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AMENDED AND RESTATED G

ARTICLES OF INCORPORATION OF §

LINN COUNTY TRAILS ASSOCIATION | .

fom

TO THE SECRETARY OF STATE %
OF THE STATE OF IOWA: ,

l, the undersigned, acting as duly authorized and acting Sectetary for the %
above-mentioned corporation, hereby state the following Amended and Restated bl
Articles of Incorporation, which have been legslly adopted by the Corporation:

ARTICLE |
NAME

The name of the Corparation shall be Linn County Trails Association.

ARTICLE [l
DURATION

The period of its duration shall be perpetusi.

ARTICLE #
PURPOSE

The Carporalion is organized to engage in any lawfll activity, not for
pecuniary profit, o support and aid in the development of recreational traiis in
lowa that wiil benefit the residents of Linn County.

Notwithstanding the foregoing, however, the Corporation ie organized
axciusively for charitable, religious, educationst, and/or scisntific purposes,
including for such purpases, the making of distributions to organizations that
qualify as exempt organizations under Section 501(c¢)(3) of the intemal Revenua

Cade of 18886, as amendsd (or the comesponding provision of any future United
States Intarnal Reveonue Law).

ARTICLE IV
- PROHIBITIONS

The Corporation is not organized for profit. No part of the net eamings of
the Carporation shalt inure to the benefit of, or ba distributable to, its trustees,
diractors, officers, or other private persons, except that the Corporation shall be
authorized and empowered (0 pay reasonable compensation for services
rendered and to make payments and distributions in furtherence of the purposes
set forth In the purposs clause heraof, No substantial part of the activities of the
Corporation shall be the camrying on of propaganda, or otherwise attempting to
influenice legisiation, and the Corperation shall not participate {n or infervene in
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inciuding the publishing or distribution of statements) any political campaign on
E)ehalf ofgany cgandidatgg for public office. Notwithstanding any other provisions of
this document, the Corporation shail not cary on any other activities not
permitted to be carried on (a) by an corporation exempt from federal income tax
under section 501(cX3) of the Irternal Revenue Code of 1986 as amended (or
the corresponding provision of any future federai tax code) or (bybya
corporation, contributions to which are deductible undsr Section 170(c)(2) of the
internal Revenue Code of 1988, as amended (or the coresponding provision of
any future federal tax code). ;

ARTICLE V
MEMBERSHIP

The Corporation shall not have members,

ARTICLE VI
DISSOLUTION

Upen tha dissolution of the Corporation, the board of directors shall, after
paying or making provision for the payment of all llabllities of the Corporation,
disposs of all of the assets of the Corporation for one or more purposes that
contribute to the development or improvement of recreational frails in lowa and
that are exempt within the meaning of Section 501(c)(3) of the Intemal Revenue
Code of 1986, as amended or comesponding section of any future federal tax
code, or the aesets shall be distribuied to ihs faderal government, or to a state or
local gevernment, for a public purpose. Any such assets not disposed of shall be
disposed of by the district court for Linn County, lowa, exclusively for such .
purposes or to such corporations or organizations, as said Court shall determine,
which are crganized and operated exclusively for such purposes.

ARTICLE VI |
INDEMNIFICATION OF DIRECTORS AND OFFICERS; INSURANCE

Section 7.1 — Indemnity. The Corporation shall indertnify and reimburse
axpenses to any person who was oris a party to any threatened, periding or
completed claim, action, suit or proceeding, whether civil, criminal, administrative
or investigative (inciuding & grand jury proceeding) and whether formal or
informal, by reason of the fact that such person (a) is or was a director or officer
of the Comporation, or (k) while a director or officer of the Corporation, is or was
serving at the request of the Corporation as a director, officer, employee, agent,
pariner or rustee (o in a similar capacity) of another corporation, partnership,
joint venture, limited liability company, trust, other anterprise, or employee benefit
plan, to the maxifmum extent it is empowered to indemnify and advance
axpenses 1o 2 director or officer by the Revised lowa Nonprofit Corporation Act
as it now exists or may hereafter be amended or changed (but, in the case of any
such amendrment or change, only to the extent that such amendment or change
ermpowers the Corporation to provide broader Indemnification than said law
empowerad the Corporation to provide prior to such amendment or change),
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against reasonable expenses (inciuding atzorqeys’ feas), judgments, fines,
penalties, including an excise tax assessed with respect 10 an _empioyee beneiit
plan, and amounts paid in setttement actually and raasonab(y incurred by such
person in connection with such claim, action, suit or _proc:eedlr}g or any appeal
thereof: provided, howevaer, that except as provided in this Arnc}e Vil with respect
to proceadings seeking to enforce rights of indemnification, entitlement to such
indemnification shail ba conditional upon the Corporation being afforded the
opportunity to participate directly on behalf of such persen in such claim, action,
suit or proceeding or any settlement discussions relating thereto, and with
respect {0 any settiement or other nonadjudicated disposition of any pending
claim, action, suft or proceeding, entittement to indemnification shall be further
conditional upon the prior approval by the Corporation of the proposed settlement
or nonadjudicated disposition,

