CERTIFICATE OF INCORPORATION

or
HEALTH CARE AND RETIREMENT CORPORATION

The undet:iqned._in order to form a corporation for the
purposes hereinafter stated, under snd pursuant to the Gseneral
Corparation lav of the State .of Delavare, does hareby certify as

follows:

ARTICLE I

Name Of The Corporation
The nase of this corporation (the "Cozporstion®) is:

Health Care And ketirement Corvoratien

ARTICLE II

Begistered Agent And kegistersd Office

The address of its registered office in tha State of
Delavare is 1013 Centre Road, City cf Wilmingtun, Delaware,
County of New Castle. The name of its registered agent at such
sddress is Corporation Service Company.

ARTICLE III -
Purposs Of The Corporation

The nature of the business or purgcses to be conducted
or promoted is:

To engace in any lawful act or activity
for which corporations may be orcanized under the
General Corporation lLaw of the State of Delawvare
(the "Genetral Corporation law").




!

redemption or purchase account (if any) tc be proviiled for
shares of cuch seriss of the Prefarred S§tock, and the vocring
povers (if any) of the holders of any series of Preferred
Stock gensrally or vith respect to any particuisr matter,
which say be lsss than, equal to or grsater thsn ons vote
per share, and which may, without limiting the generality of
the f~regoing, include the right, voting ss a series by
itself or together with the holders of any other saries of
Preferred Stock or all series of Preferred Stock as a class,
to elect one or more directors of the Corporatisn gensrally
or under such specific circuastances and on such conéd tionw,
as shall bs provided in the resolution or resolutions of the
Board of Dirsctors adopted pursuant hereto. incluaing,
without limitstion, in the event there shall have beun a
default in the payment of dividend« on or redsmption of Any
one or mores series of Preferred stock). The Board of
Directosrs may from time to time decraase the number of
shares of a.)y series of Preferred gtock (but not below the
nunber thereof then outstanding) by providing that any
unissued shares previously assigned to such series shall no
longer constitute part thereeof and may assign such unjssued
shares to an existing or nevly created series. The
foragoing provisions of this paragraph A vitan respect to the
creation or issuance of ser:es of Pralerred ftock shall be
subject to any additional conditions with respect theresto
wvhick may be contained in any resoclutions then in effect
wvhich shall have tharetofcre besn adopted in ac~ordancs with
ths Zoregoing provisions of this paragraph A vith respect to
any then outstanding serlis of Praferrad Stock.

B. Yoting Rigots.

1. common. Zxcept as may otherwise be
required by law, and subject to the provisious of
such resolution or resolutions a¢ may be adopted
by the Board o. Directors pursuant to Paxagraph A
of tiis Article IV yresnting the holders of one or
wors ser.ss of Preferred Stock exclusive voting
povers with tespect to any matter, each holder of
Common Stock shall hava one vote in rospect of
each share of Coxmon 3tock held on all matters
voted upon by tlLe stockholder:c.

2. Sraferred. The Preferred Stock
shall have no voting rights and shall have no
rights to raceive notice ¢f any meetings excspt as
requ.rad by law or expisssly provided in the
resolution establishing any series theriof.

c. Istas _of Common Stock. Th: Common Stock
shall be subject to the sxpress terms of the Preferred Stock
and any series theieof. Each share of Coamon Stock shall be
equal to every other share of Common Stock.

.,;..




After the provisions with respect tn preferentisl
dividends on any series of Preferred Stock (fixed in accordance
with the provisions vf Paragraph A of this Jrticle Iv), if any,
shall have been satisZied and aftar the Corporation shall have
complied with all the requiraments, if any, vith respect to
redemption of, or the setting aside of sums us sinking funds or
redeaption or purchase accounts with respect to, any series of
Preferred Stock (fixed in accordance with the provisions of
Paragraph A of this Article IV), and subject further to any other
conditions that may be fixed in accordance with the provisions of
Paragraph A of this Article IV, than and not cthervise the
holders of Common Stock shall bs entitled to reaceive such
dividends »s may be declared fros time to time by the Board of
Directors.

In the even: of the voluntary or invojuntary
liguidation, dissolution or winding-up of the Curporation, after
distribution in full of the preferential amounts, if any (fixed
in accerdance with the provisions of Paragraph A of this Artjicls
IV), to be distributed to the holders of Preferrad S$tock by
reason thereof, the holders of Commor Stock shall, subject to the
additional rights, if any (fixed in accordance with the
provisions of Paragraph A of this Article 1IV), of the holders of
any outstanding shares of Preferred Stock, be entitled to receive
sll of the remaining assets of the Corporation, tangible and
intangible, of whatever kind available for distribution to
stockholders ratably in proportion to the number of shares of
Common Stock held by them respectively.

The authorized amount of shares of Common Htock and of
Preferred Stock may, without a class or series vote, be increased
or decreased fros time to time by the affirmative vote of the
holders of a majority of the combined voting pover of the then-
outstanding shares of capitel stock of the Corporation that
pursuant to the Certificate of Incorporation are entitlied to vote
generally in the election of directors of the Corporation, voting
together as a single class.

