lawful business for which
corporations may be incorporated under the Xentucky Business Corporation Act ("KBCA").
ARTICLE IV
Prigcipal Office
The mailing address of the principa! office of the Corporation is 1300 Embassy Square
Office Park, Louisville, Kentucky 40299.

ARTICLE YV
ices R

The strect address of the registered office of the Corporation is 1300 Embassy Square
Office Park, Louisville (Jefferson County), Kentucky 40299, and the name of the registered
agent at such office is Ronald G. Geary.
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ARTICLE VII

Board of Directors

A. Number. The affairs of the Corporation shall be managed and conducted by
its Board of Directors. The number of directors of the Corporation shall be such number as
shall be from time to time specified in or fixed in accordance with the Bylaws.

B.  Classes of Directors. If the number of directors of the Corporation shall at any
time equal or exceed nine, then at such time the Board of Directors shall be divided into three
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classes, Class I, Class IT and Class I, that shall be as nearly equal in rumber as possible;
provided, however, that the number of directors in any one class may not exceed the number
of directors in any other class by more than one. The initial allocation of directors among
classes shall be established by resolution adopted by a majority of the Board of Directors.

C. Tenms of Office. Each director shall serve for a term ending on the date of the
first Annual Meeting following the Annual Meeting at which such director was elected, unless
the Board of Directors has been classified as provided in Paragraph B of Article VIII. If the
Baoard of Directors has been classified as provided in Paragraph B of Arsticle VIl, then each
initial director in Class I shall serve for a term ending on the first Annual Meeting following the
Annual Meeting at which such director was elected; each initial director in Class II shall serve

- for a term ending on the second Annual Meeting following the Annual Meeting at which such

director was elected; and each initial director in Class III shall serve for a term ending on the
third Annual Meeting foliowing the Annual Meeting at which such Director was elecied. At
each Annual Meeting held after the initial election of directors according to classes, the directors
chosen to succeed those whese terms have expired shall be identified as being of the same class
of directors they succeed and shall be elected to serve for a term ending on the third Annual
Meeting following the Annual Meeting atwhich they ‘were elected. \In all cases, each director
shall serve uatil his successor is duly elected and qualified or until his death, resignation or

removal.

D. Removal. Anydirector or directors or the entire Board of Directors may be
removed from office at any-time, but Gnly for cause and by the affirmative vote of the holders
of a majority of all shares of the Corporation outstanding and then entitled to vote generally in
an election of directors; voting together as a single class. Notwithstanding the immediately
preceding seatence, if less than the entire Board of Directors is to be removed, no one of the
directors may be removed if the votes cast against his removal would be sufficient to elect him
if then cumulatively voted at an election of the entire Board of Directors, or, if there be classes
of directors, at an election of the class of directors of which he is a part.
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ARTICLE X
limitation on Director Liability

A. Scope of Limitation. A director of the Corporation shall not be personally
liable to the Corporation or its shareholders ior monetary damages for any act or omission
constituting a breach of his or her duty as a director, unless such act or omission (i) relates to
a transaction in which the dircctor has a personal financial interest which is in conflict with the
financial interests of the Corporation or its shareholders; (ii) is not in good faith or involves
intentional misconduct or is known to the director to be a violation of law; iii) is a vote for or
assent to an unlawful distribution to shareholders as prohibited under KRS 2718.8-330; or (iv)
- relates to a transaction from which the director derives an improper personal benefit.

B.  Amendment of KBCA. If the KBCA is amended to authorize corporate action
furthier 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 KBCA,
as so amended, and without the necessity for further sharcholder action in respect thereof.

C. Repeal or Modification.” Any repeal or modification of this Article IX by the
shareholders of the Corporation shall not ‘advérsely affect any right or protection of a director
of the Corporation hereunder- in respect of any act or omission occurring prior to the lime of

such repeal or modification.

ARTICLE X
Indemnification and Insyrance
A.  Right to Indemnification. Each person who was or is made a party or is

