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That we, the undersigned, desirous of associating
ourselves together for the purpose of forming a corporation under
the laws of the State of lIdaho, and pursuant to the laws thereof,

have agreed, and do certify, as follows:

I
NAME
That the name of the corporation shall be Take-Away,

Inc.

II
The incorporators, all being natural persons of the
ages of twenty-one years or more, and their names and places of

reaidence are;
NAME ADDRESS

Timothy B. Jorgensen 331 No. Milwaukee
Boise, Idaho 83704
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III
DURATION
The corporation shall have perpetual existence, unless
it 1is dissolved by act of the shareholders, or by operation of
law.
Iv
OBJECTS AND PURPOSES

The nature of the business, and the objects and
purposes are to establish and operate retail clothing stores and
carry out these general purposes and related cbjectives. To buy,
sell, hold, trade, lease, rent, develope, subdivide, improve,
manage and generally deal in real estate and personal property.
To engage in and do all lawful acts concerning any and all lawful
business whatsoever, either as principal or as agent or both, or
as a syndicate which the corporation may deem convenient or
proper.

The foregoing clauses shall be construed both as. to
objects, and the corporation shall have all powers, and may
engage in any and all business that may be incidental to or
necessary to the excercise of the foregoing powers, and for the
attaining of any of the foregoing cbjects, and the business of
the corporation may be carried on, and its powers may be

exercised, in any of the statea, territories or dependencies of




the United States, or any foreign country. Offices of the
corporation may be established and maintained in such place or
places, outside of the State of Idaho as the Board of Directors
may decide, and meetings of the Board of Directors may be held
within the State of Idaho, or outside of the State of Idaho.

v
PRINCIPAL PLACE OF BUSINESS

The principal place of business of this corporation
within the state of Idaho shall be in Ada County, Idaho. The
exact mailing address of the corporation will be as follows:

331 No. Milwaukee
Boise, Idaho 83704

The business of this corporation may be carried on in
all of the counties of the State of Idaho, and in all states of
the United States, and in United States possessions, as well as
in foreign countries.

VI
CAPITAL STOCK

The authorized number of shares of stock which this
corporation shall have authority to issue is Ten Million
(10,000,000), with no par value per share. Each ehare shall
entitle the holder thereof to one vote on each matter submitted
to vote at a meeting of the shareholders. There shall be no

cumulative wvoting.




VII
OFFICERS AND DIRECTORS

The officers of this corporation shall conseist of a
president, vice president, secretary and treasurer. However, each
may serve in a dual capacity with another office except for the
office combination of president and secretary. The Board of
Directors shall consist of the number specified by the by-laws of
the corporation, and shall consist of not lees than one (1)
members, or more than twelve (12) members. Members of the Board
of Directors need not be stockholders. The members of the
initial Board of Directors shall serve as directors until the
first annual meeting of the stockholders, or until their
successors are elected and shall qualify. The number of such
directors constituting the initial Board of Directors of the
corporation is one (1), and their names and addresses are:

SOCIAL SECURITY
NAME NUMBER ADDRESS

Timothy B. Jorgensen 529-37-1637 331 No Milwaukee
Boise, ID 83704




Each subsequent election of the Board of Directors who
serve the corporation shall be held at the annual stockholders'
meeting, unless it shall become necessary to call a special
meeting of the stockholders for such purpose. Said special
meetings will be called by the secretary of the corporation by

giving ten (10} days written notice in advance of said meetinges,

\

J and the same shall be delivered in person, or by registered mail.

‘ A vacancy occurring in the board of directors may be filled by an

* affirmative vote of a majority of the remaining directors,
although less than a quorum of the Board of Directors.

Any director of this corporation may be removed at any
stockholders meeting properly called for that purpose, provided
that a majority of the shares of capital stock entitled to vote
at an election of the directors shall vote for such removal. Any

? cofficer or director may reeign by filing a written resignation
| with the secretary of the corporation. Such resignation shall
take effect five (5) days after the receipt thereof by  the
secretary, if it is not first accepted by the Board of Directors.
The names of the officers who shall serve until lawfully replaced
by the Board of Directore., or until lawfully removed, as

hereinabove provided, are:




NAME POSITICON

Timothy B. Jorgensen President /Treasurer
Kiri Jorgensen Secretary
Kiri Jorgensen Vice President

The Board of Directors shall have the power to create
such other offices and positions as the Board of Directors may
determine to be necessary and advisable for the conducting of the
business of the corporation.

VIII
QUORUM

A majority of the entire Board of Directors shall be
necessary to form a quorum to transact the business and excercise
the corporate powers of the corporation and, specifically, to
remove any officer.

IX
LIABILITY OF STOCKHOLDERS

The capital stock of the corporation is, and shall be,
non-assessable, and the private property of the stockholders of
the corporation shall not be liable for the debts or obligations

of the corporation to any extent whatsoever.



