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 ldaho do hereby certify that the original of the articles

of incorporation of

BETIE AVIATION 1NC.

was filed in the office of the Secretary of State on the Ninstesath day
of Yovember, AD. One Thousand Nine Hundred Singy-theee and

duly recorded on Film No. 123 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
pmml snisteuse from the date hereof, with its registered office in this State located at

Lodston in the County of Wes Peres.

IN TESTIMONY WHEREOF, 1 have hereunto
set my hand and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho,
this 19¢h day of Novenber

AD, 1963 |

Secretary of State.




oF
EMPIRE AVIATION INC.
*
wx
%

~
KNOW ALL MEN BY THESE PRESENTS: That we, the under signed, all of whom
are of age, citizens of the United States, apd fwr-thirds of whom are residents of

the State of Idaho, have this day voluntarily agsooiated ourselves together for the
purpese of forming a corporation under the laws of the State of Idaho, and we do

hereby create a body corporate and certify:

ARTICLE T
That the name of said corporation is, and shall be, EMPIRE AVIATION INC.

ARTICLE II

Section 1: PURPOSE. Tat the purpose for which said corporation is
formed is as follows: ‘

(a) TO Engage in the Commercisl Aviation Basine ! 0
Buying and selling o both commercial amd private aircraft, provide
equipment and psrsonnel for Charter flights for both business and pleasure
purposes. Distribute at wholesale and, or retail those products and

equirment normally used in the avaitien industry. Deal in chemicals and spray
material inelwding the application thereof under existing laws of the
various states where applied.

ATY ses. To do everything necessary, proper advisable,

or conveniens for the accomplishment of the purpeses hereinabove set forth,

and to de a1l other things ‘ineidental thereto or copnected therewith, which

are not forbidden by the Act, by other law, or by these Articles of Incorporatign.

n Other States. To carry out the purposes
above sé ‘8 >, territory, district or .possession of

the. United States, or in any foreign country, to the extent that such purpesss
are not forbidden by the 1aw of such state, territory, district, or possessien
of the Urited States, or by such foreign country: and, in the case of any -
state, territory, éistriet er possession of the United States, or any foreign
country, in which ene or mere of such purposes are forbidden by law, to limit the pur
purposes which the Corporation proposes to carry on in such state , territery,
district or possessien of the United States, or foreign country, to such
pirpose or purpeses as are not forbidden by the law thereof in any certificate
for applieation to do business in such state, territery, distriot or possession
of the United States or foreign country. ' :

Section 2. SATATUTO 8. Subject to any gpecifiec written
1imitations or restrictions ia “the Ast, by other law, or by these articles
of Incorperstion, and solely in furtherance of, but not in addition to, the
1imited Purposes sei forth in Section 1 of this Article, &he Corporation shall have
and exercise a1l the powers specified in Sectlon 30-11k of the Idghe Code.

or restrictions impgsed by the Aot (Chapter 1 of Title 30 of the Idaho Cods), by other
law, or by these Articles of Incorperation,. and solely in furtherance of but net

in addition to, the™limited Purposes set forth in Sestion 1 of the Article, the
Corporation shall have and exercise the following specific powers:

Clanse (a). aolty to Act, To have the capacity to act possessed by natural
persens, but io have authorit - 4o perform only such acis as are necessary,
conveniint ar expedient to . §re Purposes get forth in Section 1 of
this Article, and such as are mgt repugnant to law.

.. K

Section 3. SPBECIFIC ms. Subject to any specific written 1imitations
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Clause (b). To oint .oerg and Agents. To Elect or appoint
officers and agents of the eeérporation, and define their duties and
fix their compensation. ~

Clause (¢). To Act as Ai % + To act in the State of Idaho and in

any gtate, territory, distriet, or pessession of the United States, -

or in any foreign country, in the capacity of agent or representative for
any individual, asseelation, cerporation, or other legal sntity,
respecting any business, the purpese of which is similar to the purposes

set forth in Section 1 of this Article.

Clause (d). To Meal in Real Property. To acquire, (by purchase, exchange,
lease, hire or otherwise). hold, own, improve, manage, operate, let as
lessor, sell, convey or mortgage, either alonme or in conjunction with

others, real estate of every kind, character and deseription whateoever

ard vheresoever situated, amd any interest therein.

Clause (e). To Deal in Personal Preper . To acquire (by
purchase, exchange, leass, hire or otherwise), hold, ewn, manage, operate,
mortgage, pledge, hypothecate, exchange, sell, deal in and dispose of,
either alone or in conjunction with othera, personal propesrty amd
commodities of every kind, character and description whatseever and where-
soever situated, and any interest therein.