Such approval shall be made (a) by the board of directors by a majority
vota of a quorum consisting of directors not at the time partiss to the claim, action
suit or proceeding, or (b) by special legal counse! selected by the board of
directors by a majority vote, of a quorum consisting of directors not at the time
parties to the claim, action or proceeding, or, if the requisite quorum of the fuil
board of directors cannot be obtained therefore, by a majority vote of the luli
board of dirsciors, in which selection of counsal of directors who are parties may
participate. Approval or disapproval by the Corporation of any proposed
setttement or cther nonadjudicated disposition shall not subject the Corporation
to any liability to or require indemnificaticn or reimbursement of any party whom
the Corporation would not otherwise have bsen required to indemnify or
reimburse.

The right to indemnification conferred In thls Article V1i shall include the
right to payment or reimburgsament by the Corporation of reasonable expenses
incurrad in connaction with any such daim, action, suit or procseding in advance
of its final disposition; provided, fiowever, that the payment or reimbursement of
such expensss in advance of the final disposition of such ¢laim, action, sult or
proceeding shall be made only upon (8) delivery to the Corporation of @ written
undertaking, by or on bahalf of the person ¢laiming indemnification under this
Article Vi to repay all amounts 5o advanced if it shall ultimately be determined
that such person is not entitled to be indemnified under this Article VIi or
otherwise, or (b) delivery to the Corporation of a written aifirnation of such
person’s good faith belief that such person has met the applicable standard of
conduct necassary to require indemnification by the Corporation pursuant to this
Article VI or otherwise, or {€) a determination that the facts then known {o those

@l?king the determination would not preclude indemnification under this Article

Sediion 7.2 — Pavment. Any indemnification or reimbursement of
expenves required under this Article Vil shall be made promptly upon, and in any
avent within thirty (30) days after, the written request of the person entitied
thgareto. if the Corporation denies a written request for Indemnity or
reimbursement of expenses, in whole or if part, or if payment in full pursuant to
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such request is not made within thirty (30) days of the date of such request is
received by the Corporation, the person seeking indemnification or
reimbursement of expenses as granted by this Article VIl may at any time within
the applicable statute of limitations bring suit against the Corporation in any court
of competent jurisdiction to establish such person’s right to indemnity or
reimbursement of expenses. Such person’s costs and expenses incutrad in
connection with successiully establishing his or her right to indemnification in any
such action or precseding shall also be indemnified by the Corporation. 1t shall
te a defansa to any action brought against the Corporation to compel
indemnification (other than an action brought to enforce a claim for the
advancement of expenses pursuant to this Article Vil where the writien
affirmation of goad faith or the undertaking to repay as required above has been
received by the Corporation) that the clalmant has not met the standard of
conduct set forth in Section 504.852 of the Revised lowa Nonprofit Corporation
Act (2005), but the burden of proving such defense shall be on the Corporation.
Neither (a) the failure of the Corporation (Inciuding its board of directors or
special legal counsel) to have made a determination prior to the commencement
of such action that indemnification of the claimamnt is proper in the circumstances
because he or she has met the applicable standard of conduct set forth in
Saction 504.852 of the Revised lowa Nonprofit Corporation Act, nor (b) the fact
that there has been an actual determination by the Corporation (including its
board of directors or special legat counsel) that the claimant has not met such
applicable standard of conduct, shall create a presumption that the claimant has
nat met the applicable standard of conduct. It the evant that the applicable

