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ez STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
Office of the Secretary of State
Corporations Division
148 W. River Street
Providence, Rhode Island 02904-2615

NON-PROFIT CORPORATION

ARTICLES OF INCORPORATION

The undersigned, acting as incorporator(s) of a corporation under Chapter 7-6 of the General Laws of Rhode Island,
1956, as amended, adopt({s) the following Articles of Incorporation for such corporation:

BH ACQUISITION, INC.
1. The name of the corporation is Q

2. The period of its duraticon is (if perpetual, so state) perpetual

3. The specific purpose or purposes for which the corporation is organized are:
SEE EXHIBIT A ATTACHED HERETO AND MADE A PART HEREOF

4, Provisions, if any, not inconsistent with the law, which the incorporators elect to set forth in these articles of
incorporation for the regulation of the internal affairs of the corporation are:

SEE EXH!BIT B ATTACHED HERETQO AND MADE A PART HEREOF
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c/o Edwards Angell Palmer & Dodge LLP
5. The address of the initial registered office of the corporation is 2800 Financial Plaza
(Street Address, pot P.O. Box)

Providence Rt 02903
(Clty/Town) {Zip Code)
address js Matthew E. Smith, Esq.

, and the name of its initial registered agent at such

(Name of Agent)

6. The number of directors constituting the initial Board of Directors of the Corporation is

{not less than three directors)
and the names and addresses of the persons who are to serve as the initial directors are:

Name

Address
Jane Hayward 77 Secluded Drive, Narragansett, Rl 02882
Susan Johnson, CPA ¢fo Lefkowitz, Garfinkel, Champi & DeRienzo, P.C., 10 Weyhosset St., Ste. 700, Providence, Rl 02903
Brendan Kane c¢/o New England Construction, 293 Bourne Avenue, Rumford, Rl 02916
John Cianciolo cfo Starkweather & Shepley Insurance, 80 Catamore Blvd., E. Providence, Rl 02914
Stephen Hourahan c/o Bank Rhode Island, One Turks Head Place, Providence, Rl 02903
Denise Barge 33 Brandon Road, Cranston, RI 02910

SEE ADDITIONAL DIRECTORS LISTED ON EXHIBIT C ATTACHED HERETO AND MADE A PART HEREOF

7. The name and address of each incorporator is:

Name Address
Matthew E. Smith, Esq. c/o Edwards Angell Palmer & Dodge LLP

2800 Financial Plaza, Providence, Rl 02903

8. Date when corporate existence is to begin _ 4Pon filing
(not prior to, nor more than 30 days after, the filing of these Articles of Incorporation)

Under penalty of perjury, l/we declare and affirm that l/we
have examined these Articles of Incorporation, including any
accompanying attachments, and that all statements contained

herein are tru% }
Date: ‘yd (9 -0 7 %

r L - —
Matthew E. Smit{EsqV

Signature of each Incorporator



EXHIBIT A
TO
RHODE ISLAND NON-PROFIT ARTICLES OF INCORPORATION
OF
BH ACQUISITION, INC.

3. The specific purpose or purposes for which the corporation is organized are:

Said corporation is organized without capital stock and is organized and shall be operated
exclusively for one or more of the following purposes: religious, charitable, scientific, testing
for public safety, literary, or educational purposes, or to foster national or international amateur
sports competition (but only if no part of its activities involve the provision of athletic facilities
or equipment), as specified in Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended, or the corresponding provision of any future United States Internal Revenue Law (the
"Code"). Such purposes shall be furthered by activities, which include, but are not limited to:
(a) operating and managing a nursing home facility for elderly and at-risk men and women;
(b) engaging in any and all activities related directly or indirectly to meeting the multiple health-
care needs of an ethnically diverse and low income residential nursing home community; and
(c) transacting any other lawful activity or business in which corporations may be engaged under

the Rhode Island Nonprofit Corporation Act, as in effect from time to time.
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EXHIBIT B
TO
RHODE ISLAND NON-PROFIT ARTICLES OF INCORPORATION
OF
BH ACQUISITION, INC.

