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_ FILED EFFECTIVE

ARTICLES OF MERGER {5 (0T 20 Pif 3:48
» OF SECRETARY OF STATE
HARPER ASSOCIATES, INC, 5/ = OF IDAHO
{(an Idaho corporation) -
INTO

HYLAND ASSOCIATES, INC.
(an Idaho corporation)

Pursuant to Section 30-1-1106 of the Idaho Business Corporation Act (the “IBCA”),
Hyland Associates, Inc., an Idaho corporation (“Surviving Corporation”), and Harper Associates,
Inc., an Idaho corporation (“Acquired Corporation™), adopt the following Articles of Merger for
the purpose of merging Acquired Corporation with and into Surviving Corporation. '
ARTICLE L |

Each of Acquired Corporation and Surviving Corporation is incorporated under the laws
of the State of Idaho, which permit the merger specified in these Asticles. Following the merger,
Surviving Corporation will be governed under the laws of the State of Idaho. -

ARTICLE 1.
No amepdmmtsorchangesmtheArﬁc!esofhcozpom&onofSundvingCorpmﬁonm
desired to be effected by the merger.
ARTICLE L

The Plen was approved by resolution adopted by the Board of Directors of each of
- Acquired Corporation and Surviving Cotporation,
The mimber of Acquired Corporation shares outstanding that were entitled to vote on the

Agreement and Plan of Merger between Surviving Cotporation and Acquired Corporation (the
“Plan’”} attached as Exhibit A hereto were as follows:

Class of Shares Number of Shares
Outstanding Entitled to Vote
Common Sfock 54.545
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ARTICLE V.,

’IhePlanwasappmvedandadoptedonSeptanberﬂ, 2005 by the holders of 54.466
shares of a total of 54.543 shares of Acquired Corporation outstanding and entitled to vote. No
shares were cast against the Plan. The number of votes cast for the Plan as set forth herein was
sufficient for approval.

ARTICLE V1

The number of Surviving Corporation shares outstanding that were entitled to vote on the
Plan were as follows:

Class of Shares _ ' Number of Shares
Qutstanding Entitled to Vote
Common Stock 54545
ARTICLE V1L

The Plan was approved and adopted on September 27, 2005 by the holders of 544.66
shares of a total of 545.45 shares of Surviving Corporation outstanding and entitled to vote. No
shares were cast against the Plan. The number of votes cast for the Plan as set forth herein was

sufficient for approval.
ARTICLE VI,
These Asticles of Merger shali become effective at 12:00 a.m. on November 1, 2005,

[Signatures follow.]
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IN WITNESS WHEREOF, each of the undersigned has caused these Articles ' Merger
to be executed effective the [ T4l _day of October, mgned o '
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER
{Attached]
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AGREEMENT AND PLAN OF MERGER
. of
HARPER ASSOCIATES, INC.
with and into

This Agreement and Plan of Merger (this “Agreement”) is entered into as of the Ist day
of November, 20035 by and between Harper Associates, Inc., an Idaho corporation {“Target™), .
and Hyland Associates, Inc., an Idaho corporation (“Acquiror”). '

RECITALS:

A, ThQBoardofDitecﬁmsofAeqﬁmrandﬂzeBoardoth'ectorsofTa:getbeﬁeve
it is in the best interests of their respective companies and the shareholders of their respective
compani&sandadvisableﬂzatAcquimrandT@rgetcombineinto a single company through the
statutory merger of Target with and into Acquiror (the “Merger™) and, in furtherance thereof,
have approved the Merger and declared its advisability.

_ B. Pursuant to the Merger, among other things, each outstanding share, or fraction

thereof, of the common stock, no par value, of Target (the “Target Common Stock™) shall be -
converted into shares of Acquiror’s common stock, no par value (“Acquiror Common Stock™), at
theratcofxﬁnety(%)-sbarwofAcquommonStockforewhshareafTargetCGmmon
Stock.

C.  Target and Acquiror desire to make certain agreements in conmection with the
Merger. .

D. The parties contemplate that no gain or loss shall be recognized by any of the
sharcholders of either party by virtue of the application to the transactions contemplated in the
Merger of Sections 354(a)(1) and 368(a)}(IXF) of the Interial Revenue Code of 1986, as
amended (the “Code™).

NOW, THEREFORE, in consideration of the covenants set forth. herein, -and for other
good and valuable consideration, the parties agree as follows: :

1. The Merger. At the Effective Time (as defined in Section 2) and subject to and
upon the terms and conditions of this Agreement, the Articles of Merger to be filed with the
Idaho Secretary of State and attached hereto as Exhibit A (the “Articles of Merger™) and the
applicable provisions of the Idaho Business Corporation Act (the “IBCA™), Target shall be
merged with and info Acquiror, the separate existence of Target shall cease and Acquiror shall
continue as the surviving entity. Acquiror, as the sprviving enfity in the Merger, is hereinafter
- sometimes referred to as the “Surviving Corporation.” '

2. Effective Time. The parties hereto shall cause the Merger to be consummated by
ﬁlingﬁleArticlesofMerga'wiﬂltheSemetaryofSﬁteofthgStateof!daho,inawordancewiﬁx
the relevant provisions of the IBCA (the effective date and time specified in the Articles of
Merger being the “Effective Time™). ) '
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3. Effect of the Merger. At the Effective Time, the effect of the Merger shall be as
provided in this Agreement, the Articles of Merger and the applicable provisions of the IBCA.
Without limiting the generality of the foregoing, and subject thereto, at the Effective Time, all
the. properties, rights, privileges, powers and franchises of Target and Acquiror shall vest in the
Surviving Corporation, and all debts, liabilities and duties of Target and Acquiror shall become
the debts, Liabilities and duties of the Surviving Corporation.

