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CERTIFICATE OF INCORPORATION
OF

WOODSIDE RACQUET CLUB, INC.

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 pursuvant 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, I issue this Certificate of

Incorporation and attach hereto a duplicate original of the Articles of Incorporation

Dated: vaembol" ‘I. 1985

SECRETARY OF STATE

by:
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JJ ARTICLES OF INCORPORATION
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The undersigned, acting as the Incorporator of a corporation .
under the Idaho Business Corporation Act, adopts the following
Articles of Incorporation for such corporation:

I.
The name of the corporaticon is Woodside Racquet Club, Inc.
II:
The period of its duratien 1s perpcotual.
IIT.
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,

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

V.
The address of the initial r&%ﬁ%ﬁ%?%guﬁa ge of the corporation
is Woodside Racquet Club, Inc,,P. O. Box102 Hailey , Idaho, 8331313
and the name of its 1n1tla1 registered agent at such address is
Robert J. Watson . 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
and colonies of the United States, and in foreign countries, whenever
necessary in the judgment of the Board of Directors of the corporation.

VI,

The aggregdte number of shares which the corporation shall have
authority to issue is 100,000 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 thc Board of Directors may
from time to time determine.
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VII.

The number of Directors constituting the intitial Board of
Directors of the corporation is 2 . The Directors need not be
residents of Idaho nor Shareholders. The names and addresses of
the persons who are to serve as Directors until the first annual
meeting of Shareholders are as follows:

NAME ADDRESS

Robert J. Watson P. 0. Box 1449, Hailey, Idaho 83333

Mark Scribner P. 0, Box 1711, Sun Valley, Id.83353
VIITI.

In addition to the powers and authorities hereinbefore or
by statue 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 Idaho, 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.

IX.

The Bylaws to be adopted by the corporation may be amended,
repealed or new Bylaws added by vote of the holders of a majority
of the authorized and issued shares of this corporation.

X.

The annual meeting of the Board of Directors shall be held
immediately following the annual meeting of the Shareholders and
at the same place. Officers of this corporation shall be President,
Vice President, Secretary and Treasurer. No one of the officers
needs to be a Director. Any of the offices of Vice President,
Secretary and Treasurer may be combined in one person. If the
Board of Directors consists of less than three persons, any of the
offices of the corporatlon, except that of President and Secretary,
may be combined in one person. Such officers shall be elected by
the Board of Directors at each of their annual meetings held as
aforesaid. The Board of Directors shall have the power to fill
any vacancy in the board or in any other office.

XI.
Directors and officers of said corporation shall serve without

compensation, unless expressly otherwise provided by a majority
vote of the Shareholders.
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Both the Shareholders and the Directors of this corporation
may hold their meetings and the corporation may have an office
or offices in such place or places outside the State of Idaho as
they deem necessary, and the corporation may keep its books out-
side of the State of Idaho except as otherwise provided by law.

XITT.

No contract or other transaction between the corporation or
any other corporation, whether or not a majority of the shares of
the capital stock of such other corporation is 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
Shareholders of this corporation are pecuniarily or otherwise
interested in any contract or transaction of this corporation,
and any Director or Shareholder who is so interested may be counted
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 intercsted.

XIV.

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 corperate 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 include 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.
[FE

DATED this /57 day of AZJy/.ﬁ;/MﬂE/Q_ /
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STATE OF IDAHO )
} S5.
COUNTY OF BLAINE )

= Lo
Oon this 2" gay of U{,"W (45N , before me, a Notary Public
in and for the State of Idaho, personally appeared ¥ Watzend y
known to me to be the person whose name is subscribed to the within
instrument, and acknowledged that he executed the same. In witness
whereof, I have hereunto set my hand and affixed my official seal,
the day and year first above written.
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