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The undersigned persons, having the age of 18 or more, have associated themseives

for the purpose of forming a corporation under the laws of Idaho and do hereby adopt

the following Certificate and Articles ot incorporation.

1 Name. The name of this corporation shall be: SALMON RIVER DORIES, INC.

2. Capital Stock. The authorized capitai stock of the corporation shall be as foliows:
The number of Class “A” shares of common voting stock shall be 10,000 shares

with no par vaiue, $0.00 per share:

a) Al or any portion of the capital stock may be issued In consideration for cash, real or
personal property, services rendered, or any other thing of value for the uses and purposes of the
corporation and, when 5o issued, will become and be fully paid. the same as though paid for in cash
stpar. The Board of Directors will be the sole judge of the value of any properly, sarvices, right or
thing acquitted in exchange for capital stock. Payment for the capilal stock wit be made at such time
ot times and upon such cenditions as the Board of Directors may trom time to time designale.

b) The shares ot capital stock of the comporation e to be non-assessable. The right 1o
nolice of and to vote at any meeting of the sharshoiders of the corporation shall be vested in the
holders af the Class "A* voling stock, and every share of Clags "A” stock shall have equal voting
rights, |.e., one vote per share. The Board of Diraciors shall have the sole authority to determine the
manner and method of declaring dividends on the issuad stock.

o) in the event of any dissolution or liquidation o! the corporation, the acsels and funde of the
corporation shall be divided among and paid equally 10 the hoiders of the Clags "A” voling stock
according to the number of shares of common stock held by them respectively. .

d} The sherehoiders of the corporation are to be entitied ‘o preemptive rights in the event of
the issuance and sale of stock of the corporation or securities convertible into stock of the
corporation, and each shareholder of the corporation will be entillad to purchase the same proportion
of such stock or secwrities lubosddby!hacorporaﬂonasthopropoﬂionulthostockomdbysuch
shareholder bears to the total outstanding stack of tha corporation at that time. :

@) The sharsholders of the corporation at any duly conslituted meeting may, by resoiution
having ungnimous approval ol alt hoiders of stock outstanding and issued and recordad in writing in
the minutes of a meating, place such restrictions upon the transfer or encumbranca ot the capital
aockoitheeunorﬂhnnlhoydoemmwle.mbngasmhrulﬁcuonbromnabbandnocm
undue restraint or alenation of stock. Al such meeting the shareholders may determine the method
by which the resirictions upon transter or encumbrance of the capital stock of the corporation may
thereafter be rescindad or modified, and in the absence of such a determination, such restrictions
shall bo rescinded or modifiad only by unanimous approval of all the sharsholders at a meeting
calied for such purpose. All such restriclions on the transter or encumbrance of a stock of this
corporation shall be recordad on all certificates of stock in compliance with the laws of the State of
idaho and shall be binding upon every shareholder, his heirs. agsigns and personal representatives.
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f} The corporation may issue rights and options o purchase shares of common stock of the
corporation to diractors, officers or employees of the corporation or of any affiliate thereot, and no
shareholder approval or ratification of any such issuance of rights and options shall be required.

g) In addition 10 common stock, tha corporation may, for the purposes of financing, from time
10 time igsue bonds with such rights, interest rales, payment schedules, face amounts, and maturity
dates as the Board of directors may determine
3. Registered Place of Business. The initial registered place of business shall be:

Street Address.

1995 Texas Ridge Road

Deary, ID 83823
Copies of all corporate records shall be kept at the registered place of business.
Registered Agent. This corporation appoints Lonnie Hutson who has been a bona
fide resident of idaho for at least nine (9) years. This appointment may be revoked at
any time in accordance with the rules of the State of idaho.

4. Incorporators. The names and addresses ot the undersigned incorporators are:

Name Addrass

Lonnie Hutson 1995 Texas Ridge Rd., Deary, |D 83823
Gail Anne Siegel 1995 Texas Ridge Rd., Deary, D 83823
Craig Smith 1950 W. 17th Street, Eugene, OR 987402
Rita Monasterio 1950 W. 17th Street, Eugene, OR 97402

L]
+

All powers, duties and responsibilities of the incorporators shall cease at the time of
delivery of this Certificate and Articles ot Incorporation to the person or department
with whom the Articles ars filed.