4. Provisions, if any, not inconsistent with the law, which the incorporators elect to set
forth in these Articles of Incorporation for the regulation of the internal affairs of the corporation

arc:

a. This corporation is organized and shall be operated exclusively for exempt purposes
within the meaning of Section 501(c)(3) of the Code. No part of the net earnings of this
corporation shall inure to the benefit of, or be distributable to, its directors, officers, or other
private persons, except that the corporation shall be authorized and empowered to pay reasonable
compensation for services rendered and to make payments and distributions in furtherance of the
purposes set forth in Article 3 hereof. No substantial part of the activities of the corporation shall
be the carrying on of propaganda, or otherwise attempting to influence legislation, and the
corporation shall not participate in, or intervene in (including the publishing or distribution of
statements) any political campaign on behalf of (or in opposition to) any candidate for public
office. Notwithstanding any other provision of these Articles, the corporation shall not carry on
any other activities not permitted to be carried on (a) by a corporation exempt from federal
income tax under Section 501({c)(3) of the Code, or (b) by a corporation, contributions to which
are deductible under Section 170(c)2) of the Code. In the event that the corporation is a private
foundation as that term is defined in Section 509 of the Code, then notwithstanding any other
provisions of the Articles of Incorporation or the by-laws of the corporation, the following

provisions shall apply:
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The corporation shall distribute the income of each taxable year at such time and

in such manner as not to become subject to the tax on undistributed income

imposed by Section 4942 of the Code.

The corporation shall not engage in any act of self dealing as defined in

Section 4941(d) of the Code; nor retain any excess business holdings as defined in

Section 4943(¢) of the Code, nor make any investments in such manner as to

incur tax liability under Section 4944 of the Code; nor make any taxable

expenditures as defined in Section 4945(d) of the Code.

b. Without in any way limiting the foregoing, the corporation shall have those powers
granted by Section 7-6-5 of the General Laws of Rhode Island, 1956, as amended (the "Rhode
Island General Laws™).

c. The corporation shall not be a membership corporation and shall have no authority to
issue capital stock.

The affairs and business of the corporation shall be managed by a Board of Directors.
Each member of the Board of Directors shall have one vote. The directors and officers of the
corporation, terms of office, method of selection, respective duties, and all things pertaining
thereto, are defined and established by the by-laws of the corporation.

d. Upon dissolution, after paying or making provision for the payment of all of the
liabilities of the corporation, the assets of the corporation shall be distributed for one or more
exempt purposes within the meaning of Section 501(c)(3) of the Code, or shall be distributed to
the federal government, or a state or local government, exclusively for a public purpose.

€. The corporation shall have the power to indemnify, to pay expenses to, and to
purchase and maintain insurance for its directors, officers, and other persons to the full extent
permitted by the law of the State of Rhode Island, but only to the extent that the status of the

corporation as a corporation exempt under Section 501(c)(3) of the Code shall not be affected

thereby. A Director of the corporation shall not be personally liable to the corporation or to its

PRV 1006928.1



members for monetary damages for breach of fiduciary duty as a Director, except for liability (i)
for any breach of the Director's duty of loyalty to the corporation or its members; (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of

law; or (iii) for any transaction from which the Director derived an improper personal benefit.

PRV 1006928.1



EXHIBIT C

TO
RHODE ISLAND NON-PROFIT ARTICLES OF INCORPORATION
OF
BH ACQUISITION, INC.
6. Additional names and addresses of the directors:
Matthew E. Smith, Esq. c/o Edwards Angell Palmer & Dodge LLP

2800 Financial Plaza, Providence, RI 02903

Casby Harrison ¢/o Harrison Law Associates
807 Broad Street, Providence, RI 02907

Edward Mazze c¢/o University of Rhode Island Business School
304 Ballentine Hall, Kingston, RT 02881
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