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Wood River Valley Community Foundation, Inc.
An Fdaho Nonprofit Corporation

The undersigned, for the purposes of forming a corporation under the provisions of the Idaho
Nonprofit Corporation Act, Idaho Code Section 30-30, ef seg., and consistent with the pravisions of
Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (“Code™), hereby adopts the following
Articles of Incorporation;

ARTICLE 1. NAME

The name of this corporation is WOQOD RIVER VALLEY COMMUNITY FOUNDATION,
INC. (“Foundation™).

ARTICLE 2. DURATION
The duration of the Foundation shall be perpetual.
ARTICLE 3. PURPOSES AND POWERS

3.1 Purposes. The Foundation is organized exclusively for charitable, educational, scientific,
and literary purposes, within the meaning of Section 501(¢)(3) of the Code, as amended, primarily for the
benefit of the arca generally known as the Wood River Valley, of which Bellevue, Hailey, Ketchum and
Sun Valley are the incorporated cities within the described area. To that end, its purposcs shall include, but
not be limited to, the following:

{a) To accepl, hold and distribute gifts in accordance with their terms, and
pursuant to the Foundation’s common instrument or agency agreement, subject to the
variance power of the governing board of the Foundation to modify any restriction or
condition on the distribution of funds for any specified charitable purpose or to any
qualitied public charity if such restriction or condition becomes unnecessary, incapable of
fulliflment, or inconsistent with the charitable needs of the Wood River Valley community
or area served;

(b) To cstablish and administer component funds for current cxpenditure or
endowment, whether restricted or unrestricted, including, without limitation, designated
funds for the benefit of other qualified public charities, field of interest funds for certain

,,,,, _charitable purposes or_uses, and. donor advised funds for advisement on charitable
distributions;

{c) To plan, initiate, direct and coordinate ail possible efforts to maximize
gifts from all sources through effective communications, solicitations, acknowledgments
and recognitions;
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{d) To utitize the services of state and national banks authorized to conduct
trust adininistration as trustees and fiscal agents, and property managers, investment
advisors. brokerage firms, and other qualified persons, for the safekeeping, management
and investment of endowed funds and other assets of the Foundation in the best interest of
the Wood River Vailey communify, and to ensure a reasonable return is realized on the
nvested assels;

() To assist other qualified charities within the Wood River Valley through
financial support, increascd awareness, leveraged relationshipsfconnections, resaurce
development, long-term coordirated strategic planning, and advisory consulting services;

{h To conduct fundraising events desigmed 10 atiract & bromd base of support
through corporate sponsarship and individual giving;

{g) To solleit and encourage gifts, granls and contribitions from the gencral
public to fund the activities and purpases of the Foundation;

() To involve an oplimum number of individuals in the program
development, delivery of service and pifl solicitation processes, either a5 volunteers,
donots. consultants or employees of the Foundation, and promete and maintain goed
relationships with those Invoived, and at all times display exemplary stewardship of gifted
assets; and

(i To otherwise enhunce the charitable, educatienal, scientific, and literary
purposes and pursuits of the Foundation.

32 Fowers. In general, and subject 1o such limitations and conditions as are or may be
prescribed by law, ot in the Articles of Incorporation or Bylaws of the Foundation, the Foundation shall
have all powers which now or hereafter are conterred by law upon a corporation organized for the purposes
set forth above, including. without limitation, those general powers set forth in ldaho Code
Section 30-30-30%, or are necessary or incidental to the powers so conferred, or are conductive o the
atminment of the Foundation™s purposes.

ARTICLE 4. LIMITATIONS

4.1 Monprodit Regteieiions, The Foundation shall not have or issue shares of stock. The
Foundation is not arganized tor profit, and no part of its income shall inure to the beneftt of or be distributed
te any director or officer-of the Foundation, or any privale individual, and the Foundation shall not be
authorized and empowered to pay any compansation to it5 direciors or officers for their serviess as such,
except that the Foundation may pay reasonable compensation for services rendered to the Foundation. The
Foundation shall not loan money or credit to its directors or officers.

Exemat Stitus. The Foundation is an organization which is exempt from federal
income tax under Seclion 501{ci3) of the Code, and a public charity described in Sections 30%(a)(1) and
TTOMENAN V). All terms and pravisions of these Articles of incorporation and all purpeses of the
Foundation shall be construed, applicd, and carried out in accordance with such intentions.
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4.3 Prohibited Activity. Mo substantial part of the activities of the Foundation shall be
devoted to the carrying on of propaganda, or otherwise attempting to influence legislation, except as may
tre permitted to lax-cxempt organizations under Section 501(c) 3} of the Code; and the Foundation shall not
parficipate in, or intervene in (including the publication or distribution of statemnents), any political
campaipn on behalf of any candidate for pubiic office.

