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ARTICLES OF INCORPORATION

LAUREN GA

BRIELLE INGyy 7 1) o0 M *58

The undersigned natural person, acting as incorporator for this wwwgmglﬁywﬁms of the
Idaho Business Corporation Act, adopts the following Articles of Incompomation; FT0ANH0 £

Anticle 1
The name of the corporation is, | AUREN GABRIELLE Inc.

Article 2
The period of duration of the corporation is perpetual

Article 3
Purposes and Powers

Section 1. Purposes. The purpose for which the corporation is organized arc as follows:

a. To engage in the business of manufacturing, selling and marketing
machinery, cquipment and goods of every nature, type or kind.

b. To manufacture, own, buy scll, export, import, and deal in, both as wholesale and

retail, all kinds of goods, merchandise, commodities

. machinery. instruments, tools, building or

construction supplies and products, building or construction equipment, and generally engage in any
mercantile, fabricating, manufacturing. trading, or brokerage business of any king or characiér. not
contrary 1o taw, within or without the State of Idaho. and to do all things incidenial to such busincss.

c. To acquire by purchase or leasc, or otherwise, real property and imlerests in real
property and to own, hold, prove, develop, and or manage any rcal property so acquired and 1o erect or

cause (o be crected on any real property owned, hel

d. or occupicd by the corporation, buildings or other

structures with the appurtenances, and to rebuild. enlatrge, alter, repair or improve any buildings or other
structures now or hereafter erected on any real property so owned. held. or occupicd. and 1o mortgage.
sell, lease, or otherwisc dispose of any real propetty or interests in reai property and in buildings or other
structures at any teme owned or held by the corporation.

d. To receive, acquire, hold , purchase, dispose of. convey, mortgage and icase

personal property: to dispose of, sell, lease and assig

n, transfer. mortgage or convey any rights. privileges,

franchises, or other personal property of the corporation other than its franchise of being a corporation,

and (o acquire, purchase, guarantee, hold mongage,
deal in sharcs of stock, bonds. securities and deben

own, votc, scll. piedge or otherwisce dispose of and
tures and other evidences of indcbtedness of other

corporalions, domestic or foreign, and within or without the United Statcs of America.

¢. To cause to be formed, merged or reorganized or liquidated, and to promote, take
charge of any aid in any way permittcd by law, the formation, merger. reorganization or liquidation of any
corporation, association or entity domestic or foreign, cither within or without the United States of

America.

IDAHD SECRETARY OF STATE

f. To gencrally engage in the business of buying. sclling, m g% in . _
Fulures contracts, options, puts, calls, stratlcs, day trades of every type, natu:ﬁ.lg ngrg ‘Ckﬁ%ﬁﬁ%ﬁ

nolcs, open accounts or other evidences of debt, and

any and all other forms of ool gemenal pr ﬁbix%ap

property. chooses in action: to receive and accept transfers, pledges. mortgages. and conditional sales
contracis and to deal with the same as owner, lender, assignec, factor. or ofherwisc asa means of sceurily
or of recovering moncy or property advanced, invested or loancd: 10 conduct investigations and credit or *
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business researches, and to repossess by legal process or otherwise, for the enforcement of any property
rights, liens, or interests in property,

g To borrow money and otherwise incur indebtedness without limit as to
amount, and to draw, make, accept, endorse, transfer, assign, guarantee, execute, and issue ioans,
debentures, notes, checks, drafts, bills of exchange , negotiable instruments, and al! other instruments for
the payment of money, negotiable or non- negotiable, and whether secured or unsecured.

h. To conduct business in this state, other states, the District of Columbia,
territories or colonies of the United States and in foreign countries, and to have one or more offices and
places of business out of this staic, and to acquire, receive, purchase, lease, mortgage, dispose of and
convey real or personal property situated therein.

