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CONSENT TO SERVE AS REGISTERED AGENT

1, Jon Rose, hereby consent 0 serve as Registered Agent, in the State of Washington, for
North Kitsap Trails Association. | understand that as agent for sad corporation, it wll be my

responsibilty o receive service of process in the name of sad corporation; to forward all mail to
said corporation; and to immediately notify the office of the Secretary of State in the event of my
resignation, or of any changes inthe registered office address of North Kitsap Trails Association.

7-21-08 By
e
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Secrelary of State

1, SAM REED, Sccretary of State of the State of Washington and custodian of it seal,
ereby issue this

CERTIFICATE OF INCORPORATION

NORTH KITSAP TRAILS ASSOCIATION

a/an WA Non-Profit Corporation. Charter documents are ffective on the date ind
below

Date: 7222008

UBI Number: 602-850-172

APPID: 1213815

Given under
of Washingto

hand s the Sl
i Olympia the
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22 790
ARTICLES OF INCORPORATION
STATE OF WasHINGTON
oF

NORTH KITSAP TRAILS ASSOCIATION

Pursuant to the provision of the Washingion Nouprofit Corporation Act (Reviscd Code of
‘Washington 24.03), and n order to form a nonprofit corporation, the undersigned hereby signs
and verifes the following Articles of Incorporation:

ARTICLE L
NAME

‘The name of the corporation shall be the North Kitsap Trails Association.

ARTICLE 1L
PURPOSES, LIMITATIONS AND POWERS

Section 2.1 Purposes. To operate exclusively for charitabl, scientific o educational
‘purposes within the meaning of Scction 501(c)(3) of the Intemal Revenue Code of 1986, as
‘amended (the “Code),or any successor provision, including without limitation to develop trails
for non-motorized, recreational and therapeutic use and to enhance and protect habitat in North
Kitsap County in the State of Washington.

Section 22 Limitations.

221 The corporation shall have 1o capital stock, and no part of the net camnings
of the corporation shallinure to the benefit of any director or offcer of the corporation, or of any.
private individual

222 Nodirector, offcer,or any private individual shall be entitled 1o share in
the distribution of any of the corparate assets upon dissolution of the corporation, o upon the.
winding up of its affais.

223 Nosubstantial part of the activiies of the corporation shall be the carying
on of propaganda, or otherwise attempting to influcnce legislation except as may be permited to
‘Section S01(c)(3) organization by the Code, and the corporation shall not partcipate in, or
intervene in (including the publishing or distribution of statements) any politcal campaign on
‘behalf of (or in opposition to) any candidate for public office.

224 Notwithstanding any other provision of thse Arices,the corpoation
shall not conduct o cary on activiies not permittd tobe conducted or caried on by an
organization qualified for exempion from federal ncome tax under Section S01(c)3) ofthe
Code, or any successor provisions,or by an organizaton coniributions 1o which are deducible
under Section 170(€)(2) ofthe Cod, or any successor povision.

Section 23 Powers. In general, and subject o such limitations and conditions as arc
1
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‘or may be prescribed by law, o i the corporation’s Artcles or Bylaws, the corporation shall
have all powers which now or hereafterare conferred by law upon a corporation organized for
the purpose set forth above, or are necessary or incidental o the powers so conferred, or are
‘conducive to the atainment of the corporation’s purpose.

ARTICLE I1L.
DURATION

“The period of duration of this corporation shall be perpetual.

ARTICLE V.
MEMBERSHIP

“The corporation shall have o voting members.

ARTICLE V.
DIRECTORS

Section 5.1 Board of Directors. The affais of the corporation shall be managed by a
Board of Dircctors, whose number shall be not fewer than fiv (5). The number, qualifications,
temms of office, manner of lection, ime and place of meting, and powers and duties of
directors shall be prescribed by the Bylaws of the corporation.