ARTICLE V
dncorporator

The name and mailing address of the sole incorpcorator
of the Crrporation {s:

Cheryi A. King

Lathanm & Watkins

Sears Tover, Suite 58900
Chicago, Illinois 6€06C6



ARTICLE VI
corporate Existence

The Corporation is to have perpetusl existence.

ARTICLE VII
Amendment Of The By-lavs

In furtherance and not in limitation cf the povers
conferred by statute, the Board of Directors is expressly
authorized to make, alter or repsa) the By-lawe of the
Corporation.

ARTICLE VIII
Rirector Liabiiity: Indemnification

A director of the Corporation shall not be personally
liable to the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director, excspt for
liability (i) %or any breach of the director's duty of loyslty to
the Corporation or its stockholders, (ii) for acts or omissions
not in good faith or which involve inte¢ntional misconduct or a
knowing violation of law, (1ii) under Section 174 of the General
Corporation lav, as the same exists or hereafter may be amended,
or (iv) for any transaction from which the director derived an
isproper personal benefit. If the General Corporation Lawvw
hereafter is amended to authorize the further ulimination or
limitation of the liability of the directors, then the liability
of a directecr shall be eliminated or limited to the fullest
extent permitted by the amended General Corporation Lav. 1In
addition to the limitation or personal liability of directors
proevided herein, the Corporation shall, to the fullest extent
permittad by the General Corporation law: (x) indemnify its
officers and directors and (y) advance expenses incurred by such
officars or directors in relation to any action, suit or
proceeding. Any repeal or modification of this paragraph by the
stockholders of the Corporation shall be prospective only, and
shall not adversecly affect any limitation on the personal
liability or right to iademnification or advancement of expenses
hereunder exjisting at the time of such repeal or modificatio.

ARTICLE IX

Meetings Of Stockholders

A. Meetings of stockholders may be held withina or
without the State of Delavare, as the By-lavs may provide. The
books of the Corporation may be kept (subject to any provision




contained in the statutes) ocutside the State "f Dalawars at such
place or places as may be designated fros time to time by the
Board of Directors or in the By-~laws of the Corporation.
Zlections of dirsctors need not be by written ballot unless the
By-laws of the Corporatior shall so provide.

B. Wnanever s COBpromise Or arrangement is proposed
betwean the Corporation and its creditors or any class of thes
and/or between the Corporation and its stockholders or any class
of them, any court of eguitable jurisdiction within the State of
Delavare may, on the application in a summary way of the
corporation or of any creuditor or stockholder thereof or on the
application of any receiver or receivers appointed for the
Corporation under the provisions of Section 251 of the General
Corporation Lav or on the application of trustees irn dissolution
or of any receivar or recejivers appointed for the Corporation
under the provisions of Section 279 o{ the General Corporation
Lav order a meeting of the craditors or class of creditors,
and/or of the stockholders or clarss of stockholders of the
Corporation, as the case mnay be, to be summoned in such sanner as
the said court directs. If a majority in number representing
three-fourths in value of the creditore or class of creditors,
arnd/oxr of the stockholders or clacs of utockholders of the
Corporation, as the case may be, agres to any compromise or
arrangesent and to any reorganization of the Corporation as
consequence of such compromise or arrangeaent, the said
coxpromise or arrangenent and the said recrganization shall, it
sanctioned by the court to which the said application has been
sede, be bBinding on all the creditors or class of creditors,
and/or on all the stockholders or class of stockholders of the
Corporation, as the case may be, and also on the Corporation.

ARTICLE X

urther Amandments

Subject to the provisions heraof, the Corporation
reserves the right at any time, and from time to time, to amend,
alter, repeal, or rescind any provision contained in this
Certificate of Incorporation, in the manner nov 5r herasafter
prescribed by law, and other provisions authorized by the laws of
the State of Delavare at the time in force may be addad or
inserted, in the manner now or heresfter prascribsd by law: and
all rights, preferences and privileges of whatsoever nature
conferred upon stockholders, directors, »r any other persons
whomsoever by and pursuant to this Certificate of Incorporation
in its present form or as hereafter amended are grantsd subject
to this reservation.




ARTICLE XI

Classified Board

A, Excapt as may otherwise be provided pursuant to
Article 1V hereof with respect to any rights of holders of
Preferred Stock to elact additional diractors, the namber of
directors of the Corporation shall ba not less than one (1) nor
more than fifteen (15), with the then-authorized number of
directors being fixed from time to time by or pursuant to a
resolution pessel by the Board of Directors of the Corporation.

B. The directors of the Corporation (other than any
directors who may be elected by holders of Preferred Stock as
provided for pursuant to Article IV harecof) shall be and are
divided into three classes: Class I, Class II and Class III.

