HIIHIIHIHIIIHIHIIHH_-HHIIHIIHIIHIH \IHHHIHIIHHHHHHHIJ\I IR R

W \\\\\ \
\\\\\

CERTIFICATE OF INCORPORAT]ON
OF

BIGHAM MEDIA, INC.
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I. PETE T. CENARRUSA, Secretary of State of the State of Idaho. hereby certify that

G EC ECTETTETY

duplicate originals of Articles of Incorporation for the incorporation of

BIGHAN NEDIA, IRC.

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, I issue this Certificate of

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

B

Dated: July 15, 1983
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SECRETARY OF STATE
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ARTICLES OF INCORPORATION
myoap 9B PR L9

INC. .

L y : ot

BIGHAM MEDIA,

L
v

KNOW ALL MEN BY THESE ﬁkEQEkTE That we, the undersign-
ed, being natural persons of full age and citizens of the United
States in order to form a corporation for the purposes hereinafter
stated, pursuant to the Business Corporation Act of Idaho, do
hereby certify as follows:

ARTICLE I
The name of this corporation is Bigham Media, Inc.

ARTICLE II

The objects and purposes for which this corporation is
formed and the powers of such corporation are as follows:

1. To engage in any commercial, industrial or agri-
cultural enterprise calculated or designed to be profitable to
this corporation, and in conformity with the laws of the State of
Idaho.

2. To engage in the sale, purchase, investment, and
financing of real and personal property, and the sale, purchase,
importing or exporting of merchandise and property of every other
manner and description, and to act as agents therefor, and as a
factor, agent, procurer or otherwise for or on behalf of another.

3. To buy and sell real estate, personal property,
mortgages, contracts, and all other types of investments.

ARTICLE III

This corporation shall have Perpetual existence.

ARTICLE 1V

The capital stock of this corporation shall be in the
sum of $10,000.00 and shall be divided into 10,000, each share to
have a par value of $1.00. No distinction shall exist between the
shares of this corporation, and all shares shall have the same
rights in this corporation, and shall be non-assessable when paid
in full.

ARTICLE V

The names and post-office address of the incorporators
and the number of shares subscribed by each are as follows:
Semone Marie Bigham, 3592 W. Idaho Rlvd, Fmmett, Idaho B3617;
Cynthia K. Cassell, 801 North 19th No. 2, Boise, Idaho 83702;
Jon N. Wyman, 1448 W. Bannock, Boise, Tdaho 83702.



The private property of the stockholders of this corpor-
ation shall not be subject to the payment of the corporate debts
in any amount or to any extent whatsoever.

ARTICLE VI

The location and post-office address of the
office of this corporation shall be in Emmett, Gem County, State
of Idaho. The initial registered agent shall be Jon N. Wyman
located at 1448 W. Bannock, Boise, Idaho 83702.

ARTICLE VII

The directors of the corporation have power in their
discretion to reserve from the profits each year such amount
thereof as they may deem necessary and advisable for the purpose
of establishing a reserve fund to be used as working capital in
the business of the corporation, and they mavy employ and use such
funds for the purpose of extending the business operation of the
corporation or to purchase its own stock, or to purchase stocks,
bonds, or other obligations of other corporation which it is
authorized by law to purchase.

ARTICLE VIII

At all meetings of the shareholders, including adjourned
meetings, the presence in person or by proxy of holders of fifty
{50) percent of the outstanding shares entitled to vote shall con-
stitute a quorum.

ARTICLE IX

No holder of shares of any class of the corporation
shall have any preemptive rights to subscribe for or acquire addi-
tional shares of the corporation of the same or any other class,
whether such shares shall be hereby or hereafter authorized; and
no holder of shares of any class of the corporation shall have any
right to acquire any shares which may be held in the treasury of
the corporation; all such additional or treasury shares may be
sold for such consideration, at such time, and to such person or
persons as the Board of Directors may from time to time deter-
mine.

