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CERTIFICATE OF INCORPORATION

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho, and legal custo-

dian of the corporation records of the State of Idaho, do hereby certify that the original of

the articles of incorporation of

M AN

THALRS RESOURCES, INC,

was filed in the office of the Secretary of State on the sintesath day
of Yebruary AD., One Thousand Nine Hundred ®eveaty=thres and
Iﬁ'ﬂyl r‘ec.orded on"rrrrreymicrofilmof Record of Domestic Corporations, of the State of
Idaho, and that the said articles contain the statement of facts reduired by Section 30-108,
Idaho Code.

I FURTHER CERTIFY, That the persons executing the articles and their associates
and successors are hereby constituted a corporation, by the name hereinbefore stated, for
Perpatual Existancsirom the date hereof, with its registered office in this State located at i‘

Grangeville, Idahe  jy the County of kdako l

IN TESTIMONY WHEREOF, I have hereunto
set my hand and affixed the Great Seal of the .
State. Done at Boise City, the Capital of Idaho, Y,
this 16t day of Tebruary
AD,1973

Pete T. Cenarrusa
Secretary of State.

Corporation Clerk.
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WILLIAM J, DEE
ATTORNEY AT LAW
GRANGEVILLE, IDAHO

'lawédof the State of Idaho, and we do hereby certify, declare and

ARTICLES OF INCORPORATION
OF
THALES RESOQOURCES, INC.

KNOW ALL MEN BY THESE PRESENTS, That we, the undersigned,
RODNEY T. COX, CHANA B. COX, WAYNE 5. MARSHALL, and HOMER H. HARRIS,
each being a natural person of full age, and a citizen of the United
States of America, hévé voluntarily and do hereby associate our-

selvesftogether for the purpose of forming a corporation under the

adopt the following Articles of Incorporation.
- R £
:}fhé naﬁe of thi%‘cofporétion shall be THALES RESOURCES, INC.
T | II.

The period of éxistence'and duration of the life of this cor-

poratibn‘sh&ii.be perpetua1.
IIT.

The location of the registered office of this corporation shal.
be Five Mile Bar on the Salmon River 83530, Idaho County, State of -
Idaho, and the address of the registered office of this corpora-
tion shall_be Five Mile Bar.on the Salmbn River, Grangeville, Id-
aho, 83530.

Iv.

The nature of the business and the objects and puréoses to
be transacted, promoted and carried on are to do any or all of the
things herein mentioned, és.fully and to the same extent as natural|
persons might or could do, and in any part of the world, namely:

To transact the business of investing and/or operating its in-
vestments on behalf of itsélf or others, any part of its capital
and such additional funds as it'may obtain, or any.interest there-
in, either as tenant in common, or otherwise, and selling or other-

wise disposing of the same, or any part.théreof, or interest there-

in.




SR T TR T U YR CRNNE O O T S O S S o b
S 3 8 IR SRENEESEEREEREEREREES

32

WILLIAM J, DEE
ATTORNRY AT LAW
GRANGEVILLE, \DAKG

I R - I S I

To conduct a loan or brokerage business of financing any and
all projects, construcfion,'mining,:ail'and.gas drilling, and any

other'type_of’venture'for which financing is required; to finance

any type:ofﬁmortgage}ttnnpﬁ:chaSé;hfiﬁanceior'discount:commerciai

.paper ang warehouse: receiptsy to purchase and otherwise acquire

open accounts receivable, notes, drafts, and acceptances from
manufacturers and jobbers, and the installment loan obligations,

covering any and all sales on any merchandise or other commodities;

- to purchaseg-loan’upoﬁ, acquire or otherwise sell and dispose of

any and all installment loan obligations, or indebtedness incurred
or to be incurred by any writtén-instruments, and to guarantee,
pledge, borrow, or raise money for any such investment in any way
and to do such other financing as may be for the welfare of the '
corporation.

