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NOUNTAIN SPRINGS, 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

MOUNTAIN SPRINGS, INC.

duly signed pursuant to the provisions of the Idaho Business Corporation Act, have been received

——
re—

R T R

in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, | issue this Certificate of

—

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

——

Dated: July 20, 1983
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ARTICLES T
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The undersigned natural

nft a Covporation,

under the provisions of Title

Idaho Business Corporation Act,

.

time to time i referred to

the following ARDPICLES OF
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PURPOSE

Section 3.01. PURPOSES.
Corporation is organized are

ey
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CLAUSE {a}.
otherwise deal
CLAUSE (k). In furtherance

the generval powers confecred
Idasho, it is expressly provided
also have the following powers:
1. To acquire
hold, cancel,
daal the stock of this
that oney or properbty of
not be used for the purchass
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and  any  firm, ensociation corperabion, or  any
Ve e muand ‘ ‘ i suthoy ity

fﬁrwiqh«

doymes

4. T G0 W»wyj\ujnq necsssavy, proper, convenient or
tncidentcal teo the accomplishient »f the porposes

and ohijects of this COrr’:atTﬂﬁf cr which i wcale-
culated dirvectly or inatxvyt to prmmwte the wol-
fare of interests of soration or onhanos
mny af dte propeu-

the value ov rvender
ties or rights.

5. To do any and all things in this article set
forth ko the same extent a natural person might or
could do and in any part of the world as prinoi-
wals, agents, contractors, trustess oOr otherwise,
either alone or in the company with others.

CLAUSE  {e). AUXILLARY PURPORES. T do evervihing
necassary, proper, advisable, or convenient, for the accom-
plishment of the foregoing purposes, and to do all other
things incidental to them or comnamted with them that ave
not forbidden by the Zode, by octher law, or by these ARTI-
LES OF TNCORPORATION.

SECTTON 3.02.  DPOWERS., The Corporation, subiech to any
specific writiten limit at‘wnﬁ o “wﬁtrfﬁ*inﬁm impoged by the
Code or by these ARTICLES OF INCORPORATION, shall have and
axercise the following }Juwﬂ'r* H

CLADSE (a). STATIIPORY POWERS To have and oxerolso

all the powers specified in the Code,

CLAUSE ().,  ENTRY INTO PROFIT SHARING ARRANGEMENTS AWD
PERTHERSHIPE Te enter Into any lawfuel arrangement oy
sharina profits, union of interest, reciprocal asscolation,
or cooperative assoclation with any Jdomestic Corporation or
foreign Corporatioa, " associations, partnevships, ALy
pals, or other entities, and to anter into general or limi-
ted partnerships.

CLAUSE {¢). GUARANTIES. To make any quaranty

ting ﬂfcvk dividends, securities, iehtedness, zﬂt 3 63

contracts, or other fnl gations oreat voany domeatic or

foreiagn Aﬁrparatxun&, angociations, puatn"V'Finha indivicde
uyals, or other entities,

CLAUSE (43, {OHNSTRUCTION OF POWERS. Each of the fove-
going clauses of this section shall be construed as Indeper
dent powers and the matters expressed in rach clause sha
not  uanless mtheﬁ“ﬁsm expressly  provided, be Limited by
reference to, or inference v, Lhe terms of any obthery

clauge, The anumevation of gpzeific powers shall oot 2
constraed as limiting or restricting in any mannsry alther
the meaning of qeﬁotal ?rEm“ ER iﬁ any of these
or  the soope £ the general r 2 Ehe Cor
created by nog hfmh.l. : ok
any of Lhwfv o et}

expressed, although

: >othing in
ter exelods amothor not

o Like nebore.

