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Alison Lundergan 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 s5\ 

ARTICLES OF INCORPORATION OF r2) 
RES-CARE, INC. FILED DECEMBER 16, 1974; :(‘ 

fk° 
ARTICLES OF AMENDMENT FILED MAY 16, 1977; 

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

ARTICLES OF MERGER OF 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 II, LLC AND RES-CARE, INC. 
FILED DECEMBER 22, 2010; 

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

V 
0\7 

_ Av) 
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my 

Official Seal at Frankfort, Kentucky, this 4th day of March, 2015. 

v,,\LT.11 0

Alison Lundergan Grimes 
Secretary of State 
Commonwealth of Kentucky 
mmoore/0044038 - Certificate ID: 161100 

REIN 
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215.11,7.1 72 

csootootaith 
sEcRETARY or STATE 

OFFICE OF 

., • 

I 
TIIELNIA L. srrov ALL 

Secretary 
FRANKFORT. 
K ENTUCK Y 

A RTICLES OF I NCOR POR ATION 

I, THELMA L. STOVALL, Secretary of State 
certify that Articles of Incorporation of 

,a‘ 

The initial agent fur pro

RES -CARE

q t1 6:h 

mortwealth of Kentucky, do hereby 

co‘v 
•N JEM) FENTUCKY 

107 SOUTH MORGOli STREET  

and address is  140140,ANFT r.t. EENTUCKY 42431 

duly signed and wknoteledged according to laic. hare been filed in my office. 1 further 
certify that all taxes. fees acrd charges payable upon the filing of said Articles of incorpora-
tion hare been paid. 

-2- / 
7 c:-.3 • 

SECIM'ARY In: STATE 

Given under any hand and seal of Office as Secretary of 

State. at Frankfort. Kentucky. thIs  16TH 

4hry D.ECEIIIIER  , 19  74 

SECRETARY OF STATE 

ASSiSTANT SECRETARY Or STATE 
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ARTICLES OF INCORPORATION 
OF 

RES-CARE, INC. 

Know all men by these presents: 

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

MITSOS, and J. D. RUARK have associated themselves together 

for the purpose of organizing a corporation pursuant to the 

laws of the Commonwealth of Kentucky, and they do hereby adopt 

the following Articles of Incorporation: 

1. The name of the corporation shall be Res-Care, 

Inc.. 

2. The period of 

3. The puI!Or

shall be to prove liTNa 

services to be of :Q%  Jo irect services of the corporation 

or as contract 1 ' individuals, groups or agencies 

desiring pro 

\ 

A 

• ,ia% ration is organized 

ttil,O0 11 erpetual. 

airing and residential 

e services to the public. Clients are 

anticipated toV om two segments of society who have need for 

specialized raining and residential care needs, such as physically 

emotional or mentally handicapped, underprivileged or aged, and 

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. 

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

5. The principal office or place for transaction of 

business of the corporation shall be 107 S. Morgan Street, 

Morganfield, Kentucky. 

G. The names and addresses of the parties forming 

this corporation are: 
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J. D. Ruark 

Name Address 

James R. Fornear 

Dr. Spiro B. Mitsos 

Breckinridge Job Corps Center 
Morganfield, Kentucky 42437 

The Rehabilitation Center 
3710 Bellemeade Avenue 
Evansville, Indiana 

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

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

7. The number of directors shall not be less than 

one nor more than seven. ThAnumber of directors constituting 

the initial board of directors and the names and addresses of 

the persons who are to serve as directors until the first 

annual meeting of shareholders or until their successors be 

elected and qualif are 

Clitrat ''''X V Address 

James R. F\iii)clir Breckinridge Job Corps Center 

'A  
Morganfield, Kentucky 42437 

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

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

107 S. Morgan Street 
Morganfield, Kentucky 42437 

0 

 

In witness whereof, we have hereunto set out hands 

this day of • 

z ,4 

/ 0-

, 197 
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Commonwealth of Kentucky ) 
) SCT: 

Cot.nty of Union 
. / 

I,  (_  , a Notary Public, do certify 

that the foregoing Articles of Incorporation were this day 

*roduced to me by the parties in said County and State aid 

then and there acknowledged before me by James R. Fornear, 

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

act and deed this  .Y  day of December, 1974. 

, . , / • 

v.' Notary PublV 

My Commission Expires: 

(SEAL) cb‘$

ORIGINAL COPY 
FILED 

SECRETARY OF STATE OF KENTUCKY 
!mom Roam? 

DEC 1 6 1974 

I t.e041A g•t4010ifee.-

111Cotifil, Of SOUL 

Tht 
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Mt..111 1 1 76 • 

otouvtaith 0134.41
STATE ...Ky .,. OFFICE OF 

11% 

DREXEL!. R. DAVIS 
Serrefury 

FRANKFORT, 
KENTUCKY 

CERTIFICATE OF AMENDMENT 
To A wr1cLES OF INCORPORATION 

rr, t amended pursuant to Kentucky Revised Statutes, 2714, ewm9 duly signed and veri-

fied or acknowledged according to law, have been filed in my office by said corpora-

tion, mu! dun all taxes, fees and charges pa able upon the filing of said Articles of 

Amendment have been paid. 

ato 

q 41 6 : 

DREIE1.1. HAULS, Serrenicy of Mate of the Commonwealth of Keystucky, do 

hereby certify that Amended Articles of lacorporation of 

JS-CAFE, Dec. c‘. 

1, 0 
*Tyra 

SECR ETA It Y OF STATE 

Given under my hand and seal of Office as Secretary of 
State, at Frankfort, Kentucky, this 16th 

day of . 
MAY

 , 19 

kite'? 
SECIRCiAlkY Or STATE 

ASSISTANT SECRETARY OF STATE 
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ORIGINAL COPY, 
PILED 

GUMMY OF VAN OF roman 

MAY 16 1977 

wieeeatr:d. 
ktetIPIAT 0 

 aled 

AMENDMENT TO ARTICLES OF INCORPORATION 

OF RES-CARE, INC. 