'TO'carry on the business of share dealers or finanéiél agents
in all transactions relating to the sale, transfer,'or'exchange'of
every description of stocks, shares, debentures, bonds, mortgages,
freehold, or leasehold property, life intereSts,_reﬁersidns or
other securities or investments for money, and all transactions
and negotiations on commission or otherwise relating to such busi-
'ness; and to advance or negotiate the advance of money at interest
on securities or otherwise; and to carry on the business of stock
and share brokers, 1and; estate, and mortgage agents, and brokers
in all branches. |

To acquire the stock or assets of any corporation, business,

partnership or sole proprietorship, and to liquidate any and all

" corporations, businesses, partnerships or sole propriétorships and

in addition, to,éha:ge such fees or commissions commensurate with
such liquidation; to liguidate any busihess;'corpo:ation, partner-
ship or sole proprietorship throughthis corporation‘itself; |

- To purchase or in any wise acquire for investment or for sale
or otherwise, lands, contracts for the purchase or sale of lands,
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- obligations of the company; and to sell, convey, lease, mortgage,

" contracts for purchase or sale of lands acquired by the company, oI

- for; and entering into contracts and arrangements of all kinds with

~ chinery, poles, wires, and other things and devices, and to acquire

buildings, improvements, and any other real property of any kind
or tenure or any interest therein, and raiiroad depots, tracks,
ways, and other terminal properties or facilities, and any propertﬂ
works or undertakings connected with the use or development of any
-property of the company within the United States, and in any part
of the world, and as the consideration for same to pay cash or to

issue the capital stock, debentures, bonds, mortgage bonds or other

turn to account, or otherwise deal with all or any part of the
property of the company.

To manage, improve, develop, and turn to account any land or

in which the company is interested, and, in particular, laying out
town sites, establishing towns, and improving the same by laying
out and preparing the same for building purposes, constructing,
altering, and improving buildings thereon, and by planting, paving,
draining, irrigating, cultivating, letting on building lease or

buirdihg agreement, and by advancing money to, making subscriptiong

‘buildings, tenants and others.

TO“apply.for;-procure, and take 6ut patents of the United
States of America ﬁpon any lands in which the corperation may have
any intefeSt;

To carry on the general business of the manufacture, trans-
mission, disfribufi&ﬁ, and sale of electric current to and for it-
self and to the public in general, for heating, lighting, and power
purposes, and for the cafrying on of all business incident thereto,
and to acquire, build, construct; own}_and‘maintain and operate all

necessary and convenient lands, buildings, structures, dams, ma-

and hold water and flowage rights, to acquire, lease, hold, or oc-
cupy lands and the use of such lands, or easements therein.

-3-
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ahé range lands.

To own, by purchase or otherwise, lease, rent or in any other
manner lawfully acquire, and to sell, rent, lease, or assign to any
other person; firm; corporétion,,county, or municipality, pipelines
and mains, for the transportation, delivery, and sale of water; and
to construct,.build;'maintain; and operate the same; to buy and sell
water and water rights from and to individuals, firms, corporations,
_counties,'or'mﬁnicipalities: to own, operate, maintain, and control
such meters and other appliances as may be necessary in conducting
its business aforesaid; to buy, own, sell, lease or rent all such‘
property, real, personal, or mixed, if any be necessary in the con-
duct'of.itstusineSS aforesaid; and not contrary to law.

,To.carry on the general business of farming; to raise, pro-
duce, buy, grow or otherwise acquire, hold, handle, mortgage,.sell,
hypothecate, or otherwise dispose of farm prodcuts; to carry on the
general livestock business; to raise, produce, buy, grow or other-
wise dispose of livestock and the products of livestock; to do

everything necessary to run, sell, buy, mortgage and acquire cattle

To deal in timber and timber lands; to finance, operate or own
fo:ést pfoducgumillsf tdfbuy, sell and finance forest products.

. Te carry on thé §enera1 business of consulting, relating to
any ﬁatter, for‘a fee, or for a percentage of income, profits, or
gross“salgS(bin'any part'of.the world. To form partnerships, with
iééélffbeihg 5'1imitea or general partner or both, with the limited
and/or general partners being themselves partnerships, corporations
or individuals; To divide the profits from said partnerships in
any manner that the corporation itself deems appropriate to raise
capital for such partnerships without restrictions of any kind as
to the ménner and form.