threatened to be made a party to or is involved in any action, suit or proceeding, whether civil,
-criminal, administrative or investigative and whether formal or informal, (hereinafier a
"proceeding™), by reason of the fact that he or she, or a person of whom he or she is the legal
representative, is or was a director or officer of the Corporation or is or was serving at the
request of the Corporatior as a director, officer, employee or agent of another corporation or
of a partnership, joint venture, trust or other enterprise, including service with respect to
employee benefit plans, whether the basis of such proceeding is alleged action in an official
capacity as a director, officer, employee or agent or in any other capacity while serving as a
director, officer, employee or agent, shail be indemnified and held harmless by the Corporation
to the fullest extent authorized by the KBCA, as the same exists or may hereafter be amended
(but, in the case of any such amendment, only to the extent that such amendment permits the
Corporation to provide broader indemnification rights than said law permitted the Corporation
to provide prior to such amendment), against all expense, liability and loss (including attorney’s
fees, judgements, fines, ERISA excise taxes or penalties and amounts paid or to be pzid in
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settlement) reasonably incurred or suffered by such person in connection therewith, and such
indemnification shali continue 2s to a person who has ceased to be a director, officer, employee
or agent and shaill inure to the benefit of his or her heirs, executors and administrators;
provided, however, that, except as provided in paragraph B hereof, the Corporation shall
indemnify any such person seeking indemnification in connection with a proceeding (or part
thereof) initiated by such person only if such proceeding (or part thereof) was authorized by the
Board of Directors of the Corporation. The right to indemnification conferred in this paragraph
A of Article X shail be a contract right and shall include the right to be paid by the Corporation
the expenses incurred in defending any such proceeding in advance of its final disposition;
provided, however, that, if the KBCA requires, the payment of such expenses incurred by a
director or officer in his or her capacity as a director or officer (and not in any other capacity

- in which service was or is rendered by such person while a director or officer, including,

without limitation, service to an employee benefit plan) in advance of the fina! disposition of a
proceeding, shall be made only upon delivery to the Corporation of an undertaking, by or on
behalf of such director or officer, to repay all amounts so advanced if it shall ultimately be
determined that such director or officer is not entitled to be indemnified under this section or

otherwise. The Corporation may, by action of its Board of Directors, provide indemnification

te employees and agents of the Corporation with the samie scope and effect as the foregoing
indemnification of directors and officers.

B.  Right of Claimiant to Bring Suit. Ifa claim under paragraph A of this Article

X is not paid in full by the Corporation within 30°days after a written claim has been received
by the Corporation, the claimant-may, at any time thereafter, bring suit against the Corporation
to recover the unpaid amount of the claim and, if successful in whole or in part, the claimant
shall be entitled to be paid also the expense of prosecuting such claim. It shall be a defense to
any such action (other than an(action brought to enforce a claim for expenses incurred in
defending any proceeding in advance of its final disposition where the required undertaking, if
any is required, has been tendered to the Corporation) that the claimant has not met the standard
of conduct which makes it permissible under the KBCA for the Corporation to indemnify the
claimant for the amount claimed, but the burden of proving such defense shall be on the
Corporation. Neither the failure of the Corporation (including its Board of Directors,
independent legal counsel or its shareholders) to have made a determination prior to the
commenceinent of such action that indemnification of the claimant is proper in the circumstances
because he or she has met the applicable standard of conduct set forth in the KBCA, nor an
actual determination by the Corporation (including its Board of Directors, independent legal
counsel or its shareholders) that the claimant has not met such applicable standard of conduct,
shall be a defense to the action or create a presumption that the, clzimant has not met the

applicable standard of conduct.

C. lnsiv Rights. The right to indemnification and the payment of
expenses incurred in defending a proceeding in advance of its final disposition conferred in this
Article X shall not be exclusive of any other right which any person may have or hereafter



PUBLIC

acquire under any statute, provision of the Articles of Incorporation, Bylaw, agreement, vote
of shareholders or disinterested directors or otherwise.

D. Insurance. The Corporation may maintain insurance, at its expense, to protect
itself and any director, officer, employee or agent of the Corporation or another cotporation,
partnership, joint venture, trust or other enterprise against any such expense, liability or loss,
whether or not the Corporatica would have the power to indemnify such person against such
expense, liability or loss under the KBCA.

The Board of Directors may base its response to any offer of another party to: (a) make
a tender or exchange offer for any equity security of the Corporation- (b) merge or consolidate
the Corporation with another corporation; ‘or (c) purchase or otherwise acquire all or
substantially ali of the properties and assets of ‘the Corporation (collectively, "Acquisition
Propesals™) upon an evaluation of the best interests of the' Corporation and its shareholders and
such other factors as it deems relevant in considering the Acquisition Proposal, including,
without limitation, the following:

(@) The cousideration being offered in the Acquisition Proposal, not only in
relation to the then curreat market value of the Corporation®s stock but also in relation
o (i) the Board of Directors’ then current estimate of the current or future value of the
Corporation in a frecly negotiated transaction, (ii) the Board of Directors’ then current
estimate of the future value of the Corporation as an independent entity;

) Thc social, legal and economic effects upon the Corporation and
its subsidiaries and the employees, suppliers, clients and others having similar
relationships with the Corporation and its subsidiaries, and other elements of the
communities in which the Corporation and its subsidiaries operate or are located; and

(¢)  The competence, experience and integrity of the acquiring party or parties
and its or their management.

