CERTIFICATE OF INCORPORATION

I, ARNOLD WILLIAMS, Secretary of State of the State of Idaho, and legal custodian of

the corporation records of the State of Idaho do hereby certify that the original of the articles

of incorporation of

MLOUSE-ARSHARP CO,., INC.

was filed in the office of the Secretary of State on the Thivd
of m” A.D. One Thousand Nine Hundred 8ixty~four

day

and

duly recorded on Film No. 127 of Record of Domestic Corporations, of the State of Idaho,

and that the said articles contain the statement of facts required by Section 30-103, Idaho Code.
I FURTHER CERTIFY, That the persons executing the articles and their associates and
Successors are hereby constituted a corporation, by the name hereinbefore stated, for

perpatusl exiscence from the date hereof, with its registered office in this State located at
Doise in the County of Ada,

IN TESTIMONY WHEREOF, I have hereunto
set my hand and affixed the Great Seal of the

State. Done at Boise City, the Capital of Idaho,

this 3xd day of Pebruary

AD, 1964

Secretary of State.
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ARTICLES OF INCORPORATION
OF

PALOUSE 1EESHARP CO., INC.
i

KNOW ALL MEN BY THESE PRESENTS, That we, the undersigned JAMES C. GI¥BENS,
A. EARL WHITE and A. C. KISER, each being a natural person of full age, and a
citizen of the United States of America, have voluntarily and do hereby associate
ourselves together for the purpose of forming a corporation under the laws of
the State of Idaho, and we do hereby certify, declare and adopt the following
articles of incorporation:
I
The pame of this corporation shall be PALOUSE-RESHARP CO., INC.
11
The period of existence and duration of the life of this corporation shall
be perpetual.
111
The location of the registered office of this corporation shall be Boise,
County of Ada, State of Idaho, apd the address of the registered office of

this corporation shall be 1914 Abbs, Boise, Idaho. -

v

The nature of the business and the objects and purposes of this corporation
shall be:

To engage in the business of sharpening tools, implements, machines and
instruments of every kind and nature.

To repair, fix and maintain tools, implements, machines and instruments of
every kind snd nature.

To enter into, make and perform and carry out contracts of every sort and
kind with any person, firm, association or corporation, municipality, bo&y politie,
country, territory, district, state and government.

To apply for, secure, acquire by assignment, transfer, purchase, or other-
wise, and to exercise, carry out and enjoy any charter, license, power authority,
franchise, concession, rights, or privileges, which any government or authority
or any corporation or other public body may be empowered to grant; and to pay

for, aid in and contribute toward carrying the same into effect.
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To acquire, and pay for in cash, stock or bondg of this corporation or
otherwise, the good will, rights, assets and property and to undertake or assume
the whole or any part of the obligatigps qr lisbilities of any person, firm
association or corporation. t

To draw, make, accept, endorse, discount, execute and issue promissory
notes, bills of exchange, and other negotiable or transferable instruments.

In the purchase or acquisition of property, business, rights or franchises,
or for additional working capital, or for any other object in or about its
business or affairs, and without limit as to amount, to incur debt, and to
raise, borrow, and secure the payment of money in any lawful manner, including
the issue and sale or other disposition of bonds, debentures, obligations,
negotiable and transferable instruments and evidences of indebtedness of all
kinds, whether secured by mortgage, pledge, deed of trust or otherwise.

The said corporation may perform any part of its business outside the
State of Idaho, in the other states, in the District of Columbia, territories
or possessions, or dependencies of the United States.

To do each and everything necessary, suitable, useful or advisable for
the accomplishment of any one or more of the Objects of said corporation, or
which shall, at any time, appear to be conducive to or expedient for the benefit
of said corporation in connection therewith.

To do each and all things set forth herein to the same extent and as fully
as natural persons might do or could do in the State of Idaho, and in any other
state, country or place.

To purchase, hold, sell and transfer the shares of its own capital stock;
provided it shall not use its funds or property for the purchase of its own
shares of capital stock when such use would cause any impairment of its capital;
and provided further that shares of its own capital stock belonging to it shall
not be voted upon directly or indirectly.

To have pne or more offices, to carry on all or any of its operations and
business and without restriction or limit sg to amount, to purchase, or otherwise
acquire, to hold, own, mortgage, sell, convey or otherwise dispose of real and
rersonal property of every clags and description in any of the states, districts,

territories, dependencies, possessions or colonies of the United States.