i. To acquire the good will, rights, and property and the whole or any part of
the assets, tangﬂalewimmgible,amdtoundenakeormanywaymmﬂmtiahﬂiticsoct‘anypm'sm, firm,
association or organization; to pay for the good will, rights, property and assets in cash, the stock of this
ompurationorbonduafﬂaiscorpomtimothem'ise,mbyundmakingttwwholeoranypar_tofﬂw
liaba'litiwoﬂhetrans&mr;toholdorinanymmmertodisposeoftlmwholeoranypanufthepropmyso
aoquﬁmandmwndmminauyIamemmrmewhNeutmypanoimybusistsmmquim and to
exercise all powers necessary or convenient in the conduct and management of such business,

j- To apply for, purchase, register, or in any manner to acquire, and hold, own,
use,opetateandimmdlmmdwsell,lwse,assign,pled‘ge,minauynmnnerdﬁsposeoﬂandinany
manner deal with patents, patent rights, licenses, copyrights, trademarks, trade names, and to acquire,
own, use or in any manner dispose of myaﬁaﬂimwﬁmimmmmﬂapmesseahbelgdesﬂm
bmndsoromerrigm,andwwork,operateordeve!optlwsanm,andtocanyonmbusinem,.
manufacturing or otherwise, which may directly or indirectly promote these objects or any of them.

k ‘i‘omuctmsc,hmoﬁ:rasthewmemaybedonewithmﬂhnpaﬁﬁngthecapﬁml
of the corporation, except as otherwise permitted by law, and to hold, pledge and reissue shares of its own
cnpitalstock;pmﬁdedﬂmmhmck,whﬂesoaulujmdandheid,sha]lnmbeenﬁtledtovutenorto
receive dividends.

L. To guarantee the performance of contracts, agreements, udertakings,
obligations, promises or duties of contractors, subcontractors or other persons.

m. To have, exercise and enjoy all of the powers now or hereafier granted to
corporations organized under laws of the State of Idaho, and to do any act or thing necessary or
couvcnimtfm'the‘transuctiouofthcafurememionedbusinesspmposesandthecanyingintoeﬁectofany
and all of the aforesaid objects and purposes.

. To enter into contracts of obligations of any type or kind essential,
necessary , convemient or proper to the transaction of its ordinary business affairs, or for any or the
objectives and purposes of the corporation. To appoint agents , subagents and salesmen, and to enter into
all necessary coniracts with agents, subagents, salesmen, and dealers,

0. Ancillary Proposes. To do everything necessary, proper, advisable, or
convenient for the accomptishment of the foregoing purposes, and to do all other things incidental to them
or connected with them that are not forbidden by the laws of this state, or by these Articles of
Incorporation.

All of the foregoing provisions of this Article 2 are to be construed both as objects and powers, and it is

hereby expressly provided that the enumeration herein of specific objects and powers shail not be held to
limit or restrict in any manner the general powers of the corporation, provided. however, that nothing
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herein contained shall be deemed to authorize or permit the corporation to carry on any business or to
eXercise any power of to do any act whiclh corporations formed under the laws of the State of [daho may
not carry on 4o do 5o at the time. 1t is the intention that the purpose: of these Articles of Incorporation
shall, except as atherwise provided, in no way be limited or restricted by reference of inference from the
terms of any other clause or paragraph in this Article, or of any other provision of these Articles of
Incorporation.

Section 2. POWERS. The corporation, subject to any specific written Hmitations or restrictions
imposed by any statutory enactment or by these: Asticles of Incorporation, shatl have and exercise the
following powers:

& Statutory Powers. To have and excrcise all the powers specified in the Statutory
Enactment”s.

b. Entry into Profit Sharing Arrangements and Partnerships. To enter into any
lawful arrangement for sharing profits, union of interest, reciprocal associations, Of CoOperative
iations with any d o ion o foreien cor . jations, partnerships, individual
or other catities, and to enter info general or limited partnerships;

¢. Guaranties. To make any guaranty respecting stocks, dividends, securities,
MWMW‘MMMMWWWWMWWM@WM
associations, partnerships, individuals, or other entities:

d. Construction of Powers. Each of the foregoing clauses of this section shatl be
mstnmdas;im&penmmpowmand‘ﬂhem;exmeimmhcﬁaw:shawm‘uMemMW
expressly provided, be limited by reference to, or interference from, the terms of any other clause.

