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CERTIFICATE OF INCORPORATION
OF

e TR R E BT TR

YARAANDOO AUSTRALIAN CLOTHING USA, INC.

I, PETE T. CENARRUSA, Secretary of State of the State of [daho, 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, Lavé
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 Articles of Incorporation.

SECRETARY OF STATE
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ORIGINAL

ARTICLES OF INCORPORATION

, o aF -
““““ gonn 11 0T a6
o e
YARAANDOOD AUSTRALIAN CLOTHING UBA, INC.
WE, the undersigned, being three of more natural

persons of full age, =t least two thirds of whom are citizens of

o]

United States of America, or of its territories or possessions, do

hereby voluntarily sssociate ocurselves for the purpose of forming

a privats covporaticn under the laws of the STATE DOF IDAMD.

ARTICLE 1. The name of this corporation is: YARAANDDOO

AUSTHRAL TAN CLOTHIMG USqA, INC.

This corporation shall have perpetual exjstence.

ARTICLE I1T. The purpose of this corporation is to engqage in 20y

lawful activity for which & corporstion may be organized under thes
ldabho business Corporation fAct, and for such purposes and obiects
for which said corporation is formed including but not limited to
the following:

AL Buy, sell, and develop real property in tHe State of

Idaho; to employ persons for the purpose of constructing
residences, apartment buildings, condominiums,etc. on land owned

by the corporation in the 5S5tate of Idaho; to purchése, sell, and

in whatever mannetr necessary, invest in land and improvements

thereon in the State of Idaho.
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B. To have succession by its corporate name for the time
stated in these Articles of Incorporation.

C. To sue and be sued, sppear, complain and defend in any

" Court of Law or Equity, or before any board, commission or

tribunal,
D. To have and uses & corporate seal which may be altered at
Cwill,
E. Ta receive, acquire, hold, purchase, dispese of, convey,

lpriuilegas, franchises., real andsor personal property of the

mortgage, and or lease real and personal property; to dispose of,
sell, lease, assian, transfer, mortgage and /or convey any rights,
!
corporaticn, other than its franchise of being a corparation; and
to purchase, guaranty, take, receive, subscribe for or otherwise

l ]
dispose of, and otherwise use and deal in and with, shares or

" other interests in, or obligations of other domestic or foreign

cerporations, associations, partnerships or individuals, or
direct or indirect obligations eof the United States of America, or
of any other government, state, territory; governmental district
or municipality or any instrumentality thereof.

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

G. To make Bylaws not inconsistent with any existing law

for the management of i1te business and preoperty, the requlation

cand conduct of its affaire, and the certification arnd transfer of

its stock, and optionzlly to prowide penalties for ths breach

thereof not exceeding TWENTY DOLLARS ($20.00) for any one offense.

ARTICLES OF INCORPIRATICON - 2
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H, To issue shares and admit shareholders, and to sell
their shares for the pavment of assessments or installments.

i, To wind up snd dissolve itself, or to be wound up and
dissolved in the manner hereinafter provided.

J. To enter into contracts or obligations of any type oy

" kimd essential, necessary or proper to the transaction of its

ordinary affairs, er for the purpose of the corperatiaon.
K. To conduct business in the State of Idaho, other States,
the District of Columbia, territories and colonies of the United
Statez of America and in foreign countries, and to have one oY
more offices and places of business out of the State of Idaho,

2~ to acguive, receive, hold, purchase, lease, movtgage, dispose

111

of sndsov convey veal =nd psrsonal property in situate out of Thi
P

L s To be & groemoter, partner, member, associate or manager
cf other businsss snterprises or ventures, or o the extent
permitted in any other jurisdiction, te be an incorporator of
other corporations of any type or kind.

M. To borrow money for the purposes of the corporation, to
issue bonds, notes and debentures and other evidence of
indebtedness therefor, and to secure the same by mortgage or
pledge of persconal property including the income of said
corporation or by mortgage of real property executed in trust or
otherwise, mll or a portion of the real or personal property may

so be pliedged, mortaaged or hypothecated.

ARTICLES OF IMNCORPORATION - 3
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M. To enter into any contract, cooperative agreement gr
profit  sharing plan with its officers or employess the
coryporation may deenm aduantageous orv expedient, or otherwise to
pay or reward such person for his services as the Director(s) may
. deem appropriate, fit and proper.

