ARTICLES OF INCORPORATION
OF

UNDERGROUND PLANT LOCATION SERVICE, INC.

TO THE SECRETARY OF STATE OF THE STATE OF IOWA:

The undersigned, acting as incorporators of a corporation under the Iowa Nonprofit Corporation Act, chapter 504A of the Code of Iowa (1991), adopts the following Articles of Incorporation for such corporation:

ARTICLE I.


The name of the corporation is Underground Plant Location Service, Inc.

ARTICLE II.

The corporation shall have all the powers given it by the laws of the State of Iowa, including all powers permitted under the Iowa Nonprofit Corporation Act, as from time to time amended.

ARTICLE III.


The purpose for which the corporation is organized are: (1) to serve as the statewide notification center established by the 74th Iowa General Assembly adoption of S.F. 2133, 1992 Iowa Legis. Serv. No. 110 (West); (2) to establish and provide for the operation of facilities to receive and transmit information to and from persons, firms, corporations and other entities intending to undertake excavation activities  which might interfere with or damage underground facility operators whose underground facilities might be affected by the proposed activities; and (3) to engage in and do any lawful act concerning any and all lawful purposes for which corporations may be incorporated under the Iowa Nonprofit Corporation Act.
ARTICLE IV.


The address of the corporation’s initial registered office in the state of Iowa is 1300 West 76th Street, Suite 1, Davenport, Iowa  52806 and the name of its initial registered agent at such address is Kevin Burbridge.
ARTICLE V.


The number of directors constituting the initial board of directors of the corporation is eleven (11), and the names and addresses of the person who are to serve as the initial directors are:

NAME




 
ADDRESS

Representing Class A Members:

Ron Estabrook
601 E. Nevada Street, PO Box 537 Marshalltown, Iowa 50158

Gary Budd
528 Main Street


Davenport, Iowa  52801

Charles J. Bruggemann
11 Eleventh Avenue


Grinnell, Iowa  50112

Merle Hoppenworth
4201 Corporate Drive


West Des Moines, Iowa 50266

Chuck Tonsi
2205 Ingersoll Avenue


Des Moines, Iowa  50312

Bruce Wawers
308 T Avenue


Boone, Iowa  50036

Greg Pavelka
649 2nd Street

Traer, Iowa  50675

Dave Pommer
3500 NW 104th Street


Urbandale, Iowa  50322

Norm Harvey
PO Box 260


Eldridge, Iowa  52748

Representing Class B Members:
Dennis Clark
PO Box 2595 


Waterloo, Iowa  50704

Representing Class C Members:

Nicholas Konrady
County Engineer’s Office


Lucas County Courthouse


Chariton,  Iowa  50049

ARTICLE VI.



A Director elected in  accordance with the provisions of Article X hereof may be removed from office, with or without cause, at a meeting called specifically for that purpose by the affirmative vote of not less than  two-thirds of the Board of Directors.  Any vacancy created by such removal shall be filled as provided in the By-Laws of the corporation.

ARTICLE VII.



In the event of dissolution of the corporation, after the payment, satisfaction and discharge of all liabilities and obligations of the corporation, all the remaining assets and property of every nature and description, not held upon a condition requiring return, transfers, or conveyance by reason of dissolution, shall be paid to the Class A members of the corporation in accordance with each Class A member’s proportionate share of the total votes outstanding on the last business day of the immediately preceding calendar year prior to dissolution.

ARTICLE VIII



The name and address of the incorporator is Robert Hendrix, 5955 Fenno Road, Bettendorf, Iowa 52722.

ARTICLE IX.


There shall be three classes of members of the corporation.  Class A members shall consist of all persons falling within  the statutory definition of “Operator” set forth in Section 480.1(8) of the code of Iowa (1991), as amended  by 1992 Iowa Legis. Serv. No. 110 (West), and as may be amended in the future from time-to-time by the Legislature of the State of Iowa.  Class B members shall consist of all persons, other than Class A and Class C members, falling within the statutory definition of “Excavator” set forth in Section 480.1(5) of the Code of Iowa (1991) as amended by 1992 Iowa Legis. Serv. No. 110 (West), and as may be amended in the future from time-to-time by the Legislature of the State of Iowa, and who have made written request to the corporation to become a member.  Class C members shall consist of such persons, other than Class A and Class B members, who participate in the corporation and who have made written request to the corporation to become a member.

