State of Indiana
Office of the Secretary of State

Certified Copies
To Whom These Presents Come, Greeting:

|, DIEGO MORALES, Secretary of State of Indiana, do hereby certify that | am, by virtue of the laws
of the State of Indiana, the custodian of the corporate records and the proper official to execute
this certificate.

| further certify that this is a true and complete copy of this 6 page document consisting of the
following records filed in this office:

Certification Date: December 10, 2024
Business Name: BROWN COUNTY JAIL BUILDING CORPORATION
Business ID: 2003052800079

Transaction Date Filed No. of pages
Amended and Restated Articles 06/06/2003 6
Total No. of pages 6

In Witness Whereof, | have caused to be affixed my
signature and the seal of the State of Indiana, at the
City of Indianapolis, December 10, 2024

Liege (erales

DIEGO MORALES
SECRETARY OF STATE

2003052800079 / 17265255
All certificates should be validated here: https://bsd.sos.in.gov/ValidateCertificate
Expires on January 09, 2025.
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State of Indiana
Office of the Secretary of State

CERTIFICATE OF AMENDED AND RESTATED ARTICLES OF
INCORPORATION

of
BROWN COUNTY JAIL BUILDING CORPORATION

I, TODD ROKITA, Secretary of State of Indiana, hereby certify that Amended and Restated
Atrticles of the above Non-Profit Domestic Corporation have been presented to me at my
office, accompanied by the fees prescribed by law and that the documentation presented

conforms to law as prescribed by the provisions of the Indiana Nonprofit Corporation Act of
1991.

NOW, THEREFORE, with this document I certify that said transaction will become effective
Friday, June 06, 2003,

In Witness Whereof, I have caused to be
affixed my signature and the seal of the
State of Indiana, at the City of
Indianapolis, June 6, 2003,

ol

TODD ROKITA,
SECRETARY OF STATE

1816

2003052800079 /2003060929271
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APPROVED
AND ST
EILED AMENDED'AND RESTATED
ARTICLES OFINCORPORATION

BROWN COUNTY JAIL BUILDING CORPORATION

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.

Name

The name of the Corporation is: Brown County Jail Building Corporation.

Type Of Corporation

The Corporation is a public benefit corporation.

Purposes and Powers

General Purpose. The Corporation is organized solely for the purpose of acquiring a site
or sites appropriate for a jail building or buildings, erecting, building, or constructing thereon a
suitable jail building or buildings, including the necessary equipment and appurtenances,
acquiring Jand and an existing building or buildings and renovating, improving, or expanding the
same, leasing the jail facilities to Brown County (the “County”), or its successor county,
collecting the rentals therefor and applying the proceeds thereof in the manner provided in
Indiana Code, Title 36, Article 1, Chapter 10 (hereinafter referred to as the “Jail Building
Corporation Act”) or other applicable law, entirely without profit to the Corporation, its officers
and directors.

Nonprofit Purposes.

The Corporation is organized exclusively for the promotion of social welfare and for not-
for-profit purposes and to assist the County in its essential governmental purposes. No part of
the net eamnings of the 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 Section 3.1.
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The Corporation shall not engage in carrying on propaganda, or otherwise attempt to
influence legislation, and the Corporation shall not participate in, or intervene in (including the
publication or distribution of statements) any political campaign on behalf of any candidate for
public office.

Notwithstanding any other provision of these Articles of Incorporation the Corporation
shall not carry on any activities or exercise any power or authority in any manner other than
those which constitute essential governmental functions under Section 115 of the Internal
Revenue Code of 1986, or corresponding provision of any subsequent federal tax laws.

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

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 to 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;

To have, exercise, and enjoy in furtherance of the purposes hereinbefore set forth all the

general rights, privileges, and powers granted to corporations by the Act, as now existing or
hereafter amended, and by the common law.

Distribution of Assets upon Dissolution

Upon the dissolution of the Corporation, the Board of Directors shall, after paying or
making provision for the payment of all the liabilities of the Corporation, dispose of all the assets
of the Corporation to the County or its successor.

Term of Existence

The Corporation shall have perpetual existence.

Registered Office and Registered Agent

Registered Office. The street address of the Corporation’s initial registered office is P.O.
Box 1549, 38 Redbud Lane, Nashville, Indiana 47448.

Registered Agent. The name of the Corporation’s initial registered agent at the registered
office is Kurt Young.
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Members

Members. The Corporation will not have members.