SECRETARY

ggla 
Of STATI 

yve ',Ay 6 1977 
/Criz) 

Commonwealth of Kentucky 
5827n

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.; that said meeting was h the 13th day of w\
.0 

May, 1977, at the offices.00 lIn541 07 South Morgan 

Street, Morganfield44 t,s, t . !ollowing amendment 

to the Articles :1.1 • CA\s/-\ •roc zOdopted by the vote of 

the entire capital ,14 thKalpany by the following 
'7? 

resolution: ‘ 
c-' 

BLit e that the Articles of Incorporation 

of Res-ip , Inc. be amended so that Article 8 

of twe 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. cz_7, 

President 

ecr t r 
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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. Ruark, 

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

Kentucky corporation, on behalf of the corporation_ 

NOTARY 

My Commission Expires: 

(SEAL) 

s)* 
STATE OF KENTUCKY 

COUNTY OF UNION 

that on this, 13t 

me JAMES R. FORM, 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. 

LIC 

S C)15 

ZoNbtary Public, do hereby certify 

cof May, 1977, personally appeared before 

My Commission Expires: `11 - 7 - /v.:ro 

(SEAL) 

NOTAR TiELIC 

Prepared by J. D. Roark, 
Attorney st Law, 
Mortianfieici, Kentucky 
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RECEIVEDANDFLED 
DEC 0 i 1939 :ATE 

•••••••,••• 

AATICLES OP MERGER 
OF 

PAFt- , . , ... KENTUCKY POLYTECHNIC INSTITUTE, INC. 
--, K INTO 4 .,. 

. • ...  f RES-CARE, 111C0/0615

Pursuant to the provisions of ERB 271B.11-020 and IRS 

2718.11-050, 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 been approved and adopted by the'Board 
of Directors of the Surviving Corporation and the 
Boards of Directors of Kentuc Polytechnic Institute, 
Inc., a Kentucky corpor,p e "Merging Corpora-
tion"). 

t>.V- % 58%1500 

2. The A4. ap by the sole 
shareholder of the ation by written 
consent on Decinbee 89.3 roval of the Agreement 
by the surviving Corporation is not 
required 271B.11-030(7). 

3. \\  eittolAiVe date and time of the merger of 
the Merging Corporation into the Surviving Corporation 
shall be upai tiling with the Secretary of State. 

MEM tht signature of the President of the Surviving 

Corporation this 1st day of December, 1989. 

RUS-CARX, INC. 

ONSIONNISIS Or m ICU I 

MOM 0,411191.11011 

timegaiag aerials of Mawr ware aokaarlebied 
Wave as Ws lot Amy at Oaamber. im , b I. Sausels 

SE 
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Parts. PresMeat e1 ilsa-care, tarot on behalf of the Corpo-
ration. 

30 111131111001 UNIIII0e. witness ay aloud:um and notarial 
seal tide 1st day of Daosobar, 1941. 

(MN 
okirti. &he 

sapirass  /.2/ 1 •24/q0

1111/11011103 VIE PINSIMAID WI: 

diee.Agn•dratie 
Win • 
um MD =RPM e 11111311101 
3410 italdingar Taw A\ \ 

40203 
($ea) ass-249.1W

C 
c(% 

so 

2 

s)* 
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RECEIVED AND FILED 

DATE.. DEC•2 8 1989 

.thrE  61:(4r09/1) -
- huouw_Axa, 

SECA'aARY V- '.,i7/-i7f;
=WOW EAL 1-1GFKaiTVCKY 

-BY 

=mum or mimosa 
OP det7015.

RE8-CARE MALTZ suvricza, INC. Tr 
rim 

ass-came, rso.0,21440.32

-1 scot7-sa, 

5855'80 
Pursuant to the provisions of KRS 2718.11-010 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 
"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 es-Caredlealth Services, Inc., 
a Kentucky corporati ate' ep4erging Corporation"). 

2. The Agr 
of the Merging0 
en  &roam 66fanZtidel 

the shareholde s of 
required 

the Me 
shall be 1 

y the shareholders 
imous written consent 

al of the Agreement by 
iving Corporation is not 

t KRS I*18.11-030(7). 

e and time of the merger of 
• ation into the surviving Corporation 
JA. on December 31, 1989.

WITUBS the signature of the President of the Surviving 

Corporation this 6th day of December, 1989. 

RES-CARE, INC. 

traApA 
E. ph Paris, Presidult 

COMMONWEALTH OF KENTUCKY ) 
) SS 

COUNTY OF JEFFERSON 

The forego Articles of Merger were acknowledged 
before me this 644 day of December, 1989, by E. Joseph 
Paris, President of Res-Care, Inc., on behalf of the 
Corporation. 
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IN WHEREOF, vitnsss ey signature and notarial 
seal this day of Deoelber, 1989. 

(SEAL) 
I.101046. 

tjX 4Public 

Hy commission expires:  /07/.2.2fra  . 

IRIS MSTROMENY WAS PREPARED SY: 

William S. St 
HIRE REED HARPER & SIMMER 
2450 Midinger Tower 
Louisville, RY 40202 
(502) 585-2450 e 

IE 

2 

s)* 
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samveuxoFteo 
prre' SEC 2 e 

It)
AMEZOLIS 07 MUGU 

f ! iOP.42121 MULTI 1187201. 01 INDIANA, INC. 

f UCK: ua-cua, INC. 4.k ke) pt 585578 
L-V 

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

271B.11-050 and MRS 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 been approved and adopted by the Board 
of Directors of the S v ,Corporation and the 
Boards of Directors Health Services of 
Indiana, Inc., an IndiaT# atten (the "Merging 

X.fr Corporation"). SSW Co

44,71) 

2. Approv 
of the Merginge0 
laws of the tat 
Agreement of 
ration* 

— ent by the shareholders 
tion s not required under the 
Indiana. Approval of the 
eholdere of the Surviving Corpo-
pursuant to MRS 271B.11-030(7). 

3. Thsrliteritive date and time of the merger of 
the Nerg rporation into the Surviving Corporation 
shall :59 p.m. on December 31, 1989. 

WITNESS the signature of the President of the Surviving 

Corporation this 26th day of December, 1989. 

RES-CARE, INC. 