5. Mailing Address. The mailing address ot this corporation shall be:
Street Address:

1995 Texas Ridge Road

Deary, ID 83823
6. Purpose and Powaers. This corporation is organized for the transaction of any and
all iawtul business for which corporations may be incorporated under the laws of the
State of Idaho, as they may be amended from time to time, and specifically but not in
imitation thereof, the purpose of: providing river trips.
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This corporation shall have the broad general powers set forth by regulation
and statuie in this state.

7 Durstion. The duration of this corporation shall be for in perpetuity.

8. Board of Directors. The number of directors of the corporation shall be fixed and
may be aitered from time to time as may be provided in the bylaws. In the case of any
increase in the number of directors, the additional directors shall be elected by the
shareholders at an annual or special meeting, as shall be provided for in the bylaws.

The initial Board of Directors shall consist of four (4) persons, who shall serve
until their successors are qualified according to the bylaws, and whose names and
addresses are:

Name Address

Lonnie Hutson 1995 Texas Ridge Rd., Deary, |D 83823
Gail Anne Siegel 1995 Texas Ridge Rd., Deary, ID 83823
Craig Smith 1950 W. 17th Street, Eugene, OR 97402
Rita Monasterio 1950 W. 17th Street, Eugene, OR 97402

9. Amendmsnt of Bylaws. Both the shareholders and the board of girectors shall
have the power to amend the bylaws as provided in the bylaws.

10. Commencing Busineas. The minimum amount of capital with which the
corporation shall commence business is §0.

11. Preemptive Rights. Any preemptive rights that are to be granted to the
stockholgers are as follows:

H
‘a) Presmptive and Preferential Rights. Each shareholder or subscriber shail be entitied to
full preamplive or prefarential r;‘?us. as such rights have haretofore been defined at common iaw, to
purchase and/or subscribe for his or her proportionate part of any shares which may be issued et any
time by this corporation.

b) Sale and Transter. Before there can be a valid sale or transfer of any of the shares of this
carporation by the holders thereot, the holder of the shares 1o he sold or transtorrad shall first give
notice in writing to the tary of this corporation of hig intention 10 eell or irangter such shares.
Such notice shail spacity number of eharee 10 be soid or transterred, the price per share and
terms upon which such holder inends to make such sale or transter. The sacretary shali, within fiva
day thereafter, mail or deliver a copy of such nolice 1o each ot tha other sharsholders of racosd of

this corporation.  Such notice may be delivered to such shareholder personally or may be mailed to
the last known address of such shareholder of shareholders as the same may appear on the books
of this corporalion. Wilhin sixly days after mailing or delivering these notices to such shareholders,
any such shareholder or shareholder desiring t¢ acquire any patt or all of the sharos referred to in
that notice shail deliver by mail or otherwige 1o the secretary of this corporalion a writlen offer or
offers to purchase a specilied number or number of such shares al the price and upon the lerms
stated in that notice.

b1) it the o1l number of shares specitied in such offers oxceeds the number of shares
retgrred 10 in the notice, sach offering shareholder shall be antitied to purchase such proportion of
the shares refesrad to in the notice as the number of shares of thig corporation which he hoide bears
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lo the total number of shares held by all such sharehoidere desiring 1o purchase the shares referred
to in the notice to the secretary.

b2) It ail the shares relerrad to in the notice 10 the secratary are not disposed of under such
apportionment, each shareholder desiring to purchase shares in a number in excess of his
proportionate share, as provided above, shall be entitied to purchase such praportion of those
shares which remain thus undisposed of, as the total number of shares which he holde bears to the
total number of shares held by all the shareholders desiring to purchase shares in excess of those 10
which they are entitlad undar such apporitonment.

b3} If nono or only part of the shares relerred to in tha notice to the secrelary are purchased,
as aforesaid, in accordance with offers made within the sixty-day period, the shareholders desiring to
sell or transtar may dispose of ail shares of stock referred lo in that notice not so purchaged by the
othar shareholders to any person or persans he may g0 desire, provided, that person of persons are
approved unanimously by remaining shareholders and that he shall not goll or transfer such shares
at as lower price or on terms more favorable to the purchaser of transieree than those specified in
the notice 10 the secretary.