ARTICLE X

Meetings of the shareholders and directors of this cor-
poration may be held either within or without the State of Idaho
at such place or places as may from time to time be designated in
the Code of By-Laws, or by resolution of the Board of Directors.

The initial Code of By-Laws of this corporation shall be
adopted by its Board of Directors. The power to amend or repeal
the By-Laws or to adopt a new Code of By~Laws shall be in the
shareholders, but the affirmative vote of the holders of two-
thirds of the shares outstanding shall be necessary to exercise



that power. The Code of By-Laws may contain any provisions for
the regulation and management of this corporation which are con-
sistent with the laws of the State of Idaho and these Articles of
Incorporation.

No contract or other transaction of this corporation
with any person, firm or corporation or no contract or other
transaction in which this corporation is interested shall be in-
validated or affected by {a) the fact that one or more of the
directors of this corporation is interested in or is a director or
officer of another corporation, or (b) the fact that any director,
individually or jointly with others, may be party to or may be
interested in the contract or transaction; and each person who may
become a director of this corporation is hereby relieved from any
liability that might otherwise arise by reason of his contracting
with this corporation in which he may be interested.

The Board of Directors shall have the authority to make
provision for reasonable compensation to its members for their
services as directors and to fix the basis and conditions upon
which this compensation shall be paid. B&Any director may also
serve the corporation in any other capacity and receive compensa-
tion therefrom in any form.

ARTICLE XI

The number of directors of this corporation shall not be
less than one (1) or more than six (6), who shall be elected
annually. The initial director shall be Semone Marie Bigham.

ARTICLE XII

Each shareholder shall have the unqualified right and
privilege to examine all corporate books, records and correspond-
ence.

ARTICLE XIII

The affirmative vote of the majority of the holders of
the outstanding shares entitled to vote shall be necessary for the
following corporate action:

1. Amendment to the Articles of Incorporation;

2. Merger or consolidation of the corporation;

3. Reduction or increase of the stated capital of the
corporation;



4, Reduction or increase in the number of authorizegd
shares of the corporation;

5. Sale, lease or exchange of the major portion of the
pProperty or assets of the corporation;

6. Dissolution of the corpeoration,

ARTICLE X1V

Such determination, including the method thereof and the matters
considered therein, shall be final and conclusive.

ARTICLE XVI

In the event that any holder of stock ceases to be an
employee of the Corporation, for any cause other than death, or
retirement on a pension allowed by the Corporation, the Corpora-
tion is hereby given an option to purchase all the stock held by
such stockholder at the price hereinafter provided.

ARTICLE XVII

of the Board of Directors, to any of the employees, including
officers ang directors of this corporation, or of any corporation
or association in which, or in the welfare of which, the corpora-
tion shall have any interest, and those actively engaged in the
conduct of the business of the corporation, or to a Trustee or
Trustees on their behalf on such basis of classification and elig-
ibility, with pPayment at such price, at one time, or in such in-
Stallments, compensation for services, or otherwise, and on such
other terms and conditions a may be determined from time to time

ARTICLE XVIII

By a 90% vote of the full Board of Directors of the



ber fixed by the stockholders at their last annual meeting, all or
any shares of stock of the corporation held by such holder or
holders as may be designated in such vote may be called at any
time for purchase, or for retirement or cancellation in connection
with any reduction of capital stock, at the book value of such
shares as determined by the Board of Directors as of the close of
the month next preceding such vote. Such determination, including
the method thereof and the matters considered therein, shall be
final and conclusive.

Not less than thirty (30) days prior to the day for
which a call of shares of stock for purchase or for retirement or
cancellation is made, notice of such call shall be mailed to each
holder of shares of stock called at his address as it appears on
the books of the corporation. The corporation shall, not later
than said day, deposit with a national bank or trust company in
Boise, Idaho, to be designated in such notice, for the account of
such stockholder, the amount of the purchase price of the shares
so called, including any accrued dividends. After such notice and
deposit all shares so called shall be deemed to have been trans-
ferred to the corporation, or retired or cancelled as the case may
be, and the holder shall cease to have in respect thereof any
claim to future dividends or other rights as stockholder, and
shall be entitled only to the sums so deposited for his account.
Any shares so acquired by the corporation may be held and may be
disposed of at such times, and in such manner, and for such con-
sideration as the Board of Directors shall determine.

