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THE ASSOCIATION OF CHINESE AMERICANS IN
KENTUCKIANA, INC.

A Kentucky Non-Stock, Non-Profit Corporation
Article 1

The name of the corporation is The Association of Chinese Americans in
Kentuckiana, Inc. (the "Corporation™).

Article 2

2.1 The Corporation is organized and shall be operated exclusively for
charitable and educational purposes within the meaning of Section 501(¢)(3) of the
Internal Revenue Code of 1986, as amended ("IRC"). Specifically, the Corporation
shall promote the Chinese cultural heritages and enhance cross-cultural understanding,
assist Chinese Americans to better integrate into the mainstream society, and enhance
the quality of life and well-being of Chinese Americans and the community-at-large in
Kentucky and southern Indiana. The Corporation may receive gifts, contributions and
grants of money or property from individuals, private organizations, public sources and
any agency of local, state or federal government. The Corporation is formed as a
Kentucky nonprofit corporation pursuant to Chapter 273 of the Kentucky Revised
Statutes ("KRS Chapter 273").

2.2 The Corporation may exercise any and all powers possessed by nonstock,
nonprofit corporations formed under KRS Chapter 273, but the Corporation shall not
engage in activities which are impermissible for a corporation exempt from federal
income tax under IRC § 501(¢c)(3).

2.3 The Corporation shall have no capital stock and no power to issue
certificates for shares of capital stock or to declare dividends. No part of the net earnings
of the Corporation shall inure to the benefit of, or be distributable to, its directors or
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 2.1 above,

2.4  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.

2.5 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

0138962.0661960 4836-0654-4746v2




exempt from federal income tax under IRC § 501(c)(3) or (b) by a corporation,
contributions to which are deductible under IRC §170(c)(2).

Article 3
The street address of the Corporation’s initial office in Kentucky is 400 West
Market Street, 32" Floor, Louisville, Kentucky 40202 and the name of the registered
agent at that office is FBT LLC.
Article 4

The mailing address of the Corporation’s principal office is 4949 Old Brownsboro
Road, Suite 266, Louisville, Kentucky 40222.

Article 5
5.1 The number of directors constituting the initial board of directors is

thirteen (13). The names and mailing addresses of the persons who are to serve as the
initial board of directors are as follows:

Last First

Name | Name Street Address City State | Zip
Chiu Jack 4949 Old Brownsboro Road, Suite 266 | Louisville | KY | 40222
Hong Haifeng | 4949 Old Brownsboro Road, Suite 266 | Louisville | KY | 40222
Jiang Min 4949 Old Brownsboro Road, Suite 266 | Louisville | KY | 40222
Jing Shawn 4949 Old Brownsboro Road, Suite 266 | Louisville | KY | 40222
Li Guoxiang | 4949 Old Brownsboro Road, Suite 266 | Louisville | KY | 40222
Li Lisa 4949 Old Brownsboro Road, Suite 266 | Louisville | KY | 40222
Liu Weiling | 4949 Old Brownsboro Road, Suite 266 | Louisville | KY | 40222
Liu Zhong 4949 Old Brownsboro Road, Suite 266 | Louisville | KY | 40222
Matzner | Tina 4949 Old Brownsboro Road, Suite 266 | Louisville | KY | 40222
Wan Zhengli 4949 Old Brownsboro Road, Suite 266 | Louisville | KY | 40222
Wang Bill 4949 Old Brownsboro Road, Suite 266 | Louisville | KY | 40222
Xu Jason 4949 Old Brownsboro Road, Suite 266 | Louisville | KY | 40222
Xu Nian 4949 Old Brownsboro Road, Suite 266 | Louisville | KY | 40222

5.2 The duly elected directors shall conduct the affairs of the Corporation.

The directors may elect an Executive Committee to conduct day-to-day business in
accordance with its bylaws.

5.3

5.4

The Corporation shall have no members.

Any director may be removed from the Board of Directors, with or
without cause, by the affirmative vote of a majority of the directors. Any director who
resigns or is removed from the Board of Directors may be replaced with a new director
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elected by the affirmative vote of a majority of the directors. Directors may be added to
the Board of Directors by the affirmative vote of a majority of the directors.

5.5 The Board of Directors will adopt Bylaws not inconsistent with the
provisions of these Articles of Incorporation or with the laws of the Commonwealth of
Kentucky. Adoption of Bylaws and subsequent amendments thereof or hereof shall be
effective upon the affirmative vote of a majority of the members of the Board of
Directors at a meeting duly called for that purpose.

