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CERTIFICATE OF INCORPORATION
OF

SAWTOOTH ATNZOY CO2POPATION

I, PETE T. CENARRUSA, Secretary of State of the State of ldaho, 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, I issue this Certificate of

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

Marcic (7, 1994

SECRETARY OF STATE
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ARTICLES OF IgEORPORATION
SAWTOOTH RAINBOW CORPORATION

We, the undersigned, being four (4) or more natural persons of full age, all of whom
are citizens of the United States, or of its territories or possessions, do hereby
voluntarily associate ourselves for the purpose of forming a private ggrporation
under the laws of the State of Idaho. —-

ARTICLE I, e el
The name of the corporation is: Sawtooth Rainbow Corporation. -

ARTICLE I, o
The purposes and objects for which said corporation is formed are as follqyys:
=)
A. The transaction of any or all lawful business.

B. To have succession by its corporate name for the time stated in these
Articles of incorporation and when no period is stated, perpetually.

C. To sue and be sued, appear, complain and defend in any court of law or
equity, or before any board, commission or tribunal.

D. Tohave and use a corporate seal which may be altered at pleasure.

To receive, acquire, hold, purchase, dispose of, convey, mortgage, and/or
lease, real and personal property; to dispose of sell, lease assign, transfer,
mortgage and/or convey any rights privileges, franchises, real or gersonal
property of the corporation, other than its franchise of being a
corporation; and to purchase, guaranty, take, receive, subscribe for or
otherwise dispose of, and otherwise use and deal in and with, shares or
other interests in, or obligations of other domestic or foreign corporations,
associations, partnerships or individuals, or direct or indirect obligations of
the United States, or of any other government, state, territory,
governmental district or municipality or any instrumentality thereof.

F. To appoint such officers, employees and agents as the business of the
corporation may require and to allow them compensation.

G. To make Bylaws not inconsistent with any existing ISE—%:( for the
management of its business and property, the regulation and<tonduct of
its affairs, and the certification and transfer of its stock, and Gftionally to
provide penaities for the breach thereof not exceeding TWEN DG\LI;,gRS
($20.00) for.any one offense. RS

H. To issue shares and admit shareholders, and to sell their shases for-the
payment of assessments or installments. 3 e

-
g
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To wind up and dissolve itseif, or to be wound up and dissolved in the
manner hereinafter provided.

To enter into contracts or obligations of any type or kind essential,
necessary or proper to the transaction of its ordinary affairs, or for the
purpose of the corporation.

To conduct business in this state, other states, District of Columbia,
territories and colonies of the United States and in forei?n countries, and
to have one or more offices and places of business out of this state, and to
acquire,receive, hold, purchase, lease, mortgage, dispose of and/or convey
real and personal property in situate out of this state.

To be a prompter, partner, member, associate or manager of other

business enterprises or ventures, or to the extent permitted in any other

an;daction, to be an incorporator of other corporations of any type or
in

. To borrow money for the purposes of the corporation, to issue bonds,

notes and debentures and other evidence of indebtedness therefore, and
to secure the same by mortgage or pledge of personal property includin
the income of said corporation or by mortgage of real property execute
in trust or otherwise. All or a portion of the real or personal property may
so be pledged, mortgaged or hypothecated.

To enter into any contract, cooperative agreement or profit sharing plan
with its officers of employees the corporation may deem advantageous or
expedient, or otherwise to pay reward such person for his services as the
directors may deem fit.

To enter into contracts or obligations of any type or kind essential,.-
necessary or proper to the transaction of its ordinary affairs, or for the
purposes of the corporation.

To carry on any other business or to do anything in connection with the
objects and purposes above-mentioned that may be necessary or proper to
accomplish successfully or promote said objects and purposes of this
corporation.

The foregoing clauses by reason of specific enumeration of powers shall
not be held to restrict the power of the corporation to do any of the things
within the purview of its general purposes.

ARTICLE Il

The principal office of the corporation in the State of Idaho is: Post Office Box 176,
Hailey, I[daho 83333.

ARTICLE IV.

