


No substantial part of the activities of the Corporation shall be the carrying on of propaganda,
or otherwise attempting, to influence legislation. The Corporation shall not participate in, or
intervene (including the publishing or distributing of statements) in any political campaign on
behalf of (or in opposition to) any candidate for public office.

No part of the net earnings or other assets of the Corporation shall inure to the benefit of, or
be distributable to, its members, directors, officers, contributors, or other persons in their private
capacity, except that the Corporation shall be authorized and empowered to pay reasonable
compensation for services rendered and make payments and distributions in furtherance of the

purposes set forth in this Article.

ARTICLE IV - DISSOLUTION

Upon the dissolution of the Corporation, the Board of Directors shall, after paying or making
provisions for the payment of all of the liabilities of the Corporation, distribute all of the assets of
the Corporation exclusively for purposes of the Corporation or distribute to another organization
or organizations organized and operated exclusively for charitable, educational, or scientific
purposes as shall at the time qualify as an exempt organization or organizations under Section
501(c)(3) of the Code by reason of description in Section 501(c)(3) of the Code. Any of such
assets not so disposed of shall be disposed of by the District Court of the county in which the
principal office of the Corporation is then located, exclusively for such purposes or to such
organization or organizations as said court shall determine, which are organized and operated

exclusively for such purposes.

ARTICLE V — CAPITAL STOCK

The Corporation shall have no authority to issue Capital Stock.

ARTICLE VI - MEMBERSHIP

The conditions of membership shall be fixed by the Bylaws.

ARTICLE VII - INCORPORATORS

The name and address of each Incorporator is:
Larry L. Ross, 346 No. Bluff St., Wichita, Kansas 67207

Clark H. Coan, 936 Illinois St., Apt. 1, P.O. Box 44-2043, Lawrence, KS 66044




ARTICLE VIII - EXISTENCE

The Corporation is to have perpetual existence.

ARTICLE IX - BOARD OF DIRECTORS

All powers of the incorporators shall terminate upon the election by them of the Corporation’s
Board of Directors. Such election shall be held as soon as practical after the filing of these
Articles of Incorporation. The affairs of the Corporation shall be managed by its Board of
Directors. The Board of Directors shall have and is vested with all and unlimited powers and
authorities, except as it may be expressly limited by law, the Articles of Incorporation or the
Bylaws, to supervise, control, direct and manage the property, affairs and activities of the
Corporation; to determine the policies of the Corporation; to do or cause to be done any and all
lawful things for and on behalf of the Corporation; to exercise or cause to be exercised any or all
of its powers, privileges or franchises, and to seek the effectuation of its objects and purposes;
provided, however, that (1) the Board of Directors shall not authorize or permit the Corporation
to engage in any activity not permitted to be transacted by the Articles of Incorporation or by a
nonprofit Corporation organized under the laws of the State of Kansas, (2) none of the powers of
the Corporation shall be exercised to carry on activities, which are not in themselves in -
furtherance of the purposes of the Corporation, and (3) all income and property of the
Corporation shall be applied exclusively for such charitable, educational and scientific purposes
as the Board of Directors may deem to be in the public interest, in any manner or by any method
which the directors may from time to time deem advisable. The number of directors of the
number of directors shall be fixed in the manner provided in the Bylaws of the Corporation.

ARTICLE X - INDEMNIFICATION

A. The Corporation shall indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceedings, whether civil,
criminal, administrative or investigative, other than an action by or in the right of the
Corporation, by reason of the fact that s/he 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,
employee, or agent of another corporation, partnership, joint venture, trust or other enterprise,
against all expenses, including attorneys’ fees, judgments, fines and amounts paid in settlement
actually and reasonably incurred by such person in connection with such action, suit or
proceedings, if such person acted in good faith and in a manner he or she reasonably believed to
be in or not opposed to the best interests of the Corporation, and, with respect to any criminal
action or proceeding, had no reasonable cause to believe his or her conduct was unlawful. The
termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon
a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the
person did not act in good faith and in a manner which s/he reasonably believed to be in or not
opposed to the best interests of the Corporation, and, with respect to any criminal action or
proceedings, had reasonable cause to believe that his or her conduct was unlawful.




B. The Corporation shall indemnify any person who was or is a party, or is threatened to be
made a party to any threatened, pending or completed action or suit by or in the right of the
Corporation to procure a judgment in its favor by reason of the fact that such person 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, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against all expenses actually, including attorneys’ fees, and
amount paid in settlement actually and reasonably incurred by such person in connection with
the defense or settlement of the action or suit, if he or she acted in good faith and in a manner
s/he reasonably believed to be in or not opposed to the best interests of the Corporation; except
that no indemnification shall be made in respect of any claim, issue or matter as to which such
person shall have been adjudged to be liable for negligence or misconduct in the performance of
such person’s duty to the Corporation unless and only to the extent that the court in which such
action or suit was brought determines upon application that, despite the adjudication of liability
and in view of all the circumstances of the case, the person is fairly and reasonably entitled to
indemnity for such expenses which the court shall deem proper.

C. To the extent that a director, officer, employee or agent of the Corporation has been
successful on the merits or otherwise in defense of any action, suit or proceeding referred to in
Sections A and B of this Article, or in defense of any claim, issue or other matter therein, such
director, officer, employee or agent shall be indemnified against expenses, including attorney
fees, actually and reasonably incurred by such person in connection with the action, suit or

proceeding.