The enumeration of specific powers shall not be construed as limiting or resiricting in any manner either
the meaning of gencral terms used in any of thesz clanses, or the scope of the general powers of the
corporation created by them; nor shall the expression of ang thing in any of these clanses be deemed to
exclude another not expressed, although it be of like nature.

Section 3. Camrying Out of Purposes and Exercise of Powers in any Jurisdiction. The corporation may
carTy out its purpose and exercise its powers in any state, territory, district, or possession of the United
Smm;‘mrmanyfmeimmum,mﬂm‘mmmm:ﬂwwwmmaandpwm;ammtﬁnhﬁddmwme
laws of the state, territory, district, or possession of the United States, or by the foreign country; and it
mayrlimitﬂmpummmpummmmmitpm;mmwmmwmthemwm‘ﬂmpmsmmmwmm
application to do business in any state, territory, district, or possession of the United States, or foreign

Section 4. Direction of Purpose and Exercise of Powers by Directors. The board of directors, subjiect to
any specific writien limitations or restrictions imposed by these Articles of Tncorporation, shall direct the
carrying out of the purposes and exercise the powers of the corporation without previous avthorization or
subscquent approval of the sharcholders of the corporation.
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Article 4

Number of Sharcs. The aggregate number of shares that the corporation shall have authority to issue
is 100 (one hundred ) shares of Capital Stock without par value.

a. Source and Medium. The holders of the Capital Stock shalt be entitled to receive, when and as
declared by the Board of Directors, solely out of unreserved and unrestricted eamed surplus, dividends
payable either in cash, in property, or in shares of the Capital Stock.

b. Limitations upon Dividends. No dividends shall be paid upon the Capital Stock in any
medium under anty of the following circumstances:

i. Unrealized Appreciation. If the source out of which it is proposed 1o pay the
dividend is due to or arises from uarealized appreciation in value or from a
revaluation of assets; or

ii. Insolvency. If the corporation is, or is thereby rendered, incapable of its business.

Article §
Shares not to be divided into classes

a. The shares of the corporation are not to be divided into classes

Anticle 6

Provisions for Regulation of the Internal Affairs of the Corporation

Section 5. Bylaws. The initial Bylaws shall be adopted by the Board o Directors. ‘The power to
alter, amend, or repeal the Bylaws or to adopt new Bylaws shall be vested in the Board of Directors. The
Bylaws may contain any provisions for the regulation and management of the affairs of the corporation
not inconsistent with the Articles of Incorporation.

Section 6. Transactions in Which Directors Have an Interest, Any comtract or other transaction
between the corporation and one or more of its directors, or between the corporation and any firm of
which one or more of its directors are members or employees, or in which they are interested, or between
the corporation and any corporation or association of which one of more of its directors are sharcholders,
members, directors , officers, or employees, or in which they are interested, shall be valid for all purposes,
notwithstanding the presence of the director or directors at the meeting of the Board of Directors of the
corporation that acts upon, or in reference to, the contract or transaction, and notwithstanding his or their
participation in the action, if the fact of such interest shall be disclosed or known to the Board of
Directors and the Board of Directors shall., nevertheless, authorize or ratify the contract or transaction,
the interested director or directors to be counted in determining whether a quorum is present and to be
entitled to vote on such authorization or ratification. This section shali not be construed to invalidate any
contract or other transaction that would otherwise be valid under the common and statutory faw
applicable to it,

