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CERTIFICATE OF INCORPORATION
OF

SHAKE RIVER PIIIA, INC.

I, PETE T. CENARRUSA, Secretary of State of the Staie of Idaho, hereby certify that
duplicate originals of Articles of Incorporation for the incorporation of the above named
corporation, duly signed pursuant 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, | issue this Certificate of

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

Dated: Mam N 1988

SECRETARY OF STATE
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OF

SNAEE RIVER PIZZA, INC.

* ¥ ¥ ¥ %
KNOW ALL MEN BY THESE PRESENTS:

That the undersigned incorporator being a patural per-
son of the age of eighteen years or more and desiring to form
a body corporate under the laws of the State of Idaho, pursuant
to the Idzho Business Corporation Act, does hereby sign, verify
and deliver in duplicate to the Becretary of Btate of the State
of Idaho, these Articles of Incorporation:

ARTICLE I

NAME

The name of the Corporation shall be: SNAEKE RIVER
PIZZA, INC.

ARTICLE 11

PERIOD OF DURATION

The Corporation shall exist in perpetuity, from and
after the date of filing these Articles of Incurporatiﬂn with
the Secretary of S8tate of the State of Idaho unless dissolved

according to law.
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ARTICLE I11

PURPOSES AND POWERS

1. Purposes: Except as restricted by these Articles
of Incorporation, the Corporation is organized for the purpose
of transacting all lawful business for which corporations may
be incorporated pursuant to the present Idaho Business Corpora-
tion Act, and as it may hereafter be amended.

ARTICLE IV

CAPITAL STOCE

1. Capital Stock. The amount of the total authorized

stock of this Corporation is One Hundred Thousand (100,000)
shares of Common Stock without nominal or par value, and which
shall be all of the same class. Such Stock may be issued from
time to time without action by the Stockholders, for such
consideration as may be fixed from time to time by the Board
of Directors, and shares so issued, the full consideration for
which has been paid or delivered, shall be deemed full paid
stock and the holder of such shares shall not be liable for any
further payment thereon.

2. Distribution in Ligquidation. Upon any liquidation,

dissolution or winding up of the Corporation, and after paying
or adequately providing for the payment of all its obligations,
the remainder of the assets of the Corporation shall be dis-
tributed, either in cash or in kind, pro rata to the holders of

the Common Stock.
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3. Voting Rights; Cumulative Voting. Each holder of

the Common Stock shall be entitled to one vote for each share
of stock standing in his pame on the Corporation's books on the
date fixed for the determination of voting rights.

At each election of Directors, each holder of the
Common Stock shall have as many votes as the number of shares
of Common Stock owned by him or her multiplied by the number
of Directors to be elected by the holders of the Common Stock.
These votes may be equally divided among the total number of
Directors to be elected by the holders of Common Stock, or
distributed among any lessor number, in such proportion as
the holder may desire.

At all elections of Directors, the woting shall be
by ballot.

4. Pre-emptive Rights. Before publicly gelling or

offering to sell any additional shares of its Common Stock, or
any stock, bonds, debentures, or other securities convertible
into common stock, the Corporation shall first cffer to zall of
the holders of its Common Stock the right to purchase a proratia
portion of such Common Stock or of such securities conv?rtibla
inte Common Stock.

5. Transfer Restrictions. The Corporation shall have

the right to impose restrictions upon the transfer of any of
its authorized shares or any interest therein. The Board of
Directors is hereby authorized on behalf of the Corporation to
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exercise the Corporation's right to so impose such restrictions.

6. Assegsments. The Corporation shall not have the

power and authority to level and collect assessments upon

its Capital Stock.

7. Acticon by Shareholders Without a Meeting. Any ac~

tion required by law to be taken at a meeting of the share-
holders of the Corporation or any action which may be taken at
a meeting of the shareholders may be taken without a meeting
if a copsent in writing, setting forth the actiorn so0 taken,
shall be signed by all of the shareholders entitled to vote
with respect to the subject matter thereof. Such a consent
shall have the same effect as the unanimous vote of the
shareholders.
ARTICLE V

TRANSACTIONS WITH INTERESTED DIRECTORS

Ho contract or other transaction between the Cor-
poration and one or more of its Directors or any other Cor-
poration, firm, association, or entity in which one or more
of its directors are directors or officers or are financially
interested shall be either void or veoidable solely because of
such relationship or interest or solely because such directors
are present at the meeting of the Board of Directors or a
committee thereof which authorizes, approves, or ratifies such
contract or transaction or solely because their votes are counted

for such purpose if:
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(a) The fact of such relationship or interest is
disclosed or known to the Board of Directors or committee
which authorizes, approves, or ratifies the contract or
transaction by a vote or consent sufficient for the purpose
without counting the votes or consents of such interested
Directors; or

() The fact of such relationship or interest is
disclosed or known to the shareholders entitled te wvote
and they authorize, approve, or ratify such contract or
transaction by vote or written consent; or

(¢) The contract or transaction is fair and reason-
able to the Corporation.