Clause (f). To Deal in Securities, Generally. To purchagse, take,
receive, subscribe fer, or o ise acquire, own, hold, vote, use
eaploy, sell, mortgage, lend, pledge, or otherwise dispose of, and
otherwise use and deal in and with, shares or other interests im, or
obligations of, other domestic or fereign corporations, assopiations,
partnerships or inmdividuals, or direct or indirect -obligations of the
United States or of any govermment, state, territery, govermental _
distriot or municipality or of any instrumentality thereof.

Clause (g). To Deal in its Own Securities. To purchase, take, recetve,
or otherwise acquire, held, own, pledge, transfer, or etherwise dispose
of the shares of the Corperation, But it shall not purchase, either
directly or indirecily, ite own shares except out eI its earned surplus
or, with the affimative vote of the holders of at least two-thirds of
all shares entitled to vote thereon, out of its capital surplus, except
as otherwise permitted by the Act, by other law, or by these Articles of
Incorporatien. '

Clause (h). To in Charters, Licenses and Membe . To acguire
(by application, assigment, purchase, excharge, lease, Hire, or other-
wise), hold, own, use, license, lease, sell, coavey or merigage, either
alone or in conjunction with others, the absolute or any partial or
qualified interest in and to-charters, franchises, licenses, permits,
vhether indeterminate or otherwise, certificates of convenience amd
necessity, certificates of authority, memberships and other anthorizations,
necessary lawfully to accomplish the purposes set forth in Seetion 1 of
this Article.

Clause (i). To Deal in Good Will. To acquire (by purchase,
exchange, lease, hire or otherwise), hold, own, use, asaign, lease, sell,
Convey or morigage, either alone or in conjunotion with others, the rights,
property and tusiness of any person, fMfyf, partnership, association, or
corporation heretefore or hereafter emgaged in any business, the purpose
of which is similar to the Purposes set forth in Section 1 of this Article.
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Clause (j). To Make Coniracts. To enter into, make, perform and carry
out, or cancel and rescind, contracts for any lawful purposes pertaining
to its business.

i
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Clanse (k). To Execute Guaranties, To make any guaranty respecting
stocks, dividends, seouriﬁu. ma§t«lms, interest, contracts or
other obligations ereated by amy individwal, partmership, association,

corperation, or other emtity, to the extent that such quaranty is made
in pursuance of tho Pﬂrpoaes set forth in Section 1 of this Article.

Clanse (1). To Bo Funds, To borrow or raise moneys for any of
the Purposes of the Gorpouﬁsn set forth in Section 1 of this Article

and, from time to. time, withowt limit as to amount: to execute, accept,
cnderse. and deliver, as evidence of such borrowing, all kinds of
secarities, ineluding, but without limiting the generality thereof,
promissery notes, drafis, bills of exchange, warrants, bornds, debentures
and other negotieble or non—-nego'dable instruments and evidences of
indebledness; and to seoure the payment and full performance of such
securities by mortgage on, or pledge, conveyance, or assigmment in
trust of, the whole, or any part, of the assets of the Corperation,
real, perooml ‘or nized. including contraet rights, whether at the

time ownad or thereafter acgquired.

Clawuse (m). 1% lend Fands Qenerally. To lend money for amy of the
Purposes set fo in Section 1 of this Article, inveat its funds from
time t4 time, and take and hold real and personal property as security

for the payment of funds so loaned or invested; but to make no loans
secured by the shares of the Corporations

Clause (n). Donatio To make donations for the public welfare or
for charitable, sojentific or educational purposes; and in time of war
to make donations in aid of war activities,

Clavse (0). Indemnif fleation of Directors, Officers and Bmployees.
The - corporation -shall L fy any direotor, officer, or employee,
or former dirsoter, officer, or employee of the Corporatien, or any
person who msy have served at its request as a director, officer, or
employee of another corporation in which it owns shares of capital stoeck,
or of which it is a creditor, sgainst expenses actmally and necessarily
incurred by him in connection with the defense of any action, suit or
proceeding in which he is made & party by reasom of being or having been :
such director, officer, or employee, except in relatian to matters as
to which he shall be adjudged in such aection, suit, er proceeding to
be liable for negligemce er miscenduct in the perfommence of duty. The
Corperation may also-reimburse to any director, officer, or employee
the ressonable costs of settlement of any such action, suit, or proceeding
if it shall be found by a majority of a committee composed of the
direotors not involved in the matter in controversy (whether or mot a
quorum) that it was ® the interests of the Corporation that such
settlement be made and that such director, officer, or amployee was not
guilty of megligehce or misconduct. Such. ts of indemnification
and reimbursement shall not be dmed exclufive of ary other rights to

~ which sach directer, officer, or employee may be entitled under any
by-law, agreement, vote of shareholders, or otherwise. '

Clause (p). To emter into any kind of contract or agreement,
cooperative or pmtit-phnring plan with its officers or empleyees that
the corporation may deem sdvantageous or expedient or otherwise to
reward or pay such persons for their services as the Direetors. ‘may
desn fit.
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Clause (q). To generally engage in any business which
to the Board of Directors may seem proper in furtherance
of any of the objects hereinbefore mentioned, to 2ll

intents and purposes and to the same extent, and in the same
manner, and to the same effsct as in the case of an individual.