ARTICLE XIX

No shareholder shall have the right or power to pledge,
hypothecate, sell or otherwise dispose of any voting share or
shares of capital stock of this corporation without first offering
the said voting share or shares of stock for sale or other dispos-
tion to the other voting shareholders of this corporation under
the terms and conditions as hereinafter set forth.

1. Before any shareholder may pledge, hypothecate,
sell or otherwise dispose of any voting share or shares of capital
stock of this corporation, he shall first give written notice to
the secretary of this corporation of hig intention to dispose of
such shares. Said notice shall contain the following information:
the number of voting shares to be disposed of; the price or other
consideration per share; the terms upon which such disposition is
to be made; and the name of the person or persons to whom such
disposition is to be made. The delivery of such notice to the
secretary shall constitute an offer by the shareholder delivering
the same to pledge, hypothecate, sell or otherwise dispose of said
shares to the corporation for the consideration and upon the terms
stated in said written notice.

2. Within five days after the receipt of such notice
the secretary of the corporation shall call a special meeting of
the Board of Directors by delivering notice thereof to them in



accordance with the By-Laws of this corporation for the purpose of
acting upon the offer, At such meeting, the corporation shall be

entitled in the first instance to undertake the pledge, hypotheca-
tion, sale or other disposition of such portion of the shares re-

ferred to in saig notice to the secretary.

3. The secretary of the corporation shall communicate
the acceptance or rejection of saigd offer by the corporation per-
sonally or by registered mail, charges prepaid, to the address of
the offering shareholder appearing on the books of the corporation
or given by him to the corporation in the notice referred to
above.

in bankruptcy by any shareholder and the occurrence of any insol-
vency of any shareholder, the making of an assignment for the
benefit of creditors or the entrance into any composition

all of the voting shares of such shareholder to the remaining
shareholders under the terms hereof, at a sales price equal to the
book value of such shares of stock of this corporation. The
Secretary of the corporation, within five {5) days of obtaining
actual knowledge of such bankruptcy, insolvency or execution of a
composition agreement with creditors by any shareholder, shall
call a meeting in the Same manner for the same Purpose as set
forth in paragraph 2 hereof, and shall communicate acceptance or
rejection of said offer in accordance with the terms of paragraph
3 hereof.

6. The pledge, hypothecation, sale, gift, or other
disposition of any voting share or shares of the capital stock of
this corporation made under and by virtue of a written consent to

corporation isg expressly excepted from the restrictions herein im-
posed; provided, however, that any such disposition shall be made
only upon the terms and conditions and to the person or persons
named in such written consent filed with the corporation.

7. If the-bffer is rejected under Paragraph 1 because
the offering price is too great, then the secretry of the corpor-
ation'shall, within five days after delivery of such notice of

of making such transfer. The offering shareholder shall act as an
appraiser. The two appraisers so selected shall within ten (10)
days after the giving of the last named notice, select a third
appraiser who shall be experienced in the business of loaning



money or in banking and who shall reside or be engaged in business
in the city in which the general administrative office of the
corpo- ration is located; and they shall at once notify both
parties in writing of the name and residence address of the third
appraiser.

8. If the two appraisers so selected shall not within
ten (10) days select a third appraiser, either party may apply on
five (5) days written notice to the other, to any judge or any
court of general jurisdiction in the above mentioned city for the
appointment of a third appraiser.

9. The three appraisers so selected shall within
twenty (20) days after the selection of the third appraiser ap-
praise such share or shares proposed to be sold, transferred, or
foreclosed and the majority of them shall determine their value as
of the time of such appraisal and shall forthwith give written
notice of their determination to both parties. In determining the
value, good will shall not be considered.