AT EXERCES
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its purposes and exercise ite powers In any state, terri-
tory, i :

trict, or poszession of the (nited Stat a8, or i
any forelign country, to the extent that these PUYposes  and
Rowets are not forbidden by the law of the State, terrvitocy,
district, or possession of the United States, or by ‘rhe
forsign country and it wmay limit the PDUYPOse  Or punposes
that it propeses to carry out or the wowers it proposes to

exercise in any awplkcnh}ﬂn te do businass o oany L .
tervitory, district, or possession of the United Staten, op

foreign country,

SECTION 3.04. DERECTION GF PIRPGSER AND OXERCISE ofF
POWERS BY DIRECTORS. The RBoard of ﬁir«:hurf @uujuu* ' i)
specific written limitations or restrictions imposad by fhe
Code or by these ARTICLES OF INCORPORATION, shall dir !
carvying out of the purpeses and exercige Lhﬂ powwrﬁ of the
Corporation without previows aunthorizabion or suhsatuent
approval by the Shareholders of the Corporation,

SROTTON 3,05, LIMITING PROVISTION, Hothing contained
in this Article shall he construed to asthovize the Corpora-
tion to engage in the business of banking or insurance.

ARTICLE 4
AUTHORI ZED SHARDS

SECTION 4,01, NUMBER. The agqregate number of
that the Corporation shall have anthority to issue
THOUEAND (1,000), sharezs of conmon capital stook with ;
value of ONR DOLLAR, ($1.00), per share, the same to be of

ona clasg,

BECTTION 4,62, DIVIDERDS .,

DLAUER (ad. SOURCE  AID The holders
Capital Stock shall be entitled raceive, whan
deciared by the Bogrd of ﬂif””fﬂfﬁx solely out of unrene
and unrestricted earned asurpluos dividends pavable olther
cach, in property, or in shar cf the Tapital Stook,

CLAUSE (b, LIBITATIONS URPOH DIVIDENDS, Mo dividends
shall be paid upon the Capital Steock in any medium ander BN
of the following circumstancags

Item (i}, UNREALLZED APPRECIATION, If the souroe
out of which it is proposed to pay the dividend ic
due to or avrises from unrealized appreciation in
value or from a revaluation of assets: or,

Ttem (1i). INSOLVENCY. If the Corporation iz, or
is thereby rendeved incapable of paying its dehts
ag  they become due in the usual course of its
business.,

SECTION 4.03. CUMULATIVE VOPING, At ecsch elpction For
directors, every holder of the Capital Stock shall have the
right to wvote, in person or by proxy, the number of shares
registered in his name for as many me sons  Aas  there ars
directors to be olected and for whose election he hag the
right to vote, or to cumulate his vnmmm by giving ons candi-
date as many votes as the numbsr of such directo mu i

I-ARTICLERS QF CORPORAT ION




oy
o F

nlied by the number of his shares “h%ll agqual , or hy J
buting such votes on the same principle among any N
such candidates.

ARTICLE 5
SHARES T0O AE OF OHNE CLASS

The shares of the Corporation shall be of a single
class of Common Capital Stock.

ARTICLE &
MO SHARES ISSUERD N BERIES

tey ismue shares io

The Corporation is not asthori;
meries,

RECETRT OF MIMNIMUM CAPITAL

the Corporation will not commence business until coon-
cidertion of the value of at least FIVE HUNDRED DO LARS
($500.00), has been rec

coivad,
ARTICLE 2

PREEMPTIVE RIGHT

SECTION 8.01. RICHTS OF HOLDERS OF CAPITAL STOCK. The
registered holders of the shares of Capital Stock shall have
only a preemptive right as set forth 1u this avticle to puv-
chase, at such respective sguitabie prices, terms, and con-
ditions as shall be fixed by the Board of Directors, such of
the shares of Capit&l Stock of the Corporation ox emzuritiem
convertible inta or carrying options or warrants to purchase
such shares of Capital Stock as may be issued for money fror
sime to time, after ‘the issue of the First ONE HUNDEED,
(100}, sharss of Capital Stock that have never provicusly
been issued. Such preemptive vight shall apply  to &l
ahares issued after the first ONE RUNDRED, (rons
whethar kb additional shares constivote & pout
shares presently or subseguently aurhorized o
shares held in the trsasuvy of the Corvporation,
ahall he issued for money to directors, afficars or o
the Corporation oy to df nfticers
any subpsidiavy Corg iy, un
el to the holders of L

rheln preomnp

3

& if)y;

o b IRV

SROTTON B,02, DEMIAL OF GHTH GROHOLI
BLES. Tuﬁ holdars of senurities < vm?ﬁlmlw
ing options or warvanhs bo RV e} shanes o ?
stall have ne presuwpbive rioght, as ol hoelders, Lre

any sha or securiti that may ab

he issued by th@ Corporation.