BY: C. 
E. seph ar Msident, 

confid
entia

l

Calvin.Reeh Calvin.Reeh

Sim
pson Thacher

Feb 05, 2025 4:54 PM EST

PUBLIC



I 

COMMONWEALTH OF KENTUCKY ) 
) SS 

COUNTY OF JEFFERSON 

The foregoing Articles of Merger were acknowledged 
before me this Apic  day of Deceaber, 1989, by E. Joseph 
Paris, President of Res-Care, IrC., on behalf of the 
Corporation. 

IN TEST1VpNY WHEREOF, witness my signature and notarial 
seal this A ra""day of Deceaber, 1989. 

(SEAL):- Notary Public 

..":' 4 -commission expires: ..,? - b l--- V 

.s.o _ =, 
This INSTRUMENT VAS PREPARED : '

' A. ,k 
Strerch 

HIRE REED HARPER 4 NI 
2450 Meidinger over  
Louisville, EY 202 ,
(502) 585-2450- 

KID 

e, 
'

2 
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4W010P,' 

RECEIVED AND fIt.ED 

• pAIE____ ___ra r OW , 

71 gfiseig

TIME ,-.-----g2L"b3 eOa-----
ARTICLES 07 mars AMOUNT  0, 6%.12.6... 

. ' OP 

SECFiETAR 
BREMF.F1 

OF G'; i n:i 
EHRIER Limo= REarogimaL CENTER, INC.hddli' 

COMMONWEAL
Y . 

O 
. OF KENTUCKY IWRag-clue, 11°. f1441 415163 gi ' 585576-

BY  / 2.1 
r _ 

Pursuant to the provisions of IRS 2718.11-010, MIS 

2718.11-050 and KRS 2718.11-070, 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 been approved argt adopted by the Board 
of Directors of the SurvivingOtorporation and the 
Boards of DirectorsopLincein Resie.antial Center, 
Inc.,, a MississipWOo on (the "Merging 
Corporation").w) _e. 

2. iiio f4he Aureement by the shareholders 
of the Merg ration is not required under the 
laws of tlgof 44ssissippi. Approval of the 
Agreesen the shareholders of the Surviving Corpo-
ratiot required pursuant to KRS 271B.11-030(7). 

3. effective date and time of the merger of 
the Merg orporation into the Surviving Corporation 
shall bell\ :59 p.m. on  December 31, 1989. 

WITNESS the signature of the President of the Surviving 

corporation this 6th day of December, 1989. 

RES-CARE, INc. 

fly;  
E. seph Pali 
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COMMONWEALTH OF KENTUCKY ) 
) SS 

COUNTY OF'JEFFERSON 

-The foregoingLArticles of Merger were acknowledged 
before me this, day of December, 1989, by E. 'Joseph 
Paris, President of Res-Care, Inc., on behalf of the 
Corporation. 

IN TESTIMONY WHEREOF, witness my signature and notarial 
seal this Ka  day of December, 1989. 

(SEAL) 

My commission expires: 

dolo-
-ta Public 

42/1c, aW, 9 el 

THIS INSTRUMENT WAS PREPA145 
r 

t4/4-4 
William G. S 
HIRN REED HARPER & EI 
2450 Meidinger0 •

Louisville, 
(502) 585-2 

IID 

i• • 
• 

.. • • 

2 

• . . - ...ii*%;3•10e 

on. 
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ARTICLES OF AMENDMENT AND RESTATEMENT 
TO THE ARTICLES OF INCORPORATION 

OF 
RES-CARE, INC.4m 

0.0.61 

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 required 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 
Amended and Rest 
the Corporatio 

TH NdTR 

F, the undersigned has executed these 
Articles of Incorporation on behalf of 

s 26th day of April, 1990. 

RES-CARE, 

By: 

PARED BY: 

Gary . Wei p 
Hirn Reed Ha r & 
2450 Meidinger Tower 
Louisville, ICY 40202 

sq. 

5S8G48 

Spiro H. Mitsos, 
Secretary and Treasurer 

Flr(7.5 :%/TDANDFLED 

MAY 0 4 199a 
xe):il cz?#*I 

EiREM 
2.1:C.:11:1ARY OF STATE 

COMMON .L
 
TI; C)F KENTUCKY 

Feb 0

PUBLIC



EXHIBIT A 

AMENDED AND RESTATED 
ARTICLES OF INCORPORATION 

OF 
RES-CARE, INC. 

ARTICLE 

Name 

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

ARTICLE II 

Duration 

The Corporation's duration shall perpetual. 

f<WN Ve‘ d 

ATaInrAla 

MI:05es 
COV fr 

The Corporation's purposes shall be to transact any 
and all lawful busines fc, whiGh corporations may be 
incorporated under the Msntucky Business Corporation Act 
("KBCA"). 

Orcp7V 
‘nd't ARTICIA IV 

Authorized Shares 

ARTICLE V 

Preemptive Rights 
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ARTICLE VI 

Board of Director* 

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 

Registered Officel Registered Agent 

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

a • 
C 

• 
\Ii N 4 ‘ l 4, Office

*.... 
The mailing, . c- C ha principal office of the 

Corporation is guare office Park, Louisville, 
Kentucky 402eb

C 
ARTimx ix 

Indemnification and Insurance 

A. Bight 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, (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 
Corporation 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 
is alleged action in an official capacity as a director, 
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officer, employee or agent or in any other capacity while 
serving 413 a director, officer, employee or agent, shall 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 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, 
employee or agent and shall inure to the benefit of his or 
her heirs, executors and administrators; provided, however, 
that, except as provided in paragraph g hereof, the Corpora-
tion shall indemnify any such person r;s1kIking indemnification 
in connection with a proceeding pArt thereof) initiated 
by such person only if such pnJceeding (or4part thereof) was 
authorized by the Board\yDirec:tore of eiioeorporation. 
The right to indemnif 4' .n zwJafel,:redA2K is paragraph A 
of Article IX shall cbntrac -eight and shall include 
the right to be pa ay Corporation the expenses is. 
curred in defending uch,preeeeding in advance of its 
final disposition; ided,ehowever, that, if the KBCA 
requires, the pa c't of suchexpenses incurred by a direc-
tor or offic eher'capacity as a director or 
officer (an any other capacity in which service was 
or is rendere by s4ch person while a director or officer, 
including, without eamitation, service to an employee 
benefit plan) in advance 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 employees and agents 
of the Corporation with the same scope and effect as the 
foregoing indemnification of directors and officers. 