0. Te enter into contracts or obligations of any tuvpe or
bind essential, necessary ov proper to the tramnsaction of 1ts
ovdinary affairs, or for the purposes of this cgrpuraiion.

F. To ecarry on any other husiness or to do anything in
connection with the objijects and purposes above mentioned that may
| NBCEES&YY, DY proper to accomplish succeesfully or promote said |
f chigectes and purposes of this corporation.,

G. The foregoing clauses by reason of specific enumerstion.

y of powers shall not be held 1o rvrestrict the gower of tha

[Ty

L corporation to do eny of the things within the purview of it

general purposes.

-

~RETICLE TW, _The principle business address of this corporation
'in the State of lIdaho is P.O. Box 3628, KETCHUM, IDAHD 83340,

320 FIRST ~VE., KETCHUM, IDAHD, 83340.
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1 ARTICLE V. The sggregate number of shares of this corporation
o which 1t shall be authorized to issue shall consist of FIFTY
(_TTHDUSAND (50000 SHARES, all of one and the same class, without
‘ par. Capital Stock shall be paid in at such times ang wpan such
. jconditiona as the Board of Directors may by vesolution direct,
;‘feither in cash or by services rendered to ths corporation or by
)|
- real and personal property transferred to the corporation, Bhares
8 of stock then issued in exchange for services or prapérty purauant}
q to rescluticon by the Board of Directors gshall thereupon become
1; and sheall te fully paid upon the same as thouqh p#id for ir cash .
11 #nd shall be nonassessable forever, and the determination by the ?;
19 Beard of Directors as to the value of any progerty &F services
) received by the coarporation in exchange for stock shall be
8 conculsive, h
14
. ARETICLE Wiad, Should the incorporators named below in Ssrticle W1,
= ever be forced cut of a management position as officers of the
]E corporaticon with control of the management of the business of the
X corparation, iﬁaofar as they are registeféd shareholders of the
18 corporaticon, they may deliver to the corporation for redemption &
P certificate or certificates for common stock of the corporation,
?Oproperly endorsed, and the corporation shall thereupn redeem the
b shares represented by such certificate(s) by paying to each such
22 shareholder, in cash the net asset value thereof determined by
e
23 book value of the corporation,
24
25
EHRTICLES COF IMCORPORATION - &
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28
29




ARTICLE VI, The name and addresse of each ef the incorpoarators
hereof and the number of shares of common stock described in
Article UV, herein subscibed by each are as follows:

MEME ADCRESS SHARES

I BETT F.0, Box 3628 i,000
KETCHUM, IDAHD 83340

ARTICLE VI(A).In case a stockholder desires to sell his shares of

stock he rmust first offer them for sale to the remaining

. stockholders, it being the intentien to give them prefereﬁce in

‘ [
the purchasze of such sharee, and any attempted sale in wvielation .

of this Article VI¢A), is null and void,.

& ztockholder desivring to sell his share(s) shall file notice in

| !

writing of his intenticn with the secretary of the covporation,

i stating the terms of sale, and unless his terms are accepted by

any or =211 of the other stockholders within thirty (30) days
thereafter, they shall be deemed to have waived their privilege of
purchasing and the stockholder desiring te sell all or a part of
his shares shall be at liberty to sell to anyone.

Nothing in this Article VI(A). shall prevent this corporation
itself, by resolution of the board of directers and in accordance
with these articles of incorporation and the bylaws of this
corporation, from purchasing the share{s) of a stockholder

desiring to sell his share(s) insofar as the provisiens of this

Pirticle MICAY heaues been followed.

1 ARTICLE VI, &t all meetinge of Stockholders of this corporation

ARTICLES OF IMNCORPORATION - &
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every stockholder of record shall be entitled to one (1) vote for

every share of stock standing in his/her name on the books of this

ecorporation, and cumulative voting of shares it hereby authorized.

iﬁRTIELE WIIl. The rnumber of directors shall be specifised in the

Bulaws of the corporation and seuch number may from time toc Time
be increased or decreased in such manner as described by the
Bylawse and may be fewer than three (3) in the event that the
corporation has less than three stockholders, in ammafdance with
lawe of the State of Idaho.