PROVISIONS FOR REGULATION OF THE
TNTERMAL AFFAIRS OF THE CORPORATION

SREOTION 9,01 BYLAWS. The imitial Bvlaws shall be

4-BRTICLES OF INCORPORATTION



adopted by the Board of Directors. The power to alter,
amend, or repeal the Bylaws ov to adopt new Bylaws shall be
vested in the Board of Divectors. The Bylaws may oontain
any provisions for the regulation and management of the
affairs of the corporation not inconsisztent with the CUode op
these ARTICLES OF INCGRPORATION.

SECTION 9.02. TRANSACTIONS IN WHICH DIRECTORS HAVE 4N
INTEREET. any c¢ontract or other transaction between Uthe
Corporation and any firm of which one or more of its A e
tors are members or employees, or in which they are inter-
c=ted, or between the Cerporation and any Corporation or
association of which one or morve of its dirvectors are shave-
holders, members, directors, officers or employees, or in
which they are interested, shall be valld for all vurposes
notwithstanding the presence of the director or divectors at
rhe meoting of the Board of Direcvors of the Corporation
that acts upon, or in referencsa to,. the ”ﬁn%rﬁﬂ* O transane
tion, and notwithstanding his or their participation ln the
action, if the Ffact of zuch intevest sball b- ----- dizclosed o
known to the Board of DRivectors and the Doard of
=hall, naverthelesxs, authorize op vatlfy the oanive
rrannaction, the interegted divector or y :
counted in determining whetheyr a guorum is
entitiad ro vobte on @ 3 '
Tiis section shall not n
Lract nr  other %ran“avtlu.“ ,
under the common and statutory Law Ppyi?aﬂh:ﬂ

SEQTION 9.03, INDEMNTETCATION AND BELATEDR MATTERS.

CLAUSE {(a}l. POWER TG INDEMEIFY-THIRD PARTY ACTIONS.
The Corporation shall have power to indemnify any person who
was or is a party or is threatened to be made a party to any
threatenad, pending or completed action, sult or proceeding,
whether oivil, criminal, administrative, or investiga
{pther than an action by or in the right of the Corgporation)
by reason of the fact that he ig or was a director, cfficer,
employee, or is or was serving at the request of the Corpor-
ation as a director, officer, employee or agent of another
Corporation, partnevship, doint venture, trust or other
enterprise, against expenses, (including Attornays Fees),
judgments, fines and amounts pald in settiement actually and
reasonably incurred by him in connection with =such action,
suit or procesding if he acted in good faith and in a manner
he reagsonably believed to be in or not opposed to the bast
interests of the Corporation, and, with ‘ foooany
criminal action or proceedina, had no reascnahle causa U0
believe his conduct was unlawiul. Tha terminabtion of aay
action, suit or preceeding by rv-qmemt, ardar, 34%*1ﬂ“ To%y
convsiction, or upon a g o coptend :
tent, shall neot of 1t & I
persan did nob ach in good faithf and in & manner m%lx% &
reasonably believed tn be in or not orposad to the best
interest of the Cm"wor’i’“ andd, with rvespact Lo any
iminal action or proceoeding, or had reasonable causo o
Felieve that his conduct wos unlawful.

