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The Board of Education of Henderson County, Kentucky, (hereinafter "Board of

Education®) hereby authorizes the undersigned incorporatar to execute these articles of
incorporation on behalf of the Board of Education far the purposs of forming a rongrofit |

corporation under the laws of the Commenwealthy of Kentueky, KRS 273.181 ef seq., in |

accordance with the following provisions.
ARTICLE |

A Nameg
The name of the corporalion is Barbara Vaughan Education Foundation, inc. o0

ARTICLE Il
Purposes and Powers

(A) The carporation is organized and aperated exclugively for educational, scientific,

and charifable purposes. o

(B) In carrying out its corporate purpeses, the corparation shall have all the powears
allowed corporations by Chapter 273 of the Kentucky Revised Statutes and ali other

applicable laws and regulations.

{C)Infurtherance of the general purposes in paragraph (B) of this Atticle, the paricular
purposes of the corporation ars:

(1) To prowde financial support through scholarships, loans and grants 10

graduates of Henderson County Migh School who intend to enter the field of public education.

(i) To receive and administer funds for scientific, educational, and charitable

1
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purposes and to that end 1o take and hold by bequast, devise, gift, grant, purchase, lease, of
otherwise, eifher absolutely or jintly with any other person, persons, ar carporations, any
property, {real, parsanal, tangibie, or intangible} of 8Ny undivided interest thersin, without
limitation as to amount or value, to seil, convey or otherwise dispose of any such property ardd
1o invest, reinvest, or deal with the principal or the income thereof in such manner as, nthe
judgment of the direclors, will best promoate the purposes of the Corparation without limitation,
except such limitations, f any, &8 may be contained in the instrument under which such
pfoperty is received, this Cenificate of Incorparation, the Bylaws of the Corporation, ar any
laws applicable thereto.

(iif) To foster the educational opportunities of the youth who graduate frem
Henderzson County Schoal through the making of student grants and loans to such graduates
io enable them to meet the sxpenses of higher education pased on need, mernt and
qualifications as fixed in the by-iaws of the Corporation.

{iv) In general, to do any and all acts and things, ang to exercigs any and all
powers which it may now or hereafter be lawful for the Corporation 1o do or exercise under
and pursuant to the laws of the Commenweaith of Kenfucky for the purposs of accomplishing

any of the purpases of the Corparation.

{v) Notwithstanding any of the foregeing, the purposes forwhich the Corporation

is organized shall be canfined 1o those that are scientific, educational, and charitable.

(D} To carty on any activity and to deal with and expend any such property or income
therefrom for any of the foregoing purposes without limitation, except such limitations, if any,
as may ba contained in the instrument under which such property is received, ihe Articles of

Incorporation, the Bylaws of the Corporation, ar any other limitations as are prescribed by law.
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However, no such activity shall be such &9 i& not permilted ky & corporation exempl fram
Faderal Income Tax under Section 501(c)(3) of ihe Internal Revenue Code of 1988 or any
correspanding future provision of the Revenue Code, and the Corporatian shail not atiemptto
influence legislation by propaganda ot stherwige, nor shall it intervens in, or panticipate in, ny
political campalgn on behaif of any candidate for public office.

{E) No part of the net samings of this Corporation hall inure to the bensfit of any
member or private individual and no member, director, or officer of the corporation shall

receive any pecuniary benefitfrom the Corporation, excep! such reasonable cormpensation as

may be allowad for services actualy rendared o the Corparation.
ARTICLE Il
Rirsctors

(A) The board of directars of the corporation shali govern the business and affairs of
the corporation.

(B) The numbar of directars shall not be loss than five (5), and subjent to that limitation,
the number of directors shall be fixed dy the by-laws of the corporation; except the initial
poard of directars shall be fixed in these asticles.

(C) The slectad and serving members of the Board of Education of Henderson County

shall be members of the board of directors, and the superiniendent of schocls shall serve as
an ex-cfficio memter of the board of directors unless the by-laws of the corporation prescribe
1hat the superintendent shall be a member of the board of directors with voting righis. Thers
may be other diraclors if the by-laws so pravide. Provided, hawever, 1he elected members of
the Board of Education shall serve as directors of the Carporation concurrantly with their

respective terms of office, and the by-laws may not provide otherwise.
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(D) The tarms of those direciors wha are eiactad imembers of the Board af Education

shall run coneurrently with their respective 1ems of office. If the by-laws pravide for adaitionai E

diractors, their terms shall be fixed in the by-laws.

(E) The names and mailing addresses of the inifial directors (presently members of the ok
Board of Education) are. o
ﬂgma ggg;egg |
Wr. Davia MciKechnie 5442 Highway 416 E
Hendsrson, KY 42420 o
Mr. Mike Waller 1319 Wondiand Drive
Henderson, KY 42420 i
Mr, Mike Burieson ~ 43@2 St, Olaf Circle
s Henderson, Ky 42420
Ms. Dee Ann Wood 12884 U.8. 4 AlL.
Hendersaon, KY 42420
Ms. Darlene Marshali-Weare 719 Sixth Strest

Henderson, Ky 42420
ARTICLE iV
Registerad Office and Reqistered Agent

{A} The street address of fhe initial registered office of the Corparation is 1806 Sacond

Street, Henderson, Kentucky 42420,
(B) The name of the initial registered agant at thal address is Jatn 8. Hoffman.