Section 7. Indemnification and Related Matters.
(4) 1




a. Powers to Indemnify; Third Party Actions. The corporation shall have power to indemnify any
person who was or is threatened to be made a party to any threatened, pending, or compieted action, suit,
or proceeding, whether civil, crimiral, administrative, or investigative { other than an action by or in the
right of the corporation } by reason of the fact that he is or was a director, officer, or employee, or agent of
another corporation, partnership, joint venture, trust, or other enterprise, against expenses { including
atiorneys’ fees ), judgments, fines, and amounts paid in settlement actually and reasonably incurred by
him in conmection with such action, suit, or proceeding if he acted in good faith and in a manner he
reasonably believed to be in or not opposed to the best inferest of the corporation, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. The
termination of any action, suit, or proceeding by judgment, corer, settlement, conviction, or upon a plea
of noel contender or its equivalent shall not of itself create a presumption that the person did not act in
goodfaiﬂlamdimanmnmrwhichlwmmnablybelievedmbeinmnotopposedmﬂlebestinterestsof
the corporation, an, with respect to any criminat action or proceeding, had reasonable cause to believe
that his conduct was unlawful,

b. Power to Indemnify; Actions Brought in the Right of the Corporation. The corporation shafl
have power to indemmify any person who was oris a party or is threatened to be made a party to any
thmtemd,penﬁug,ormmplmdacﬁmarmﬁtbyorinﬂwrighmf the corporation to procure a
Jjudgment in favor by reason of the fact that he is or was a director, officer, employee, or agent of the
corporation, or is or was servicing at the request of the corporation as a director, officer, or agent of
another mpumﬁmmﬂmﬁy,ﬁmmm,mamhermmagaimmms(mdudmg
atiorneys’ fees ) actually and reasonably incurred by him in connection with the defense or settlement of
mchactimufsuitEmmmgnodeMinamanmhemnahlybelizwdtobcmornmomom
to the best interests of the corporation and except ﬂmtnoindenmiﬁcaﬁonshallbenm‘inrespecttnmy
claim,issue,mmﬂeraswwhimmhmmshmﬂhavebeenadjudgedtubeliahlefmnegﬁgmweor
misoonductinthepafmmance‘ofha‘sdmymthemmaﬁnnmﬂes&andonl}meexwmthatthemmin
wﬁchmhacﬁmwmﬂwasbmgmsbaﬂdﬂanﬁnemmapplkaﬁmmmdmpﬂeﬂwadjudimﬁmof
Habﬂilyhninviewofaﬂcimmamoﬂheme;suchpasonsfairlyandreasonabl‘yemiﬂzdm
hwemﬁﬁfor‘smhmmwhichsmhmunshalldmpmpet :

¢.  Right to Indemnification. To the extent that a director, officers, employee, or agent of the
mrpomﬁuuhasbeenamessﬁuonthemlitsorothemiseindefenseofmyacﬁon,aﬁtmprweeding
referred to in clauses (a ) and (b), of in defense of any claim, issue, or matter therein, he shall be
indemniﬁedagajnstexpetm(inclhdinganomcys‘fem)actuallymdmsomblyimunedby!ﬁmin
connection therewith.

d. Determination of Entitlement to Indemnification. Any indemnification under clavses ( a)
and (b ) ( unless ordered be a court ) slmllbemadebythecorpomﬁononl}*asauﬂmizedmdwspeciﬂc
mupmadetmmimﬁmmmmdmmﬁﬁmﬁmof‘medim,oﬂﬁw.emwee,mawispmpainthe
circumstances because he has met the applicable standard of conduct set forth in clauses (a Y and (b ).
Such determination shall be made: t).bytthoardufDirectursbyamajomyvoteofaquonml
consisting of directors who were not obtainable or, cven if obtainable, a quorum of disinterested directors
so directs, by independent kegal counset in a written opinion; or 3 ). by the shareholders.

