State of ldaho

| Department of State

CERTIFICATE OF INCORPORATION
OF

BOULDER MOUNTAIN CLAY ART CENTER, INC.
File number C 118035

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho, hereby certify
that duplicate originals of Articles of Incorporation for the incorporation of the above
named corporation, duly signed pursuant to the provisions of the Idaho Business
Corporation Act, have been received in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, 1 issue this
Certificate of Incorporation and attach hereto a duplicate original of the Articles of
Incorporation.

Dated: January 27, 1997
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ARTICLES OF INCORPORATION S e
OF v é\ Y 9
BOULDER MOUNTAIN CLAY ART CENTER, INC., i Ty g

The undersigned, acting as an Incorporator of a corporation under the Idaho
Business Corporation Act, adopts the following Articles of Incorporation for such
corporation.

L

The name of the corporation is BOULDER MOUNTAIN CLAY ART CENTER,
INC..

II.
The period of its duration is perpetual.
111

The purpose or purposes for which the corporation is organized are the transaction
of any or all lawful business for which corporations may be incorporated under the Idaho
Business Corporation: Act.

Iv.

There are no provisions denying preemptive rights. At all meetings of
stockholders of this corporation, every stockholder of record shall be entitled to one vote
for every share of stock standing in his or her name on the books of this corporation and
cumulative voting of shares is hereby authorized.

V.

Provisions for the regulation of the internal affairs of the corporation are as set
forth in the Bylaws of this corporation.
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VI.

The address of the principal office of the corporation is 471 10th Street (Unit B-6
of the 10th Street Light Industrial Center), Ketchum, Idaho; P. O. Box 3725, Ketchum,
Idaho 83340. Branch offices or other places of business of the corporation may
hereinafter be established in the State of Idaho, and in any other states, the District of
Columbia, and the territories of any colonies of the United States, and in foreign
countries, whenever necessary in the judgment of the Board of Directors of the
corporation.

VIIL

The aggregate number of shares which the corporation shall have authority to
issue is 1,000,000 shares, all of which shall be common stock with a par value of $1.00
per share, to be held, sold and paid for at such time and in such manner as the Board of
Directors may from time to time determine.

VIII.

The number of Directors constituting the initial Board of Directors of the
corporation is two. The Directors need not be residents of the State of Idaho nor
shareholders of the corporation. The names and addresses of the persons who are to serve
as the Director until the first annual meeting of shareholders are as follows:

Name Address
Susan W. Ward 106 Red Cliffs Road
Ketchum, Idaho 83340
Francis E. Ward 106 Red Cliffs Road

Ketchum, Idaho 83340
IX.

In addition to the powers and authorities hereinbefore or by statute expressly
conferred upon them, the Directors are hereby empowered to exercise all such powers and
to do all such acts and things as may be exercised and done by the corporation, subject to
the provisions of the laws of the State of ldaho, of these Articles and to any Bylaws from
time to time made by the shareholders; provided, however, that no Bylaws so made shall
invalidate any prior act of the Directors which would have been valid if such Bylaws had
not been made.
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The name and address of the incorporator and registerad agent are as follows
Susan W, Ward, 106 Red Cliffs Road. Ketchum. Idaho 85330,

ht )

The Bylaws to be adopted by the corporation may he amended. repealed or new
Bylaws added by vote of the holders of & majerity of the authorized and tssued shares of
this corporation.

XL

The annual meetivg of the Board of Direcrors shali be held immediately following
the unnval meeting of the sharcholders and at the same place. Odficers of the corporation
shall be President and Secretary Treasurer. No one of the officers reeds to be a Director,
Aoy of the otfices of Preswdent, Vice Presdent, Secretary and Treasurer may be combined
i one person. Such oflicers shall be elected by the Board of Directors at vach of thei:
annual meetings held as aforesard. The Board of Directors shall have the power to il
any vacancy in the Board or in any other office, |

XM

Directors and officers of the sovrporaton shall serve without compensation. uness
expressly otherwise provided by aiajority vote of the sharchalders.

IV,

Both the shareholders and the Directors of this corporation may hold their
meectings and the corporation may have an office or offices in such place or places musile
the State of Idaho as they deem necessary, and the corporation may keep its bouks outside
of the State of Idaho, except as otherwise provided by law.

XV,
Mo contract or other trazasaciion between the corporarion or any other corporarion,
whether or nol a majority of the shares of the capital stock of such other corparation s

owned by this corporation, and no act of this corporation shall in any way be affected or
invalidated by the fact that any of the Directors or shareholdsrs of this corporation sre
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pecuniary or otherwise inerested in any contract or transaction of this corporation, and
any Director or shareholder who is so interested may be coumted in determining the
existence of a quorum at any meeting of the Board of Directors or shareholders which
shall authorize such contract or transaction with like force and effect as if he or she were
not a Director or shareholder of this corporation or such other corporation and were not so
interested.

XVI.

This corporation may enter into voting trusts as allowed by applicable statutes and
may also enter into restrictive agreements with its shareholders for the repurchase of its
corporate shares in the event of death, permanent disability, retirement, sale, bankruptcy
or seizure by process of law; further, this corporation may enter into deferred
compensation plans to mclude profit sharing plans with its employees, and may further
exercise its right to qualify as a small business corporation under the applicable sections
of the Internal Revenue Code of the United States.

XVIL
This corporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Incorporation in the manner now or hereafier prescribed by

statute, and all rights conferred on shareholders herein are granted subject to this
reservation.

DATED this 24th day of January, 1997.

v 1) i

SUSAN W. WARD
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STATE OF IDAHOC )

) ss.
County of Blaine )]
On this ‘ ay of January, 1997, before me, a Notary Public in and for the

State of Idaho, persomally appeared SUSAN W. WARD, known to me to be the
Incorporator herein and the person whose name is subscribed to the foregoing instrument,
and acknowledged to me that she executed the same.

WITNESS MY HAND and official seal.

NOTARY PUBLIC for Idaho
Residing at ‘

‘ .. ] o
Commussion expireés 3 2 { 9 /

corpibmclay . art

ARTICLES OF INCORPORATION/Page 5