10. The appraisal shall take place at the general
administative office of the corporation and the appraisers shall
notify both parties in writing of the time when the appraisal will
be made; each party shall pay the expenses and fees of the ap-
praiser selected by him or by it, and one~half of the expenses and
fees of the third appraiser.

11. The Board of Directors shall thereupon have the
option, for ten (10) dys after receipt by the corporation of
written notice of the determination of the appraisers, of
purchasing the share or shares for the corporation at the
appraised value.

12, If all the stock of the stockholder desiring to
make a dispostion therof is not purchased or retired by the cor-
poration, in accordance with these provision, then the stock not
so purchased or retired shall be offered for sale under the same
terms and price and shall be subject to an option on the part of
each of the stockholders to purchase a proportionate share, which
option shall be exercised, if at all, at the time of the meeting
of the stockholders called by the president by giving written
notice of the meeting within twenty (20) days after receipt by the
corporation of written notice of the determination of the ap-
praisers. The meeting must be held no less than ten (10) nor more
than twenty (20) days after giving such notice.

13. Should acceptable offers be made which would amount
to a demand in excess of the number of shares for sale, these
shall be distributed in proportion to the number of shares held by
the shareholders who will have made such purchase proposals and
within the limit of their requests.

14. In the event that the offers set forth in para-
graphs 1 and 4 are rejected or are not accepted within the time
specified herein, than and in such event such shareholder may
pledge, hypothecate, sell, give or otherwise dispose of such



shares named in such notices to such Peérsons and upon such terms
as set forth in such notices. Any deviation in the terms of such
disposition, however slight, shall require the making of a new
offer under the new terms as altered in accordance with the provi-
sions as herein set forth.

l6. Notwithstanding any of the provisions of this
Article, any stockholder may either, during his lifetime or upon
his death, by will, trust, or by the operation of the law of de-
scent distribution in the event of intestacy, transfer by gift,
sale, or other disposition, transfer any shares to any other hold-
er of stock or any member of his immediate family. The term "im-
mediate family" shall be construed to mean spouse, parents, issue,
and the spouse of any issue, brothers, sisters, nephews and
nieces.

ARTICLE XX

Any director absent from a meeting may be represented by
any other director or shareholder, who may cast the vote of the
absent director according to written instructions, general or
specific of the absent director.

ARTICLE XXI

Any member of the corporation either as shareholder,
director, or officer, who permits or allows or caused to be given
out information confidential to the corporation or corporate busi-
ness shall be grounds for redemption of the stock held by that
person by the corporation. The price shall be the book value of
the corporation determined by the next paragraph of these
Articles.

By a majority or better vote of the full Board of
Directors of the number fixed by the stockholders at their last
annual meeting, all or any shares of common stock of the
corporation held by such holder or holders as may be designated in
such vote may be called at any time for purchase, or for
retirement or cancellation in connection with any reduction of
capital stock, at the book value of such shares as determined by
the Board of Directors as of the close of the month next preceding
such vote. Such determination, including the method thereof and
the matters considered therein, shall be final and conclusive,

No stock of the original incorporators or their families
shall be redeemed by the corporation without the consent of such



holders of stock, unless a violation occurs as specified in the
first paragraph of this Article.

ARTICLE XXII

At all meetings of the Board of Directors of this cor-
poration, the presence in person or by proxy of two/thirds of the
Board of Directors entitled to vote shall constitute a guorum.

IN WITNESS WHEREOF, these Articles of Bigham dia
Incorporation have been executed in Boise, Idaho, thTf) 5. day

of July, 1983.
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STATE OF IDAHO )
188
COUNTY OF ADA )

On this 15th Jday of July, 1983, before me, T . KFose
Movenmcam ¢ , a Notary “ublic im and for said State, personally
appeared Semone Marie Rinham, Cynthia K. Cassell, and Jon N, Wyman
» known to me to be the parsons whose, pamea are subscribed to the
within instrument, and acknowledged to me that they executed the
same.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and vear in this certificate
first above written.

- :
4. @&W a2 PRyl
Notary Public for Idaho |
Residing at Boise, Idaho



