ARTICLES OF INCORPORATION
OF
FRIENDS OF T.C. STEELE STATE HISTORIC SITE, 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 of 1991 (hereinafter referred to as the "Act"),
executes the following Articles of Incorporation.

ARTICLE I
NAME

The name of the Corporation is Friends of T.C. Siccic owawe Historic Site,
Inc.

AP"I‘T(‘I"E II

PURPOSES AND PNWERS

Section 1. Purposes. The Corporation is organized as a mutual benefit
corporation exclusively for:

(a) charitable and educational purposes within the meaning of Section
501(c)(3) of the Internal Revenue Code of 1986, as amended, or the
corresponding provision of any future United States revenue law;

(b) To promote and support the interest in and development and
preservation of the T.C. Steele State Historic Site as a valuable
educational, artistic, historical and cultural facility; and

(c) To perform any and all other lawful purposes authorized by the Act or
by Indiana law.

ARTICLE TIT
PERIOD OF EXISTENCE

The period during which the Corporation shall continue is perpetual.

ARTICLE IV
REGISTERED AGENT, REGISTERED OFFICE

Section 1. Registered Agent and Registered Office. The name and address
of the Registered Agent is Rachel Perry, and the Registered Office of the
Corporation is located at R.R. 1, Box 256, Nashville, Indiana 47448.




ARTICLE V
MEMBERSHIP
Section 1. Classes. The Corporation shall have one (1) class of members

and all members shall have the same rights, privileges, duties, liabilities,
limitations and restrictions.

Section 2. Rights, Preferences, Limitations and Restrictions of Members.
Each member of the Corporation agrees to abide by the By-Laws of the
Corporation and all other rules and regulations adopted by the Board of
Directors. Any member who shall fail to comply with the requirements of the
By-Laws or the rules and regulations made pursuant thereto shall, if the Board
of Directors by majority vote so determine, forfeit his membership and any and
all rights and interest in the Corporation and its property. No person shall
be entitled to more than one (1) membership in the Corporation. No membership
dues shall be assessed, except that members may be charged with special
assessments as authorized by the Board of Directors.

Section 3. Voting Rights. Every member (or husband and wife shared
membership) shall have the right at every meeting of the members of the
Corporation to cast one (1) vote. This right to vote may be exercised in
person, by written proxy or by mail, as the By-Laws may provide from time to
time.

Section 4. Meetings of Members. Meetings of members may be held at any
place, within or without the State of Indiana, which shall be designated by
the Board of Directors of the Corporation.

ARTICLE VI
DIRECTORS

- Section 1. Number of Directors. The initial Board of Directors is
composed of eight (8) members. The control and management of the affairs of
the Corporation shall be vested in a Board of not less than five (5) nor more
than twenty-one (21) Directors. The exact number of Directors, within the
above limits, shall be as prescribed from time to time in the By-Laws of the
Corporation. In the event the number of Directors is increased by the By-Laws
of the Corporation, the election of the additional Director or Directors shall
be by a vote of the members of the Corporation.

Section 2. Names and Post Office Addresses of Initial Directors. The
names and post office addresses of the initial Board of Directors are:

NAME ADDRESS

Patricia Pizzo 2665 Sere Road
Bloomington, Indiana 47401

Cathi Norton 5707 South Andy Road
Bloomington, Indiana 47401
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Elizabeth Swearingen R.R. 1, Box 314
Nashville, Indiana 47448

Ann Calicutte R.R. 5, Box 380
Nashville, Indiana 47448

Pat Stewart 3700 East Robin Road
Bloomington, Indiana 47401

Section 3. Election of Directors. The Board of Directors shall be
elected by ballot at the regular annual meeting of the members and each
Director shall hold office for a term of three (3) years or until his
successor shall have been duly elected and qualified, except that at the first
election after incorporation, one-third (1/3) of the Board of Directors shall
be elected for a three (3) year term, one-third (1/3) for a two (2) year term,
one-third (1/3) for a one (1) year term so that the terms of one-third (1/3)
of the Directors shall expire annually.

Section 4. Qualifications of Directors. Directors of the Corporation
must be members of the Corporation.

Section 5. Vacancies on the Board of Directors. Any vacancy occurring on
the Board of Directors caused by a death, resignation or otherwise, shall be
filled until the next annual meeting through a vote of a majority of the
remaining members of the Board of Directors.