X
AMENDMENT OF ARTICLES
The Articles of Incorporation of this corporation may
be amended, altered or repealed, by the affirmative vote of
stockholders holding sixty percent {(60%) of the outstanding
capital stock, at the meeting of the stockholders called for such
purpose, providing proper notice to all stockholders has been
given and, providing further, that such amendments are not
contrary to law.
XI
BY - LAWS
The initial by-laws providing for the management and
operation of the corporation shall be adopted by the Board of
Directors of the corporation. Thereafter, by-laws may be
amended, altered, or repealed by the Board of Directors or by the
stockholders, except where the laws of the State of Idaho provide
otherwise.
XII1
PRE-EMPTIVE RIGHTS

If the Board of Directors from time to time authorizes
the igsuance of additional stock, or increases the
capitalization, or authorizes the sale of stock possesgsed or

owned by the corporation, it may limit the time within which said



stock may be purchased or subscribed to by anyone, and otherwise
to control the distribution of stock sold or issued by the
corporation. It is understood and agreed that any transfer or
offer of sale of the above entitled stock shall be made to the
existing stockholders first, and that it will in no way affect or
change the existing percentage held by the said stockholders.
However, should any one of the said stockholders desire not to
accept the offer or exercise his option, the others may purchase
the stock on an equal basis, thereby changing the percentage of
stock held by the stockholders of the corporation.
XIII
RIGHT OF TRANSFER

It is further agreed that, in addition to the rights
and duties established in the above Paragraph XII, entitled
"Preemptive Rights", as a condition to the sale or transfer of
all corporate stock held by any stockholder to anyone not then a
stockholder of the corporation, the procedure established by the
following provisions must be complied with and followed, or such
transfer or sale shall be null and void.

A stockholder desiring to sell his stock to anyone who
is not, at such time, an existing stockholder, shall file a
notice in writing with the secretary of the corporation, stating

the terms of the sale and the name and address of the purchaser,



and the secretary shall, without delay, and by registered mail,
send a copy of such written notice to all stockholders of record.
Any and all stockholders of record shall have fifteen (15) days
from the date when copy of the written notice of the intended
sale is received by them, and within fifteen (15) days any
stockholder of record shall have the privilage of purchasing the
stock 1in question on the same terms that the stockholder, who
seeks to sell, forwarded to the secretary of the corporation.
However nothing in this paragraph shall be construed as limiting
or denying a stockholder, who has filed a written notice of the
terms of a prospective sale, from revoking the offer to sell,
providing such revocation is made before it is accepted by one or
more stockholders, and in accordance with the applicable rules of
law governing offer and acceptance in contract. 1If more than one
stockholder is desirous of purchasing the offered stock, the
stock shall be divided and sold to those stockholders desiring to
purchase and aquire the same on the basis of the ratio of their
individual shares owned, as to the total shares owned by all
shareholders seeking to purchase the offered stock. In the event
a sale is held, reference in determination of the value of the
shares shall be made by ascertaining their book value, less

goodwill.



This provision, Article XIII, shall also apply to the
transfer or transfers, of stock by virtue of the law of dissent
of any state, or by virtue of any testamentary disposition by
will, or otherwise, to heirs or devisees of any stockholder who
shall have died. This provision shall alsc apply to judicial
sales by executors and administrators of any stockholder.

XIV
ANNUAL STOCKHOLDERS' MEETING

The first annual meeting of the atockholders of the
corporation shall be held on the First Tuesday of September, 1997
at the corporations place of business, at the hour of 6:00 p.m.
on that day.

Subsequent meetings shall be held on the last Friday
of January of each year, unless otherwise provided by a majority
vote of the stockholders of the corporation, and such meetings
shall be held at the office of the corporation's principal place
of business, and shall begin at 5:00 p.m., unless otherwise
provided by the by-laws, or unless such date, time or place is
changed by a vote of the majority of the stockholders entitled to
vote and in attendance at any annual stockholders' meeting, or at
a s8special meeting called for the purpose of changing the above

date, time, or place.
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Xv
COMMENCING BUSINESS

The corporation, and the incorporators thereof, certify
that the corporation shall not commence business until at least
One Thousand Dollars ($1,000), or its equivalent in wvalue, has
been recieved by the corporation as consideration for the
issuance of shares.

XVI1
REGISTERED OFFICE AND AGENT

The initial registered office of the corporation shall
be at 331 No. Milwaukee, Boise, ID 83704.
The initial registered agent shall be Timothy B.

Jorgensen,

The undersigned incorporator executed these Articles of
Incorporation, certifying that the facts herein stated are true
(4
this Zfzf'“ day of September, 1997.

T

Timothy B. %9tq9hsen

11




