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ARTICLES OF INCORPORATIGN
OF
FOUR SEASONS HEALTH SERVICES, INC,

BY AGREELENT made the undersigned nataral persons over ihe age of eighgen (1%) vears, in
acvordancy with the Tdabo Revised Business Corporation. Act. approve the following Arucles of Tncorparation,

ARTECLE 1: NAME
The name of this Corporanon is' Four Seasons Healrh Services. inc | and the addreess of the principad
allics is 3652 E. Sweet Pew €1, Bowse. Idabo, 33716,

1

ARTICLE 2: I)URATION

The duzation of the Corperanon shall be perpetuai o1 umll terminated under the terms of this Agracnient n'il‘

or unal ternunated by law

ARTICLE 3. PURPOSES
This CQTPOTLﬂiOﬂ 15 prgunized for the basic pupose 10 do all thinues resonable and propee i the

aperation, acqussition and sale of assers and mvestmems and 1o deal generally therein

3. Thes Corporation shall have all rights and powers normaztly ascribed w and mcwdental to sand
Basic purpase and 1o business vperations tr gencral cluding, but mot hoted o rasang capist and eperating
mionies: entering into. performing and carrving out contracts, SULEring mto joint ventures or inmtad or general
pannerships, and to acr as a general partner in one or more limited parnerships: acquinng. by purchase or
otherwise, nalnuaning, developing. improving, financing, morgaging. saibiag. retrimg or axchangeng such reul
propety. equipmment and other faciliies as yre needed b the Corporation; and to uadertake alt business
rransactions, funcnons and serices ordinarny and necessan to the busimess, as set forth above. or any other Lawtul
business authorized under the laws of this Siate. j

b This Corporation shatl also ban ¢ as (18 purpose the pursuat and development of any other
brusingss appemunities for which corporations mav be otgarazed vnder the Lyws of the State of Tduho and 1o deal
ganerally theresn.

. The Corporation may cngagge e oany other awful aciivities proniding that its Sylavs amd of

5

records reflect proper action permitting such activity,

ARTICLE 4 AUTHORIZED SHARES IDAHO SECRETARY BF STATE

The agerezine murber of sharss of common stock whech thu, Corperation shillmw i Gl LB -89 = BA i
3 1147 0T: 83827 BH; 38337 {

e Lhousand (LHOO00) Baving, go par value. Each share shall parncipate equadly in the CJ.L’]L '~!...1'T‘1L1: ail

{ B 188.98 = 100.88 CORF . 1
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dividends of the Corporation as well as share equally in the distribution of the assets of the Corporation upbuz
dissolution and termination. There shall be one (1) class of common stock.

Such common stock shall be divided into vating common stock and non-voting common stock. Twa
thousand five hundred (2.500) shares shall be designated as voting common and seven thousand five hundred
(7.500) shares designated as non-voting common. As between the voting and non-voting common. the {mmg
rights shall be the sole difference.

ARTICLE 5: REGISTERED OFFICE AND AGENT ‘
The name of this Corporation's original Registered Agent is Rick D. Bailey, and the address of the
¥
Registered Office is 812-E 12th Avenue South. Nampa, Idaho, 83651.

ARTICLE 6: INCORPORATORS '
The names and addresses of the Incorporators of the Corporation of whom all are residents of the State of
Idaho are as follows:
NAME ' ADDRESS R
Earl T. {Duke) Van Campen 3652 E. Sweet Pea Ct.. Boise, Idaho 83716

ARTICLE 7: DIRECTORS AND CUMULATIVE VOTING
The number of Directors constituting the initial Board of Directors of this Corporation is one { [), and the
names and addresses of the persons who are te serve as Directors until the first anmial meeting of Shareholders or I
until their successors are elected and shall qualify, are: i
MAME ADDRESS

izarl T. {Duke) Van Campen 3652 E. Sweet Pea Ct., Boise, [daho 83716

Such Directors are to be elected by cumulative voting, in that each Shareholder shall be entitled to vote lf:ﬂ] of his
whole or fractional shares cumulatively. |

