ARTICLES OF INCORPORATION
OF
COLLIN J. BOWEN MEMORIAL SCHOLARSHIP. INC.

The undersigned incorporator, desiring to form a corporation (hereinafter referred
to as the "Corporation") pursuant to the provisions of the Indiana Nonprofit Corporation Act
0f 1991 as amended (hereinafier referred to as the "Act"), executes the following Articles
of Incorporation:

ARTICLE ]

Name and Classification

The name of the Corporation is "Collin J. Bowen Memorial Scholarship, Inc." The
Corporation is a public benefit corporation.

ARTICLE T

Pumoses and Powers

Section 2.1. Purposes. The corporation is organized and shall be operated
exclusively

to:

(a) Award scholarships, in an amouni to be determined by the Board of
Directors (hereinafter referred to as the “Board™), to one or more graduating seniors from a
Grant County, Indiana high school who are pursuing secondary education;

(" Award scholarships, in an amount to be determined by the Board, to one or
more students enrolled at University of Maryland Baltimore County;

(c) Serve in a general partner, co-general partner, partner, member or sponsor
capacity in limited partnerships or other entities to further the purposes of this corporation;
and

(d) Transact any and all lawful business for which corporations may be
incorporated under the Act; provided that such business is not inconsistent with the

corporation being organized and operated exclusively for charitable purposes.

Section 2.2. Non-Profit Purposes.

{a) The Corporation is organized and shall be operated exclusively for
charitable purposes, within the meaning of Section 501(c)3) of the Internal Revenue Code
of 1986, as now enacted or hereafter amended, including for such purposes, the making of
distributions to organizations that engage in activities in furtherance of the purposes of
this corporation.



(b) Notwithstanding any of the statements of purposes and powers of this
corporation contained herein, the corporation shall not, except to an insubstantial degree,
engage in any activity or exercise any powers that are not in furtherance of the specific
purposes of this corporation.

{c) The Corporation’s purposes and its activities shall be conducted in such a manner
that no part of its net camings shall inure to the benefit of any member, director, officer, or
other private person, except that the Corporation shall be authorized and empowered to pay
reasonable compensation for services.

(d) No substantial part of the activities shall be the carrying on of propaganda or
otherwise attempting to influence legislation, and the corporation shall not participate in or
intervene in any political campaign on behalf of any candidate running for public office.

(e) Notwithstanding any other provision of these articles, the Corporation shall
not carry on any other activities not permitted to be carried on (i) by a corporation exempt
from federal income tax under section 501(c¥3) of the Internal Revenue Code, or the
corresponding section of any future federal tax code, or (ii) by a corporation, contributions to
which are deductible under section 170(c)2)} of the Iniernal Revenue Code, or the
corresponding section of any future federal tax code,

Section 2.3. Powers. Subject to any limitation or restriction imposed by the Act, any other
law, or any other provisions of these Articles of Incorporation, the Corporation shall
have the power:

(a) To do everything necessary, advisable, or convenient for the accomplishment of any
of the purposes hereinbefore set forth, or which shall at any time appear conducive fo or
expedient for the protection or benefit of the Corporation and to do all of the things incidental
thereto or connected therewith which are not forbidden by law; and

(b) To have, exercise, and enjoy in furtherance of the purposes hereinbefore set forth afl the
general rights, privileges, and powers granted to corporations by the Act, as now existing or
hereafter amended, and by the common law.,

Section 2.4. Limitations on Powers. If the Corporation becomes a private foundation (as
defined in Section 509(a) of the Internal Revenue Service of 1986, as amended, or
corresponding provisions of any subsequent Federal tax laws), the Corporation shall be subject
the following requirements.

(a) The Corporation shall distribute its income for each taxable year at such time and in
such manner as not to become subiect to the tax on undistributed income imposed by Section 4942
of the Internal Revenue Code of 1986, as amended, or corresponding provisions of any
subsequent Federal tax laws.

(b) The Corporation shall not engage in any act of self-dealing that would subject any
person to the taxes imposed on acts of self-dealing by Section 4941 of the Internal Revenue Code
of 1986, as amended, or corresponding provisions of any subsequent Federal tax law.

(¢) The Corporation shall not retain any excess business holdings that would subject it to
the tax on excess business holdings imposed by Section 4943 of the Internal



Revenune Code of 1986, as amended, or corresponding provisions of any subsequent Federal tax
law.

(d) The Corporation shall not make any investments in a manner that would subject it to the
tax under Section 4944 of the Internal Revenue Code of 1986, as amended, or
corresponding provisions of any subsequent Federal tax law,

{e) The Corporation shall not make any expenditures that would subject it to the taxes on
taxable expenditures imposed by Section 4945 of the Internal Revenue Code of 1986, as amended,
or corresponding provisions of any subsequent Federa] tax law.