~ standard of conduct has been met as to some claims, actions, suits or

proceedings, but not as 1o others, a person who has a right of indemnification
pursuant to this Article VI shall be Indemnified against all expenses (inciuding
attornay feas) actually and reasonably incurred by such parson in conriection
with the claim, action, suit or proceeding as to which the applicable standard has
been mst, Nothing contained in this section shall limit the obligation, duty or

i?tillgy o&g the Corporation o indemnify such person as provided sisewheres in this
icle V1L

) Seclion 7.3 ~— Advances on Expenses, The Corporation may advance or
reimburse expensss 10 any paerson wha is a party to any threatened, pending or
cor_npietz-;d clair, action, suit or procseding, whether civil, criminal, administrative
or investigative (including a grand jury proceeding) and whether formal or
Informal, by reason of the fact that such person (a) is or was a director or officer
of the Corporation, or (b) while a director or officer of the Corporation, is or was
serving at the request of the Corporation as a director, officer, employee, agemnt,
partner or frustee (or in a simifar capacity) of ancther corporation, partnership,
joint vertture, limited liability company, trust, other enierprise, or employee benefit
plan, to the maximum extent it is empowered to indemnify and advance :
expenses to a director or officer by tha lowa Nonprofit Corporation Act, Bgainst
reasonable expenses (including attormeys’ fees), judgments, fines, penalties,
including an e;;eisa tax assessad with respect to an employes benefit pian, and
amounts paid in settiemant actually and reasonably incurred by such person in
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cennection with such claim, action, suit or proceeding or any appeal thereof,
provided, however, that such an advance or reimbursement shall be conditional
upon the Corperation belng =fforded the opportunity to participate directly on
behalf of such persen in such ¢laim, action, suit or proceeding or any seltiement
digscussions relating thereto.

Such approval may be made (a) by the board of directors by a majority
vote of a quorum consisting of directors not at the time pariies to the claim.
action. suit or procaeding, or (b) if the requisite quorum of the full board of
directors cannot be obtained therefore, by a two-thirds majority vote of those
directors not at the time parties to the claim. :

Saction 7.4 — Contract. The provisions of this Aricle Vi) shall be deemed
a contract betwaen the Corporation and each director or officer who serves in
such capacity &t any time while this Article VIl and the relevant provisions of the
Revised lowa Nonprofit Corporation Act is in ffect, and any repeai or
modification of any such law or of this Article VI shall not adversely affect any
rights or obligations then existing with respect to any state of facts then or
theretofore existing or any claim, action, suit of proceeding theretofore or
thereafler brought or threatered based in whole or In part upon any such state of
facts.

, Section 7,5 — Witnesses.  The Corporation shall indemnity and reimburse
axpenses to any person who was or is a witness in or is threatened to be made a
witness in any pending or completed claim, action, suit or proceeding, whether
civil, criminal, administrative or investigative (inciuding a grand jury proceeding)
and whether formal or informal, by reason of the fact that such person (a) is or.
was a director or officer of the Corporation, or (b} while a director or officer of the
Corporation, is or was serving at the request of the Corporation as a director,
officer, employee, agent, partner or trustes or in a similar capacity) of ancther
corparation, partnership, joint venture, limited liability company, trust, ather
enterprise, or eraployee benefit plan, to the same extent that such person would
be entitlad to indemnification and advancement of expenses undar this Article VI
It such person were, or wera ihreatened to be made, a party to such ¢lzaim,
action, suit or proceeding, against reasonable expensas (inciuding atiomeys'
fees) actually and reasonably incurred by such person In connaction with such
claim, action, suit or procseding or any appeal thereof,

Saction 7.6'-— Nonaxclysive. Except ag limited by section 504.852 of the
Revised Yowa Business Corporation Act (2008), the indemnification and

advancemeant of expenses provided by or granted pursuant to this Article Vi shall
not be deemed axclusive of any other rights to which a person seeking
indemnnification or advancement of expenses may be entitied under any bylaw,
agreement, vote of disinterested directors, or otherwise; provided, however, that
in no event shall any such provision or agresment provide indemnification to a
parson who was ot is directar or officer of the Carperation () for a breach of a
director's or officer’s duty of loyaity to the Corporation, (b) for acts or omissions
not In geed faith or which involve intentional misconduct or knowing violation of
the law, (¢) for a transaction from which the person seeking indemnification
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derived an improper personal banefit or (d) for liability under section 504,833 of
ihe Revised lowa Business Corporation Act (2005). The Carporation may, by
action of the board of directors, provide indemnification to such of the employees
or volunteers of the Corporation to such extent and to such effact as ihe board of
directors shall determine to be apprepriate and authorized by applicable law.