Section 6. Loans to Directors and Officers. The Corporation shall make
no advancement for services to be performed in the future nor shall it make
any loan of money or property to any Director or Officer of the Corporation.

Section 7. Removal of Directors. Members of the Board of Directors may
only be removed for cause, as defined in the By-Laws of the Corporation, by a
vote of a majority of the members entitled to vote at an election of Directors
or a meeting of the members called expressly for that purpose.




ARTICLE VII
INCORPORATOR

Section 1. Name and Post Office Address. The name and post office
address of the Incorporator of the Corporation is as follows:

Andrew B. Buroker, Esq.
KRIEG DeVAULT ALEXANDER & CAPEHART
2800 One Indiana Square
Indianapolis, Indiana 46204-2017

ARTICLE VIII

STATEMENT OF PROPERTY

A statement of the property and an estimate of the value thereof, to be
taken over by this Corporation at or upon its incorporation are as follows:

None

ARTICLE IX

PROVISIONS FOR REGULATIONS AND
CONDUCT OF THE AFFAIRS OF THE CORPORATION

Section 1. Prohibition of Distribution to Private Persons. No part of
the net earnings of the Corporation shall inure to the benefit of or be
distributable to its members, 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 II hereof.

Section 2. Prohibition of Legislative and Political Activity. No
substantial part of the activities of the Corporation shall constitute the
carrying on of propaganda or otherwise attempting to influence legislation,
and the Corporation shall not participate 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.

Section 3. Prohibition of Activities not Permitted by Exempt
Organizations. 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 Internal Revenue Code of 1986, as amended (or the
corresponding provision of any future United States revenue law) or (b) by a
corporation, contributions to which are deductible under Section 170(c)(2) of
the Internal Revenue Code of 1986, as amended (or the corresponding provision
of any future United States revenue law).

Section 4. Distribution of Property Upon the Voluntary or Involuntary
Dissolution of the Corporation. Upon the voluntary or involuntary dissolution
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of the Corporation, the Board of Directors shall, after paying or making
provision for payment of all of the liabilities 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, religious, or scientific
purposes as shall at the time qualify as an exempt organization or
organizations under Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended (or the corresponding provisions of any future United States revenue
law), as the Board of Directors shall determine. Any such assets not so
disposed of shall be disposed of by the Circuit Court of Monroe County,
Indiana, exclusively for such purposes or to such organization or
organizations as said Court shall determine, which are organized and operated
exclusively for such purposes.

Section 5. Code of By-Laws. The Board of Directors of the Corporation
shall have the power, without the assent or vote of the members, to make,
alter, amend or repeal the Code of By-Laws providing for the internal
regulation and conduct of the affairs of the Corporation, provided, however,
that a number of Directors equal to a majority of the number who would
constitute a full Board of Directors at the time of such action vote
affirmatively for such action; and provided further that any By-Law providing
for action inconsistent with the purposes and powers of the Corporation
enumerated in Article II shall not be binding upon any Officer, Director or
member of the Corporation and shall not affect the continued validity of the
remaining By-Laws.

Section 6. Indemnification. To the extent not inconsistent with the laws
of the State of Indiana, every person (and the heirs and personal
representatives of such person) who is or was a director or officer of the
Corporation shall be indemnified by the Corporation against all liability and
reasonable expense that may be incurred by him in connection with or resulting
from any claim, action, suit or proceeding (a) if such director or officer is
wholly successful with respect thereto or (b) if not wholly successful, then
if such director or officer is determined to have acted in good faith, in what
he reasonably believed to be the best interests of the Corporation and, in
addition, with respect to any criminal action or proceeding, is determined to
have had reasonable cause to believe that his conduct was lawful or had no
reasonable cause to believe that this conduct was unlawful. The termination
of any claim, action, suit or proceeding, by judgment, settlement (whether
with or without court approval), conviction, plea of guilty or plea of nolo
contendere {or its equivalent) shall not create a presumption that a director
or officer did not meet the standards of conduct set forth in this Section.

