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ARTICLES OF INCORPORATION

i NOV 17 2003
CALAPOOIA WATERSHED COUNCIL OREQGH
A Nonprofit Public Benefit Corporation BREGRETARY QF STATE

Article 1 MName
The name of the corporation is Calapocia Watershed Council.

Article IT Registercd Ageni
The registered agent of the corporation is Deborah A Dyson, Attermey at Law,

Article 111 Address ot Registered Agent
The address of the registered agent is 1060 5™ Steet Loop. Suite B, Netarts, OR 97143,

Article IV Address for Mailing Notice

e address for mailing notice is Calapooia Watershed Council, PO Box 544, Bruwmsvitfe, OR
97327

Article ¥ Additicnal Provisions

Federal Tax-fxempt Provisions

5.1 Exclusive Purpose

The corporation is organized and shali be operated exclusively as an educational, charitable and
seientific organization as defined in section S01¢c)(3) of the Internal Revenue Code of 1986, as
amended (hereinafter the “Intemal Revenue Code™) or the corresponding section of any firture federad
tax code, including, for such purposes, the making of distributions to organizations that qualify as excmpt
organizations under section 501(¢)(3) of the Internal Revenue Code, or the corresponding section of
amy fikure federal tax code.

The corporation is inlended 10 Qualify as a tax-exempl organization and public charity within the meaning
of Internal Revenue Code section 501(¢)3). The affairs of the corporation shall be conducted in such

manner a5 to qualify for tax excroption under that section or the corresponding provision of any futire
federal 1ax laws,

The specific purpose of the corporation shall be to address the goal of sustatning natral resouree and
watershod protection, restoration and enhancement within the Calapooia watershed, to represent a
balance of interested and affected persons within the Calapaoia watershed and to assure vohmtary local
citizert involvernent in the development and implementation of watershed Programs.
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3.2 Limitations on Distributions

No part of the net eamings of the corporation shall nur Lo the benefit of, or be distributble to its
directars, officers, or other privite persons, except that the corporation shall be authorized and
cmpowered to pay reasonable compensation for services rendered and to make payvinents and
distributions in firtheranee of the purposes sel forth in Article V, Section 5.1

5.3  Limitations on Polilical Activity

No substantial part of he activitics of the corporation shall be the canying on of propaganda, or
otherwise attempting to influcnce legislation. The corporation shall not parlicipate in, or cryvenc
{ncluding the publishing or distriution of statements) for any political campatgn on behalf of or in
opposition to any candidate for public office.

54, Statutory Compliance

Notwithstanding any ather provision o these Articles, the corporation shall not carry on any other
activities not permiticd to be carried ot () by a corporation exempt fiom federal income tax under
section $01(cy(3) of the Inlemal Revenue Code, or the comesponding scetion of any fiture federal tax
code, and (b) by & corporation, contributions t which are deductible under section [70(c)2) of the
Interral Revenue Code, or the corresponding scction of any future federal tax code, and (¢} a nonprofit
corporation organized and operated under the Oregon Nonprofit Corporation Act, ORS Ch. 65, or the
corresponding section of any Tuture COregon stanses and {d) a warcrshed council as deseribed under
RS 31388 und ORS 341.351{15) ur the corresponding section of any future Orcgon statutes.

Oregorn Permizsible Nownprafit Provisions

5.5 Delegation of Directors” Powers

'the board ol directors by resolution in accordance with its corporate bylaws may authorize a person or
persoms, o commiltee o exercise some or all of the powers that would otherwise be exercised by the
board. To the extent so authorized, any such person or persons or committee shall have the duties and
responsibilities of the board of directors, and the board of directors shall be relieved to thal extent Fom
such duties and responsibilidies.

5.6 rector’s Limited Liability (o the Corporation

A.  Release From Liabiliiv: To ihe fullest extent permitted by the Oregon Nonprofit Corporations
Act, GRS Ch, 63, or the corresponding section of any fiture Oregon statutes, no director or officer
shall be held personally liable to the corporation fur monetary damages as a director or officer, except
that he or she shall remain lable [or:

1. any breach of the dircctor's duwy of lovalty to the corporation;

2. acts o omissions not in good faith or which involve intentional misconduct or a knowing
violation of law;
any unlaw il distribution;
any transaction [fom which a director derived an improper personal benefit; and
for any violation under ORS 65361- 65.367 of the Oregon Monprofit Corporations

thods L
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Act, or the corresponding section of any future Oregon statuics, including conflicts of
interest, unlawitl distributions and gross negligence.