ARTICLE 1IX, In furtherance and not in limitation of the powers
conferred by the laws of the State of Idaho, the Board of |
Directors is ewpressly authorized and empowered;

Fa To make, alter, amend and repeal the Bvlaws sybiect o
the gower of the stockholders to alter ov repeal the Bylaws mads
by the Board of Directaors.

B. No stockholder shall have the right to inspect any of
the accounts, books oy documents of the corporastion except as
permitted by Idaho Law, unless and until authorized teo do so by
resolution of the Board of Directors or by the stﬂckholders of the‘
corporatiaon,

C. To authorize and issue without stockhol&er consent
obligatione of the corporation, secured and unsecufeﬂ, under such
terms and conditions as the Board in its sole discretion may

determine and to pledge or martgage as secuvrity thervefor any real

ARTICLES OF INCORPORATION - 7
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and/yr persomal property of the corporation including after—

L acquired property.,

L. To determine whether anvy, and if so0 what part, of the
earned surplus of the corporation shall e paid in dividends to

e stockhelders, and to direct and determine other use and Jdis-

Cposition of any such earned surplus,

E. To fix the amount of profits of the corgoration to be
reserved 3s working capital or for any other lawful pﬂrpose.

F. To establish bonus, profit sharing, stock option, or
octher type of incentive compensation plans for the emplovees,
including DOfficers and Dirvectors of the corporatien, and to fix
tine amount of the profits to be shared or distributed, and 1o
determine the persons to participate in any such plans and the
amount of their respective participations, -

& To designate committees consisting of one ar more
Directors which to the extent permitted by law 2nd aubtorized by
restcilution or leawa, shall have and may ezxercise the powers of
the Board,

H. To provide for the reasonable compensation of 1ts own
members by Bylaw, and to fix the terms and conditions upon which
such compensation will be paid.

I. In addition to the powers and adthority hereinafter or

by statute expressly conferred upon it, the Board of Directors may

exercise all such powers and do all such things and acts as mav be

(ARTIILES OF INCORFORATION - =




f S&RTICLE ®XI111. These articles may be amended in any respect

 ARTICLES OF INCORPORATION - 9

exercised or done by the cerporatien, subject nevertheless to the
I
provisions of the laws of the State of Idaho, of these Articles

of Incorporation, and to the Bylaws of this cerporation.

ABRTICLE X. All other matters of management and contrel of the
covporation, including but not limited toe the setting of Dirvectors
mezetings asnd stockholders’ meetings and the authority and duties
of gach 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 serwvice of process: is [AN BETT ‘ [
7.0, Box 32622, Ketchum, Idaho B3340; 320 First Ave., Ketchum, ID.
ARETICLE X111, The intitial Board of Divectoars of the corporation

srall consist of: IAN BETT. P

conformable to the laws of the State of Idahe by & wote of two-
thirds of the stockholders entitled to vote in a meeting of the

zsteckholders called for that purpose as prescribed by law,

EXECUTED IN TRIPLICATE this ot day of —J4he , 1987,
/ e
TTATE OF 1DAaHD K
CCUNTY OF BLAINE 5 |
Crn this day of , 1987, before me, a Notary
Fublic irm and the far the County of Blaine, State of Idaho,
cersonally sppeared AN BETT .
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known to me to be the persan  whose names subscribed to the
foregoing Articles of Incorporation of YARSGANDD AUSTRALIAN
CLOTHING US&, INC.,and acknowledged te me that he executed the

LS ame .,

Given under my Hand and Seal, the day and ye2ar in this
certificate first aboue written.

224 ~
¥oTary PUELIC in and for the
State of ldahc, residing: Ketchum

Commission: life.
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Aungust 9, 1987

Paete T. Cenarussa
Secretary of State
State if Idaho

Room 203, Statehouse,
Boise, ID 83720

Dear Sir:

The undersigned is the authorized representative and President of
Yaraandoo Australian Clothing Pty. Ltd. doing business in Ketchum, Idaho
under the name Yaraandoo Australian Clothing, The undersigned grants
full consent to use the name "Yaraandoo Australian Clothing UsA, INC.”

by the incorporators of and the intended corporation Yaraandoo Australian
Clothing USA, INC. and has no objection to them using said name.

Yery Truly Yours,

Yaraandoo Australian Clething Pty. Ltd.

BY: 1%;% '

/

P.O. Box 3628 # Ketchum, Idaho 83340 # (208) 726-7556