To purchase, locate, lease, or otherwise acquire, mines, minin%
claims, mining rights and lands and any interest therein; and to
explore, work, exercise, develop and turn to account the same; to
quarry, mine, smelt, refine, dress, amalgamate, and pfepare for

S .
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marke£, §re metal and mineral substances of all kinds, and to carr
6n_any other operations or business which may seem necessary, con-
- venient, or incidental to any of the objects of the company; to
“buy,isell} manufaétureg and deal in minerals, plants, machinery,
implements, conveniences, provisioné'and.things capable of being
- used in connédtion with the mining or other operations of this
' corpqratibn; or required by workmen and others employed by the

company; to construct, carry out, maintain,,improve,imanage,work,

. voirs, watercourses, aquaducts, wharves, furnaces, mills, crushing

works, hydraulic works, factories, warehouses,-ana'other works and

_hold, acquire, mortgage, lease, and convey real and personal pro-

*

control, and superintend, any roads, ways, railways, bridge, reser<y

conveniences which may seem necessary, convenient or incidental to
any object of the company and to contribute to subsidize, or dther*
wise aid or take part in any such operations; to build and leaée
houses for the use of miners and others,_inéluding.theipurchase
and sale of same.

To buy, sell, trade, manufacture, deal in, deal with goods,
wares, merchandise 6f.every kind and nature, and to carry on such
business as wholesalers, retaiiers, importers and exporters; to

acquire all such merchandise, supplies, materials, and other ar-

L4

ticles as shall be necessary or incidental to all such business; t(

perty in any part of the world, so far as necessary or expedient
in conducting the business of the corporation; to have any and all]
?owers above and set forth as fully as natural persons; whether
as principals,_agents;_trustees,_or otherwise;

To acquire by lease,.purchése,_gift, devise, contﬁact,.con—
cession, or otherwise, and to hold, own, develop, explore, exploit)
improve, operate, lease, enjoy, control, manage, Or otherwise turn
toféccounts, mortgage, grant, sell, exchange, convey, or other-
wise dispose of, wherever situated, within or without the State of
Idaho, any and all real estate, lands, options, concessions, grantg,

-5
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1l land patents, franchises, rights, privileges, easements, tenements,
oil estates, hereditaments, interests, and properties of every kind,
3|l nature and description whatsoever.
4 To purchase real estate;'make'and purchaée'materials for the
5 .construgtion of buildings; to erect buildings; to own, manage, op-
6 erate;.iéase.and‘sell buildings; to conduct and carry on the busi-
7 néss of builders and contractors for the purpose of building,
8 eréctigg}.alteringiixepairing or doing any other work in connection
9 witﬁ.any aﬁd all ciassés"of'buildings,.structures and improvements,
10|| of every kind hnd mature whatsoever; also, td buy or otherwise ac~
11| quire reél'éstgéé; and to subdivide, plat and sell the.same, and
12| generally to buy, sell and deal in real and personal property of
13| every kind and description, and to.own, hbld, improve, develpp
14| and manage any real estate or personal property and to erect énd
15| cause to be erected on any lands owned, held or occupied by the
16| corporation, buildings or other structures with their appurtenanceJ
17| and to mortgage, sell; lease or otherwise dispose of any lands or
18| interests in lands and in any buildings or other structures at
19| any time owned or held by the.corporation: to conduct a general
20| brokerage, agency and commission business for others in the pur-
21| chase, sale and management of real estate for others and the ne-
22 ‘gotiation of loans thereon: in general, to conduct a general build
23 ing and construction business and a general real estate business.
24 To manufacture, purchase, or otherwise acquire, hold, own,
25| sell, assign, transfer, lease, exchange, invest in, mortgage, pledge'
26| or otherwise encumber or dispose of and generally deal and trade in
27 and with; both within ahd without the State of Idaho, and in any
28 part of the world, goods, wares, merchandise and property. of every
29| kind, nature and descripton.
30 To enter into, make and perform contracts of every kind and
31 description with any person;'firm,'association or corporation,
32 municipality}.body politic, country, territory, state government or
WILLIAM J, DER colony or dependency thereof.
ATTORNEY AT LAW
| nanaEviLLE, (oave .
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To acquire, and to make payment thereafter in cash or the

'stock or bonds of the corporation, or by undertaking or assuming

“tﬁe“ébligatiohs and liabilities of the transferror, or in any other

way, the good will, rights and property, the whole or any part of
.thé‘asééts,-fangible-or“intangible, and to undertake or assume the
liabilitiesﬁbf;“apy pérson, firm, association or corporation; to
hold or in any manner dispose of the whole or any part of the pro-
perty so purchased; to conduct in any lawful manner the whole or
any part of the Business so acquired and to exercise all of the
poweIs‘ﬁeceSsary or convenient for the conduct and management there
of.