Common or interested directors may be counted in
determining the presence of a gquorum at a meeting of the Board
of Directors or a committee thereof which authorizes, approves,
or ratifies such contract or transaction.

ARTICLE VI

CORPORATE OPPORTUNITY

The Officers, Directors and other mempbers of management
of this Corporation shall be subject to the doctrine of
“"corporate opportunities” only insofar as it applies to business
opportunities in which this Corporation has expressed an interest
as determined from time to time by this Corporation's Board of
Directors as evidenced by resclutions appearing in the Corpora-

tion's minutes. Once such zreas of interest are delineated, all
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such business cpportunities within such areas of interest which
come toe the attention of the OQfficers, Directors, anpd other
members of management of this Corporation shall be disclosed
promptly to this Corporation and made available to it. The
Board of Directors may reject any business opportunity presented
to it and thereafter any officer, director or other member of
management may avail himself of such opportunity. Until such
time as this Corporation, through its Board of Directors, has
designated an area of interest, the Officers, Directors and
other members of management of this Corporation shall be free
to engage in such areas of interest on their own and this
doctrine shall not limit the rights of any Officer, Director
or other member of management of this Corporation to continue
a2 business existing prior to the time that such area of interest
is designated by the Corporation. This provision shall not bhe
congtrued to release any emplovee of this Corpeoration (other
than an Officer, Director or member of management) from any
duties which he may have to this Corporation.

ARTICLE VII

INDEMNIFICATION

1. The Corporation may indemnify any person who has
or is a party or is threatened to be made a party to any
threatened, pending, or completed action, suit, or proceeding,
whether civil, criminal, administrative, or investigative (other

than an action by or in the right of the Corporation), by
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reason of the fact that he is or was a Director, Officer,
employee, fiduciary, or agent of the Corporation or is or was
gserving at the request of the Corporation as a director, officer
employee, fiduciary, or agent of apother corporation, partner-
ship, joint wventure, trust, or other enterprise, against ex-
penses (including attorney fees), judgments, fines, and amounts
paid in settlement actually and regssonably incurred by him in
connection with such action, suit, or proceeding if he acted in
good faith and in a maznner he reasonably believed to be in the
best interests of the Corporation and, with respect to any
criminal getion or proceeding, had no reasonable cause to
believe his conduct was unlawful. The termination of any
action, suit, or proceeding by Jjudgment, order, settlement, or
conviction or upon a plea of nolo contendere or its equivalent
shall not of itself create a presumption that the person did
not act in good faith and in a manner which he reasonably be-
lieved to be in the best interests of the Corporation and, with
respect to any criminal action or proceeding, had reasonable
cause to believe that his conduct was unlawful.

2. The Corporation may indemnify any person who was
or is &8 party or is threatened to be made & party to any
threatened, pending, or completed action or suit by or inp the
right of the Corporation to procure a judgment in its favor
by reason of the fact that he is or was a Director, Officer,

employee, fiduciary, or agent of the Corporation or is or was
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serving at the regquest of the Corporation as a director,
officer, employee, fiduciary, or agent of another corporation,
partnership, joint wventure, trust, or other enterprise against
expenses (including attorney fees) actually &nd 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 the best interests of the
corporation; but no indemnification shall be made in respect of
any claim, issue, or matter as t¢ which such person has been
adjudged tc be liable for pegligence or misconduct in the
performance of his duty to the corporation unless and only to
the extent that the court in which such action or suit was
brought determines upon application that, despite the adjudica-
tion of liability, but in view of all circumstances of the
case, such person is fairly and reasonably entitled to indemni-
fication for such expenses which such court deems proper.

3. To the extent that a Director, Officer, employee,
fiduciary or agent of the Corporation has been successful on
the merits in defepse of apy action, suit, or proceeding
referred to in this article or in defense of any claim, issue,
or matter therein, he may be indemnified sagainst expenses
{(including attorney fees) actually and reasonably incurred
by him in connection therewith.