The foregoing clauses shall be construed as objects, purposes and powers;
and it is hereby expressly provided that any enumeration of specific powers
gshall not be held to limit or restrié; inany manner the powers of this
corporation.

In general, to have and exercise all the powers conferred by the.laws of
Idaho upon corporations.

v

In furtherance, and not in limitation of the powers conferred by statute,
the board of directors is expressly authorized:

To make and alter by-laws of this corporation, to fix the amount to be
reserved as working capital over and above its capital stock paid in, amd to
authorize and cauge to be executed mortgages and liens upon the real and
personal property of this corporation.

If the by-laws so provide, to designate two or more of its members to
constitute an executive committee, which committee shall for the time being,
as provided in said resolution or in the by-laws of the corporation, have and
exercise any or all of the powers of the board of directors in the management
of the business and affairs of this corporation, and have power to authorize the
seal of this corporation to be affixed to all papers which may require it.

Pursuant to the affirmative vote of the holders of at least a ma jority
of the stock issued and outstanding, having voting power, given et a stock-
holders' meeting duly called for that purpose, or when authorized by the written
consent of at least a majority of the holders of the voting stock issued and
outstanding, the board of directors shall have power and authority at any
meeting to sell, lease or exchange all of the property and assets of this corp-
oration, including its good will and its corporate franchises, upon such terms and
conditions as its board of direcfors deem expedient and for the best interésts
of the corporation.

This corporation may in its by-laws confer powers upon its directors in
addition to the foregoing, and in addition to the powers and authorities

expressly conferred upon them by statute.
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VI
The total number of shares which this corporation is authorized to issue
is fifty (50), all of which shares shall be without nomipal or par value. Such
shares may be issued by the corporatf%n from time to time, without action by the
stockholders, for such consideration and upon such terms as may be fixed from
time to time by the board of directors, and shares so issued, the full consider-
ation for which as so fixed by said board of directors has been paid or
delivered, shall be deemed fully paid, and no holder of any such share shall
be liable for any further payment thereon.
oy
All shares of this corporation are of the same class, with equal rights in
voting power, and without preferences and/or restrictions.
VIII
From time to time the capital stock may be increased according to law, and
may be issued in such amounts and proportions as shall be determinped by the
board of directors, and as may be permitted by law.
X
The name and post office address of each of the incorporators and a

statement of the number of shares subscribed for by eadh, is as follows:

NAME ADDRESS No. SBARES AMOUNT PER SHARE
191% Abbs
James C. Gibbens Boise, Idaho 1 $10.00
1914 Abbs
A. Earl White Boise, Idaho 1 $10.00
1016 Cameron
A. C. Kiser Boise, Idaho 1 $10.00

This corporation reserves the right to amend, alter, change or repeal
any provisions contained in this certificate of incorporation in the manner
now or hereafter prescribed by statute, and all rights conferred upon stock-
holders herein are granted, subject to this reservation.

WE, THE UNDERSIGNED, being each one of the original subscribers to the
capital stock hereinbefore named for the purpose of forming a corporation
to do business both within and without the State of Idaho, and in pursuance
of the laws of the State of Idaho, do make and file these articles of in-

corporation, hereby declaring and certifying that the facts herein stated are
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true, and we respectively agree to take the number of shares of stock herein-

before set opposite our names and accordingly have hereunto set our hands and

Lgaﬁes C. Gibbens

A Earl Whl‘be ;

A Klser

seals this 31st day of Jamuary. 196k. #

STATE OF IDAHO )
COUNTY OF ADA ) = |

On thisggzzJ&ay of Jamary, 1964, before me, the undersigned, a Notary
Public in and for said State, personally appeared James C. Gibbens, A. Earl
White and A. C. Kiser, known to me to be the persons whose names are sub-
scribed to #bd who executed and subscribed the within and foregoing
Articles of Incorporation of Palouse-Resharp Co., Inc. and severally ack-
nowledged to me that they executed the same in triplicate.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official
seal the day and year in this certificate first above written.

EN%

Notary Public forZthe State of Idaho
Residing at Boise, Idaho

KY CO3nSie.. LS Junk 13, 1567