The number of Directors can range from a minimum of the lowest amount allowed by law 10 a %naximum
of seven (7). '

At each election of Directors, cach Sharcholder entitled to vote at such elections shall have the right to
accumulate his votes and give one candidate a number of vates equal to the number of Directors 10 be clected,
multiplied by the number of voies to which his shares are entitled, or to distribute his votes on the same principal ’
among as many candidates as he desires. The candidates, up to the number of Directors to be elected, receiving lhﬁ

highest number of votes shall be elected. ||: /
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ARTICLE 8: REGULATION OF INTERNAL AFFAIRS
The affairs of the Corporation shall be conducted as follows:

a. The majority of the Directors may adopt Bylaws for the Corporation which are consistent with
these Articles and the laws of the State of Idaho and may amend and repeal from time to time any Bylaw as
provided hereafter.

b. No contract, lease or other transaction between the Corporation and any other corporation,
and no other act of the Corporation with relation to any other corporation shall, in the absence of fraud. in any way
be invalidated or otherwise affected by the fact that any one or more of the Directors of the Corporation is
pecuniarily or otherwise interested in, or are directors or officers of such other corporation. Any Director of the
Corporation may vote upon any contract or other transaction between the Comporation and any subsidiar;f or
affiliated Corporation without regard to the fact that he is also a Director of such subsidiary or affiliated ¥
Corporation. Any Director of the Corporation, individually, or any firm or association of which any Difector may
be 2 member. may be a party to, or may be pecuniarily or otherwise interested in, any contract, lease or other
transaction with the Corporation. provided that the fact that he individually, or as a member of such firm or
association 1s such a party to. or 1s so interested in. any cumﬁrajct, lease or other transaction with the Corpggation,
shall disclose. or shall have been known, to the Board of Directors or by a majority of such members thereof as
shall be present at any meeting of the Board of Directors at which action upon any such contract or transaction . '
shall be taken; and in any case described in this Article. any such Director may be counted in determining the
existencg of a quorum at any meeting of the Board of Directors which shall authorize any such contract. iease or

other transaction and may vote thereat to authorize any such contract or transaction.

+RTICLE % SPECIAL REQUIREMENTS FOR DIRECTOR ACTION
2xcept wath the affirmative vote of not less than fifty-one percent (51%) of the total mumber of Directors
comstituting the entire Board, the Board of Directors. or any committee thereof, shall not have the power. or take
any action the result of which would be to:

1 Amend, repeal or alter in any way the Articles of Incorporation or Bvlaws of the Cdrporation;

3. Merge or consolidate or agree to merge or consolidate the Corporation with or into*any other
corporation or corporations,

- Liquidate, reorganize or recaprtalize the Corporation or adopt any plan 1o do so;

1. Issue or sell any shares of caputal stock of the Corporation. or any optwons or riehis (o
purchase any shares of capital stock of the Corporation. whether or not such shares have been previously
authorized or 1ssued: and

: Declare or pay any dividends on. or make any other distributions upon or 1n respect of, or a
purchase. retire or retain any shares of the capital stock of the Curpurartim. or set aside anv tnds for such W '
purposes,
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ARTICLE 10: FUNDAMENTAL CHANGES )
The affirmative vote of holders of fifty-one percent {51%} of the outstanding shares entitled 10 vote shall
be necessary for the following corporate action:

a. Amendment to the Articles of Incorporation;

=4

. Merger or consolidation of the Corporation;
¢. Reduction or increase of the stated capital of the Corporation;
d. Reduction or increase in the number of authorized shares of the Corporation;

]

Sale. lease or exchange of the major portion of the property or assets of the Corporation; or

1

==

Drssolution of the Corporation.