4. .Any ipdempification under paragraph 1 or 2 of

this article (unless ordered by a court) may be made by the
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Corporation only as authorized in the specific case upon a
determination that indemnificetion of the Director, Officer,
employee, fiduciary, or agent is proper in the circumstances
because he has met the applicable standard of conduct set
forth in said paragraphs 1 or 2. Buch determination shall be
made by the board of directors by a majority vote of a guorum
consisting of directors who were not parties to such action,
suit, or proceeding, or, if such a quorum is not obtainable or
even if obtainable a quorum of disinterested directors so di-
rects, by independent legal counsel in a written opinion, or by
the shareholders.

5. Expenses (including attorney fees) incurred in
defending 8 civil or ecimipal action, suit, or proceeding may
be paid by the Corporation in advance of the final disposition
of such action, suit, or proceeding as authorized in paragraph
4 of this suit article upon receipt of an undertaking by or on
behalf of the director, officer, employee, fiduciary, or agent to
repay such amount unless it is ultimately determined that he is
entitled to be indemnified by the corporation as authorized in
this article.

6. The indemnification provided by this article
shall not be deemed exclusive of arny other rights to which
those indemnified may be entitled under the Articles of Incor-
poration, any bylaw, agreement, vote of shareholders or disin-

terested directors, or otherwise, and any procedure provided
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for by any of the foregoing, both as to action in his official
capacity and as to action in another capacity while holding
such office, and shall continue as to a person who has ceased
to be a director, cofficer, employee, fiduciary, or zgent and
shall inure to the benefit of heirs, executors, and administra-
tors of such a person. :

7. The Corporation may purchase and maintain insur-
ance on behalf of any person who is or was a Director, Officer,
employee, fiduciary, or agent of the Corporation or who is or
was serving at the request of the Corporation as a director,
officer, employee, fiduciary, or agent of another corporation,
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 article.

ARTICLE ¥III

AMENDEMENTS

The Corporation reserves the right to amend its Ar-
ticles of Incorporation from time to time in accordance with
the Idaho Business Corporation Act.

ARTICLE IX

ADOPTION AND AMENDMENT OF EBYLAWS

The. initial Bylaws of the Corporation shall be adopted

by its Board of Directors. The power to alter or amend or
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repeal the Bylaws or 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 law or these Articles of Incorporation.

ARTICLE X

PRINCIPLE PLACE OF B

USINESS,
STERED AGENT

'

The address of the principle place of business in the
State of Idaho and the initial registered office of the Cor-
poration is 532 Washington Street N., Twin Falls, Idsho, 83301,
in the County of Twin Falls, and the name of the initial
registered agent is Mark D. Stubbs, Attorney at Law, 532 Wash-
ington Street N., Twin Falls, Idaho 83301. The principle place
of business, registered office or the registered agent may be
changed in the manner provided by law.

ARTICLE X1

INITIAL BOARD OF DIRECTORS

1. Governing Board. The governing board of the

Corporation shall be a Board of Directors.

2, 1Initizl Board of Directors. The number of Direc-

tors of the Corporation shall be fixed by the Bylaws 'of the
Corporation. So long as the number of Directors shall be less
than three, no shares of this Corporation may be issued and
held of record by more shareholders than there are Directors.

The name and- address of the person who shall serve as the
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initial Directors until the first annual meeting of shareholders
and until successors are elected and shall qualify are as

follows:
NAME ADDRESS

Tami Hayves 522 Washington Btreet N.
Twin Falls, ID 83301

3. Quorum and Action by Directors Without a Meeting.

All Directors must be present in order to constitute a quorum
with a transaction of business. Any action required by law to
be taken at a meeting of the Directors of the Corporation or
any action which may be taken at a meeting of the directors or
a committee, may be taken without a meeting if a consent in
writing, setting forth the actions so taken, shall be signed by
all of the directors, or all of the members of the committee,
as the case may be. Such consent shall have the same effect as
a unanimous vote.

ARTICLE XI1I

INCORPORATOR

The name and address of the incorporator is as
follows:

NAME ADDRESS

Mark D. Stubbs 532 Washington Street N.
Twin Falls, ID 83301

IN WITHESS WHEREODF, the above named incorporator
has signed these Articles of Incorporation on August 7272,
1988. '
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STATE OF IDAHO )
. BE'

County of Twin Palls i

n this A3y day of August, 1988, before me,

» & Notary Public in and for said State,

appeared MARK D. STUBBS, known to me {(or proved to

me on the oath of ) or identified to me to

be the person whose name is subscribed to the foregoing instru-
ment and acknowledged to me that he executed the same.

IN WITNESS WHEREOF, 1 have hereunto set my hand and
affixed my official seal the day and vear in this certificate

first above written.

¢ Jor State of Idaho
3 N,

el .
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