Section 5.2 Names and Addresses of Directors. The names and addresses of the
directors who will manage the affars of the corporation il th first annual meeting of the
board of directors as provided in the Bylaws, and untilthei successors are lected and qualified,

Name Address
Linda Berry-Maraist 17960 Fjord Drive NE
Poulsbo, Washingion 98370

Jon Rose 19245 Tenth Avenue NE
Poulsbo, Washingion 98370

John Hawkins 3505 Dyes Inlet Road NW
Bremerton, Washington 98312

John Kuntz P.0. Box 2247
Poulsbo, Washingion 98370

John Willet P.0.Box 11202
Bainbridge Island, Washington 98110
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ARTICLE VI.
AMENDMENT OF ARTICLES AND BYLAWS

“The authority to amend these Artcles and to make, alter, amend or repesl Bylaws
s vested in the board of directors, and may be exervised at any annual or special meeting of the
board.

ARTICLE VI
REGISTERED OFFICE AND AGENT

“The iniial registered office of the corporation i: 19245 Tenth Avenue NE, Poulsbo,
‘Washington 98370, and the iital registered agent at such address is Jon Rose.

ARTICLE VIIL
LIMITATION OF LIABILITY OF A DIRECTOR

A director shall have no lisbility to the corporation for monetary damages for
‘conduet a a dirctor, excep for acts o omissions that involve intentional misconduct by the
director, or a knowing violation of law by the director,or for any transaction from which the
director will personally rceive a benefit in money, property or services o which the directoris
ot legally entiled. 1f the Washington Nonprofit Corporation Act is hercaficr amended to
auhorize corporate action further liminating or limiting the personal labilty of directors, then
the liability of a director shal be liminated o limited to the fullextent permitted by the
‘Washington Nonprofit Corporation Act,as so amended. Any repeal or modification of tis
Asticle shall not adversely affect any right o protection of a director of the corporation existing
atthe time of such repeal or moxification for or with respect to-an act o omission of such
director occurring prior o such repeal or modification.

ARTICLE IX.
INDEMNIFICATION

Scction 9.1 Right to Indemnification of Dircctors and Offcers. Each person who
was, o is theatened 0 be made a party 0 or i otherwise involved (ncluding, without
Timitation, a3 a witness) i any actual or treatened action, suit o poceding, whethercivil,
criminal, drinisrativeor investigativ, by reason of the actthat h orsh isor was a diretor
oroffcer ofthe corporaton o, whi  direcor o oficer, h or she is or was serving atthe
requestofthe corporaton a  diectr,rustce, oficer, employee or agent of another corporation
or of a parnership, join ventur, rust or other enterprise, ncluding service with respect to
employee bencfit ians, whether he bass ofsuch proceeding is aleged ation in an official
capacity as a diretor, trste, offce, employee o agent or i any othr capacity whileserving
a5 diretor, trustee, oficer, employce or agent, shal be inderifid and held harmlcss by the
corporation, 0 the full exten permited by appicabl law as then i effct, against all expense,
Hibility and loss (including attomeys fee, judgments, fines, ERISA excisc axes or penalties
and amounts tobe pai in setlement)actually and reasonably incurred o sufered by such
person in connection therewith, and such indemification shal ontinue as 0 @ person who has
ceased to b a direcor,tuste, offcer, employee or agent and shal nure o the benefit ofhis or

3




image5.png
her hirs, executors and administrators; provided, however, that except as provided in
Section 9.2 of this Article with respect to proceedings sceking solely o enforce rights o
inderification, the corporation shall indemnify any such person seeking indemnification in
‘connection with a proceeding (or pat thereof) initiated by such person only if such proceeding
(or part thercof) was authorized by the board of dircctors of the corporation. The right to
indemnification conferred inthis Section 9.1 shall be a contract ight and shallinclude the right
10 be paid by the corporation the expenses incurred in defending any such proceeding in advance
of its fina disposition; provided, however, tht the payment of such expenses in advance of the
final disposition of a proceeding shall be made only upon delivery to the corporation of an
undertaking, by or on behalf of such director or offcer, to repay all amouns so advance i it
shall ultimately be determined tha such director or officeris not entitld to be indemnificd under
this Section 9.1 or otherwi