Board of Directors

Number. The initial Board of Directors shall consist of five (5) directors. The initial
Board of Directors shall be and have been appointed by the governing Board of the County. The
exact number of directors shall be specified from time to time in the Bylaws of the Corporation.
The minimum number of directors so specified shall be five (5) and the maximum number shall
be seven (7). Whenever the Bylaws do not specify the number of directors, the number shall be
five (5).

Qualifications. Each director shall have such qualifications as may be specified from
time to time in the Bylaws of the Corporation or required by law. Directors shall not be
members of the governing board or employees of the County.

Initial Board of Directors. The names and addresses of the initial Board of Directors of
the Corporation are:

Names Addresses
Gloria Dobbs P.O. Box 398, Nashville, IN 47448
John Kipp 240 Airway Drive, Nashville, IN 47448
Billy Joe Kritzer 5038 South State Road 135, Columbus, IN 47201
Frank A. Rogers P.O. Box 187, Nashville, IN 47448
Charles Roush 6987 Christianburg Road, Columbus, IN 47201

Director’s Waiver of Right to Authorize Lease or Sale. Any lease by the Corporation of
its property and assets to the County or its successor, shall contain an option by the lessee to
purchase such leased property and assets in accordance with the terms of the Jail Building
Corporation Act. Such lease, option and any sale made pursuant to such option shall constitute a
part of the usual and regular course of business of the Corporation. Each director of the
Corporation by such director’s acceptance of the directorship waives all such director’s rights
under the Act, or any other law, (a) to object to, disapprove or vote in respect to any sale made
pursuant to such option, or (b) to assert any right as a dissenting director as a result of a sale
made pursuant to such option. Each director shall be deemed to have authorized and approved
any sale made pursuant thereto by virtue of the director’s acceptance of the directorship in the
Corporation.
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Powers of Directors

Powers of Board of Directors. Subject to any limitations or restrictions imposed by the
Jail Building Corporation Act, the Act, any other law, or these Articles of Incorporation, the
Board of Directors of the Corporation is hereby authorized to exercise, in furtherance of the
purpose for which the Corporation was organized as stated in Article IIT hereof, the powers of
the Corporation including, without limiting the generality of the foregoing, the power (a) to
acquire land suitable for a jail building or buildings and land and an existing building or
buildings to be leased to the County, or its successor, (b) to incur the preliminary expenses of
and to contract for the construction, renovation, expansion and equipment of a jail building or
buildings, (c) to execute a lease contract or contracts granting the use of such jail building or
buildings to the County, or its successor, for a term of years, with options to renew such lease
and to purchase such property, (d) to issue mortgage bonds or other securities evidencing the
indebtedness of the Corporation for the purpose of providing funds for the acquisition of such
building site or sites and the construction and equipment of such jail building or buildings, and
for the acquisition of land and an existing building or buildings and the renovation and equipping
of jail building or buildings, and (¢} to take any and all other action and proceedings necessary to
carry out the purposes of the Corporation. All parties dealing with the Corporation shall have the
right to rely upon any action taken by the Corporation pursuant to authorization by the Board of
Directors by resolution duly adopted in accordance with the foregoing provisions.

The Board of Directors shall not have the power to amend the Articles of Incorporation
or Bylaws relating to their appointment or removal.

The Board of Directors may, from time to time, adopt a resolution that designates an
individual to exercise some or all of the powers that would otherwise be exercised by the Board
of Directors.

Name and Address of Incorporator

The name and address of the incorporator of the Corporation is as follows:

Name Address
Jane Neuhauser Herndon Ice Miller
Box 82001

Indianapolis, Indiana 46282
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Provisions for Regulation of Business
and Conduct of Affairs of Corporation

Place of Meetings. Annual, regular, and special meetings of the Board of Directors of the
Corporation shall be held at such places, either within or without the State of Indiana, as shall be
specified in the respective calls and notices or waivers of notice of such meetings given in
accordance with the Bylaws of the Corporation or by law,

Bylaws. The Board of Directors of the Corporation shall have the power to adopt 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. The Board
of Directors shall have the power to amend or repeal the Bylaws, subject to Section 9.1 hereof.

Corporate Seal. The Corporation shall have a corporate seal the form of which shall be
determined by the Board of Directors.

IN WITNESS WHEREOF, the undersigned incorporator executes these Amended and
Restated Articles of Incorporation and verifies subject to penalties of perjury that the facts
contained herein are true.

Dated this 9" day of June, 2003.

Jang/Neuhauser li(r:ldo’n 4

INDY 1176124v1
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