ARTICLE 111

Distribution of Assets upon Dissolution

Upon dissolution of the corporation, the Board of Trustees of the corporation shall, after
paying or making provision for the payment of all of the hiabilities of the corporation, dispose of
all of the assets of the corporation exclusively for the purposes of the corporation in such manner,
or to such organization or organizations organized and operated exclusively for charitable,
educational, religions, or scientific purposes as shall at the time qualify under Section 501(c)(3) of
the Internal Revenue Code of 1986 {or the corresponding provisions of any future United States
Internal Revenue Law), as the Board of Trustees shall determine. Any such assets not so disposed
of shall be disposed of by the Superior Court of Grant County, exclusively for such purposes or to
such organizations, as said Court shall determine, which are organized and operated exclusively
for such purposes.

ARTICLE IV

Term of Existence

The Corporation shall have perpetual existence.

ARTICIEV

Registered Aeent and Registered Office

Section 5.1. Registered Agent. The name of the registered agent of the Corporation is Dean

Neal.

Section 5.2, Registered Office. The post office address of the registered office of the
Corporation is 1603 N. Baldwin Avenue, Marion, IN 46952,

ARTICLE VI
Members

The Corporation shall have no members



ARTICLE V11

Board of Directors

Section 7.1. Number and Term of Office. The initial Board of Directors shall consist of
five (5} directors. Thereafter, the exact number of directors shall be determined by
resolution of the Board of Directors and specified from time to time in the Bylaws of the
Caorporation. The mininmum number of directors so specified shall be five (5). Whenever the Bylaws
do not specify the number of directors, the number shall be five (3). Each director shall serve for a
term of one (1) year, or until his or her successor is elected and qualified, or until his or her
resignation, removal, or death.

Section 7.2. Initial Board of Directors. The names and addresses of the mitial Board of
Directors of the Corporation are;

Shelby M. Bowen
770 3™ Avenue SW
Carmel, IN 46032

Justin Bowen
10133 Hawks Lake Drive
Fishers, IN 46038

Scott Hunt
1713 N. Quarry Rd. #212
Marion, IN 46952

Jim Burke, Jr.
12580 Scottish Bend Road
Carmel, IN 46033

Jim Burke, Sr.
Marion, IN 46952

Section 7.3. Election of Directors. The directors of the Corporation shall be elected by the
Board of the Corporation at the annual meeting of the Board of the Corporation. If such election is not
made at the annual meeting of the Board of the Corporation, the directors then in office shall
hold over until their successors shall be elected and qualified, or until their resignation, removal, or
death. A vacancy among the directors caused by death, resignation, or removal may be filled by
the remaining directors until the next annual meeting by a majority vote of such remaining
directors.

Section 7.4. Qualifications, Fach director shall have such qualifications as may be
specified from time to time in the Bylaws of the Corporation or required by law.

Section 7.5. Removal. Any director may be removed, with or without cause, at any time
by the vote of a majority of the directors of the Corporation then in office.

Section 7.6. Annual Meetings. Anmuzal meetings shall be held at a place and time of each
vear as the Board may designate from time to time by resolution.

Section 7.7 Consent Resolutions. Any action required or permitted to be take by the Board




under any provision of law may be taken without a meeting if all of the members of the Board
mdividually or colectively consent in writing to such action. Such written consent or consents shall
be filed with the minutes of the proceeding of the Board. Such action by written consent will have the
same force and effect as if taken by wnanimous vote of the Directors. Any certificate or other
document filed under any provision of law relating to actions so taken must state that the action was
taken by unamimous written consent of the Board without a meeting and that the Articles of
Incorporation and Bylaws of this Corporation authonze the Directors fo so act. Such a statement shall
be prima facie evidence of such authority.

ARTICLE VIII

Name and Address of Incorporator

The name and address of the incorporator of the Corporation is: Shelby M. Bowen, 770 3
Avenue SW, Carmel, Indiana 46032.

ARTICLE X

Provisions for Regulation of
Business and

Conduct of Affairs of Corporation

Section 9. 1. Place of Meetings. Meetings of the Board of Directors of the Corporation shall
be held at such places, within the State of Indiana, as shall be specified in the calls and notices or
waivers of notices of such meetings given in accordance with the Bylaws of the Corporation.

Section 9.2. Indemnification.