¢ Advancement of Expenses. Expenses incurred in defending a civit or criminal action, suit,
or proceeding maybcpaidbymcompumtiminwvmoﬂheﬁmldisposiﬂonofsuchacﬁomsuit,or
proceeding as authorized in the matter provided in clause (d) upon receipt of an undertaking by or on
behalf of the director, officer, employee, or agent to repay such amount unless it shall ultimately be
determined that be is entitled to bee indemnified by the corporation as authorized in this section,

f Saving Clause. The indemmification provided by this section shall not be deemed exciusive
of any other rights to which those indemnified may be entitled under any bylaw, agreement, vote of
share holder, or disinterested directors or otherwise, both as to action in his officiat capacity and as to
action in another capacity while holding such office, and shail continue as to be a person who has ceased:




to be a director, officer, employee, or agent and shall inure to the benefit of the heirs, executors, and
admvinistrators of such a person.

g Insurance. The corporation shall have power to purchase and maintain insurance on behalf
ofanypcmmwhowiam‘wamdimm;oﬁw;mpme,wagﬁm:oﬁmezwmmﬁm,miwwmmwn@
at the: request of the corporation as a director, officer, employee, or agent of another corporation,
partnership, joint venture, trust, or other enterprise against any liability asserted against him and incurred
hyhimmsmhmpmiﬂymamimg;mwhism:s;mwmwhﬂhmmnmﬂwwmumﬁimmﬂ&dh-e:
the power to indemnify him against such liability under the provisions of this section.

Section 8. Removal of Directors. At 2 special meeting of the shareholders called expressly for
that purpose, directors may be removed in the manner provided in this section. The Board of Directors
may be removed, with or without cause, by a voie of the bolders of a majority of shares then entitled to
vote at an election of directors. No one: of the directors may be removed if the votes cast against his
removal would be sufficient to elect him if then cumulatively voted at an election of the entire Board of
Directors. No director shall be entitled to receive notice of or a hearing with respect to his removat.

Section 9. Amendment of Articles of Incorporation. The corporation reserves the right to amend
the Articles of Incorporation in any manner now or hereafter permitied by the Idaho Business
Corporation Act.

srticle 7
Name of Initial Registered Agent

Section 10. Registered Office. The Address of the initial registered office of the corporation. is :
10323 West Granger Ave.
Boise: , Idaho 83704

Section 11. Registered Agent. The name of the initial registered agent of the corporation, an
individual resident in Idalw whose business office is at such address is -

Clint Witherspoon

Article 8
Data Respecting Directors

Section 12. Initial Board of Directors. The initial Board of Directors shall consist of two
MWMMMMMMMMMM‘MMM‘MMWM‘M‘M:

Clint Witherspoon
Janedle Raber

Section 12. Increase or Decrease of Directors. The number of directors may be increased or
wmm‘mmwmmwzwmcmwmm; but no decrease shatl have the effect of
reducing such number below two or of shortening the term of incumbent director. In the absence of a
provision in the bylaws fixing the number of directors, the number shall be two.
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Article 9
Data Respecting Incorporator
Section 13. The name and acdress of the incorporator of the corporation, a natural perso is
Clint Witherspoon

10323 West Granger Ave.
Boise , Idabo 83704

Dated this_ & day of Jabvaey 1924

VERIFICATION

STATE OF IDAHO
County of Y

The undersigned, a Notary Public duly commissioned 1o take
Mmmmﬂa&ﬂﬁﬁam&shﬂwSWofM,do«hembywﬁfﬂhﬂmﬂﬂsday,
personally appeared before me, Clint Witherspoon , whe, being by me, first duly sworn, declared that
he is the only incorporator referred to in Article 11 of the foregoing Articles of Incorporation , and that
he signed these Articles as such and that statements contained therein are true.

(a—m 4 IN WITNESS WHEREOF , I have hereunto set my hand and official
seal on this day of . 1998

L

ST L APV LD

Commission expires: [/—/ FQ'B*O)
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