Section 92 Rightof Claimant o Bring Sult. I claim for which indemmificaton i
required under Section 91 of this Articl s notpaid i full by the corporation within sxty (60)
days aftera writen claim has been eceived by the corporaion, except in the case o a claim for
expenses incurred i defending a proceeding in advance of s fina dispositon, in which case the
applicable period shll be twenty (20) days,th claimant may at any time threafir bring suit
agains the corportion 0 ecover he unpaid amount of the clim and, 10 th extent successfl in
whole o in par,th claimant shal be eniild 1 be paid also the expense of prosecutig such
claim. The claimant sall be presumed o be entitled o indemification under this Arice upon
submission ofa written claim (and,in an action brough 1 enforce a clam for expenses incurred
in defending any proceeding in advance of s inal dispostion, where th requird undertaking
has been tendered to the corporaton), and thercafier the corporation shall have the burden of
proof o overcome th presumption tha the claimant s so eniled. Neither the falure of the
corporation (ncluding it board of dicstos o independent legal counsel) o have made &
determination prior o the commencement of such action that indemification of or
reimbursement or advancement of expenses to theclaimant i proper in he circumstances nor an
actual determination by the corporation (ncluding it board of dircctors or independent legal
counsel) that he claimant i ot ntitled

advancement of expenses shal be a defense tothe action o create a presumpion tht the
climantis nots0 nttled.

Section 9.3, Nonexclusivity of Rights. The right o indemnification and the payment
of expenses incured in defending a proceeding in advance of ts final disposit
this Article shall no be exclusive of any other rights which any person may have or hereafier
acquire under any applicable law, a presently in cffct and as hercafter amended, provision of
the Anicles of Incorporation, Bylaws, agreement or vote of disinterested directors, or therwise.

Section 9.4, Insurance Contracts and Funding, The corporation may maintain
insurance at it expense, to protect tself and any director,trustee, offier, employee or agent of
the corporation or another corporation, partnership, joint venture,trust or other enterprise against
any expense, lability or loss, whether or not the corporation would have the power (o indemnify
such person against such expense, liabilty or loss under RCW 24.03,043 of the Washington
Nonprofit Corporation Act and RCW 23B.08.510 of the Washington Business Corporation Act,
or any successor provisions. The corporation may enter into contracts with any director or
officer ofthe corporation in furtherance of the provisions of this Article and may create a trust
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fund, grant a security interest or use other means (including, without limitation, a leter of credit)
o ensure the payment of such amounts as may be necessary to effect indemification as
provided in this Article.

Section 9.5, Indemification of Employees and Agents. The corporation may, by
action of its board of directors rom time to time, provide indemmification and pay expenses in
advance of the final disposition of a proceeding o employees and agents of the corporation with
the same scope and effect as the provisions of this Artcle with respect o the indemnification and
advancement of expenses of directors and offcers of the corporation or pursuant o rights
‘granted pursuant o, o provided by, the Washington Business Corporation Act, s applicd to
nonprofit corporations, or otherwie.

ARTICLE X.
DISSOLUTION

In the event of the dissolution o this corporation for any reason whatsoever, any and all
‘assets of the corporaion, ess any indebiecness or labilitis, shall be distrbuted by the board of
directors for similar or identical uses and purposes, o any other organization that would then
qualify for exemption under the provisions of Section SO1(c)(3) of the Code, or any suceessor
provision.

ARTICLE XI.
USE OF MOTORIZED VEHICLES

‘The use of motorized vehicles on lands owned, operated by or used in connection with
the trail-related activites of the Corporation shall be generally probibited and allowed
specifically only for uses related to access, maintenance, emergencics, improvement of such
lands or as otherwise approved from time {o time by the Corporation’s board of directors.

ARTICLE XIL.
INCORPORATOR

“The incorporator’s name and address

Name Address

Jon Rose 19245 Tenth Avenue NE
Poulsbo, Washington 98370

IN WITNESS WHEREOF, | have hereunto set my hand this 22| _ day of

Tonkad,
ncorpo