ARTICLE X11
Amesdment, Repeal, Ete,

Any provision in these Articles of Incorporation or in the Bylaws of the Corporation
to the contrary notwithstanding, the affirmative vote of the holders of at Jeast 80% of all shares
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of the Carporation outstanding and then entitled to vote generally in an election of directors,
voting together as a single class, shall be required to alter, amend, supplement or repeal Articles

VIl or X1I hereof or to adopt any provision inconsistent therewith,

10
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RECEIVED & FILED
ARTICLES OF AMENDMENT Oqo b‘o
TO ‘ J -
AMENDED AND RESTATED Jw 12 10 0o AN ST
ARTICLES OF INCORPORATION
oF
RES-CARE, INC.

The undersigned, being the President and Chief Executive Officer of the Corporation, does
hereby state as follows:

L The name of the Corporation is Res-Care, Inc.

[ 2. The nmerﬁment te the Amended and Restated Articles of Incorporation adopted by
‘ the Board of Directors and approved at a meeting of the shareholders is as follows:

! Articles IV, V and VI of the Amended and Restated Articles of Incorporation are
| hereby amended such that, as amended;said>Articles- TV, V and VI shall read in their
entirety as tollows:

“ARTICLE IV §
Principal Office |

The mesling address of the principal office of the Corporation is 10140 Linn
Station Road] Louisville, Kentucky 40223.

ARTICLE V

Registered Office; Registered Agent

The street address of the registered office of the Corporation is 10140 Linn
Station Road, Louisville (Jefferson County), Kentucky 40223, and the name of the
registered szent at such office is Ronald G. Geary.

ARTICLE VI

Authorized Shares

FAUSERWICKIRES-CARE\CFFET AR TAMD 2
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IN WITNESS '"WHERE é the undersigned has executed these Articles of Amendment on
behalf of the Corporztion this24% day of ﬁ{# , 1997,

Ronald G. Geary
President and Chief Executife/Officer

By:

This jnstrument prepm. y:
/ / ("‘

Gary Weztlcamp; Erq
REE ITKAMP SCHELL COX & VICE
2400 Citizens Plaza

Louisville, Kentucky 4(202

(502) 589-1000

FUSERWVKKNRES-CAREOFFER\AR TAMIZ 6
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"
0044038.09 shates
Trey Gr, ayson P 'AQA
Recretary of State
e o
ARTICLES OF AMENDMENT 062312007 N
TO THE Fee Receipt: $ag,05 = AM
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
\ OF
RES-CARE, INC.
1. The current name of the corporation is Res-Care, Inc. (the “Corporation™).

(b) As-amended, a new subsection C, which sets forth the relative rights,
preferences and limitations of the Series A Convertible Preferred Stock, shall be added to Article
VI and such subsection shall read in its entirety as set forth in Annex A attached hereto.

3. The foregoing amendments do not provide for an exchange, reclassification or
cancellation of issued shares of the Corporation.

4. These Articles of Amendment were duly adopted by the Board of Directors on
May 5, 2004, and did not require shareholder approval.

Executed this 23™ day of June, 2004 by the Ché
Officer of the Corporation.

an) President and Chief Executive

D,
J

onald G. Geary
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Annex A
AMENDMENT
TO THE
ARTICLES OF INCORPORATION
OF

RES-CARE, INC. |
Res-Care, Inc., a Kentucky corporation (the "Corporation"), certifies that pursuant to the
authority contained in its Articles of Incorporation (the “Articles of Incorporation"), and in|
accordance with the provisions of Section 6-020 of the Kentucky Business Corporation Act (the

"KBCA"), its Board of Directors (the "Board of Directors") has adopted the following resolution’

creating a series of its Preferred Stock designated as Series A Convertible Preferred Stock.

FURTHER RESOLVED; that the Corporation’s Articles of Incorporation are hereby

amended by adding a new Article VI.C to read in its entirety as follows: |

C. SERIES A CONVERTIBLE PREFERRED STOCK
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Section 10.3 Goveming Law. This Agreement, and all claims or causes of
action (whether at Law, in contract or in tort) that may be based upon, arise out of or relate to
this Agreement, or the negotiation, execution or performance hereof or thereof, shall be governed
by and construed in accordance with the Laws of the State of Delaware, applicable to contracts
negotiated, made and performed in such State, without giving effect to any choice or conflict of
Law provision or rule (whether of the State of Delaware or any other jurisdiction) that would
cause or permit the application of the Laws of any jurisdiction other than the State of Delaware,
except matters relating to the fiduciary duties of the Board of Directors of the Company, and
internal corporate affairs of the Company (specifically including the corporate procedures
applicable fo the Share Exchange) shall be governed by the Laws of the Commonwealth of
Kentucky.