B. ,tight 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 
also 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 Directcrs, 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 conduct. 

fication and the paymen g 
proceeding in advance 
this Article IX sh 
which any person m 
statute, provision 
agreement, vote qfcti 
or otherwise. ‘p-

\v; 
D. ___ Corporation may maintain insur-

ance, at its expelc, to protect itself and any director, 
officer, employeip. 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. 

C. Non-Exclusivit  
iTh 

light to indemni- 
d in defending a 
ion conferred in 

dust f any other right 
ereafter acquire under any 
icles of Incorporation, Bylaw, 
tre or disinterested directors 

0 

ARTICLE X 

Lipitation on Dire or Liability

A. Scone of imitation. 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. Amendment pf ICBM. 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. Reveal or Modification. Any repeal or modifica-
tion of this Article X by the shareholders of the Corpora-
tion shall not adversely affect any right or protection of a 
director of the Corporation hereunder ..n respect of any act 
or omission occurring prior to *.pe 's of such repeal or 
modification. 

\4‘ 
1 

o\ A
Share iictlan_ir kout a Keating 

Any actiop,°exce the election of directors, required 
or permitted r the to be taken at a shareholders 

4meeting may eq;take without a meeting and without prior 
notice, excep as prc.vided below, if the action is taken by 
shareholders 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 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 corporate records. Any action 
taken under the authority of this Article XI shall be 
effective when consents representing the votes necessary to 
take the action 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 required to take the action 
have been delivered to the Corporation, but may net 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 
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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. 

C 

so 
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wogNIK 
41147'50‘ 

RIVENIDANDALED 
OIN I 1 INS 

IIIN 
ANICOUNI o 10BWOR 

'let! =ma- a i oomununr, INC. 1414)
nue 

Ottl.t" INVt I K..1+ 11.M# INWCIUM, rac44403% 585579 
L1v 

:5- ...It • 

Pursuant to the provisions of IDES 27111.11-010, IRS 

2718.11-050 and IBS 2718.11-050, 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 
Bkhibit A, has been approved en & adopted by the Board 
of Directors of the ScrAving .larporation and the 
Board of Directors of %yr-Care %wawa:Int company, 
Inc. a Delaware owporation (the 'Merging 
CorpOrationn • yg\Lw- ,

t 
- 

2. :If agreement vnm approved by the sole share-
holder of Sarvil_flzg ftrporation by unanimous 
written cement or& Zecoek,•eg- r of 1989 and by the 
sharebollua of Ns* ANSging Corporation by unanimous 
written vun &ut OtteOwcember if, 1989. 

3. The effective date and time of the merger of 
the Merging Corporation into the Surviving Corporation 
shall be 11459 p.a. on December 31, 1989. 

BIT/SOS the signature of the President of the Surviving 

Corporation this Aletday of December, 1989. 

RES-CARE, INC. 

By: e • fo,LA 
R. Jusepn Paris, President 

CONNOPNBALTS OF KENTUCKY ) 
) Bs 

COUNTI OP JISFIRSOS 

The forego Articles Merger re ac knowledged 
before me this day of D ofecember, 198we9, by E. Joseph 
Iris, Pres of ass-Care, Inc., on behalf of the 
Corporation. 

confid
entia

l

Calvin.Reeh Calvin.Reeh

Sim
pson Thacher

Feb 05, 2025 4:54 PM EST

PUBLIC



IN TES EHEREOF, witness my signature and notarial 
seal this Q ,day of December, 1939. 

(SEAL) 

My commission expires: 

cidl/s447062 
e/9//9 3 . 

THIS INSTRUMENT WAS PREPARED BY: 

4gV.
Will am G. Strench 
HIRE REED HARPER & EISINGER 
2450 Noidinger Tower 
Louisville, ICY 40202 
(502) 585-2450 

C 

2 
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&'Fil.F10 • 

goi '40 ARTICLIIS OF ANANDEVENT AND ansummerr 
19 Li a PH '9Z TO TAN AMICK= OF INCORPORATION 

OF 
RAO ...CARL, INC. 

, ,•••7c 

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 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 Corporationts'Articles of 
Incorporation. 

 I
IN WITNESS NNARNOF, the undersigned has emecuted these 

Articles of Amendment and Rstatement behalf of the 
Corporation this 18th dey of Juie, P492. 

4 

THIS INSTRUMENT 

Sc)

'ARED BY: 

1-4> 
David W. Harper, O.E . 
Him Reed Harper & Eisinger 
2450 Meidinger Tower 
Louisville, Kentucky 40202 

#142766 

PCS-

By: 

Title: Pittston) 
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EXIIIBIT A 

AMENDED AND RESTATED 
ARTICLES OF INCORPORATION 

OF 
RES-CARE, INC. 

ARTICLE I 

NA= 

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

ARTIC -E IL 

The Corporation's du 

The Corporati 
corporations may 

I I 

(o 

ej.--1811CLEZI 

shall be to transact any and all lawful business for which 
under the Kentucky Business Corporation Act (*MA,. 

ARIELE IV 

21111Cillanakt 

The nailing address of the principal office of the Corporation is 1300 Embassy Square 
Office Park, Louisville, Kentucky 40299. 

ARTICLE 1 

KIXESCIattLilattEttisktriAgag 

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, Fornear. 
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ARTICLE VI 

Authorized Shares 
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ARTICLE EI 

fihare Distributipm 

ARTICLE Vi 

Dowd of Directors 

A. lIzabgr, 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. Eigssegutagggn. 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 1. Class II and Class M. that shall be as nearly equal in number as possible; 
?reveled. however. that the number of eirectors in any one class may not exceed the number 
of erectors in any other class by more tnan one. The initial allocation of directors among 
:Lasses snail be established by resolution adopted by a majority of the Board of Directors. 