To adopt, apply for, obtain, register, produce, take, purchase

| contract, or negotiate for, take licenses or other rights in re-

spect of, sell, transfer, grant licenses and rights in respect of,
manufacture under, introduce, sell, assign, collect the royalties

on, mortgage, pledge, create liens upon, Or otherwise dispose of,

' deal in, and turn to account, letters patent, patents, patent right

patents applied for or to be applied for,_trademarks; trade names
and symbols, distinctive marks and indications of origin or owner-
ship, copyrights, syndicate rights, inventions, discoveries, de-
vices, machines, improvements, licenses, processor data, ang for-
mulas of any and all kinds granted by, or recognized under or pur-

suant to the laws of the United States of America, or of any other

_ country or countries whatsocever, and with a view to the working

and development of the same; to carry on any business, whether
manufacturing or otherwise, which the corporation may think cal-
culated, directly or indirectly, to effectuate these abjects.

To underwrite, subscribe for, purchase,_invest:in; or rein-
vest, acquire, hold; pledge, hypothecate, exchange, sell, deal in
and dispose of, alone or in syndicates or otherwise in conjunction
with others, stocks; bonds, debentures, mortgages and other evi-
dences of indebtedness and cbligations of any corporatibn, associ-
atiéﬁﬂ'bartnérhsip,ysyndicate,_entity4 person'or_governmentai,

L R




1| municipal or public authority, domestic or foreign, and évidences
sl of any interest, in respect of any such stacks;_bOndS-and other
3l evidences of any'interest, in respect of any such stocks, bonds
4l and other evidences of indebtedness and obligations, and, while the
5 owner or holder of any such, to exercise all the rights, powers
6| and privileges‘of ownership in respect thereOf;.and, toithe extent
7{ now @ hereafter §ermitted by law, to aid by loan;,subSidy,_guaranty
| 8| or otherwise, those issuing, creating or responsible for any such
9| stocks, bonds or other evidences~ of indebtedness or obliéations
10| or evidences of. any interest in respect thereof.
11 To borrow or raise money for any of the purposes of the cor-
12} poration in any manner whatsoever, without limit as to the amount,
13| and in connection therewith, to grant collateral or other security
14| either alone or jointly with any other pérson} firm or corperation,
15| and to make; execute, draw, accept, endorse, discount, pkdge, is- 
16 sue, sell, or otherwise dispose of promiésory.notes,‘drafts, bills
_ 17| of eiéhéﬁge,.warrants;_bonds;gdebentures‘and other evidences of
}kﬁ indebtedness, negotiable or non-negotiable, transferable or non-
19 transferable;ﬁéhdAto confer upon the holders of any of its obliga-
‘ 20 _tiohslsJCh”pdwefs, righfs-and privileges as from time to time may
21 .be deemedfhdviséblé by the Board of Directors, to the extent per-
22) mitted under the General Corporation Law of the State of Idaho; to
23 rlénd‘aﬁd édvanée'money; extend credit, take notes, open accounts -
24| and every kind and nature of evidence of indebtedness and collatergl
25 security in ocnnection therewith.
26 To purchase or otherwise acquire, hold, sell, pledge, trans-
27| fer or otherwise dispose of shares of its own capitalugbﬂck; pro-
28| yided that the funds or property of the corporation shall not be
29| used for the purchase of its own shares of capital stock when such
30| use would cause any impairment of the capital of the corporation,
51 and provided further that shares of its own capital gtéck belonging
32 . to the corporation shall not be voted upon directly or indirectly.
g o - |
| GRANGEVILLE, IDANO