4.4 w, If the Foundation is determined at any time to be & prvale
foundation, as defined in Section 309 of the Code, the Foundation shall distribute its incorne for each taxable
year 2t such times and in such amounts gs not to becaime subject to the tax on undistributed income imposed
by Section 4942 of the Code, and the Foundation shall not engage in any transaciton which would give rise
to any liability for the taxes imposed by Sections 4941, 4943, 4944 or 4945 of the Code.

ARTICLE 5 NOMN-MEWMBERSHIP
The Foundation shall have no members, and shad) exist as @ non-membership corporation.
ARTICLE 6. DIRECTORS

The business and affairs of the Foundation shall be managed by its poverning Bowrd of Direclors,
The number of directors, their qualtifications and terms of office, the manner in which they ate elecied and
may he removed from office, the rules and provedures regarding their meetings, and their powers and duties
shall be as from time 1o tise prescribed in the Bylaws of the Foundation, The initial Board of Dircctors of
the Poundation shall consist of the folowing three (3) individuals:

Name Office Address
Timothy W. Wolff Director P. 0, Box 7759

Ketehurm, 12 83340

Peter Palemedo Director P.O. Box 2173
Ketehum, (D 3144

Johin Perenchio Dircctor P, . Box 96, PMB 408
Sun Valley, 1D 83353

ARTICLE 7. BIRECTOR LIABULATY

A director of the Foondation shall not be persodally liable fo the Foundation for monetary damages
arising from any condugct as g direcior, exsept this limitation op [iability shall not apply 1o acts or omissions
involving intentional misconduct by the director or & knowing violation of taw by the director, or any
trapsaction from which the direcior will personally receive a benefit in money, propeity, or services to
which the director is not legally entitled. If the ldaho Nonprofit Corpoeration Act or the Idaho Business
Carporation Act 15 amended to authorize corporate action further eliminating or lumiting the personal
liability of a director, then the liability ol a director of the Foundation shall be eliminated or limiied to the
fullest extent permitted under the then appliicable laws of the State o7 Idaho.
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ARTICLE & INDEMNIFICATION

The Feundation shal! indemnify its directors, as definad in ldaho Code Section 30-29-850, and
advance or reimburse expenses 1o the full extent required or permitted by the Idaho Nonprofit Corporation
Act or the Idaho Business Corporation Act (1.e,, 1daho Code Sections 30-29-850 through 30-29-859), The
governing board of the Foundation may take such action as is necessary to catry out these indemuitication
provisions and is expressly empowered tn adopt, approve, and amend, from time to time, such 3ylaws,
resolutions, or contracts implementing such provigions, including, but not limited to, implementing the
manfier in which determinations as to any indemnity or advancemant of expenses shall be made. or such
further indemnification agreements as may be permitled by faw. The Foundation may indemnify employzes
and agents (o the extent as may be authorized by its governing Board, its Bylaws, or as may he permitted
by law, whether the emnployees and agents ure serving the Foundation or, at its request. any other entity.

ARTICLE % BYLAWS

The Foundation may alter, amend or repeal its Bylaws or adopt new Bylaws by o two-thirds (2/3)
majority approval of its directors in office. The Bylaws may contain any provision for regulation and
management of the business and affuirs of the Foundation which is nor inconsistent with these Attigles of
incorporation or applicable laws,

ARTICLE 10. AMENDMENTS TO ARTICLES OF INCORPORATION

The Foundation may amend or repeal any of the provisions of these Articles of Incotporation by a
two-thirds (2/3) majority approval of #is directars in office.

ARTICLE 11. DISSOLUTION

Ugpon disselution of the Foundation, its governing Board of Directors shall, afier paying or making
provision for the payment of all of the |iabilities of the Foundation, dispose of the property and assets of
the Foundation 1o any successor organization which also qualifies as a tax-exempt organization under
Section SOL{cH3) of the Code. and 3 public charity under Section 50% of the Code, and if no such
organization exists, then to any other organization or organizations organized and vperated exclusively for
charitable, educations, scientific or lilerary purposes which then qualify for tax exemption under
Section 501(c)(3) of the Code, and as a public charity vnder Section 509 of the Cods, at the sole discretion
of the governing Board of [irectors of the Fourdation,

ARTICLE 11, REGISTERED OFFICE AND AGENT

The address of the registered office of the Foundation is 180 East Avenue, Ketchum, Idabo 83340,
and the neme of its current registered agent is Timothy 'W. Wollt,

ARTICLE 13. INCORPORATOR

The name of the original tncorporator of the Foundation is Timothy W. Wolff,
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DATELD this 3{ day of alarel, 2016,
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FOUNDATION,

{(7/7) 04/13/2016 10:42.35 AaM

WOooD VALLEY

NC.

[
By 5

Timothy ‘i‘\s?-*\;’#u!ﬁf !n-.*;c':rpnmtor

COMMUNITY

RIVER-

Address: P. . Box 7759

Ketchum, [D 83340
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