Section 10.4 Amendment, This Agreement may be amended by the parties
hereto by action taken by or on behalf of their respective boards of directors (in the case of the
Company, acting through the Special Committee, if such committee still exists, or otherwisc by
resolution of a majority of the Independent Incumbent Directors) at any time prior to the
Effective Time, whether before or after approval of this Agreement by the Company
shareholders; provided, however, that from the Acceptance Time until Shareholder Approval has
been obtained, this Agreement may not be amended in a manner that'would adversely affect the
right of the Company’s shareholders to réceive the' Share: Exchange Consideration; and,
provided, further, that, after Shareholder Approval has been obtained, no amendment may be

" made which under the KBCA -requires-the further approval of the Company’s shareholders

without such further approval. This Agreement may not be amended except by an instrument in
writing signed by the parties hereto. :

Section'10.5 Specific Performance; Jurisdiction; Enforcement.

(@)  The parties agree that irreparable damage would occur and that the parties
would not have any adequate’remedy at law in the event that any of the provisions of this
Agreement were not performed in accordance with their specific terms or were otherwise
breached. It is accordingly agreed that the parties shall be entitled to an injunction or injunctions
to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this
Agreement exclusively in the Chancery Court of the State of Delaware, or in the event (but only
in the event) that such court does not have subject matter jurisdiction over such action or
proceeding, in the United States District Court for the District of Delaware, this being in addition
to any other remedy to which they are entitled at law or in equity. In addition, each of the parties
hereto (a) itrevocably submits itself to the personal jurisdiction of the Chancery Court of the
State of Delaware (or in the event, but only in the event, that such court does not have subject
matter jurisdiction over such action or proceeding, in the United States District Court for the
District of Delaware) in the event any dispute arises out of this Agreement or the transactions
contemplated by this Agreement, (b) agrees that it will not attempt to deny or defeat such
personal jurisdiction by motion or other request for leave from any such court and (c) agrees that
it will not bring any action relating to this Agreement or the Transactions in any court other than
the Chancery Court of the State of Delaware (or in the event, but only in the event, that such
court does not have subject matter jurisdiction over such action or procceding, in the United
States District Court for the District of Delaware); provided, however, that if the Company is
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required to commence a proceeding for judicial appraisal of Dissenting Shares such proceeding
will be brought in the appropriate Circuit Court of the Commonwealth of Kentucky in
accordance with the KBCA. Each of the parties hereby irrevocably waives, and agrees not to
assert, by way of motion, as a defense, counterclaim or otherwise, in any action or proceeding
with respect to this Agreement, (i) any claim that it is not personally subject to the jurisdiction of
the above-named courts for any reason other than the failure to serve in accordance with this
Section 10.5, (ii) any claim that it or its property is exempt or immune from jurisdiction of any
such court or from any legal process commenced in such courts (whether through service of
notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of
judgment or otherwise) and (iii) to the fullest extent permitted by the applicable Law, any claim
that (A) the suit, action or proceeding in such court is brought in an inconvenient forum, (B) the
venue of such suit, action or proceeding is improper or (C) this Agreement, or the subject matter
of this Agreement, may not be enforced in or by such courts.

(b)  Each of the parties hereby consents to service being made through the
notice procedures sct forth in Section 10.7 and agrees that service of any process, summons,
notice or document by registered mail (return receipt requested and first-class postage prepaid) to
the respective addresses set forth in Section 10,7 shall be effective service of process for any suit
or proceeding in connection with thig- Agreement or the Transactions,

Section 10.6 WAIVER OF JURY' TRIAL. EACH OF THE PARTIES
HERETO IRREVOCABLY WAIVES ANY. AND ALL RIGHT TO TRIAL BY JURY IN ANY
LEGAL PROCEEDING BETWEEN THE PARTIES HERETO ARISING OUT OF OR
RELATING TO THIS AGREEMENT AND THE TRANSACTIONS.

Section.10.7 Notices. All'notices, consents, waivers and other communications
required or permitted by this Agreement shall be in writing and shall be deemed given to a party
when (a) delivered to the appropriate address by hand or by nationally recognized overnight
courier service; or (b) senf by facsimile or e-mail with confirmation of transmission by the
transmitting equipment confirmed with a copy delivered as provided in clause (a), in each case to
the following addresses, facsimile numbers or e-mail addresses and marked to the attention of
the person (by name or titlc) designated below (or to such other address, facsimile number, e-
mail address or person as a party may designate by notice to the other parties), provided, that any
communication delivered or sent on a day that is not a business day or after 6:00 p.m., New York
City time, on a Business Day shall be deemed to have been delivered or sent on the next
following business day; provided further, that the immediately preceding proviso shall not apply
to any notification provisions herein set forth in terms of hours, which notifications shall be
deemed to have been delivered or sent when actually delivered or sent:

To Purchasei':

c/o Onex Investment Corp.