Article 6

6.1 No current or former director, officer, employee, attorney or agent of the
Corporation shall be personally liable as such on the Corporation’s obligations or to the
Corporation for monetary damages for breach of his duties on the Corporation’s behalf
except for liability for (a) any transaction in which the individual’s personal financial
interest is in conflict with the financial interests of the Corporation, (b) acts or omissions
not in good faith or which involve intentional misconduct or are known to the individual
to be a violation of law, or (¢) any transaction from which the individual derives an
improper personal benefit. If KRS Chapter 273 is subsequently amended to authorize
corporate action further eliminating or limiting the personal liability of such individuals,
then the liability of such individuals shall be deemed to be eliminated or limited by this
provision to the fullest extent then permitted by KRS Chapter 273, as so amended,
without the necessity for further action by the Board of Directors. Any repeal of this
Article 6 shall not adversely affect any right of a current or former director, officer,
employee, attorney or agent hereunder in respect of any act or omission occurring prior to
the time of such repeal or modification.

6.2  Each person who is or was a director, officer, employee, attorney or agent
(each, an "Indemnified Person" and collectively, the "Indemnified Persons") of the
Corporation, whether elected or appointed, and each person who is or was serving at the
request of the Corporation as an Indemnified Person of another corporation, whether
elected or appointed, including the heirs, executors, administrators or estate of any such
Indemnified Person, shall be indemnified by the Corporation to the full amount against
any liability and the reasonable cost or expense (including attorney fees, monetary or
other judgments, fines, excise taxes or penalties and amounts paid or to be paid in
settlement) incurred by such Indemnified Person in such Indemnified Person’s capacity
as a director, officer, employee, attorney or agent, or arising out of such Indemnified
Person’s status as a director, officer, employee, agent or attorney, provided, however, no
such Indemnified Person shall be indemnified against any such liability, cost or expense
incurred in connection with any action, suit or proceeding in which such Indemnified
Person shall have been adjudged liable on the basis that personal benefit was improperly
received by such Indemnified Person or if such indemnification would be prohibited by
law. Such right of indemnification shall be a contract right and shall include the right to
be paid by the Corporation the reasonable expenses incurred in defending any threatened
or pending action, suit or proceeding in advance of its final disposition; provided,
however, that such advance payment of expenses shall be made only after delivery to the

3

0138962.0661960 4836-0654-4746v2



corporation of an undertaking by or on behalf of such Indemnified Person to repay all
amounts so advanced if it shall be determined that such person is not entitled to such
indemnification. Any repeal or modification of this Article 6 shall not affect any rights or
obligations then existing. If any indemnification payment required by this Article 6 is not
paid by the Corporation within 90 days after a written claim has been received by the
Corporation, the Indemnified Person may at any time thereafter bring suit against the
Corporation to recover the unpaid amount and, if successful in whole or in part, such
Indemnified Person shall be entitled to be paid also the expense of prosecuting such
claim. The Corporation may maintain insurance, at its own expense, to protect itself and
any such Indemnified Person against any such liability, cost or expense, whether or not
the Corporation would have the power to indemnify such person against such liability,
cost or expense under KRS Chapter 273 or under this Article 6, but it shall not be
obligated to do so. The indemnification provided by this Article 6 shall not be deemed

- exclusive of any other rights which those seeking indemnification may have or hereafter
acquire under any bylaw, agreement, statute, vote of members or board of directors, or
otherwise. If this Article 6 or any portion thereof shall be invalidated on any ground by
any court of competent jurisdiction, then the Corporation shall nevertheless indemnify
each such person to the full extent permitted by any applicable portion of this article that
shall not have been invalidated or by any other applicable law.

Article 7

The name and address of the incorporator is: FBT LLC, 400 West Market Street,
32" Floor, Louisville, Kentucky 40202.

Article 8
Upon the dissolution of the Corporation, any remaining net assets of the
Corporation shall be conveyed to such organization(s) as shall be selected by the Board
of Directors; provided, however, that any such recipient organization shall qualify as an
exempt organization under IRC § 501(c)(3).
Executed by the incorporator on June 'Zi, 2018.
FBT LLC, as Incorporator

By /%mp@a_ Q‘&JA«Q‘Q&ﬂ/}/NA/

Gayle RY Williams, Manager
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CONSENT OF REGISTERED AGENT

The undersigned, having been named in the Articles of Incorporation as the
registered agent of the Corporation, hereby consents to serve in that capacity.

FBT LLC

oy Db 20000 )

Gayle ROWilliams, Manager
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