Lvee

CLAUSE (b)), POWER TO THNDEMNIFY-ACTION BROUGHT I

TOHT OF THE CORPORATION. The Corvvoration shall hawve pows
to indemnify any person whe was or is s pavty or is threat-
ened Lo bhe made a party tooany threatened, pendina or com-
nleted action or suit by or in the vight of the Corporatinm

S-ARTICLES OF INCORPORATIOH



adopted by the Roard of Directors, The power to alter,
amend, or repeal the By}a’ﬂ or to adopt new Bylawe shall by
vented in the Board of Directors. The Bylaws may contain
any provisions for the regulstion and man&qpment. of the
Aaffairs of the corporation not inconsistent with the Code or
thﬁﬂﬁ ERTICLES QF INCORPGRATION.
SECTION 9.02. TRAMGACTIONNG TN WIICH DI RECTORE BAVE

T?“ﬂ“P‘“Vf. priy contract O ather transaction between
Corporation and any Fipm of which ong or more of
s gre amenbers or enployess, or in which
ested, or behween the Corpotation and any
mintion of which ong oo mors ol ai“ dire
‘opra, memborsg, divectirs. of i ST S
which nhev are interasted, 2l . wiid foy
notwithstanding the presancs the ?1V<ﬂiv~ oy
che meating of the bBoood of 1 o of the
rhat acts uapon, o in v ﬁerﬁnﬁe to, Ehe contract
rion, and uotwithﬂtanﬂiwﬁ nig oy their part
setion, i1f the fact nf asuch interest shall
knmwn to the Roard of Directurs and the Bosrd

shall, nevertheless, authorize or ratify the conty
tfansactlon, the interested dirvector or Airectors o
counted in determining whether a guorum is present and to T
entitled to wvote on such authorization or ratificat:on.
This section shall not he construed to invalidata any ©on-
tract cr other rpancaction that wonld otherwise he wval:d
ander the common and statutory law applicable to it

7;—(

oy

in the
ased ov

SECTION 9.03. THRAMNT FICATION AND RELATED MATTERE.

CLAUSE (al. POWER  TO TRDEMNIFY-THIRD PARTY  ACTIOND.
The Corporaticn shall have powel bo indemnify eny merson WHe
was ov is a party orv 15 bhi reatened to be made a party oo an,
threatened, pending O completed action, suit or proges 1wq.
whether civil; criminal, administy ive, Ov imvemtx%mtz“a
(other than an action oy Or in the right oif the Corporation!
by reazon of the fuct that he is or was a dix

vor, oftic
mployee, or is Or wWas sepving at the regquest of the Corpn
aticn as a director, nfficer, emplovee or agent of  ana!
Corpovation, pavenership, Joint  venture, trgat oy oore
snterprise, agalnst expanses, {1mc§uﬂinq Attorneys Fees),
judgments, [ines and amounts puid in settlement actually
rrasonably incarned by him in mnﬂﬁv‘*ﬁb mz?h guch  actlnn
suit or procesding if be acted in good faibb @ ;
he re ﬁfwuhlv Falieved to he in Or nol Opbos
iaterests of the corporation,  and; with '
sriminal action o pfﬂﬂeﬁm;wﬂ, had no reasodn able ceus. oo
helicve his oond awful. mhe boprminabtion of oany
setion, suib O . %y judgment, Ordar, b lement,
*mnvswtiﬂnp cp apan plna of nolo contendore OF ihs acuivas
lent, shall not of itzelf crzate a pres mption  that  the
serson did not act lo good faith, and in 2 manner whiach b
reagonably belleved to he in or not opposed o rha bheab
interest of the covporation, and, with respeoct Lo :
criminal action or proceeding, oOv had reasonable Causo
helieve that |

Mie conducht was untawful.

CLAUSE (D). POWER TO THNEMNT FY ~-ACTION aROUCHT  EN THYE
RIGHT OF THE CORPORATION. The Corporation shall have powel
to indemnify any person who was Ov is a party or is threat:
ened to boe made a party tooany sbened, pending oy o
pleted motion O suit by or in of the Corporation

oA CLES OF INCORPORATTON



te procure a judgment an its favor by reason of the fact
thal he is or was a direczor, offlcer, enploves, or agent of
the Corporation, or is or was serving at the racuest 0f the
Corporation as a director, officer, emplovee or agent of
another Corporation, partnership, Jjoint venture, trust or
other enterprise against expenses, {including attorneys
fees) actually and reasonably incurred by him in connection
with the defense or settlement of such action or suit if he
acted in good faith and in a manner he reasonably believed
to be in or not oppoused to the best interests of the Corpor e
ation and except that no indemnificaticn shall be made in
respect of any claim, issue or matter ans to which such
person shall have been adjudged to bhe liable for negligence
or misconduct in the performance of his duty to the Corpora~
tion unless and only to the extent that the Court in which
such action or suit was brought shall determine upon appli-
cation that, despite the adijudication of liability, bhat in
view of all circumstances of the case, such person is fairily
and reasonably entitled to indemnity Ffor such expenses which
such Court shall deem proper.