C. Terms 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 
Board of Directors has been classified as provided in Paragraph B of Article VIII, then each 
.;nitial 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 following the Annual Meeting at which such Director was elected. At 
each Annual Meeting held after the initial election of di rs according to classes. the directors 
chosen to succeed those whose terms have expired 0!-'.1 identified as being of the same class 
of directors they succeed and shall be, coed to for - ending on the third Annual 
Meeting following the Annual Met till arwhich rte " • In all cases, each director 
shall serve until his successor isAl3Q1ected and, ualified or until his death, resignation or 
removal. co  v , 6 %

e ° 
D. atiTh Any dire r or directors or the entire Board of Directors may be 

removed from office at any time y for cause and by the affirmative vote of the holden 
of a majority of allaiares f the on outstanding and then entitled to vote generally in 
an election of diWetors. ng together as a single class. Notwithstanding the immediately 
preceding sentence, if the entire Board of Directors is to be removed, no one of the 
directors may be 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 them be classes 
of directors, at an election of the class of directors of which he is a part. 
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A. staggLioaliation. A director of the Corporation shall not be personally 
!fable to the Corporation or its shareholders for monetary damages for any act or omission 
consuniOng a breach of his or her duty as a director, unless such act or omission (1) relates to 
a transaction in which the director 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 271118-330; or (iv) 
relates to a transaction from which the director derives an improper personal benefit. 

B. AmegnistentnagiCA. If the KBCA is --.`.mended 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 lirni o i fullest extent permitted by the KBCA, 

, as so amended. and without the neer-ssity-  action in respect thereof. 

s' e 
C. - Ate modification of this Article DC by the 

shareholders of the tktna not feet any right or protection of a director .h.., mw. a
of the Corporation e .A1 resMot,__,,  t or omission occurring prior to the time of 
such repeal or modifiCauce °

CV4 

Insktedficalismimilawantr 

A. Biglejtjadnaggicadmi. 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, (hereinafter a 
"proceeding% by reason of the fact that be or she, or a person of whom he or she is the It
represanative, is or was a director or officer of the Corporation or is or was serving at the 
request of the Corporatioo as a director, officer, employee or agent of another corporation or 
of a partnership, joint vennue. 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, shall 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 Corpraalion 
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 
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settlement) reasonably incurred or suffered by such person in connection therewith, and such 
indemnificadon shall continue as to a person who has ceased to be a director, officer, employee 
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 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 shall 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 final 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 amou 
determined that such, director or officer • enter 
otherwise, The Corporation may, 0 
to employees and agents of the Co 
indemnification of directors aod,ofBeers, 

B. 
X is not paid in full by 
by the Corporationj
to recover the un amouit 
shall be entitled to be paid alp 
any such action (other time an action brought to enforce a claim for expenses incurred in 
defending any proceerlag 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 standud 
of conduct which makes it permissisie under the KBCA for the Corporation to indemeify the 
claimant for the among 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 *embolden) to have made a determination prior to the 
commencement of such action that indemnification of the claimant is proper in the circumstances 
because he or she has met the applicable namdard of conduct set forth in the KBCA, nor an 
actual detamination 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 acme a presumption that the claimant has not met the 
applicable %Wald of conduct. 

advanced if it shall ultimately be 
to be irel=tutifitx1 under this section or 

offDimtors, provide indemnification 
Vne scope and effect as the foregoing 

. If a claim under paragraph A of this Article 
elf,',08 'ain 30 days after a written claim has been received 

y time thereafter, bring suit against the Corporation 
the 'm and, if successful in whole or in part, the claimant 

expense of prosecuting such claim. It shall be a defeat= to 

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

D. losoriocs. The Corporation may maintain insurance, 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. 

ARTICLE Xi 

Consitfreggen_olCertairaactort 

The Board of Directors may base its response to asly offer of another party to: (a) make 
a tender or exchange offer for any equity se4 uric e Corporation (b) merge or consolidate 
the Corporation with another oarptraliak. et° purchau or otherwise acquire all or 
substantially all of the properties aid ams itioo (collectively, "Acquisition 
Proposals") upon an evaluation beat in o and its shareholders and 
such other factors as it tsana Manakin sidecing the Acquisition Proposal, including, 

\, • without limitation, the foll`Cr:-
P° 

(a) g offered in the Acquisition Proposal, not only in 
retard rota value of the Corporation's stock but also in relation 
to (1) Board of ' then current estimate of the current or future value of the 
Corporation negotiated transaction, (ii) the Board of Directors' then current 
estimate of t!t future value of the Corporation as an independent entity; 

(b) The socid, legal and economic effects upon the Corporation and 
its subsidiaries and the employees, suppliers, clients and others having similar 
relationsh*t with the Corpotation and its subsidiaries, and other elements of the 
communities in which the Corporation and its subsidiaries operate or are located; and 

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

ARICICLE111 

dam. Reveal. Etc. 

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 least 80% of all shares 
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of the Corporation outstanding and then emidat to vote generally in an election of dinxsors, 
voting together as a single class. shall be required to alter. amend. supplement or repeal Articles 
VIII or XII hereof or to adopt any provision inconsistent therewith. 

ARTICLE XIII 

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 shareholders 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 XIII shall be evidenced by one or more written consents describing the 
action taken. signed by the shareholders taking the acts delivered to the Corporation for 
inclusion in the minutes or filing with the cotpeoite rds. Any action taken under the 
authority of this Article XIII shall be effmive tOvni consents representing the votes necessary 
to take the action are delivered to the e.:nrpon.4.4." or upon dOy of the consents representing 
the necessary votes, as of a diterest date e =sent. Any shareholder giving 
a consent may revoke the mom by kwritog by the Cotporation prior to the dme that 
consents representing the- ors '1410 vie take the action have been delivered to the 
Corporation, but may sow . 1-A Prompt notice of the taking of any action by 
shareholders without a a meeting purratit to the authority of this Article XIII by less than 
unanimous written consent snail be ?even to those shareholders entitled to vote on the action who 
have not consanealn writing. If the KBCA requires that notice of the proposed action be given 
to non-voting shareholder: too' the action is to be taken by consent of the voting shareholders 
under this Article nu, he 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 sharehold-
ers for action. 

1.0 
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ARTICLES OP AMENDMENT AID RESTATEMENT 
TO THE ARTICLES OF INCORPORATION 

OF 
RES-CARE, INC. 

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

2. The amendment adopted amends and restates the Corporat-
ion'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 A 'cies of Incorporation. 

