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(c) To pmvlde nurnmg and huapxtsl oare and other hcalth caire services and
facllitles and houslng facilitles for eldody porsons and fhciliuea for the Qaro ofthe e
developmentally disabled;

(d) To accept and recciva gifts, grants, contributions, and bequests ofreal:
and persone! property for the use end benefit of such nursing homes, hospitals, and
relatod health cate facilitles and retirement housing for elderdy persons and facilities
for the cere of the developmentally diszbled;

(¢) To hold, invest, reinvest, and expend such furds and properties 50

» recelved for such purposes;
(f) To borrow manoy and issue evidences ofindebtednass in furtherance of

any or all of the objects of its bualneas; and

(2) To perform all other acts necessary or incidenﬁal to the above and to do
whatever s desmed necessarjr, usefll, advisable, or conducive, directly or Indirectly,
to carry out any of the purposes of the corporation, ae set forih in these Asticles of
Incorporation, muludmg the m:rcmo of all other power and mhorlty enjoyed by
uorporations gcnarally by viﬁue ofthe proviaxons oftha Act (vnthm and aubject to
the Iimimtlona ofse.cﬂon 501(0)(3) ot‘thg ;ntemal Revemxo Codo)

Tha uorpomtlon ahall narve only such p:ﬁ*pom and ﬂxnuhons und uhall ehgage on.ly

' thu'lntmiagl Ravonue Code. .
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The corporatmn shal! be nclther orgamzcd nor operated for, pecuniary. gain or profit

() No part of the net éarnings of thc corporaﬁon shall‘ ure to thc ocn fi
of, or be distributable to, any drrector oﬁ"lcer or trustee of the corporatlon, or any other i
private person; but the corporation shall be authonzcd and empowered to pay reasonablc .
compensation for services rendered and to make payments and distributions in furtherance
of the purposes as set forth in Article Three hereof.

(b) No substantial part of the activities of the corporation shall be the
carrying on of propagands, or otherwise attempting to influence legislation; and the
corporation shall not participate in, or intervene in (including the publication or
distribution of statements) any political campaign on behalf of any candidate for public
office.

(c) Notwithstanding any other provisions of these Articles of Incorporation,
the corporation shall not carry on any other activities not permitted to be carried on:

(i) By a corporation exempt from federal income taxation under
section 501{c)(3) of the Internal Revenue Code and whiclr is other than a private
foundation within the meaning of section 509(a) of the Internal Revenue Code; or

(i) By a corporation, contributions to which are deductible for
federal income tax purposes under section 170(c)(2) of the Internal Revenue Code.
It is intended that the corporation shall have, and continue to have, the status of an

organization which is exempt from federal income taxation under section 501(c)(3) of the
Internal Revenue Code and which is other than a private foundation within the meaning of
section 509(a) of the Internal Revenue Code. All terms and provisions of these Articles of

Incorporation and the Bylaws of the corporatlon, and all authonty and operations of the

corporation,: shall be construed apphcd and camed out m accordance with such intent.

_ ADSI0M40.163, 7




The Board of Ducctora shall have general charge of the aﬁ'mrs and any property and
assets of the corporatton. ; It shall be the duty ot‘ the dﬁectors to cany out the purposes
and functions of the corporation. The dlrectors shail be elected in accordance w1th the .
Bylaws of the corporation and shall have the powers and dunes set forth in these Articles
of Incorporation and in the Bylaws, to the extent that such powers and duties are not
inconsistent with the status of the corporation as a nonprofit corporation which is exempt
from federal income taxation under section 501{c)(3) of the Intemal Revenue Code and
which is other than a private foundation within the meaning of section 509(a) of the
Internal Revenue Code.

SIX
Members
The Corporation shall have no members.
SEVEN
Initial Board of Directors

The Board of Directors of the corporation serving under these amended and restated
articles of incorporation as of August 29, 1997 shall consist of seven (7) individuals,
whose names and addresses are set forth below. Each such individual shall serve asa

director until his successor has been elected and has qualified.

Name Address

Mr. Chet H. Bradeen Exceler Health Care
79 High Street
Eton
Windsor, Berkshire SLA6AF
United Kingdom

AD970440.163
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o ) Definitions
For purposes of these Articles of fnédilpom:tioﬁ, "charitable purposes" include
charitable purposes within themeaning of section 501(¢)(3) of the Internal Revenue Code,
contributions for which are deductible under section 170(0)(2) of the Internal Revenue
Code. All references in these Articles of Iicorporatioh to sections of the Internal Revenue
Code shall be considered references to the Internal Revenue Code of 1986, as from time
to time amended, and to the corresponding provisions of any applicable future United
States Internal Revenue Law, and to all regulations issued under such sections and
provisions.
ELEVEN

Incorporator
The name and address of the Incorporator is as follows:

Peter M. Wright
Alston & Bird
One Atlantic Center
1201 West Peachtree Street
Atlanta, Georgia 30309-3424
TWELVE
Amendments
These Articles of Incorporation may be amended at any time and from time to time
by the affirmative vote of a majority of all of the directors then in office.

THIRTEEN

Indemnification

A director of the corporation sh?ll not ﬁe ﬂéysoﬁgllyf liable to the corporation for

monetflry daxﬁaﬁésfdt breach of fiduciary _dpty"his'aa l'd'i're'cta;‘,- except for liabi-litj.‘('i).i for any )
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knowmg vmlat:on of law, or m)l for any transacuon ﬁ'om wlnch the du'ector denved; an

improper persona.l benefit. Ifthe Act hereé.ﬁer is amended to authonze the further
elimination or limitation of the llability of directors, then the hablhty of a director of the
corporation, in addition to the limitation on personal liability provided herein, shall be
limited to the fullest extent permitted by the amended Act. Any repeal or modification of
this paragraph by the corporation shall be prospective only, and shall not adversely affect
any limitation on the personal liability of a director of the Corporation existing at the time
of such repeal or modification.

By resolutions of the board of directors of REEA/Home Office, Inc., the
Corporation's sole member prior to the adoption of this amendment, and of the Board of
Directors of the Corporation, adopted on August 29, 1997 by the unanimous vote of all
seven (7) directors of RHA/Home Office, Inc. thenin office, and by the unanimous vote
of all seven (7) directors of the corporation then in office, respectively, the foregoing
Amended and Restated Articles of Incorporation were adbbted. No 6iher persons are
required, under the Act, to approve this amendment. Any amendments 'mcluded in the
restatement have been adopted pursuant to Section 617. 1007(4) Flonda Statutes. There

is no discrepancy between the corporatxon s nmcles of incorporation as theretofore
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