CLAUSE (c}. RIGHT OF INDEMNIFICATION, To the aextent
that a director, officer or emplovee or agent of the Cornor-
ation has been successful on the merits or otherwise in
defense of any action, suit, or proceeding referred tao in
clauses (a) and (b)), or in defense of any claim, issus or
matter therein, he sghall be indemnified against =xpenses
{including attorneys fees) actually and reagonably inocurred
by him in connection therewith.

CLAUSFE (d}. DETERMINATION OF ENTITLEMENT TO INDEMMNIFT-~
CATION, Any indemnification under c¢lauses fa) and (&)
{unless ordered by a Court) shall be made by the Corporation
only as authorized in the specific case upon a determination
that indemnification of the director, officer, emzloyee, or
agent is proper in the circumstances because he has met the
applicable standard of conduct set forth in clauses (a) and
{b). Such determination shall be made (1} by the Board of
Cirectors by a majority vote of a quorum consisting of
directors who were not parties to such action, suit or pra-
ceeding, or (2} if such a guorum is not obtainable, or, even
if obtainable, a quorum of disinterested directors so
directs, by independent legal counsel in a written opinton,
or {(3) by the sharveholders.

CLAUSE {e). ADVANCEMENT OF FEXPENSES, Eroenseas
incurred in defending a c¢ivil or criminal action, suait or
proceeding may be pald by the Corporation in advance of the
final disposition of such acticon, suit or proceeding as
anthorized in the manner provided in clause {d) upon receipt
of an undertaking by or on behalf of the director, officer,
soployee, or agent to repay susch amount unle it shall
dltimately be determined that he is entitled to be indemni-

il

fied by the Corporation as autheorizod in this section.

-]

CLAUSE (f). SAVINGS CLAUSE, The indemnification pro-
vided by this section shall not be deemed exclusive of any
other righlts to which those indemnified may be entitled
under any Bylaw, Agreement, vote of shareholders or disin-
terested directors or otherwise, both ag to action in his
official capacity and as to actlion in another capacity whileo
holding such office, and shall continue as to a person who

6-ARTICLES OF INCORPORATION



has ceased to he a director, cfficer, employee, or agent and
shall inure to the banefit of the heirs, executors, and
administrators of such a person.

CLAUSE (g). INSURANCE. The Corporation shall have
power to purchase and maintain insurance on behalf of any
person who is or was a director, officer, employee, or agent
of the Corporation or is or was serving at the request of
the Corporaticn as a director, officer, employee or agent of
another Corvporation, partnership, joint venture, trust or
other enterprise against any liability asserted against him
and incurred by him in any such capacity or arising out of
his status as such, whether or not the Corporation would
have the power to indemnify him against such liability under
the provisions of this section.

SECTION 9.04, REMOVAL OF DIRBCTORS. At a spevial
meeting of the shareholders called expressly for that pur~
pose, directors may be removed in the manner provided in
this section. The entire Doard of Directors may be removaed,
with or without cause, by a vote of the nolders of a 2/7
majority of the shares then entitied to vore st an elaction
of directors. No cne of the directors may b2 removed {f b
votes cast against his removal would be sufficient fo eleo:
him if thern cumulatively voted at an election o receive
notjice of or a hearing with resvect 1o his remeoval.