(a) Rights to Indemmification and Advancement of Expenses. The Corporation shall
indemnify as a matter of right every person made a party to a proceeding because such person
is or was

6] a member of the Board of the Corporation;
(ii) an officer of the Corporation, or

(iii) while a director or officer of the Corporation, serving at the Corporation's
request as a director, officer, partner, trusiee, employee, or agent of another
foretgn or domestic corporation, partnership, joint venture, trust employee
benefit plan, or other enterprise, whether for profit or note,

(each an "Indemnitee") against all liability incurred by such person in connection with the
proceeding; provided that it is determined in the specific case that indemnification of such person is
permissible in the circumstances because such person has met the standard of conduct for
indemnification specified in the Act. The Corporation shall pay for or reimburse the
reasonable expenses incurred by an Indemmnitee in commection with any such proceeding in
advance of final disposition thereof in accordance with the procedures and subject to the conditions
specified in the Act. The Corporation shall indemnify as a. matter of right an Indemnitee who is
wholly successful, on the merits or otherwise, in the defense of any such proceeding against
reasonable expenses incurred by the person in connection with the proceeding without the
requiremnent of a determination as set forth in the first sentence of this paragraph.



Upon demand by a person for indemnification or advancement of expenses, as the case may
be, the Corporation shall expeditiously determine whether the person is entitled thereto in
accordance with this Article and the procedures specified in the Act.

The indemnification provided under this Asticle shall be applicable to any proceeding
arising from acts or omissions occurring before or after the adoption of this Article.

(b) Other Rights Not Affected. It is the intent of this Article or provide indemnification
to directors and officers to the fullest extent now or hereafter permitted by law
consistent with the terms and conditions of this Article. Nothing contained in this Article shall
limit or preclude the exercise of, or be decmed exclusive of, any right under the law, by
contract or otherwise, relating to indemnification of or advancement of expenses {0 any person who
is or was a director, officer, emplioyee or agent of the Corporation, or the ability of the
Corporation to otherwise indemmnify or advance expenses to any such individual.

Notwithstanding any other provision of this Article, there shall be no indemnification
with respect o matters as to which indemnification would result in inurement of net earnings of
the corporation "to the benefit of any private shareholder or mdividual,” within the meaning of
Section 501(c)3) of the Internal Revenue Code of 1986, as amended, or similar provisions of
any subsequent Federal tax law. The provisions of, and the rights and obligations created by, this
Article shall not give rise or be deemed to give rise to "compensation for personal
services" as described in IC 34-4-11.5-1 et seq., as amended.

(c) Definitions, For purposes of this Article:

(1) A person is considered to be serving an emplovee benefit plan at the
Corporation's request if the person's duties to the Corporation also impose duties on, or
otherwise involve services by, the person to the plan or to participants in or beneficiaries
of the plan.

(2) The estate or personal representative of a person entitled to indemnification or
advancement of expenses shall be entitled hereunder to indemmification and advancement
of expenses to the same extent as the person.

(3) The term “expenses” includes all direct and indirect cosis (including
without limitation counsel fees, retainers, court costs, transcripts fees of experts, witness
fees, travel expenses, duplicating costs, printing and binding costs, telephone charges,
postage, delivery service fees, all other disbursements or out-of-pocket expenses) actually
incurred in connection with the investigation, defense, settlement or appeal of a
proceeding or establishing or enforcing a right to indemmification under this Axrticle,
applicable law or otherwise.

(4) The term "lability" means the obligation to pay a judgment, settlement,
penalty, fine, excise tax (including an excise tax assessed with respect to an employee
benefit plan), or reasonable expenses incurred with respect to a proceeding.

(5) The term "party" includes an individual who was, is or is threatened to be
made a named defendant or respondent in a proceeding.

(6) The term "proceeding” means any threatened, pending or completed action, suit
or proceeding, whether civil, criminal, administrative or investigative and whether formal



or informal.

Section 9.3. Compensation of Employees. To carry out the purposes and activities of the
Corporation, such individuals as are deemed necessary may be emploved, and each such employee
may be paid such compensation for services actually rendered in the course of his or her
employment as may be fixed in the manner provided by the Board of the Corporation.

Section 9.4. Powers of the Board of Directors. Subject to any limitation or restriction
maposed by law or by these Articles of Incorporation, the Board of the Corporation is herchy
authorized to exercise, in furtherance of the purposes of the Corporation, all the powers of
the Corporation.

ARTICLE X
Amendments

Section 10, 1. Articles of Incorporation. The Corporation may amend these Articles of
Incorporation at any time so long as the Articles, as amended, will not jeopardize the
Corporation's status as a public benefit corporation and would have been authorized by the Act as
original articles. An amendment shall be adopted upon receiving the affirmative vote of a majority of
the directors.

Section 10.2. Bylaws, The Board of the Corporation shall have the power to adopt and
amend the Bylaws of the Corporation, which may contain other provisions consistent with the
laws of the State of Indiana, for the regulation and management of the affairs of the Corporation.

IN WITNESS THEREOF, the undersigned Incorporator has executed these Articles of
Incorporation as of the day of March, 2008.

Shkelby M. Bowen, Incorporator

Thas mstrument prepared by Shelby M. Bowen, Carmel, Indiana 46032 (317) 218-2694,