bd4) Any sale or transfer, or purporied saie or transter, of the shares of this corporation shail
be null and vaid uniess the terms, conditions prescribed by those bylaws or buy-and-sell agreomonts
signed by the shareholders are strictly observed and followad.

c) Written Consant. No sale, laase, conveyance, transier, exchange or other disposition of
all, or substantially all, of the property and assats of this comporation, and no morigage, doed of trust,
pledge, or hypothecation of all or substantially ail of the property, real or parsonal, of this corporation
shall be made unless approved by the vote or written consent of the sharshoiders entitied 1o
axercise a majority ot the voling power of this corporation.

d) New lssues of Stock. As long as the original incorporators own stock in the corporation, it
shall not issue new atock uniess alf incorporatora approve that igsue.

@) Endorsement of Stock Certificates. Upon the issuance of shares, each ceriilicate ot
capital stock in the corporation shall be endorsed as foliows.

NOTICE 1S HEREBY GIVEN that the redemption, sale, assignment, transter,
pledge, or ather disposition of the shares of capital stock represented by this
cartificate are subject to cartain restrictions which are set forth in the Articles ol
incorporation and the Bylaws of this corporalion, copies of which are on file in the
office of tha sacretary of the corporation, and the corparation will furnish upon
request and without charge a list of designations, preferences, imitations and
ralative rights.

1) Alt stock of the corporation shall be subject to these restrictions and have endorg
thereon the appropriate notice contained in this paragraph. .

g) Other presmptive rights adopted by this corporation are as foliows:

No other preemptive rights will be amended into the Certificate and Articles of incorporalion
without a unanimous vote of the stockholders.

12. Other Provisions. Any other provisions shall be as follows:

&) Dealings by Directors. No contract or other transaction between 1he corporalion and any
other corporation, whether or not a majority of the shares of the capital stock of such other
corporation is owned by this corporation and no act of the corporation shall be In any way affected or
invalidated by the 1act that any of the directors of this corporalion are pecuniarily or otherwise
interested in, or are directors of ofticers of, such other corporation; any director individually, or any
firm of which such direclor may be a member, may be a party to or may be pecuniarily or otherwise
mterasted in any contract or transaction of this corporation, provided that the fact that he or such firm
Is 80 imterostod chall be disclosed or shall have been known 10 the Board of Direclors or a majority
thereot; and any director of the corporation who is also a director or officer of such olber corporalion,
or who is so interested, may ba counted in determining the existence of a quorum at any meeting of
the Board of Directors of this corporation which shall authorize such contract or transaction, and may
vo1e theraal to authorize such contract or ransaction, with like force and effect as if he were not such
director or officer of such other corporation or not 6o interasted.
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b) Indemnificatlon of directors; Limitation. No director of the corporation shall be
petsonally liable to the corporation of its shareholders for monetary damages for breach of fiduciary
duly as a diractor; provided, however, that this Arlicle shall not etiminate or limit the labilily of a
director (a) for any breach of the direcior's duty of loyalty to the corporation or its sharehoiders, (b) for
acts or omissions nat in good laith or which invoive intentional misconduct or a knowing violation of
law: {c} for authorizing the uniawiul payment of a dividend or other distribution of the corporation’s
capital stock or the untawtul purchase of its capitaf stock; (d) a violation of Confiict of interest Laws; or
(e) lor any transaction lrom which the director derived an improper personal benetit. This Article shall
not eliminate or limit the liability of a director for any act or omission occurring prior o the dale on
which this Article tbecomes effeclive.

¢) indemnification of Officers, Employees, Agents. Subject 10 the provisions ot this Article,
the corporation shall indemnily any and ah of il exisling and former officers, empioyess and agents
against all expenses incured by them and each of them, including but not limited 10 lagal 1eos,
judgments, penalties and amounts peid in settlement or compromise, which may arise or be
incurred, rendered or laviad in any legal action brought or threatoned against any of them for or on
account of any aclion of omission ailsged 1o have been commitied while acting within the scope of
ampioyment as officer, employee or agerd of the corporation, whether or not any settiement or
compromise is approved by a court. indemnification shall be made by the corporation whather the
legal action broug or threatenad is by or in tha right ol the corporation of Dy any other person.