712 Fifth Avenue

New York, New York 10019

Telecopy: 212-582-0909

Email: bobby@onex.com

Attention: Robert M. Le Blanc
60
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with copies to:

Kaye Scholer LLP

425 Park Avenue

New York, New York 10022
Telecopy: 212-836-8211

Bmail: jigreenberg@kayescholer.com
Attention: Joel I. Greenberg

To the Company:

Res-Care, Inc.

9901 Linn Station Road
Louisville, Kentucky 40223
Telecopy: 502-394-2164
Email: rgeary@rescare.com
Attention: Ronald G, Geary,

with a copy to:

Frost Brown Todd LLC

400 West Market Street, 32nd Floor'
Louisville, Kentucky 40202
Telecopy: 502-581-1087

Email;- amacdonald@fbtlaw.com
Attention:-Alan K. MacDonald

Section 10.8 Assignment; Binding Bffect. Neither this Agreement nor any of
the rights, interests or obligations hereunder shall be assigned by any of the parties hereto
(whether by operation of Law or otherwise) without the prior written consent of the other parties,
except that Purchaser may assign, in its sole discretion, any of or all of its rights, interest and
obligations under this Agreement to any direct or indirect subsidiary of Onex Corporation or as
security to any lender or financial institution providing financing for the Transactions but no
such assignment shall relieve Purchaser of its obligations hereunder. Subject to the preceding
sentence, this Agreement shall be binding upon and shall be enforceable by and shall inure to the
benefit of the parties hereto and their respective successors and assigns.

Section 10.9 Severability. If any provision of this Agreement is held invalid or
unenforceable by any court of competent jurisdiction, the other provisions of this Agreement will
remain in full force and effect. Any provision of this Agreement held invalid or unenforceable
only in part or degree will remain in full force and effect to the extent not held invalid or

unenforceable.

Section 10.10 Further Assurances The partics agree to execute and deliver to
each other such other documents and to do such other acts and things, all as the other party may
reasonably request for the purpose of carrying out the intent of this Agreement and the
documents referred to in this Agreement,
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Section 10.11 Entire Agreement; Benefit. This Agreement (including the
exhibits and schedules hereto), the Voting Agreement and the Confidentiality Agreement
constitute the entire agreement, and supersede all other prior agreements and understandings,
both written and oral, between the parties, or any of them, with respect to the subject matter
hereof and thereof. This Agreement is not intended to grant and does not grant standing to any
person other than the parties except, following the Acceptance Time, for the provisions of
Section 7.7. The representations and warranties set forth in Articles V and VI have been made
solely for the benefit of the parties to this Agreement and (a) may be intended not as statements
of fact, but rather as 2 way of allocating the risk to one of the parties if those statements prove to
be inaccurate; (b) have been qualified by reference to the Company Disclosure Schedule and the
Purchaser Disclosure Schedule, each of which contains certain disclosures that are not reflected
in the text of this Agreement; and (c) may apply standards of materiality in a way that is different
from what may be viewed as material by shareholders of, or other investors in, the Company.

. Section 10.12 Waiver.

(a) At any time prior to the Effective Time, each party hereto may (a) extend
the time for the performance of any of the obligations or other acts of the other parties hereto,
(b) waive any inaccuracies. in the representations and warrantics contained herein by any other
applicable party or in any document, certificate or writing delivered pursuant hereto by any other
applicable party or (c) waive compliance by any party with any of the agreements or conditions
contained herein (other than the-Minimum Condition).~Any agreement on the part of any party
to any such extension or waiver shall be valid only if set forth in an instrument in writing signed

on behalf of such party.

(b) The'failure of any party hereto to exercise any rights, powers or remedies
provided under this Agreement, or to-insist upon compliance by any other party hereto with its
obligations hereunder, and any custom or practice of the parties at variance with the terms
hereof, shall not constitute a waiver by such party of its right to exetcise any such or other right,
power or remedy or to demand such compliance.