O O =2 & O = B N B

G N WM WM NN NN R -
b S ¥ B I 3 o Ny LEERELEEREGEEREEBES

32

WILLIAM J. DEE
ATTORNEY AT LAW
GRANGEVILLE, IDAMO

. operations and business and without restriction or limit as to

every class and description in any of the states, distticts, terri-

to the same extent as natural persons might or could do and in any

'speclflc purposes and powers shall not be construed to restrlct in

To have one or more offices, to carry on all or any of its

amount; to purchase, or otherwise acquire, to hold, own, mortgage,

sell, convey or otherwise dispose of real and personal property of

tories, dependencies or colonies of the United States, or anywhere
in the world.

IN GENERAL, to do any or all of the things herein set forth

part of the.World; as principals, agents, contractors, trustees,
limited or genéral:partnerhsips, or otherwise, within or without th
State of Idaho, either alone or in company With”others, and to
carry on any other business in connection therewith, and to do all
things not forbidden, and with ali the powers conferred upon cor-
porations by the laws of the state of Idaho.

It is the intention that each of the objects, purposes and
powers specified in each of the paragraphs of this Fourth Article
of this Certificate of Incorporation shall, except where otherwise
specified, be nowise limited or restricted by reference to or in-
ference from the terms of any other paragraph or of any other Ar-
ticle in this Certificate of Incorporation, but that the objects,
purposes and powers specified in this Article and in each of the’
Articles or paragraphs of this Certificate shall be regarded as

1ndependent objects, purposes and powers, and the enumeration of

any manner the general terms and powers of this corporation, nor
shall the expression of one thing be deemed to exclude another,
although it be of.like‘nature. The enumeration of objects or pur-
po;ee'herein ehallinot be deemed to exclude or in any way limit by
inference any powers, objects or purposes which this corporation
is empowered to exercise, whether eXpressly by fOrce'of the laws
of the State of Idaho, now or hereafter in effect or impliedly by

.

e
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19|

any reasonable construction of said law.
| V.

In furtherance, and not in limitation of the powers conferred
by statute, the Board of Directors is expressly authorized:

To make and alter by-laws of this corporation, to fix the
amount to be reserved as working capital over and above its capital
stock paid in, and to authorize and cause to be executed mortgages
and liens upon the real and personal property of this'corporation.

If the by-laws so provide, to designate two or more of its
members to constitute an eXecutive.committee,,which.cdmmittee.shall
for the time being; as provided in said resolution or in the by-
laws of this corporation, have and exercise any or all of the
powers of the Board of Directors in the management'ofﬂthe‘business
and affairs of this corporation, and have power to.aﬁthorize.the
seal’of’this corporation to be affixed to all papers which‘méy re~
gﬁire it.

. Pursuant to the affirmative vote of the holders of at least
a.majority of the stock issued and outstanding, having voting
powefs,,givéﬁ afﬁé éiockhdl&ers' meeting duly called for that pur-
pose, oOr when_apthorized by the written consent of at least a ma-
jority ofjtﬁéfh01ders of the.Voting stock issued and outstanding,
‘thg'Board of Direqto;s:shall have the power and authority at any
meeﬁing to séll, leﬁse or exchange all of the property and assets
of this corporation, iﬁcluding.its_good will and its corporate
franchises, upon such terms and conditions as its Board of Direct-
ors deems expedient and for the best interest of the corporation.

This corporation may in its by-laws confer powers upon its
directors in addition to the foregoing, and in addition to the
powers and authorities expressly conferred upon them by statute.

VI,

 The capital stock of this corporation shall bg TWENTY~FIVE

 THOUSAND DOLLARS ($25,000.00) divided into 25,000 shares at the

-10-
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’ shall exlst between the shares of this corporation and all such

LR I e

‘cash or in payment for real or personal property, serv1ces or any

par value of ONE DOLLAR ($1.00) per share of stock. No distinction

_shares.shall have the same rights in the corporation.
. VII.

All or any portlon of the capital sﬁskk may be issued for

other right or thing of value, for the uses and purposes of the
corporation, and when so issued shall become and be fully paid,
the same as though paid for in cash at par; and the directors shall
be the sole judges of the value of any property, right or thing
acquired in exchange for capital stock.