Section 7.7 — Applicability. This Article VI shall be applicable to all
claims. actions, sults or proceedings commencad after the effective date herecf,
whether arising from acts or omissions occurring before or after the effective date
hereof. Each person who is naw serving of who shall hereafter serve ag a
director or officer of \he Carporation shall be desmed to be doing so Inreliance
upon the rights of indemnification providad for in this Article ViI, and such rights
of indemnification shall continue as to @ person who has ceased to be a director
or officer, and shall inure to the banefit of the heirs, executors, administrators and
legsl orpersonal representatives or such a person. If thig Article VIi or any
portion heraof shall be invalidated on any ground by any court at competent
jurisdiction, then the Corporation shall nevertheless indemnify each director and
officer of the Corporation to the maximum extent permitted by any applicable
portion of this Article VI that shail not have been invalidated.

Section 7.8 ~ Initiaticn of Claims. Notwithstanding anything in this Article
Vi to the corttrary, except with respest to proceadings initiated to enforce rights
of indernnification to which such person is entitied under this Article Vil or
otherwise, the Corporaticn shall indemnify any such person in connectlon with a
claim, action, suit or proceeding (Or part thereof) inltiated by such person only if
the initiation of such clalm, action, suit or procgeding (or part thereof) was
authorized by the board of directors.

Section 7.9 — lnsurance, The Corparation may purchase and maintain
insurance, at its expense to protect itself and any person whe is or was a
director, officer, employee or agent of the Corporation, or Is or was serving at the
request of the Corporation as a director, officer, pariner, frustee, employee or
agent of another corporation, partnership, joint veniuss, limitad liability company,
trust, other enterprise, or smployse benefit plan against any fiability asserteq
against such persen and incurrad by such person in such capagcity, or arising out
of such person’s status as such, whether or not the Corporation would have the
power L indemnify such person against such liability under the provisions of this
Article VI, the Revised iowa Nonprofit Corporation Act or otherwise. The
Carporation may create a trust fund, grant a security interest andior use other
means (including without limitation letters of credit, surety bonds and/or similar
arrangemants), as well as entsr into contracts providing for Indemnification to the
maximum extent permitted by law and Including as part thereof any or all of the
foregoing, to ensure the payment of such sums as may become necessary (o
effect full indemnification. The Corporation’s obligation to make indemnification
and pay expenses pursuant to this Article Vi shall be in excess of any insurance
purchased and maintained by the Corporation and such insurance shall be
Primary. To the extent that indemnity or oxpenses of a pergon entitled to
indemnification and payment of expenses pursuant to this Article VI are paid on
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behalf of or to such person by such Insurance such payments shall be deemed to
bo in satisfaction of the Carporation’s obligation fo such person to make
indemnification and pay expenses pursuant to this Article V.

ARTICLE Vil
MANAGING THE AFFAIRS CF THE CORPORATION

The affairs of the Corporation shall be managed by its beard of directors in
accordancea with its Bylaws.

ARTICLE IX
AMENDMENT TO ARTICLES

These amended and restated Articles may be altered, amended or
repealed and hew Arlicles adopted by the affimative vote of two-thirds of the
entire board of directors at a meeting of the board of directors. Notice of the
mesting setting forth the proposed amendment or 2 summary of the changes to
be effected thereby shall be given 1o each director at least ten (10) days prior
thereto by written notice delivered personally or sent by mail to each director at
his or her address as shown by the records of the Corporation. If mailed, such
notice shall be deemed to be delivered when deposited in the Unites States mail
50 addressed, with postage thereon prepaid.

IN WITNESS WHEREOF, the undersigned stalas that the fargoing
amended and rastated Articlas of Incarporation correctly set forth the provisions
of the Articies of Incorporation as amended and that they have heen duly
adopted as required by Law on this __/</ _day of Afcd. . 2008

Gan Bagemncca
/ Jan Barnum, Secretary
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IOWA
SECRETARY OF STATE
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