The number of directors in each class shall be as nearly equal as
the then-autheorized number of directors constituting the Board of
Directors permits. Each director shall serve for a terms ending
on the date of the third annual aseeting of stockholders (an
*Annual Meeting®! following the Annual Meeting at which such
director vas elected; provided, howaver, that each initial
director in Class I shall serve for a term ending on the date of
the Annual Meetiny held in 1992, each initial director in Class
II shall serve for a term ending on the date of the Annusl
Meeting held in 1993, and each initiasl director in Class III
shall serve for a term ending on the date of the Anmmual Meeting
held in 1994. Any director who may be elected by holders of
Preferred Stock as provided for pursuant to Article IV hereof
shall serve for a term ending on the date of the next Annual
Meeting following the Annual Heeting at which such director was
elected.

c. In the event of any increase or Qecrease in the
authorized number of directors:

1. Each diractor then serving shall nevertheless
continue as a director of the class of vhich ha is a member
until the expiration of his term or his prior death,
retirement, resignation or removal; and

2. Except to the extent that an increase or
decrease in the authorized number of directcrs occurs in
connaction with the rights of holders of Preferred Stock to
elect additional directors, the nsvly created or eliminated
directorships resulting frox any increase or decrease shall
be apportioned by the Board of Directors axong the three
Classes 80 as to keep the number of directors in each class
as nearly equal as possible.

D. Notwithstanding the provisions of Paragrapha B and
C of this Article XI, each director shall serve until his
successor is elected and qualified or until his death,
retiresent, resignation or removal. Except as may othervise be



provided pursuant to Article IV hersot wvith respect to any rights
of holders of Preferred S8tock, no director may be removed during
his term except for cause.

E. Except as may othervise be provided pursuant to
Article 1V hereof vith respect to any rights of holders of
Preferred Stock to elect additional directors, should o vacancy
in the Board of Directors occur or bs created (vhether arising
through death, retiresent, resignation or removal or through an
increase in the number of authorized directors), surh vacancy
shall be filled by the affirmative vote of a majority of the
resaining directors, even *‘hough less than a gucorum of the Board
of Directors. A director so elected to fill a vacarcy shall
serve for the remaindar of the term of the class to vhich he vas
elected.

r. During any period when the holders of any ssries
of Preferred Stock have the right to elect additional directors
as provided for or fixed pursuant to the provisions of Article IV
of this Certificate of Incorpo-ation, then upon commencesent and
for the duration of the period during vhic.: such right continues
(i) the then otherwise total authorized number of directors of
the Corporatior. shall sutomatica.ly be incrsased by such
specified number of directors, and the holders of such Prefe red
Stock shall be entitled to elect the additional directors so
provided for or fixed pursuant to said provisions, and (ii) each
such additional director shall serve until such director's
successor shall have basen duly electsd and qualified, or until
such director's right t¢ hold such office terminates pursuant to
said previsions, whichever occurs earlier, subject to his earlier
death, cdisqualification, resigna%tion or removal. Except as
othervine provided by the Board of Directors in the resolution or
resoluiions establishing such series, vhenever the holders of any
series of Preferrad Stock having such right to elect additional
directors are divested of such right pursuant to the provisions
of such stock, the terms of office of all such additional
disectors elected by the holders of such stock, or elected to
£ill any vacancies resulting from the death, resignation,
disquaiification or removal of such additional directors, ashall i

forthvith terminate and the total and authorized number of
directors of the Corporation shall be reduced accordingly.

ARTICLE XII
Sertain Limitations On Powars Of Stockholders
A. Action shall be taken by the stockholders only at

annual or special meetings of stockholders and stockholders may
not act by written consent.

b. Special meetings of the stockholdsrs of the
Corporation for any purpose or purposes may be ralled at any time
by the Board of Directors, or by a majority of tne members of the




Board of Directors, or by & committee of the Bosrd of Directors
which hss been duly designated by the Board of Directors ang
vhose powers and authority, as provided in a resolution of the
foard of Directors or in the By-lavs of the Corporrtion, include
the pover to call such meetings. Special meetings of
stockholders of the Corporation mey not be ca.led by any other
Person or persons.

ARTICLE XIII

Yote Raquired To Amend Articles

The proevisions set forth in this Article XIII and in
Article XI (provisions as to nunber and classes of diractors),
and Article XI1 (provisions regarding certain limitations on
povers o! stockholders) may not bs repesled or amended in any
respact, and no provision imposing cumulative voting in the
slection ot directors may be added, unless such action is
approved by the affirmative vote of the holders of not less than
80t of all of the outstanding shares of capital stock of the
Corporation or another corporation entitled to vote ~Zenerally in
the election of directors.

ARTICLE XIV

Exscutive Comaittes

The Board of Directors, pursuant to the By-laws of tha
Corporation or by resolution passed by a majority of the then-
authovized number cf directors, may designate any of their number
to constitute an Executive Committee, which Executive Committee,
to tha fullest extent permitted by lav and provided for in said
rssolution or in the By-lavs of the Corporation, shall have and
may sxercise all of the povers of the Board of Diractors in the
managesant of the business and affairs of the Corporation, and
shall have powvar te authorize the seal of the Corporation te be
sffixed to all papers that may require it.

Dated: August 28, 1991

Sole lIncorporator