IN WITNESS WHEREOF, the undersi - has executed these 
Articles of Amendment and Restatement ooz b g of the Corpora-
tion this 18th day of December, 1992.°

kx° 

S C)

Ronald G. Geary, President 
Chief Operating Officer 

THIS INSTRUMENT PREPARED BY: 

697325 
Charles E. Scholtz, E 
Hirn Reed & Harper 
2000 Heidinger Tower 
Louisville, Kentucky 40202 
(502) 585-2450 

r.• 

—1 
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EXHIBIT A 

. AMENDED AND RESTATED 
ARTICLES OF INCORPORATION 

OF 
RES-CARE, INC. 

ARTICLE 

Nam 

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

The Corporation's durati 

A►RTJCL
1,A.W 

allumten 
0 

g Alr,rf.LE III

Cw °P 4PurPoses 

The Corporation's pirrposes shall be to transact any and all lawful business for which 
corporations may be incoribrated under the KentuCky Business Corporation Act ("EECA"). 

ARTICLE IV 

Wnc pal Office 

The mailing address of the principal office of the Corporation is 1300 Embassy Square 
Office Park, Louisville, Kentucky 40299. 

ARTICLE V 

Registered Office: Registered Agent 

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 Ronald G. Geary. 
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ARTICLE la 

Authorized Shares 
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c;\ 1 ARTICLE VII 

# t‘Skare Distributions 

ARTICLE VIII 

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 

5 

Calvi
Sim

b 05, 202

PUBLIC



classes, Class I, Class II and Class III, that shall be as nearly equal in number 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. laws 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 
Board of Directors has been classified as provided in Paragraph B of Article VIII, 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 following the Annual Meeting at which such Director was elected. At 
each Annual Meeting held after the initial election of directors according to e asses, the directors 
chosen to succeed those whose terms have expired shall be identified as being of the same class 
of directors they succeed and shall be elec .to servfafot a term ending on the third Annual 
Meeting following the Annual Meeting at w cw el .« a Jn all cases, each director 
shall serve until his successor is duly elected oOtS0). his death, resignation or 
removal. 

0‘' \c‘ 
D. Removal. A 

removed from office at any. 
of a majority of all 
an election of direr 
preceding sentence, t ess dam 

r or di t,  or the entire Board of Directors may be 
but only for case and by the affirmative vote of the holders 

ration outstanding and then entitled to vote generally in 
etfier as a single class. Notwithstanding the immediately 
entire Board of Directors is to be removed, no one of the 

directors may be removed iNft, tes cast against his removal would be sufficient to elect him 
if then cumulatively votes! 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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ARIIELE.Di 

jamitation on Director Liability 

A. Scope of Limitation. A director of the Corporation shall not be personally 
liable to the Corporation or its shareholders lor 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 director 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 271B.8-330; or (iv) 

• relates to a transaction from which the director derives an improper personal benefit. 

B. Amendment 9f 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 fie eat extent permitted by the KBCA, 
as so amended, and without the necessity foe ftiltherVkareholder action in respect thereof. 

‘-
cation of this Article IX by the 

right or protection of a director 
oNallission occurring prior to the time of 

C. Repeal or Modificseag. A 
shareholders of the Corporation Fltan not 
of the Corporation hereunder in respect of 
such repeal or modification. ' 

TICLE X 
Od 

‹ee  indemnification and Immune

A. Right t9 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, (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 Corporation or is or was serving at the 
request of the Corporation 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, shall 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 paid in 
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settlement) reasonably incurred or suffered by such person in connection therewith, and such 
indemnification shall continue as to a person who has ceased to be a director, officer, employee 
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 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 shall 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 final 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 *Indemnified under this section or 
otherwise. The Corporation may, by action Bciitttif Directprs, provide indemnification 
to employees and agents of the Co 
indemnification of directors and o 

B. Right of Cla€:mit -
X is not paid in full by the Corporation 
by the Corporation, the dairRant 
to recover the unpaid a t of thit 
shall be entitled to b(pald also the ex 
any such action (other than an action brought to enforce a claim for expenses incurred in 
defending any proceeding inViyance 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 
commencement 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, claimant has not met the 
applicable standard of conduct. 

• 

and effect as the foregoing 

rgeV Afikfiiin under paragraph A of this Article 
in 30 cr*s after a written claim has been received 

y time thereafter, bring suit against the Corporation 
and, if successful in whole or in part, the claimant 

se of prosecuting such claim. It shall be a defense to 

C. Non-Exclusivity of 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 

8 
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acquire under any statute, provision of the Articles of Incorporation, Bylaw, agreement, vote 
of shareholders or disinterested directors or otherwise. 

D. Insweanen. The Corporation may maintain insurance, 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. 

ARTICLE XI 

C. a stilt k 3mhzaof CeiiainEa Ws 

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 Qarporatiore (b) merge or consolidate 
the Corporation with another corporation, (c) Oiechase % otherwise acquire all or 
substantially all of the properties and ewe:, or the ratirOcollectively, *Acquisition 
Proposals") upon an evaluation of the best interests orporation and its shareholders and 
such other factors as it deems relevant iav n e Acquisition Proposal, including, 
without limitation, the followhir tieN rx.,0) 

(a) The coneicleration being offered in the Acquisition Proposal, not only in 
relation to the then current earkel yaitte of the Corporation's stock but also in relation 
to (i) the Board of rs' tfrn current estimate of the current or future value of the 
Corporation irt a fr y otiated transaction, (ii) the Board of Directors' then current estimate of the fut *5': e of the Corporation as an independent entity; 

(b) 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 subsidiaries operate or are located; and 

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

ARTICLE XU 

Amendment.. Repeal. Etc. 

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 least 80% of all shares 

9 
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• 

41,

of the Corporation 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 
VIII or XII hereof or to adopt any provision inconsistent therewith. 

C 

ci‘4
so 

10 
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411- 4403,?' 

ARTICLES OF AMENDMENT 
TO 

AMENDED AND RESTATED 
ARTICLES OF INCORPORATION 

OF 
RES-CARE, INC. 

if ECEIVED 

0-  ;DK. 0 rD 
juN 12 io no Ali '91 

JOHN Y. rl.C"..VPI 
SEC TALY OF S ATE 

M "Y 
F' 

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

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

2. The amendment to 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 znd Restater 'cies of Incorporation are 
hereby amended such that, as amended, szid Articles IV, V an VI shall read in their 
entirety as follows: 

The rn
Station Road 

t$) 
"ARTICL' IV 

Pticcipal Ofto 

- #•\\\P-1) - 
ess of the principal office of the Corporation is 10I40 Linn 
Kentucky 40223. 

