
MODEL ARTICLES OF INCORPORATION

OF

NAME High School, Inc.
The undersigned incorporator, desiring to form a corporation pursuant to the provisions of the Indiana Nonprofit Corporation Act of 1991 ("Act"), executes the following Articles.  Words and Phrases not otherwise defined in these Articles of Incorporation shall have the meanings set forth in the Act.

ARTICLE I

NAME AND CLASSIFICATION OF CORPORATION

1.1
Name.  The name of the Corporation is NAME High School, Inc.  ("Corporation"). The single Member, the Roman Catholic Archbishop of the Archdiocese of Indianapolis, establishes the Corporation as an inter-parochial Catholic secondary school and separate corporation. 

1.2   
Classification.  This Corporation is a religious corporation pursuant to the Act.

ARTICLE II
PURPOSES AND POWERS

2.1
Purposes.  The Corporation is organized, and at all times will be operated, as a separate legal entity supporting and otherwise furthering the mission and purposes of, the Roman Catholic Archdiocese of Indianapolis, all in accordance with the Code of Canon Law of the Roman Catholic Church promulgated January 25, 1983 (or such other versions as may be promulgated from time to time) (“Canon Law”).  To that end, the Corporation is organized and shall be operated exclusively for charitable, religious 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 Internal Revenue Law (the "Code").  The Corporation shall promote and advance the mission of the School for the faith formation, education and instruction of students in the NAME Deanery of CITY, and to adopt in connection therewith a course of education in Catholic principles as well as a secular educational program for high schools as prescribed by the Archdiocese and the State of Indiana.

2.2
Powers.  The Corporation shall have all powers and rights existing under Indiana law, including without limitation the Act, common law, and all statutes, regulations, ordinances, and rulings, and may do all things necessary or convenient not inconsistent with civil law, the Code and the purposes of the Corporation, including without limitation, the power to:



(a)
To cease its activities and to dissolve and surrender its corporate franchise.

(b)
To indemnify any person against liability and expenses, and to advance the expenses incurred by such person, in connection with the defense of any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal, administrative, investigative, or otherwise, and whether formal or informal, to the fullest extent permitted by applicable law or, if not permitted, then to any extent not prohibited by such law.






ARTICLE III





 PERIOD OF EXISTENCE

3.1
Perpetual Existence.  The period during which the Corporation shall continue is perpetual.







ARTICLE IV




  REGISTERED AGENT, OFFICE AND INCORPORATOR

4.1
Registered Agent.  The name and address of the Corporation's registered agent for service of process is:



 (Name of current Vicar General) 
NAME High School, Inc.  

c/o Roman Catholic Archdiocese of Indianpolis, Inc.



1400 N. Meridian Street, 
Indianapolis, IN 46202
4.2
Registered Office.  The post office address of the registered office of the Corporation is:



1400 N. Meridian Street, 
Indianapolis, IN 46202
4.3
Incorporator.
  The name and address of the Corporation’s incorporator is:

John S. (Jay) Mercer, Attorney at Law
MERCER BELANGER 
Chase Tower
111 Monument Circle, Suite 3400 
P.O. Box 44942 
Indianapolis, IN 46244-0942 
317/636-3551 

ARTICLE V

MEMBERSHIP

5.1
Number and Eligibility.  There shall be one (1) member of the Corporation, who shall be known as the “Member.”  The Member shall be the individual appointed from time to time by the Roman Catholic Pontiff and formally installed as the Roman Catholic bishop of a defined territory located in central and southern Indiana as prescribed by the Pontiff, currently known as the Archdiocese of Indianapolis, or such other individual as is authorized by Canon Law to govern the defined diocesan territory.

5.2
Bylaws.  The Member shall adopt the initial Bylaws for the Corporation.  The power to alter, amend or repeal the initial Bylaws of the Corporation or to adopt new Bylaws shall be vested in the Board of Directors, subject to the approval of the Member.  The Bylaws may contain any provision for the regulation and management of the affairs of this Corporation not in conflict with the Act, other applicable law, these Articles of Incorporation and Canon Law.

ARTICLE VI

BOARD OF DIRECTORS

6.1
Number of Directors.  The Bylaws of the Corporation shall prescribe the number of, and criterion for selection to, the Corporation’s Board of Directors; provided, however, at no time shall the Bylaws provide for fewer than seven (7) directors. 