Clanse (r). Anoillary Powers. To have and exercise all
powers necessary or convénient to effect any or all of the
purposes for which the Corporation is organized.

Section 4. NO coxs? TIOI 0 PQWIBS-&S PURPOSES.
The Powers emmerated in Sections 2 not be constried
as Purposes, but the Corporation shall have and nxareise such powers solely in
furtherance of, but not in addition to, the limited Purposes set forth in
Section 1 of this Article.

Section 5.

__M% Subject to any specific

impoged by the Act, by other law, or by these Artieles of Incorporation. the
Board of Directors of the Corporation is hereby anthorized to direct, by
resolution duly adopted, tlhe Purposes set forth in Section 1 of ths Article,
and to exercise the Powers set forth in Sections 2 and 3 of this Ariicle,
without previocus authorizatien or subsequent approval by the Shareholders of
the Corperation: and all parties dealing with the Corperation shall have the
right to rely upen any action taken by the Corporation pnrmnt to such
anthorizaﬂon by the Baard ef Directors.

Section 6. _LIMITING CLAUSE. Nothing in this Article Con-
tained shall be conatrusd to authorize the Corporation to engage in the Business
of banking or insurance.

ARTICLE IIT

That the place where the prineipal business of said Cor-
poration iz to be trmaoted is the City of Lewiston, County of Nezperce,
State of Idaho.

ARTICLE IV
That the term for which said Corporation is to exist is

perpetual.,

Article V

That the mumber of Directors of said Corperation shall be
three and that the names apd addresses of the Directors, who are appointed
for the first year, and io serve until the election of such officers, are
as follows:

Richard W. Wagner, 650 2lst. Avemme, Lewiston, Idsho
Frank A Borgeson,  272b Sunset Drive, Lewiston, Idsho
Clifford C, Hinkley, 1817 Burrell Avemue, Lewiston, Idsho

ARTICLE VI

That the capital stock which has actaally been subscribed
is three shares and the following-nimed are the incerporators by whom the
same has been subscribed :

Richard W. Wagner, 650 21st. Avermue, Lewliston, Idaho
Prank A. Borgeson, 2724 Sunset Drive, Lewiston, Idaho
Clifford C. Hinkley, 1817 Burrell Avernue, Lewiston, Idsho

(&)
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. That the Gerporation u!.ll oarry on business with a stated
capifal consisting of the aggregate of the mmoeunt received by it as a eon-
sideration for the issuance of its shares and such additienal smouni as from
time to time may, by resolution of the pnrd of Directors, be transferred- ‘thereto.

- ARTICLE VIII
That these Articles of Indé¥poration may be smended or the
capital stock increased or diminished, or the name of the Cerporatien changed,
or the principal place of business changed in the manmer prescribed by law, and
in the gbsence of any. preﬂsion of law ;onnﬁ.m such matters, or any of them, then
the consent of the holders of three-fowrths of the capital steck of the Corperation
issued and outstanding at the time shall be sufficent authorization.

ARTICLE IX.
The total autheriszed stock of this Corperation is $50,000.00,

and the mmber of shares into which it is divided is 500 shares of Common Stock
of the par valune of $100.00 per share,

ARTICLE X |
The shares of capital stock of this Cerporation shall be issued
as fully paid and non-assessable, and the holders of smuch shares shall not be
liable in respect thereof,

) IN WITHESS wnmmr said Incorporators have hereunto set their
hands this __ /¢~ day of I . 1963.

STATE OF IDAHO )
County of ‘Jesiwime '

88.

On this 5 day of < —».— , 1963, before me, the
undersigned Notary Public in #nd for said County, residing therein, duly commissioned
and sworn, personally appeared Richard W. Wagner, Frank A, Borgssen, and Clifford
6. Hinkisy, knewn to me 10 be the persons whose names are subscribed to the
foregoing instmant. and acknowledged to me that they executed the same.

IN WITHESS WHEREOF, I have hereunto set my hand and affixed my
officlal seal the day and year first above written.

CQ;M , )

Totary Publie .
(seal) Residing at Lewisten, ]SdahoH T
. ) w GMIIiBSion hires ;- -MMISSION aXpire;
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