Whenever any exiating or formet officar, empioyee or agent shail report 10 ihe pregident of
the corporalion or the Chairman of the Board of Directors that he or she has incurred or may incur
expenses, including, but not imited to legal fees, judgments, panalties, and amountg paid in
sallement or compromise in a lega action brought or threatened against him or her for or on
account of any action or omigsion alleged to have been commiited by him or her whila acting within
the scope of his or her employment as an officer, employee or agent of the corporation, the Board of
Directors shall. al its next regular meeting or at a special meeting held within a reasohable time
thereatter. determine in good faith whether or not, in regard to the maltter involved in the action or
cantemplated action, such person acted, failed to act, or refused to act willtully or with gross
negligenca or with traudulent or criminal intent.

it the Board of Directors determines in good faith that such person did not acl, fail to act, or
reluse 1o act willfully or with gross negligence or with fraudulent or criminal intent in regard 1o the
matter involved in the action or contemplated action, indemnification shall be mandatory and shall
be aulomatically extended as specified herein: provided, however, that no such indomnification shall
be available with respect to liabilities under the Securities Act of 1933 and provided further that the
carporation shall have the right to refuse indemnification in any instance in which the person to
whom indemnitication would otherwise have been applicable shall have unreasonably refused fo
permit the corporation, al its own axpense and through counsel of its own choosing, to defend him
or har int the action.

d) Miscellaneous Provigions: None

13. Additional Articles. The corporation adopts the following additional articles, as
required by the laws of this state: None.

14. Registered Agent Vaerification. Having been designated 1o act as Registered
Agent, | hereby consent to act in the capacity until removed or untit my resignation is
submitted in accordance with the laws of this state. :

The Registered Agent can be reached at the following address:
Lonnie Hutson

1995 Texas Ridge Road
Deary, ID 83823

Dated.

Signature of Registered Agent
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In Witness Whereof, the following incorporators have signed these Articies of
incorporation, have read the foregoing, affirm and believe all statements to be true and
subscribe and swear 1o this before the ries.

LNt A B r%t-—.

Lonnie Hutson

7 124
staTeoF___LDAKHO COUNTY OF 4L ata by G—/0 — 99
Date of Acknowladgement

Acknowledgement. On this date, before me, a Notary Pubkc, personally appeared: Lonnle Hutson knownto -
me or sefistactorily proven 1o be the person whose nameri§ subscribed 1o this inatrument and acknowiegdged that he -
sxecuted the same. if thic pergon’s name it subscrimg raprassntative capacily, it is for the principsl named and -

n the capacity indicated. 7
| L Ok
Ggil- Anne Siege! Signature: i B
e ‘S’fATE-T(_)F_,;’_EgAI':__.__ countyor__ latah q-10 -f

= Lot : Date of Acknowledgement
- Acknpwledgemen?. On this dale. belore me. a Notary Public, peraonafly appeared Gall Anne Siegelknown o
-~ méor eglisfactotly proven to be the person whose name is subacribad 1o this insirument and acknowiedged that he

ol i j apantati ity, it gipal named and

- i the cagicity indicated
Craig Smith Signature:
STATE OF_Ovreaow _ COUNTYOF_ _Lauy'e
J Dats of Acknowledgement

Acknowisdgemant. On this dats, bolore me, a Notary Public, personally appeared Craig 8mith known o me or
saNataciorily proven 10 be he parson whose name 1s subscribed to this instrument and acknowledged that he
exscutad the same. If this psrson’s nama is subscribad in a reprasentative capacity, it is for the principal named and
in the capacity indicated. ¢

Rita Monasterio Signature:

STATE OF_Oyreqom ¢ COUNTYOF__Lay e 7-2-99

Date ot Acknowiedgement
Acknowledgement. On this date, befors me, a Notary Public, parsanally appeated Rits Monasterlo known to
me or satisfectorily proven 10 be the person whose name 18 subecribed 1o this instrumeant and acknowiedged that he
oxscuted the same, It this person's name is subscribed in a representative capacity, it i for the principal named and
in the capacily indicated.
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