Section 10.13 Headings. Headings of the Articles and Sections of this
Agreement are for convenience of the parties only and shall be given no substantive or
interpretive effect whatsoever. The table of contents to this Agreement is for reference purposes
only and shall not affect in any way the meaning or interpretation of this Agreement,

Section 10.14 Interpretation. When a reference is made in this Agreement to an
Atrticle or Section, such reference shall be to an Article or Section of this Agreement-unless
otherwise indicated. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation,” The words
“hereof,” “herein” and “hereunder” and words of similar import when used in this Agreement
shall refer to this Agreement as a whole and not to any particular provision of this Agreement.
The word “or” shall be deemed to mean “and/or.” All terins defined in this Agreement shall have
the defined meanings when used in any certificate or other document made or delivered pursuant
thereto unless otherwise defined therein. The definitions contained in this Agreement are
applicable to the singular as well as the plural forms of such terms and to the masculine as well
as to the feminine and neuter genders of such term. Any agreement, instrument or statute
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defined or referred to herein or in any agreement or instrument that is referred to herein means
such agreement, instrument or statute as from time to time amended, modified or supplemented,
including (in the case of agreements or instruments) by waiver or consent and (in the case of
statutes) by succession of comparable successor statutes and references to all attachments thereto
and instruments incorporated therein. Each of the parties has participated in the drafting and
negotiation of this Agreement. If an ambiguity or question of intent or interpretation arises, this
Agreement must be construed as if it is drafted by all the parties, and no presumption or burden
of proof shall arise favoring or disfavoring any party by virtue of authorship of any of the
provisions of this Agreement,

[Signature Pages Follow)
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0044038.09  dooms!/

Trey Grayson, Secretary of State '
Received and Filed:

ARTICLES OF MERGER R m0.00

OF
ONEX RESCARE HOLDCOII, LLC
AND
RES-CARE, INC.

To the Secretary of State of the Commonwealth of Kentucky:

Pursuant to Section 271B.11-080 of the Kentucky Business Corporation Act, the
foreign limited liability company and the domestic business corporation herein named do hereby
adopt the following Articles of Merger.

1. Onex Rescare Holdco 11, LLC, a Delaware limited liability company, and Res-
Care, Inc., a Kentucky corporation, are to merge.

2. Annexed hereto as Annex A and made a part-hereof is the Agreement and Plan
of Merger (the “Plan of Merger”) for merging Ornex Rescare Holdco II, LLC with and into Res-
Care, Inc.

3. The name of the surviving business entity in the merger is Res-Care, Inc.

4. The merger 0f-Onex Rescare ‘Holdco T, LLC with and into Res-Care, Inc. is v
permitted by the laws of the State'of Delaware, the jurisdiction of organization of Onex Rescare '
Holdco II, LLC, and the Plan ¢f Mérgerhas been authorized and approved by Onex Rescare Holdco
I, LLC in accordance with said laws.

5. The Plan of Merger was duly authorized and approved by Res-Care, Inc. in
accordance with the applicable provisions of the Kentucky Business Corporation Act.

25092334.00CX
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Executed on Decemberdd, 2010.
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ONEX RESCARE HOLDCO il, LLC

By: AO:mlgé é (4 Z‘m#
Name: Donald F. West
Title: Director
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against it to the same extent as if said debts, liabilities, obligations and duties had been incurred
or contracted by it.

Section 1.4  Articles of Incorporation. The articles of incorporation of Res-
Care, shall, at the Effective Time, be and constitute the articles of incorporation of the Surviving
Entity until amended in the manner provided by law.

Section 1.5 Bylaws. The Bylaws of Res-Care shall, at the Effective Time, be
and constitute the Bylaws of the Surviving Entity.

Section 1.6  Limited Liability Status. The Surviving Entity will retain its
limited liability status following the Merger. ‘

Section 1.7  Directors. The persons who are the directors of Res-Care at the
Effective Time shall be the directors of the Surviving Entity, until their respective successors are
duly elected and qualified. 2

Section 1.8  Officers. The persons who are(the officers of Res-Care at the
Effective Time shall be the officers of the Surviving Entity, until the board of directors of the
Surviving Entity shall otherwise determine.

ARTICLE 1I
CONVERSION OF INTERESTS

Section 2.1  Conversion of Interests. By virtue of the Merger and without any
action on the part of Holdco, Res-Care or theirespective interest holders, the separate existence
of Holdco shall cease and the outstanding membership interests of Holdco shall be extinguished
and cancelled.

ARTICLE III
MISCELLANEOUS

Section 3.1 Entire Agreement. This Agreement embodies the entire
agreement and understanding of the parties hereto in respect of the subject matter contained
herein. There are no restrictions, promises, representations, warranties, covenants or
undertakings, other than those expressed, set forth or referred to herein. This Agreement
supersedes all prior agreements and understandings, oral and written, among the parties hereto
with respect to such subject matter hereof.