As used in this Section, the terms "claim, action, suit or proceeding"”
shall include any claim, action, suit or proceeding and all appeals thereof
(whether brought by or in the right of the Corporation, any other corporation
or otherwise), civil, criminal, administrative or investigative, or threat
thereof, in which a director or officer of the Corporation (or his heirs and
personal representatives) may become involved, as a party or otherwise:

(a) by reason of his being or having been a director or officer of
the Corporation or of any corporation which he served as such at the
request of the Corporation, or
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{(b) by reason of his acting or having acted in any capacity in a
partnership, association, trust or other organization or entity where he
served as such at the request of the Corporation, or

(c) by reason of any action taken or not taken by him in any such
capacity at the time such liability or expense shall have been incurred.

As used in this Section, the terms "liability" and "expense" shall
include, but shall not be limited to, counsel fees and disbursements and
amounts of judgments, fines or penalties against, and amounts paid in
settlement by or on behalf of, a director or officer.

As used in this Section, the term "wholly successful” shall mean (a)
termination of any action, suit or proceeding against the person in question
without any finding of liability or guilt against him, (b) approval by a
court, with knowledge of the indemnity herein provided, of a settlement of any
action, suit or proceeding, or (c) the expiration of a reasonable period of
time after the making of any claim or threat of an action, suit or proceeding
without the institution of the same, without any payment or promise made to
induce a settlement.

Every person claiming indemnification hereunder (other than one who has
been wholly successful with respect to any claim, action, suit or proceeding)
may be entitled to indemnification (a) if special independent legal counsel
which may be regular counsel of the Corporation or other disinterested person
or persons, in either case selected by the Board of Directors, whether or not
a disinterested quorum exists (such counsel or person or persons being
hereinafter called the "referee"), shall deliver to the Corporation written
findings that such director or officer has met the standards of conduct set
forth herein, and (b) if the Board of Directors, acting upon such written
finding, so determines. The person c¢laiming indemnification shall, if
requested, appear before the referee and answer questions which the referee
deems relevant and shall be given ample opportunity to present to the referee
evidence upon which he relies for indemnification. The Corporation shall, at
the request of the referee, make available facts opinions or other evidence in
any way relevant to the referee's findings which are within the possession or
control of the Corporation.

The rights of indemnification provided in this Section shall be in
addition to any rights to which any such director or officer may otherwise be
entitled. Irrespective of the provisions of this Section, the Board of
Directors may, at any time and from time to time, approve indemnification of
directors, officers, employees or other persons to the full extent permitted
by the law of the State of Indiana, whether on account or past or future
transactions.

Expenses incurred with respect to any claim, action, suit or proceeding
may be advanced by the Corporation (by action of the Board of Directors,
whether or not a disinterested quorum exists) prior to the final disposition
thereof upon receipt of any undertaking by or on behalf of the recipient to
repay such amount unless he is entitled to indemnification.



Section 7. The Board of Directors is authorized and empowered to purchase
insurance covering the Corporation's liabilities and obligations under this
Section and insurance protecting the Corporation's directors, officers,
members and employees.

Section 8. The undersigned, being one or more persons, do hereby adopt
these Articles of Incorporation, representing beforehand to whom it may
concern that a membership list or lists of the above named Corporation for
which Certificate of Incorporation is hereby applied for, have heretofore been
opened in accordance with the law and that at least three (3) persons have
signed such membership list.

Section 9. Code of By-Laws. The Board of Directors of the Corporation
shall have the power, without the assent or vote of the members, to make,
alter, amend or repeal the Code of By-Laws providing for the internal
regulation in conduct of the affairs of the Corporation, providing that a
numher of directors equal to a majority of the number who would constitute a
full Board of Directors at the time of such action vote affirmatively for such
action.

Section 10. Amendment. The affirmative vote of a majority of all of the
members of the Corporation shall be necessary to alter or amend these
articles.

ARTICLE X
DISSOLUTION
The Corporation may be dissolved by the affirmative vote of two-thirds
(2/3's) of all the members of the Corporation. The Corporation's assets and
property upon dissolution or final liquidation shall be assigned to the
Society of the Indiana State Museum and Historic Sites.

IN WITNESS WHEREQOF, [, the undersigned, do hereby execute these Articles
of Incorporation and certify the truth of the facts herein stated, this /S$A

day of August, 1991.

This instrument was prepared by Andrew B. Buroker, attorney at law, 2800 One
Indiana Square, Indianapolis, Indiana 46204-2017.
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