SECTION 9,05, AMENDMENT OF ARPICLES OF INCORPORATION,
The Corporation reserves the right to amend the ARTICLES OF
INCORPORATION in any manner now or hereafter permitted by
the Code, except no amendment shall be made to Section 4.03,
9.04 and 11.03 of these ARTICLES OF INCORPORATION without
the written consent or affirmative vote of the holders o
SIXTY SEVEN PERCENT, {(67%), of the iszued and cutstanding
shares of Capital Stock.

ARTLCLE 1D
ADDREES OF INITIAL BEGISTERED OFFICE
AND

NAME OF INITIAL REGISTERED AGENT

SECTION 10.01. FEGISTEREL CFFICE. 'The

address of the
initial registered office of the Corporation is:

1034 MNorth Third Street, Suite 8, Coeusr

fdi'Alene, Idaho B3814
SECTION 10,02, REGISTEREDRD AGENT. The nams of the
initial registered agent of the Corporaticn, and individual

in Idaho whose business office iz at such arldress in:

CHARLES M. DODSON

ARTICLE 11

DATA RESPRCTING DIRECTORS

7—-ARTICLES OF INCCRPORATION



Seotion 11.01, THITIAL BOARD DR OLRRFECTORS. Thoe in
Lial Board of Directors shall consiszst of TWO, (21, membars
whoy need nok be res ’(1erﬁ =z of the State of Idaho, or share-
holders of the Corporation.

Section 11,02, MAMES AND ADDRESSES. Tha names  andd
addresses of the pﬁtSOﬂ% who are to serve as Directors until
the first annual mecting of shareholders and ontil thely
guccessors shall have been elected and gualified, are as
tollows:

MAME MUMRBRER, STRERET CITY STATE 21D COr

BUTLNDTIHG

vl
=

)
—r
=
Yy
i
o)
z
[
~

ndy Helmot Biedner 1034 M. 3rd S5t. CDA Ida
Abdul Nurmohanmef 1034 17, 3rad St. ODA T

_\
oy T
o]
oo
o
[FEREVS]
e
—_ b2
a—

Section 11,03, THOREASE OF DECREALE OF NIRDCTORS, The
nimbor ot divectors may bhe increased or decreased fromo tino
ey tipe by armendmeont of the Code or Bvlaws; bubt no deoreasoe
shall have thoe off{ect of reducing such rmamber Pelow  the
actual nunber nf shareholdeos of vecord or of shortening the
erm o of any dncumbent dirvector. In the absence of o neovi-
clon in the Dylaws fixing the nomber of dicectors P
number shatl e THO,

)

ARTICLE 172
DATA RESPECTING INCORPORATORS

The names and addresses of the incorporators of the
Corporation, natural persons, citizens of the United SHtates
is as follows:

MNAME NUMBER, STRERT CITY STATE  NUMBER OF

BUTLDTI NG %HADT..)

5IRA CRIRFD

Fely Helmut Riedner 1034 8. 3rd S5t Chh Idaho 500
Abcdul Nurmohamef 1034 1. 3rd S5t, Cha Tdaho 500

: -1l .
EXECUTER this [/§  day of July, 1983,

- “%?2?41 [§4§ (A—LKAJ)(ﬂ/ﬁ?zwiyt,

FRY HPLMOT RIEDIER

STATE OF ID0AHO )
) 58,
County of Kootenal )

1, *he updersicned, a Hotare Tabiic, duly commissioned
Foo take =scknowledgment In the State cf Idaho, dJdo hereby
cevbify that on this day, personally anpeared hofovre me, DY
(qEpMmr RIEPHER, who, bheinag by me ficst duly sworn, daclace
Lhat ke ia the incorporvator reterred to in Article 12 the
frreqgoina Artictes of  Incorporatinn, and that Bes mignesd

~APTICLES OF INCORPORATION



mrveree Aw b i ten e TRE g 3 }
broage Arbtictes ac auch o anst khat the sratoemonbts  oontainoed

bheorein are bruae,

WINESS MY HAND AMD NOTABRIAL
JULY, 1983,

NOTARY PUBLIC EOR, IDARO

RESIDING AT: oWl A ﬁé

MY COMMIBSTON EXRPIRES:@-

G-ERTICLES OF INCORPORATION