ARTICLE X.


The Class A members, voting separately and as a class, shall have the sole and exclusive right to elect nine (9) directors of the corporation; the Class B members, voting separately and as a class, shall have the sole and exclusive right to elect one (1) director of the corporation; and the Class C members, voting separately and as a class, shall have the sole and exclusive right to elect one (1) director of the corporation.  Thus, nine (9) of the corporation’s eleven (11) elected directors shall be elected by the Class A members, one (1) of the eleven elected directors shall be elected by the Class B members, and the single remaining elected director shall be elected by the Class C members.  The right and power to amend these Articles of Incorporation and to vote on matter other than the election of directors shall be vested exclusively in the Class A members.  Class B members and Class C members voting rights shall be strictly limited to the election of directors and shall not extend to any other matter, all voting rights with respect to such other matters being vested solely in the Class A members.  The determination of the number of votes entitled to be cast by each class member, the manner of casting such votes, and other matter concerning elections of directors, voting rights of members or classes of members, and other rights and characteristics associated with such class of members and not inconsistent with these articles shall be as set forth in the corporation’s By-Laws.

ARTICLE XI.


No part of the net earnings of the corporation shall inure to the benefit of, or be distributable to its members, director, officers, or other private persons, 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 in Article III hereof.

ARTICLE XII.

This corporation shall indemnify any present or former director, officer, employee, member, or volunteer who is serving or has served at the request of the corporation to the fullest extent permissible by section 490.850 through Section 490.858, both inclusive, of the Code of Iowa.  In the event that Section 490.850 through Section 490.858 of the Code of Iowa shall be changed by action of the legislature, and these articles are not subsequently amended, then a director, officer employee, member or volunteer seeking indemnification may, at such person’s option, unless otherwise prohibited by law, require that the corporations indemnify such person, either (i) under the provisions  as permitted under Section 490.850 through Section 490.858, both inclusive, of the Code of Iowa, in effect as of the date of these articles; or (ii) under the legislatively amended or substituted provisions relating  to indemnification of directors, officers, employees, members, or volunteers.  No director, officer, member, or other volunteer shall be personally liable in that capacity for a claim based upon an act or omission of the person performed in the discharge of the person’s duties, except for a breach of the duty of loyalty to the corporation, for acts or omissions not in good faith or which involve intentional misconduct or knowing violation of the law, or for a transaction from which the person derives an improper personal benefit.  Any repeal or modification of this Article by the members of the corporation shall be prospective only, and shall not adversely affect any limitation on the personal liability, or any other right, immunity, or protection, of a director, officer, member or other volunteer of the corporation with respect to any state of facts existing at or prior to the time of such repeal or modification.

ARTICLE XIII.


In the absence of fraud, no contract or transaction between the corporation and any person or persons, firm, association or other corporation shall be affected by the fact that any director, officer, or member of the corporation is a party to or interested in such contract or transaction or in any way connected with any such person or persons, firm, association or corporation; and every director or officer of the corporation is herby relieved from an liability that might otherwise exist by reason of contracting with the corporation for the benefit of himself or any other person, firm, association or corporation in which he may be in any way interested.

ARTICLE XIV.


The President, Vice-Presidents, Treasurer and Secretary of the corporation shall be ex officio members of the corporation’s board of directors and each shall have the same rights, powers, duties, and privileges as any other member of the board of directors.  The fact that one person may simultaneously hold more than one of those offices shall not confer upon such person any additional directorial rights, powers, duties, or privileges beyond those of any other director.  Similarly, the fact that one person may be a director elected under Article X hereof and also hold one or more of those offices shall not confer upon such person any additional directorial rights, powers, duties or privileges beyond those of any other director.

ARTICLE XV.

The date on which the corporation existence shall begin is January 1, 1993.

Dated:  December 8, 1992                                ___________________________







  Robert Hendrix, Incorporator







  5955 Fenno Road







   Bettendorf, Iowa 52722 