ARTICLEV
Prinei ice
The mailing address of the principal offica of the Corporation is 1805 Second Street,

Menderson, Kentucky 42420.
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ARTICLE VI

The Corporation shail have no members except as may be provided by the bylaws
agopted by the directars. |
ARTICLE VU
The by-laws shall identify and provide forthe method of elaction or appoiniment ofthe
ufficars of the carporation.
ARTICLE Vill
The by-laws tf the Corporation shall be adopted, and may pe amended or repealed, by
the board of directors.
ARTICLE iX
Each person who is of was a membar, directar, trustee, ar officer of the Corparation,
whether electad or appointed, and each persan whao is or was serving at the request of the
Carporation as & member, direclor, ruystee, o officer of anoiher carporation, whether electad
ar appointed, including the herrs, execulors, administratars, or esiate of any such person,
shall be indemnified by the Corporation 1o the full amount against any such liability, cost, of
expense incurred in cannection with any action, suit, or proceeding in which such person shail
have peen adjudged liable onthe pasis that personal benefit was impraparly received by such
person, or if such indemnification would be pronibited by law, Such right of indemnnification
shall be & contract right and shall include the right to be paid by the Corporation the
reascnable expenses incured in defending any threalened or pending action, suit, of

proceeding in advance of it final dispasitian; provided, however, that advancs payment of

expenses shall pe made only after delivary 1a the Corporation of an underiaking by or on

pehalf of such person to repay all amounts so advarcad if it shall be determined that such
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person is riet entitied 1 such indemnification, Any repeal or madification of this articie shail
ot affect any rights or cbiigations then existing. If any indemnification payment reguired py
this article is not paid by e Corporation within 90 days gfier a writtan claim 1as peen
receivad by the Corporation, the member, director, trustee, officer, or employse may atany

time thereafier bring suit against the eorporation 10 recover the unpaid amount and, if

succassful in whole or in part, such person shall be entitled to be paid also the expenses of
prosgcuting such claim.

The Corporation may maimain insurance, at its own expense, o protect itself and any
suich person against any such liaiility, COSt, Or expense, whetner or not the Corporation watld
have the power to indemmnify such person against such Hiability, cost, or 8Xpense under the
Kentucky Norprofit Carparation Acts or under this article, but it shall not be obligated to do so.

The indernification provided by this anticie shali notbe deemed exclusive of any ather

rights which those seeking indemnification may nave or hereafter acquire under any bylaw,

agreement, statute, vote of members of board of directors, or otherwise.
If this article or any portion thereof shall be invalidated on any ground by any court of

competent jurigdiction, then Ihe Gorparation shail nevertheless indemnify each such personta

the full exient permifted by any applicable portion of this article that shall not have been
invalidated or by any other applicable [aw. |
ARTICLE X
Limitation of Director Liability

No directer shall be personally iable to the Corporatian for monetary dameges for

breach of his duhes as a directar except for (iability:

{A)  Faranytransaction in which the direcior's personal financial interast is in corflict
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with the financial interas!s of ihe Corporatian; - ¥
(B)  Foracts or amissions not in good faith or which involve intentional misconduct R
o7 ate known ta the director to be in violation of |aw; or
{C}  For any transaction from which the direstor derives an improper parsonal
benefit.
ARTICLE XI
Adoption by Board of Education

These Articies of Incomporatian of the Barbara Vaughan EducatWation, Inc.
4
were adopted by resoltion of the Board of Educatien on Octobsr.zf a002.

ARTIGLE XK

Ingorporaar
‘The name and address of the incorparaor is Johr &, Hefiman, Stoll, Keenan & Park,

LLP, 201-C North Main Street, Henderson, Kentucky 42420 who ie acting atthe direciion, and
on behalt of, the Board of Education.

Signed by the incorporator at Henderson, Kentucky, thisZ{L’ gy of ,_@) t";_L L ¥

2002,

ohp 8. Hoffman, In
ng for and on
Board of Education of Handarson
County, Kentueky
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CONSENT OF INITIAL REGISTERED AGENT

Pursuant 10 the provisions of KRS Chapter 273, the undersigned, as the initial

registered agent identified in Ariicle IV of the Articles of Incarporation of Barbara Yaughan

Education Foundation, inc., hersby consents 10 serve as registered agent of the Barbara

Vaughan Education Foundation, Inc. until such time a8 such appoinimant is tenminatsd of

until the undersigned resigns in accordance with the Kentucky Nonprofit Corporation Act.

Tne foregoing Articles of Incorporatign were subscribed and sworn 1o before me by
John S. Hoftman, the incarparator, on this iday of _szlntfx__ 2002,

My Commission Explres S-1-0le

Netel Public

This Instrument Preparad By:

STOLL, KEENCN & PARK, LLP
201-C Narth Main Sireet
Henderson, KY 42420
Telephape: 270-831-1800

K

BY: 72 e YN P
C/IOHN S. HOFFMART{ _/
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