6.2  Powers and Responsibilities. Except as provided for in Section 6.3 below, the business, property, affairs and funds of the Corporation shall be managed, supervised and controlled by the Board of Directors who shall exercise all of the powers of the Corporation in accordance with the Bylaws of the Corporation. The Board is established as a “Board of Limited Jurisdiction” as defined in A Primer On Educational Governance in The Catholic Church, NCEA, second edition, 2009, and is established consistent with the guidelines and directives promulgated by the Archdiocesan Office of Catholic Schools and with Indiana law regarding not-for-profit corporations. The Board is a participatory policy-making body for all matters pertaining to the Corporation. All properly executed decisions of the Board shall be binding upon the School administration and shall be in compliance with the policies, rules, and regulations of the Archdiocese, the State of Indiana, and those powers reserved to the Archbishop.
6.3
Delegation of Powers and Responsibilities.  A person or a group of persons other than the Board of Directors may be designated from time-to-time by written resolution of the Member, or in Bylaws approved by the Member, to manage, supervise and control the business, property, affairs and funds of the Corporation in whole or part and to exercise some or all of the powers of the Corporation in place of the Board of Directors; provided, however, any person or persons so designated may not authorize distributions; approve or recommend to the Member the dissolution, merger, sale, pledge or transfer of all or substantially all of the Corporation’s assets; elect, appoint, or remove directors or fill vacancies on the Board of Directors or on a committee of the Board of Directors; or adopt, amend, or repeal the Corporation’s Articles of Incorporation or Bylaws.  

ARTICLE VII

ADDITIONAL PROVISIONS FOR REGULATION AND

CONDUCT OF THE AFFAIRS OF CORPORATION

7.1
Limitations. The Corporation shall be operated exclusively for charitable, religious or educational purposes within the meaning of Section 501(c)(3) of the Code and in the course of such operation:

(a)
No part of the net earnings of the Corporation shall inure to the benefit of, or be distributable to, its members, directors, officers, 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 herein and as allowed by Section 501(c)(3) of the Code and the Act.

(b)
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 except as may be otherwise authorized under the Code.

(c)
Notwithstanding any other activities not permitted to be carried on by (a) a corporation exempt from federal income tax under Section 501(c)(3) of the Code or (b) by a corporation, contributions to which are deductible under Section 170(c)(2) of the Code.

7.2  Conditional Limitations.  Notwithstanding any other provision of these Articles of Incorporation and Bylaws, if for any taxable year the Corporation is deemed a "private foundation" described in Section 509(a) of the Code, the Corporation's income shall be distributed at such time and in such manner as not to subject the Corporation to the tax imposed by Section 4942 of the Code.  In addition, at any time the Corporation is deemed a "private foundation" described in Section 509(a) of the Code, the Corporation shall not:


(a)
Engage in any act of self-dealing as defined in Section 4941(d) of the Code;


(b)
Retain any excess business holdings as defined in Section 4943(c) of the Code;


(c)
Make any investment in such manner as to subject the Corporation to tax under Section 4944 of the Code; or


(d)
Make any taxable expenditure as defined in Section 4945(d) of the Code.

ARTICLE VIII

DISSOLUTION
8.1
Disposition of Assets.  Upon the dissolution of this Corporation, the Board of Directors, with the approval of the Member, shall pay or make provision for the payment of all liabilities of the Corporation, whether direct or indirect, contingent or otherwise, including without limitation, all outstanding loan agreements, credit agreements, bond indentures and similar obligations. All assets of the Corporation remaining after the payment of the Corporation’s liabilities shall be distributed by the Board of Directors, with the approval of the Member, to an organization or organizations organized and operated exclusively for charitable, educational and religious purposes consistent with those of the Corporation and which shall at the time qualify as an exempt organization or organizations under §501(c)(3).  

ARTICLE IX

AMENDMENTS

9.1
Amendments to Articles.  These Articles of Incorporation may only be amended or otherwise modified by the Board of Directors with the written approval of the Member.

IN WITNESS WHEREOF, I, the undersigned Incorporator, do hereby execute these Articles of Incorporation in duplicate and verify and affirm under the penalties of perjury that the facts stated herein are true to the best of our knowledge and belief, this ____ day of _____________, 2009.




NAME High School, Inc.  





_____________________________________ 





By:  John S. (Jay) Mercer, Esq., Incorporator

This instrument was prepared by John S. (Jay) Mercer, Attorney at Law, MERCER BELANGER, P.C., Chase Tower, 111 Monument Circle, Suite 3400, P.O. Box 44942, Indianapolis, Indiana 46244-0942, Telephone: (317) 636-3551        
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