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

duplicate originals of Articles of Incorporation for the incorporation of

duly signed pursuant to the provisions of the Idaho Nonprofit Corporation Act, have been received

T Iml!iiiltiiiuii_l_itilliE!;lii!tit!iftl!i}iiﬁlif!ilnﬁm}{lilli!Elliﬂi}!!_iilIi;mii}ll!{1_1!11&}11Iﬂ__iit_ﬁtiiimliiﬂiiliitliittiﬂtiilHil%iimﬁtliiiiai!!tﬂiliitlﬂmiﬂiimitliltiitlii!}ii_i%iﬁ}ii@{il!}i!_!}i;iiittl!mmm_imum i

in this office and are found to conform to law.
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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 1acorporation.

Dated __July 24 ,1989
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We, the undersigned, residents of the State of Idaho, desiring to form
a corporation pursuant to the Idaho Nonprofit Corporation Act, Chapter 3,
Title 30 of the Idaho Code, do hereby make, subscribe, and acknowledge
these Articles as follows:

| ARTICLE 1

NAME
} The name of the corporation shall be BEST OF IDAHO, INCORPORATED.
i ARTICLE II

(a)  The corporation is organized as a nonprofit Corporation under
the Idaho Nonprofit Corporation Act for the exclusive purpose of engaging in
charitable, benevolent, eleemosynary, educational, and scientific activities
and pursuits, inctuding for such purposes as the making of distributions 1o

. organizations that qualify as exempt organizations under Section 501(c} (3}

- of the Internal Revenue Code of 1954 (or the corresponding provision of any

- future United States Internal Revenue Law) and not for the purpose of

| engaging in any aclivity for pecuniary profit. In particular, the Corporation

~ is organized for the purposes relating 10 and the promotion of destination
adventure travel and tourism in the state of Idaho.

{b)  The Corporation shall have and exercise all lawful powers

necessary or convenient io carry out any or all of the purposes for which the
Corporation is organized.

(¢}  The Corporation is irrevocably dedicated to, and operated
- exclusively for, nonprofit purposes; and no part of the net earnings, income
or assets of the Corporation shall be distributed to , nor inure 1o the benefit
~ of, any individual.
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td)  The Corporation shaii not engage in any activity that is not
permitted by a corporation exempt from federal income tax under Section
501(c) (3) of the Internal Revenue Code of 1954, or by a corporation,
contributions 1o which are deductible under Section 170 (c) (6) of the
Internal Revenue Code of 1954, or any corresponding future provisions of
the Internal Revenue Code.

{e}  This Corporation shall indemnify any irustee o
former trustee or officer of the Corporation, or any pe ‘mwm may have
served at its request as a trustee, direction or officer of another corporation,
Wwhether for profit or not-for-profit, against expenses actually and
necessarily incurred by him in connection with the d fense of any action,
Suit or proceeding in which he is made a party by reason of being or having
been such trustee, director or officer, except in relation to matters as to
which-he shall be adjudged in such action, suit or proceeding to be liable for
negligence or misconduct in the performance of duty; but such
indemnification shall not be deemed exclusive of any other rights to which
such trustee, director or officer may be entitled, under any bylaw,
agreement, or vote of the members or ctherwise.

ARTICLE 11

This Corporation and its property are irrevocably dedicated to the
promotion of destination adventure travel. Upon the liguidation, dissolution
or abandonment of the Corporation, if any such condition should occur, its
property shall not inure to the benefit of any private person. All the money,
property, and proceeds of property and distributions on fiquidation,

 dissolution or abandonment of the Corporation, shall pass to and be
~ distributed to some recognized charitable and benevolent institution

- qualified under law to accept such distribution, which property so
- distributed shall be used solely for acknowledged charitable purposes.

ARTICLE 1V
ORGANIZATION

This Corporation shall have no capital stock. Its organization is one of
membership. \
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nonvoling.

(i)

(i)

ARTICLE V
MEMBERSHIP

{a)  There shall be two {2) classes of membership: voting and

The nonvoting member, who shall be known as the

Corporate Members, will be the staff, supporters and participants of the Best
. of Idaho, Incorporated.

The voting members shali be those persons who are

members of the Board of Directors. The term of voting members shall
commence contemporaneously with their election to the Board of Directors
and extend for the duration of their tenure as Directors.

(b)  Membership shall be limited to the following categories:

(i)
(1ii)
(iv}
{v)
(vi}

| {wvii)
| {viii)

)

Extended river trips/excursions - 3 members,
Day river trips - 3 members,

Cross-country skiing - 3 members,

Hiking - 2 members,

Rock/mountain climbing - 2 members,

Hot air ballooning - 1 member,

Bicycling - 2 members,

Fishing - 3 members.

{c) A member can be invoived in more than one categoriy.

(d)  The voting members shall act upon the following matters to the
exclusion of the nonvoting members.

(i)
{ii)

(iii)

(iv)

(v)

The borrowing of money for any purpose;

Tite purchase, sale, lease, disbosition or hypothecation of
real property ol the corporation;

Appointment of fiscal auditors;
Approval of annual operating and capital budgets;

Approval of membership applications;
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(vi) Approval of adjustments of membership categories and
amounts;

| (vii} Filling vacancies which mlght occur in the Board of
Directors;

(viii} The appoiniment of the Executive Director of the
Corporation;

(ix) The adoption, altering, amending or repealing of the
Ariicles and Bylaws of the Corporation;

(x} Liquidation, dissolution, winding up or abandonment of
the Corporation;

(xi) Cash maﬁage ment.

{e) Including the powers enumerated in (b) above, the Corporate
wMe mbers delegate total authority and responsibility to the Board of Directors
‘f or the operation and management of this corporation in accordance with
'Articte 111 hereof.

ARTICLE VI
BOARD OF DIRECTORS

; (a) The Corporate Members shall elect a Board of Directors.

| (b)  The Board of Directors shall manage and conduct the affairs and
'business of this Corporation directly or through its officers and committees.

‘ (¢) The Board of Directors referred to hereinafter as Directors, shall
'consist of at least three{ 3 } and not more than five ( 5 ) members, one of
‘'whom shall be the Director of Best of Idaho, incorporated. The method of
selection of Directors and government of the activities of the Directors shall
be as provided in the Bylaws. The name and address of the initial Directors
who shall serve until the sefection of their successors are:
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NAME ADDRESS TERM QF OFFICE
. Steve Lentz P.0O. Boy 54 2.years

. Patti Lentz P 0. Box 54 2 vears

Sun Valley. idaho 83353

~ Steve Jones P.O.Box 6 Zyears

ARTICLE VII
INCORPORATORS

The names, addresses, and signalures of the incorporators of Best of Idaho,

Inoorporated are iffwd below:
Swvez( P. 0‘?‘01 S4 Sun Valley, Idaho 83353
Gﬁzf,

Patti Lentz  P. Q. Box Sun Valley, Idaho 83353

Steve Jones  P. C@oi 6  Garden Valley, Idaho 83622

A

Steve Haims §tar Rbute Ketchlﬁo. Idaho 83340
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ARTICLE VIII
DURATION

|§ | This Corporation shall have perpetual existence.

REGISTERED AGENT AND OFFICE

The Corporation designates Patti Lentz whose street address is 110
Aspen Lakes Drive, Hailey, Idaho, its initial registered agent and that such
address shall be its initial registered office until hereafter changed.

ARTICLE IX
|
|
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