" VIII.

From time to time the capital stock may be increased according
to law, and may be issued in such amounts and propertions as shall
be determined by the Board of Directors, and as may be permitted
by law. |

IX.

The name and postoffice address of each of the incorporators
and a statement of the number of shares subscribed for by each, is
as follows:

NAME ADDRESS NO. SHARES AMOUNT
RODNEY T. COX - 5 MILE BAR on the 12,400 $12,400.00
SALMON RIVER, Grange- '
ville, Idaho, 83530 S
CHANA B. COX 5 MILE BAR on the 12,400 $12,400.00
SALMON RIVER, Grange+
ville, Idaho, 83530 .
WAYNE S. MARSHALL 23 8th Avenue, ::::° . . 100 §100.00

New York , New York

HOMER H. HARRIS 4117 S. W. TUALAIION, 100 - $100.00
PORTLAND, OREGON, 97201

This corporation reserves the right to amend, altef,.change'
or repeal any provisions contained in this Certificate of Incor-
and"all-iight55conferred upon stockholders herein are granted sub-
-ject to this reservation.

-11-
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ject to the payment of the corporate debts to any extent whatso-

~to the capital stock hereinbefore named for the purpose of form-

.ing a corporation to do business both within and without the State

- undersigned Notary Public in and for said county and state, per-

'Xl

The private property of the stockholders shall not be sub-

ever.

' WE, THE UNDERSIGNED, being each one of the original subscribeys

of édaho,jand'in=pursuance of the laws of the State of Idaho, do
make andﬁfilé‘these‘Articles of Incorporation, hereby declaring

and.certifjing that the facts herein stated are true, and we re-
spectfully agree to take the number of shares of stock hereinbefore

set opposite our names and accordingly have hereunte set out hands |

e -
and seals this é - day of _S,{’Mt
‘ (

HOMER . HARRIS

STATE OF IDAHO )
. .88,

County of Idaho )

_ pwr _
On:thiS':j'“‘Qay Of'ijééhq%%ﬁfi4.' ¢ 1973, before me, the

l f

sonally appeared RODNEY T. COX and CHANA B. Cox;;husband and wife,
known to me to be the persons who executed the within and foregoing
Articles‘of’Incorporation of THALES RESOURCES, INC., and severally
acknowledged to me that they executed the same in triplicate.

C m] 2=
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‘

'my'official‘éeal in the day and year in this certificate first

‘my official seal in the day and year in this certificate first

(SEAL)

IN WITNESS WHEREOF, I have hereunto set my hand and affixed

above written.

(SEAL)

said Couhty a d State,'

Residing at :
therein .

STATE OF NEW YORK )
County of t/ b
On this ', ({ ' ' day of - \/Qammfﬁ;y'?"’311'-151973;_before me, the

undersigned Notary Public in and for said county and state, person-

ally appeared WAYNE §. MARSHALL, known to me to be the person who
éxecuted'the'within and foregoing Articles of Incorporation of
THALES RESOURCES, INC., and acknowledged to me that he executed
the same in triplicate.

IN WITNESS WHEREOF, Ihave hereunto set my hand and affixed
my official seal in the day and year in this certificate first a-

bove written.

(SEAL) GABRIEL LANZANO 5 ‘
Commissioner of Deeds ” Notary #96T o 1n and ToT

City of New York 1.548
Certificate filed in New York County Sald count,y_ ,a.n.d State r

Commission Expires Jan, 1, 1974

therein.

ST

STATE OF OREGON )

: - ., S8
County  of Mcllipm.K)

On. this 5&‘4aay %;;waagqﬁ"'i‘4 . 1973, before me, the
i / _
undersigned Notary Public in and for said county and state, per-

sonally appeared HOMER H. HARRIS, known to me to be the person who
executed the within and foregoing Articles of Incorporation of
THALES RESOURCES, INC., and acknowlédged' to fue that'he executed
the same in triplicate. |

IN WITNESS WHEREQOF, I have hereunto set my hand and affixed

above written.

oféry Public in &nd for
aid county and state,
residing at M%‘ .
therein.

~13- %&m% ,,7,9/,9 7y