Section 3.2  Assignment. This Agreement shall inure to the benefit of and be
binding upon the parties hereto and their respective successors and assigns, but neither this
Agreement nor any of the rights, interests or obligations hereunder shall be assigned by either of
the parties hereto without the prior written consent of the other party. Nothing in this
Agreement, expressed or implied, is intended to confer on any person or entity other than the
parties hereto or their respective successors and assigns, any rights, remedies, obligations or
liabilities under or by reason of this Agreement.
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Section 3.3 Further Actions. Each of the parties hereto agrees that, subject to
its legal obligations, it will use its reasonable best efforts to do all things reasonably necessary to
effectuate the transactions contemplated hereby.

Section 3.4  Section Headings. The section headings contained in this
Agreement are inserted for reference purposes only and shall not affect the meaning or
interpretation of this Agreement.

Section3.5  Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed to be an original, and all of which together shall be
deemed to be one and the same instrument. Delivery of an executed counterpart of this
Agreement by facsimile transmission or by electronic mail in portable document format (.pdf)
shall be as effective as delivery of a manually executed counterpart hereof.

Section 3.6  Applicable Law. This Agreement and the legal relations between
the parties hereto shall be governed by and construed in accordance with the laws of the State of
Kentucky, without regard to the conflict of laws rules thereof.

Section3.7  Copy of Agreement. This Agreement.is on file at the place of
business of Res-Care, which is 9901 Linn Station Road, Louisville; KY 40223. A copy of this
Agreement will be provided to any share¢holder of Res-Care upon-request without cost to the
shareholder.

[Remainder of Page Intentionally Left Blank]
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. SUR /
Trey Grayson, Secretary of State
Received and Filed:

ARTICLES OF MERGER B 550 00

OF
ONEX RESCARE ACQUISITION CORP.
AND
RES-CARE, INC.

To the Secretary of State of the Commonwealth of Kentucky:

Pursuant to the provisions of the Kentucky Business Corporation Act, the foreign
business corporation and the domestic business corporation herein named do hereby adopt the
following Articles of Merger.

1. Annexed hereto as Annex A and made a part hereof is the Agreement and Plan of
Merger (the “Plan of Merger”) for merging Onex Rescare Acquisition Corp., a Delaware
corporation, with and into Res-Care, Inc., a Kentucky corporation.

2. The name of the surviving business entity inthe merger is Res-Care, Inc.
3. The merger of Onex Rescare Acquisition Corp, with’and into Res-Care, Inc. is

permitted by the laws of the State of Delaware; the jurisdiction of organization of Onex Rescare
Acquisition Corp., and has been authorized.in compliance with said laws.

4. The designation, number-of outstanding shares, and number of votes entitled to
be cast by each voting group of Rés-Care, Inc;; entitled to vote separately on the Plan of Merger is
as follows:

32069491.DOCX
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The number of votes cast for the Plan of Merger by each voting group of Res-Care, Inc. was
sufficient for the approval thereof by each voting group.

5. The designation, number of outstanding shares, and number of votes entitled to
be cast by each voting group of Onex Rescare Acquisition Corp. entitled to vote separately on the
Plan of Merger is as follows:

The number of votes cast for the Plan of Merger'by.each vofing group of Onex Rescare Acquisition
Corp. was sufficient for the approval thereof by each vating group.

[Remainder of this page intentionally left blank]
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Executed on December 43, 2010.
ONEX RESCARE ACQUISITION CORP.

By:
Name: Donald F. West
Title: yjce-President -

RES-CARE, INC.
Name: . Ka/; o

Title:. % (dlont
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AMENDED AND RESTATED BYLAWS
OF

RES-CARE, INC.
MARCH 4,2019

ARTICLE I - OFFICES

1.1 Principal Office. The principal office of the Corporation shall be located in isville,

Kentucky. The Corporation may have such other offices, either within§gr outsigg the

Commonwealth of Kentucky, as the business of the Corporation may require from time.

Page 1 of 13
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2.5 Meetings by Consent of All Shareholders. Ifall 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.

Page 2 of 13
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the ting at which the
nsact any business which

might have been transacted at the original meeting.
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2.11 Attendance at Meeting as Waiver.

- DIRECTORS

Corporation shall be managed by its Board of

Directors.

Removal and Resignations.
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3.7 Manner of Acting. The act of the majority of the directors present at a meeting at which a

quorum is present shall be the act of the Board of Directors, unless otherwise requiNg by the

Articles of Incorporation.