B.  Iondemnifieation. The following provisions shall apply regarding inderm Geation:

{1 The corporation shall indennify to the fiullest extent permitted by
the Oregon Nonprofit Corporations Act, ORS Ch. 63, or the cortesponding section of any fitfre Orepon
statufes, any person who has made, or is threatened to be made, a party to an action, suil o procesding,
whether civil, criminal, administrative, investigative or otherwise (including any action, suit or proceeding
by or in the right of the corporation) by Teason of the fact that the person is ar was a director, oficer,
employee or agent of the corporation, or & lduciary within the meaning of the Emploves Retirement
fucorne Sceurity Act of 1974 with respect to an employes henefit plan of the corporation, or serves or
served at the roguest of the corporation as a director, or an officer, or as a fiduciary of an employes
benel plan, of another association, corporation, partership, joint venture, limited liability cormpary, dtst
or other enterprise. The right € and the amount of indemnification shull be determined in accordance with
the: provisions of the Orepon Nonprofit Corporations Act, ORS Ch. 63, or the corresponding section of
any funre Oregon statules, in et¥ect at the time of the detenmination.

{2) To the tullest extent permitied by the Oregon Nonprofit Comperations
Agt, ORS Ch. 63, or the corresponding scetion of any fisture Oregon statutes, the corporation shall pay
for or reimburse any and alt reasonable expenses incurred by a divector, officer, emplovee, agent, or
[iduciary of the corporation who is & party to a procesding in advance of the final disposition of the
proceeding.

(3) Far the purposcs o determining the righl io any indemnification under this
Article V. Section B, the termination ol any action, suit or proceeding by judgment, order, setiement,
conviction or upon a plea of nolo contendere, or its equivatent, shall not, of fisclf, create a presumption
that the person acted in bad fhith and in a manner which he or she reasonaliy believed to be in or not
oppused t0 the best interest of the corporation, and with respect to any eriminal action or procesdings,
had reasonable canse to belisve that his of hor conducd was unlawfil,

{4} The nghl to indempification and 1o the payment or reimbursernent of expensas with regard
0 2 proceeding referred to in this Article V, Section B shall not be exclusive of anv othier ights to which
any person may be entitled or hereafler acquire under any statute, provision of the Articles of
Incorporation, bykaws or action by the board of dircctors, and shabt inure to the benefit of the heirs,
executors and admimistrators of such person.

ARTICLE ¥1. TYPE OF CORPORATION
The corporation is a Public Benefit Nonprofit Corporation.

ARTICLE VIl. MEMBERS

"Ihe corparation shail have no members as that term is defined by the Cregon Nonprofit Corporations
A, ORS Ch. 63, or the corresponding section of any firre Oregon statutes.
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ARTICLE VI, DISTRIBLTION UPON DISSOLUTION

Upn the dissoiution of the corporation, asscis of the corporatior shall be disteibuied i compliance with
the Oregon Nonprofit Corporations Act, ORS Ch. 65, or the cottesponding section of wy fuboe
Oregon statutes for the exclusive purpose of the corporution as defined in Articte V, Scetion 5.1 to such
arganization or organtzations organized and operated exclusively for those purposes as shall at the lime
qualify as an exempt organization or organizations under Section 501(c)(3) of the Internal Revenue
Cade or the comesponding provisions of any future federal tax cods or to the federal sovermment, or to
a stale or local government for such exclusive purpose of the corporation, Any such asscts 10t so
disposed of shall be disposed of by a court of competent jurdsdiction of the County in which the
principal office of the corpotation is then located, cxclusively for such pumoses of (o such organization
of Organizations, as said court shall delermine, which are organized and operated exclusively for such
purposes.

ARTICLE [X. INCORPORATOR
The names and addresses of the incorporatars are:

Names: Address:

Bud Baumgartner

Mark Bunning Calapooia Watershed Council
Peter Jensen P.0. Box 844

Debbie Colbart Brownsville, OR 97327
Dave [urbwangler

Roger Ruckert

ARTICLE X. EXECUTION OF ARTICLES BY INCORPORATOR

Printed Tvame Signature
L o
Bud Baumgartner 3 ‘MQ 3 g

4 e
Mark Rumning ;M Ié QW' R
Peter fensen L»’{(/g’ Zﬁ"ﬁﬂfﬁ‘}_)

Debbie Colbert M% f’\
Dave Furlwangler ) C) ,—r

Roper Ruckert ,,fﬁ z7 ﬁf; Jfgﬂﬂz =

Contact Name for the filing of these Articles of Incorparation with the Cragon Secretary of State,
Carparation Dhvision:

Deborah A. Dy=on 503-842-8743
Attorney at Law 503-842-5843 (fax)
F.0O. Bax 47, Netarts, OF 87143 deborahadyson@oregoncoast com

Articles of Incorpuration of Calapooia Watershed Council. Page - 4-