ARTICLE 11: RESTRICTIONS ON TRANSFER OF STOCK ‘ y
If (a) any two (2) or more Sharcholders or Subscribers owning stock of the Corporation enter into any

agreement abridging. limiting or restricting the rights of any one (1) or more of them to sell, assign. transfer.
mortgage. pledge. hypothecate or transfer on the books of the Corporation, any or all of the stock of the
Corporation held by them. and if a copy of said agreement shall be filed with the Corporation. or if (b) the;‘
Shareholders entitled to vote shall adopt any Bylaw provision abridging, limiting or restricting the aforesaid rights
of any Shareholders. then and in cither of such events, all certificates of shares of stock subject to such L
abridgments, limitations or restrictions shall have a reference thereto endorsed thereon by an Officer of the '
Corporayon and such stock shall not thereafter be transferred on the books of the Corporation except in accordance

herewith, or with the terms and provisions of such agreement or Bylaws, as the case may be. i

ARTICLE 12: PRE-EMPTIVE RIGHTS

The authorized and treasury stock of this Corporation may be issued at such time, upon such terms and
conditions. and for such consideration as the Board of Directors shall determine. |

Shareholders shall have pre-emptive rights to acquire unissued shares of this Corporation in the mamer
and subject to the limitations prescribed by this Article, and not otherwise. Before the Board of D‘irecto.fp shall
issue any unissued shares of this Corporation, authorized in these Articles or by later amendment, it shaniiwi notify
cach Shareholder of the proposed issuance of the terms and conditions under which the shares are proposed to be
issued. For a period of thirty (30) days after the giving of such notice, any Shareholder shall have the rights, on y
the same terms and conditions as is stated in the notice, to acquire such portion of the shares proposed o be issued :
as the shares held by such Sharcholder bears 1o the total shares issued and outstanding at the time such notice is
given. such right to be exercised by giving notice of such election to the Corporation at its registered office. If any |
Shareholder does not give notice of his election to acquire such shares within such thirty (30) day pserio{% the {

shares may be issued to others, but only on terms and cnndﬁtﬂons ng more favorable than the terms and conditions: i w
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stated in the notice to the Shareholders. Except as provided for above, no other pre-emptive rights shall v;éstl’in any
Shareholder. |

ARTICLE 13: LIMITATION OF LIABILITY OF DIRECTORS
Directors of the Corporation shall have no personal liability whatsoever to the Corporation or its
Shareholders for monetary damages for breach of fiduciary duty, except ability:
a. For-amy breach of the Director's duty of loyaity to the Corporation or its Sharcholders;
b. For acts or omissions by the Director not in good faith or which involve intentional
misconduct or a knowing violation of the Law;
¢. For actions under Idaho Code Section 30-1-48 or its successor provisions; or
d. For any transaction from which the Director derived an improper personal benefit. ¥
The Corporation shall have the power to indemnify, to the maximum extent permitted by law, I}v express
provision in its Bylaws, by agreement or by majority vote of either its Shareholders or disinterested Directors.
present or former Shareholders. Directors and/or Officers, agents, and/or emplovees of the Corporation.
i
WRTICLE 14: NONASSESSIBILITY
Shares of the Corporation shall not be subject 1o assessment for payment of debts ot the Corporation. o
ARTICLE 15: RIGHT TO AMEND
The Corporation reserves the right to amend, alter, change or repeal any provision of these Articles. in the
manner now or hereafter prescribed by law, and by these Articles; and all rights and powers conterred herein on

Shareholders and Directors are subject to this reserved power.

IN WITNESS WHEREOQF. the Parties have hereunto set their hands and seals this 3 day of
£ FNDLr, 1997,

INCORPORATORS:

Harl T. (Duke) Van Campen
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CONSENT OF REGISTERED AGENT

I hereby consent to appoiniment as the initial Registered Agent of Beacon Health Enterprises, Inc,.

STATE OF Imm )

185. .
COUNTY OF ﬂ!] Ased ) 1

Omn this ﬂ“* day of _Sww , 19 ﬂ 1‘ , before me, the undersigned. a Notary
Public in and for said State, personally appeared Rick Dv. Bailey and Earl T. (Duke) Van Campen. known © me to
be the persons whose names are subscribed to the within instrument, and acknowledged to me that they executed

the same. ! i

N WITNESS WHEREQF. I have hereunto set my hand and affixed my official seal the day and vear in

this centificate first written. b
Notary Public
Residing at:
Commission Expires: J}‘lﬂ Iiﬂﬁ
1
|
o
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