2

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

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

action so taken, shall be signed by all of the directors.
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ARTICLE V== OFFICERS

5.1 Classes.

Election and Term of Office.
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54 Vacancies. A vacancy in any office because of death, resignation, removal, disqualification

or otherwise may be filled by the Board of Directors for the unexpired portion of the term.

5.5 President.

5.6 Vice-Presidents.

5.7 Secretary

Page 8 of 13
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5.8 Treasurer.

59 Other Officers; Assistant Officers. If theJ#®ard .of Directors elects or appoints (1) other

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

powers and perform such duties as pertain

assigned to, them by the President andy i
whom they are assistants.

ARTICLE NTRACTS, LOANS, CHECKS AND DEPOSITS

¢ offices, or as may be conferred upon, or

of asSistant officers, the respective officer to

to enter into any gPntra§ execute and deliver any instruments in the name of and on behalf of
the Corporagion. § hority may be general or confined to specific instances.

6.2

6.1 Contracts. The ireCtors may authorize any officer or officers, or agent or agents,

ans anl Evidences of Indebtedness. No loan shall be contracted on behalf of the

Corporati no evidence of indebtedness shall be issued in its name, unless authorized by the
Board of Directors. Such authorization may be general or confined to specific instances. Loans so
authorized by the Board of Directors may be effected at any time for the Corporation from any bank,
trust company or other institution, or from any firm, corporation or individual. All bonds,
debentures, notes and other obligations or evidences of indebtedness of the Corporation issued for

such loans shall be made, executed and delivered as the Board of Directors shall authorize. When so

authorized by the Board of Directors, any part of or all of the properties, including contract rights,

Page 9 of 13
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assets, business or goodwill of the Corporation, whether then owned or thereafter acquired, may be
mortgaged, pledged, hypothecated or conveyed or assigned in trust as security for the payment of
such bonds, debentures, notes and other obligations or evidences of indebtedness of the Corporation,

and of the interest thereon, by instruments executed and delivered in the name of the Corporation.

6.3 Checks, Drafts, Etc. All checks, drafts or other orders for the payment of money, issued in
the name of the Corporation, shall be signed by such person or persons and in such ma as may
from time to time be designated by the Board of Directors. Such designations be geMeral or

confined to specific instances.

ARTICLE VII — CERTIFICATES FOR SHARES AND TH RA R

7.1 Certificates for Shares. If requested, every shareholder e entl o have a certificate

certifying the number and type of shares of the Corporation owRgd by Mg, signed by, or in the name

of the Corporation by, either manually or by facsimile th! t or a Vice-President and by the
Treasurer or an Assistant Treasurer, or the Secretag or an Ngsistant Séeretary of the Corporation.
Such certificates shall be in such form as may be ingd Dy the Board of Directors and by the

laws of the Commonwealth of Kentucky

e ¢ Corporation shall be made only on the books of

r-tfreof, or by his legal representative who shall furnish

stolen or destroyed, upon the making of an affidavit of that fact by the person claiming the certificate
of shares to be lost, stolen or destroyed. When issuing a new certificate or certificates, the
Corporation, acting through its officers or agents, including any transfer agent or registrar, may, in
its discretion and as a condition precedent to the issuance thereof, require the owner of such lost,

stolen or destroyed certificate or certificates, or his legal representative, to give the Corporation a

Page 10 of 13
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bond in such sum as it may direct as indemnity against any claim that may be made against the

Corporation with respect to the certificate alleged to have been lost, stolen or destroyed.
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ARTICLE X - MISCELLANEOUS \

10.1  Amendments. The Board of Directors shall have the power and authority t

Iter, am®nd or
repeal these Bylaws, and to make new Bylaws, by the vote of a majority ) oard of

Directors, subject always to the power of the shareholders to chang pe chBylaws.

10.2  Fiscal Year. The Board of Directors shall have the fix, Yad from time to time

change, the fiscal year of the Corporation.

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

shall have inscribed thereon the name of the Corp n,.and other.appropriate wording.

10.4  Waiver of Notice. Whenever a Eqred-to be given under the provisions of these

person entitled to inspect the same.

10.6  Construction. Unless the context specifically requires otherwise, any reference in these
Bylaws to any gender shall include all other genders; any reference to the singular shall include the

plural; and any reference to the plural shall include the singular.
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10.7  Electronic Transmission of Signatures. Any signature required or permitted to be given

pursuant to the terms of these Bylaws may be transmitted by facsimile or other electronic
transmission by the signing party or by a person or persons authorized to act for such party and the

same shall be deemed to be written and signed for purposes of these Bylaws.

The above Amended and Restated Bylaws of the Corporation were adopted by the sole shareholder
on, and effective as of, March 4, 2019. \

Onex Rescare Holdings Co 2
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