D. Any indemnification under Sections A and B of this Article, unless ordered by a court,
shall be made by the Corporation only as authorized in the specific case upon a determination
that indemnification of the director, officer, employee or agent is proper in the circumstances
because such director, officer, employee or agent has met the applicable standard of conduct set
forth in this Article. The determination shall be made by the Board of Directors by a majority
vote of a quorum consisting of directors who were not parties to such action, suit or proceeding,
or if such a quorum is not obtainable, or even if obtainable, a quorum of disinterested directors
so directs or by independent legal counsel in a written opinion, or by the voting members.

E. Expenses incurred in defending a civil or criminal action, suit or proceeding may paid by
the Corporation in advance of the final disposition of the action, suit or proceeding as authorized
by the Board of Directors in the specific case upon receipt of an undertaking by or on behalf of
the director. Officer, employee or agent to repay such amount unless it shall ultimately be
determined that the person is not entitled to be indemnified by the Corporation as authorized in

this Article.

F. The indemnification and advancement of expenses provided by, or granted pursuant to this
Article, shall not be deemed exclusive of any other rights to which those seeking indemnification
or advancement of expenses may be entitled under any other provision of law, the Articles of
Incorporation or any agreement, vote of disinterested directors or otherwise, both as to action in
his or her official capacity and as to action in another capacity while holding such office, and
shall continue as to a person who has ceased to be a director, officer, employee or agent and shall
inure to the benefit of the heirs, executors and administrators of such a person.




G. The Corporation shall have the power to give any further indemnity, in addition to the
indemnity authorized or contemplated under other Sections of this Article, to any person who is
or was a director, officer, employee or agent, or to any person who is or was serving at the
request of the Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, provided such further indemnity is either (i)
authorized, directed, or provided for in a duly adopted amendment of the Articles of
Incorporation of the Corporation or (ii) is authorized, directed, or provided for in any agreement
provided further that no such indemnity shall indemnify any person from or on account of such
person’s conduct which was finally adjudged to have been knowingly fraudulent, deliberately
dishonest or willful misconduct. Nothing in this subsection shall be deemed to limit the power of
the Corporation under Section F of this Article to enact bylaws or to enter into agreements
without director adoption of the same.

'H. The Corporation may purchase and maintain insurance on behalf of any person who 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, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against any liability asserted against him or
her and incurred by him or her in any such capacity, or arising out of his or her status as such,
whether or not the Corporation would have the power to indemnify him or her against such
liability under the provisions of this Article.

I. For the purpose of this Article, references to the "Corporation" include, in addition to the
resulting corporation, any constituent corporation (including any constituent of a constituent)
absorbed in a consolidation or merger which, if its separate existence had continued, would have
the power and authority to indemnify its directors, officers and employees or agents, so that any
person who is or was a director, officer, employee or agent of such a constituent corporation, or
is or was serving at the request of such constituent corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise shall stand in the
same position under the provisions of this Article with respect to the resulting or surviving
corporation in the same capacity.

J. For purposes of this Article, references to "other enterprises" shall include employee
benefit plans; references to "fines" shall include any excise taxes assessed on a person with
respect to any employee benefit plan; and references to "serving at the request of the
corporation" shall include any service as a director, officer, employee or agent of the corporation
which imposes duties on, or involves services by, such director, officer, employee or agent with
respect to an employee benefit plan, its participants or beneficiaries; and a person who acted in
good faith and in a manner he reasonably believed to be in the interest of the participants and
beneficiaries of an employee benefit plan shall be deemed to have acted in a manner "not
opposed to the best interests of the corporation" as referred to in this Article.

K. The indemnification and advancement of expenses provided by, or granted pursuant to,
this Article shall, unless otherwise provided when authorized or ratified, continue as to a person
who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the
heirs, executors and administrators of such a person.




ARTICLE XTI - NO PERSONAL LIABILITY FOR CORPORATE DEBTS

The directors and members of the Corporation shall not be personally liable to the
Corporation for monetary damages for breach of fiduciary duty as a member or director, except
(1) for any breach of the director's loyalty to the Corporation; (ii) for acts or omissions not in
good faith or which involve intentional misconduct or a knowing violation of a law; (iii) under
K.S.A. 17-6424 and amendments thereto; or (iv) for any transaction from which the director
derived an improper personal benefit.

These Articles of Incorporation have been restated and amended and were duly adopted by the
Board of Directors of the Rails-to-Trails Coalition of Kansas, Inc., under the provisions of
K.S.A. 17-6601, and amendments thereto, K.S.A. 17-6602, and amendments thereto, and K.S.A.
17-6605 et seq and amendments thereto. These restated and amended articles, including any
further amendments or changes made thereby, shall be the articles of incorporation of the
corporation, but the original date shall remain unchanged.

IN WITNESS WHEREOQOF, these Anicles. of Incorporation are duly executed and
acknowledged, filed and recorded in accordance with K.S.A. 17-6003, and amendments thereto,

on this Q¥ tay of Ry Em&iiy , 2? {
: 21y A~ SN ,
%, Qﬁginallz::ator and Co-Chair ) fea#

Clark H. Coan, Original Incorporator, Co-Chair and Treasurer

Acknowledgment

State of Kansas, County of Sauones

This instrument was acknowledged, signed and sworn to before me on
Noneoane 20D , 2000, by Larry L. Ross, Original Incorporator and Co-chair, and
Clark H. Coan, Original Incorporator, Co-chair and Treasurer&of the Rails-to-Trails Coalition of

Kansas, Inc. (Sunflower Recreational Trails, Inc.).
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Notary Public

My Commission Expires;

: Kristine . Oliver { hereby certify this o be a q

J e o ereby certify this to be a true an

UBLIC s ;
STET%TOAEI A':\, SAS correct copy of the original on file.

MY APPT EXP: (o' Qo O\ Certified on this date:%
Ron Thornburgh, Secretary of State