Sco 
0` 

Registered Office: Registered Agent 

ARTICLE V 

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 agent at such office is Ronald G. Geary. 

ARTICLE VI 

Authorized Shares 

FAUSEIMICIZIESCARLIOFFEFC.C.:DIPACO2 
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LN WITNESS WFIEREO§, the undersigned has executed these Articles of Amendment on 
behalf of the Corporation this2f6"---  day of  /til , 1997. 

RES-C 

By. 
Ronald G. Geary 
President and Chief Execul Officer 

This/ instrument prepare 

• e 
Gary Weitkamp, Esq. 
REE ITKANIP SCHELL C X & VICE 
2400 Citizens Plaza 
Louisville, Kentucky 4[202 
(502) 589-1000 

C 
so 

rfusumanittscARDoFFEatearAmos 6 
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ARTICLES OF AMENDMENT 
TO THE 

AMENDED AND RESTATED 
ARTICLES OF INCORPORATION 

OF 
RES-CARE, INC. 

0044438.09 
Trey Grayson 
Secretary of State 
Received and Filed 

06/23/2004 10:23:23 AM Fee Receipt. $40.00 

1. The current name of the corporation is Res-Care, Inc. (the "Corporation"). 

(13) As adienied, a new subsection C, which sets forth the relative rights, 
preferences and limitation;; 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 C President and Chief Executive 
Officer of the Corporation. 

inn 

4 
onald G. Geary 

abates 
PAOA 

Fe
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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 

O 
creating a series of its Preferred Stock designat 

FURTHER RESOL 

onvertible Preferred Stock. 
G. 

at the Corporation's Articles of Incorporation are hereby 

amended by adding a nesArticle VI.C to read in its entirety as follows: 

C. SERIES A CONVERTIBLE PREFERRED STOCK 

1 
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Section 10.3 Governing 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 to 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 otherwise by 
resolution of a majority of the Independent In bent Directors) at any time prior to the 
Effective Time, whether before or after a oWis Agreement by the Company 
shareholders; provided, however, that from the eptanceVime untildbareholder Approval has 
been obtained, this Agreement may not he amended in a maimer thaVould adversely affect the 
right of the Company's shareholders to eive the Share Exchange Consideration; and, 
provided, further, that, after Sha&old al has lIpwobtained, no amendment may be 
made which under the KBCA r " Kgriproval of the Company's shareholders 
without such further approval. This tgr I rot be amended except by an instrument in 
writing signed by the parties hereto. 

0 
Section U1 g*'  Parmance; Jurisdiction; Enforcement. 

O
" 

(a) The p e that irreparable damage would occur and that the parties 
would not have any adeqkkal6L?! 

 a
edy 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) irrevocably 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 proceeding, 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 ravice being made through the 
notice procedures set forth in Section 10.7 and agrees that ..vice of any process, summons, 
notice or document by registered mail (return re.:e,7.rt reqwsttit and first-class postage prepaid) to 
the respective addresses set forth in Sec io 40,7 she"( effecgve ("of process for any suit 
or proceeding in connection with thi or ;he ,ansacjtk 

Section 10.6 WAIVE 
HERETO IRREVOCABLY W 
LEGAL PROCEEDING B 
RELATING TO THIS AG ;w Elm 

1. RJRY MAI_ EACH OF THE PARTIES 
Y j4D ALL RIGHT TO TRIAL BY JURY IN ANY 

R.  HERETO ARISING OUT OF OR 
TRANSACTIONS. 

Section. 10.7 Noli_'sgek  A 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 arprcipriate address by hand or by nationally recognized overnight 
courier service; or (b) sett 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 title) 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 Purchaser: 

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 
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with copies to: 

Kaye Scholer LLP 
425 Park Avenue 
New York, New York 10022 
Telecopy: 212-836-8211 
Email: 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 
400 Wes! Market , TAA 
Louisville, Kentucky 40202 r,\° 
Telecopy: 502-581-1087 

Em ma ald@fhtlaw.com 
me 

Al
K. MacDonald 

Section 10.8 Assi  ent; Binding Effect. Neither this Agreement nor any of 
the rights, interests or obligsuicns 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 parties 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 a 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 we 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 war(frities colined herein by any other 
applicable party or in any document, certific e**riting d* pursuant hereto by any other 
applicable party or (c) waive compljan a of the agreements or conditions 
contained herein (other than the •• , y agreement on the part of any party 
to any such extension or waiver 

41Y 
If 

 
s forth in an instrument in writing signed 

on behalf of such party. 1;14% 

(b) Th' 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 atom or practice of the parties at variance with the terms 
hereof, shall not constitute-3a ver by such party of its right to exercise 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 
Article 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 terms 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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ARTICLES OF MERGER 
OF 

ONEX RESCARE HOLDCO II, LLC 
AND 

RES-CARE, INC. 

0044038.09 dcorn ish 
SUR' 

Trey Grayson, Secretary of State 
Received and Filed: 
12/22/2010 1:42 PM 
Fee Receipt: $50.00 

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 II, 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 Onex Resew Holdco II, LLC with and into Res-
Care, Inc. 

%(O).c‘ ooh 
.°-

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

4. The merger of Onex Rescare Holdco II, LLC with and into Res-Care, Inc. is 
permitted by the laws of the State of Delaware, the jurisdiction of organization of Onex Rescare 
Holdco II, LLC, and the Plan of Merger has been authorized and approved by Onex Rescare Holdco 
II, LLC in accordance with said laws ‘ 

5. The Plan of Mei= was duly authorized and approved by Res-Care, Inc. in 
accordance with the applicable provisions of the Kentucky Business Corporation Act. 
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Executed on DeeembercE, 2010. 

ONEX RESCARE HOLDCO H, LLC 

By: 4) tt).4 —
Name: Donald F. West 
Title: Director 

FEES-CARE, INC. 

By 0 

C 
so 
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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. 

Section 1.8 Officers. The persons who . .ia the officers of Res-Care at the 
Effective Time shall be the officers of the Surviving FIt til the board of directors of the 
Surviving Entity shall otherwise determine. 