This corporation shall have perpetual existence.
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ARTICLE V.
The aggregate number of shares of the corporation which it shall be authorized to
issue shall consist of 2,500 shares, all of one class, without par value. Capital stock
shall be paid in at such times and upon such conditions as the Board of Directors may
by resolution direct, either in cash or by services rendered to the corporation or by
real and personal property transferred to it. Shares of stock them issued in exchange
for services or property pursuant to resolution by the Board of Directors shall
thereupon become and shall be fully paid upon the same as though paid for in cash
at part and shall be nonassessable forever, and the determination by the Board of
Directors as to the value of any property or services received by the corporation in
exchange for stock shall be conclusive.

ARTICLE VI.
The name and addresses of each of the incorporators hereof and the number of
shares of common stock described in Article V. herein subscribe by each are as

follows:
N ADDRESSES SHARES
Gary Glazer P.O.Box 176, Hailey, ID 100
lon Pace P.O. Box 176, Hailey, ID 100
Tracey Glazer P.O. Box 176, Hailey, ID 1
Colleen Pace P.O.Box 176, Hailey, 1D 1

ARTICLE VII.
At all meetings of stockholders of this corporation, every stockholder of record shall
be entitled to one (1) vote for every share of stock standing in his or her name on the
books of this corporation, and cumulative voting of shares is hereby authorized.

= ARTICLE VIIL.
The number of directofs shall be as specified in the Bylaws of the corporation and
such number may from¥“time to time be increased or decreased in such manner as
described by the Bylaws and may be fewer than three (3) in the event that the
gorpor?tli;nhhas less than three (3) stockholders, in accordance with the laws of the
tate of Idaho.

ARTICLE IX.
In furtherance and not in limitation of the powers conferred by the iaws of the State
of /daho, the Board of Directors are expressly authorized and empowered:

A. To make, alter, amend and repeal the Bylaws subject to the power of the
stockholders to alter or repeal the Bylaws made by the Board of Directors.

B. Nostockholdershall have the right to inspect any of the accounts, books or
documents of the corporation except as permitted by the Idaho law, uniess
and until authorized to do so by resolution of the Board of Directors or of
the stockholders of the Corporation.
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C. To authorize and issue without stockholder consent obligations of the
corporation, secured and unsecured, under such terms and conditions as
the Board in its sole discretion may determine, and to pledge or mortgage
as security| verefore any real or personal property of the corporation
including after-acquired property.

D. To detenmim whether any, and if so what part, of the earned surplus of
the corporation shall be paid in dividends to the stockholders, and to
direct and determine other use and disposition of any such earned surplus.

E. To fix the amount of profits of the corporation to be reserved as working
capital or for any other lawful purpose.

F. To establish bonus, profit sharing, stock option, or other types of incentive
compensation plans for the employees, including officers and directors of
the corporation, and to fix the amount of profits to be shared or
distributed, and to determine the persons to participate in any such plans
and the amount of their respective participations.

G. To designate committees consisting of one or more directors which to the
extent permitted by law and authorized by resolution or Bylaws, shail have
and may exercise the powers of the Board.

H. To provide for the reasonable compensation of its own members by Bylaw,
an%to fix the terms and conditions upon which such compensation will be
paid.

I Inaddition to the powers and authority hereinafter or by statute expressly
conferred upon it, the Board of Directors may exercise al)(such powers and
do all such things and acts as may be exercised or done by the corporation,
subject nevertheless to the provisions of the laws of the State of Idaho, of
these Articles of incorporation, and of the Bylaws of the corporation.

ARTICLE X.
All other matters of management and control of the corporation, including but not
limited to the setting of directors’ meetings and stockholders’ meetings and the
authority and duties of each of the officers of the corporation, shall be determined
by the Bylaws of this corporation and the State of Idaho.

ARTICLE XI.
The registered agent and the address of the registered office for service of process is:
Jon Pace, 120 3rd Ave. North, Hailey, idaho.

ARTICLE Xil.
The initial Board of Directors for Sawtooth Rainbow Corporation shall be Gary
Glazer, Jon Pace, Tracey Glazer and Colleen Pace.
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ARTICLE XIiI.
These articles may be amended in any respect conformable to the laws of the State
of Idaho by a vote of two-thirds of the stockholders entitled to vote in a meeting of
the stockholders called for that purpose as prescribed by law.

EXECUTED IN DUPLICATE this 22nd day of February, 1991.
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