CO11 
0 

Section 2.1 
action on the part of Holdco, 
of Holdco shall cease and 
and cancelled. 

\ y virtue of the Merger and without any 
active interest holders, the separate existence 

ership interests of Holdco shall be extinguished 

ARTICLE III ce 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. 

Section 3.5 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 arid 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. c\*. 

Section 3.7 Copy of Agreement. T1 eement is on file at the place of 
business of Res-Care, which is 9901 Linn ‘tation svd 40223. A copy of this 
Agreement will be provided to any s Ider uest without cost to the 
shareholder. ‘,e‘k\ \ 16 
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ARTICLES OF MERGER 
OF 

ONEX RESCARE ACQUISITION CORP. 
AND 

RES-CARE, INC. 

To the Secretary of State of the Commonwealth of Kentucky: 

0044038.09 dcornis' 
stik 

Trey Grayson, Secretary of State 
Received and Filed: 
12/22/2010 1:03 PM 
Fee Receipt: $50.00 

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. 

3. The merger of Onex 
permitted by the laws of the State 
Acquisition Corp., and has been t 

4. The designatio 
be cast by each voting group 
as follows: 

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

Acquwition o and into Res-Care, Inc. is 
e, the j'i sdiction o organization of Onex Rescare 
AripliaticKgh said laws. 

\ uts Lan2ng shares, and number of votes entitled to 
. entitled to vote separately on the Plan of Merger is 

4 
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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: 

6 1Z. kCe4. _ 
The number of votes cast for they each voting group of Onex Rescare Acquisition 
Corp. was sufficient for the app 

C 

voting group. 

s page intentionally left blank] 
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Executed on December). d 2010. 

ONEX RESCARE ACQUISITION CORP. 

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

RES-CARE, INC. 

9 
Cri214 kir" 
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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 1r outs* the 

Commonwealth of Kentucky, as the business of the Corporation may requi time. 

Pagel of 13 
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2.5 Meetings by Consent of All Shareholders. If all the shareholders shall meet at any time and 

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

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

Page 2 of 13 
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2.7 Adjournments. Any meeting of shareholders, annual or specia ma m time to 

time to reconvene at the same or some other place, and notice r d t b given of any such 

adjourned meeting if the time and place thereof is announ d the -ting at which the 

adjournment is taken. At the adjourned meeting, the Corporal' il447 nsact any business which 

might have been transacted at the original meeting. c, 

'c • 
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2.11 Attendance at Meeting as Waiver. 

AR 

a 
3.1 General Powers. The business 

Directors. 
O 

NsQ 
ation shall be managed by its Board of 

3.3 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 requi l by the 

Articles of Incorporation. 

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. 

Page 6 of 13 

!

PUBLIC



5.1 Classes. 

5.2 Election dTe 

A v-

of ffice. 
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5.4 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 S - -tar 

Page 8 of 13 

e

PUBLIC



5.8 Treasurer. 

5.9 Other Officers; Assistant Officers. If the and ir s i ts or appoints (i) other 
' 

officers or (ii) assistants to any other office rs an officers shall exercise such 

powers and perform such duties as pe  es, or as may be conferred upon, or 

assigned to, them by the President 4 

whom they are assistants. 

ry", 0441,
4 ,1 

0 
gistant officers, the respective officer to 

ARTICLE CTS, LOANS, CHECKS AND DEPOSITS 

6.1 Contracts. The B 

to enter into any 

the Corpora 

ntra 

uch a 

e tors may authorize any officer or officers, or agent or agents, 

execute and deliver any instruments in the name of and on behalf of 

hority may be general or confined to specific instances. 

6.2 ans a 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, 
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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 mars as may 

from time to time be designated by the Board of Directors. Such designations 

confined to specific instances. 

ARTICLE VII - CERTIFICATES FOR SHARES AND TH 

7.1 Certificates for Shares. If requested, every shareholder 

certifying the number and type of shares of the Corporation o 

of the Corporation by, either manually or by facsimite 

Treasurer or an Assistant Treasurer, or the Se rpt 

Such certificates shall be in such form as 

laws of the Commonwealth of Kentu4 a 

or 

be gel ral or 

e enti o have a certificate 

d , signed by, or in the name 

sks t or a Vice-President and by the 

4fpn ire3 ary of the Corporation. 

in oard of Directors and by the 

11) 

7.2 Transfer of Shares. Transf orporation shall be made only on the books of 

the Corporation by the regist C h eof, or by his legal representative who shall furnish 

proper evidence of authority t • a or by his attorney-in-fact thereunto authorized by power of 

attorney duly executed i r the Corporation, and on surrender for cancellation of the 

certificate for sue har le person in whose name shares stand on the books of the Corporation 

shall be dee d e own thereof for all purposes as regards the Corporation. 

7.3 L t, Sto n or Destroyed Certificates. A new certificate or certificates may be issued in 

place of an icate or certificates theretofore issued by the Corporation alleged to have been lost, 

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 
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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, amend or 

repeal these Bylaws, and to make new Bylaws, by the vote of a majority 

Directors, subject always to the power of the shareholders to chang 

10.2 Fiscal Year. The Board of Directors shall have the 

change, the fiscal year of the Corporation. 

10.3 Seal. The Board of Directors may ado t a • ora 

shall have inscribed thereon the name of 

0 
10.4 Waiver of Notice. Whenever 

Bylaws, the Articles of Incorpora 

writing, signed by the person er 

stated therein, shall be equiva 

0 

a 

oard of 

ylaws. 

fix, d from time to time 

---) be circular in form and 

rp ppropriate wording. 

o be given under the provisions of these 

usiness Corporation Act, a waiver thereof in 

itt d to such notice, whether before or after the time 

giving of such notice. 

10.5 Form of R rds maintained by the Corporation in the regular course of its 

business, includ.

form of, 

storage • vice, p 

reasonabl I. 

g its st 

ds, 

k • ger, books of account and minute books, may be kept on, or be in the 

gnetic tape, photographs, microphotographs, or any other information 

vided that the records so kept can be converted into clearly legible form within a 

The Corporation shall so convert any records so kept upon the request of any 

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. 

IVOnex Rescare Holdings Co

A 

Steven S 
Secreta 
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