4, Certificate of Incorporation; Bylaws.

' (a) At the Effective Time, the Articles of Incorporation of Acquiror, as in -
effect immediately prior to the Effective Time (the “Articles of Incotporation™) and attached as
Exhibit B hereto, shall be the Asticles of Incorporation of the Surviving Corporation.

(b)  The Bylaws of Acquiror, as in effect immediately prior fo the Effective
Time and attached as Exhibit C hereto, shall be the Bylaws of the Surviving Corporation.

5. . Directors and Officers. At the Effective Time, the directors of Acquiror, as in
effect immediately prior to the Effective Time, shall be the directors of the Surviving
Corporation, unﬁlﬁxeirt&mcﬁvesucwssozsared:ﬂydectedorappointedandqua}iﬁeﬂ. The
officers of Acquiror, as in effect immediately prior to the Effective Time, shall be the officers of
the Surviving Corporation, until their respective successors are duly elected or appoinfed and
qualified.

6. Effect on Target Common Stock. At the Effective Time, by virtue of the Merger
and without any action on the part of Acquiror, Target or their respective sharcholders, each
issued and outstanding share or fraction thereof of Target Common Stock shall be converted at a
..Tate of ninety (90) shares of Acquiror Common Stock for each share of Target Common Stock.
~ No fractional shares shall be issued. Promptly following the Effective Time, Acquiror shall
deliver to the holdets of the shares of Target Common Stock outstanding immediately prior to
the Effective Time certificates evidencing the shares of Acquiror Common Stock issuable
pursuant to this Section 6 in exchange for the Target Common Stock outstanding immediately
prior to the Effective Time.

_ 7. No Further Ownership Rights in Target Common Al shares of Acquiror
Common Stock issued upon the conversion of the Target Common Stock in accordance with the
tennshﬁreofshaﬂbedeemedtohevebeenisswdinﬁmsaﬁsﬁcﬁonofallﬁghtspatainingto
such shares of Target Common Stock, and there shall be no further registration of transfers on
therecordSofﬁievaMnngpmaﬁonofTagetCommmSmckthatwmoutsMﬂing
immediately prior to the Effective Time.

8. Target Employee Stock Options. At or prior to the Effective Time, Target and
Acquiror shall take all action necessary to cause the assumption by Acguiror as of the Effective
Time of options & purchase Target Common Stock granted to employees of Target pursuant to
the 2005 Incentive Stock Option Plan of Target outstanding as of the Effective Time
(collectively, the “Outstanding Target Options™). The holder of an Oufstanding Target Option
shall be entitled to receive, upon the exercise thereof, shares of Acquiror Common Stock at a rate
of ninety (90) shares of Acquiror Common Stock for each share of Target Common Stock or

2 579595vi
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fraction thereof subject to such option, determined immediately before the Effective Time. The
exercise price of each share of Acquiror Commeon Stock subject to an Outstanding Target Option
shall be an amount equat to the exercise price per share of Target Common Stock at which such
option is exercisable immediately before the Effective Time divided by ninety (90). The
assumption and substitution of the Outstanding Target Options as provided herein shall not give
the holders of such options additional benefits that they did not have immediately prior to the
Effective Time or relieve the holders of aniy abligations or restrictions applicable to their options

or the shares obtainable upon exercise of the options.

9. Taking of Necessary Action; Further Action. ¥f, at any time after the Effective
Time, any fucther action is necessary-or desirable to carry out the purposes of this Agreement
andtothﬁmstm\angOmpom&onwzthfuﬂngbt,ﬁﬂe,mtmstandpomontoaﬂassets, '
propertiés, rights, privileges, powers and franchises of Target and Aéquirer, the officers and
di.re@t@rSofAeqxﬁrorarefﬁﬁyanﬂxoﬁzedhthenainemdénhehalfofTatgetandAcquimrto
take,a_ndwillta_ke,aHsuchIawﬁﬂ‘andnecmsmyaeﬁon,solongasawhacﬁdnisﬁotiﬁmnsistent
with this Agreement.

[Signature page follows.}
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IN WITNESS WHEREOF, Target and Acquiror have cansed this Agreement and Plan of

Merger to be executed and delivered by their respective officers thereunto duly anthorized as of
the date first writfen above.

By: i | 2l
. Name: Jghn D. Cullen -
Title: Pr t Title: ident

§79595vi
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EXHIBIT A
ARTICLES OF MERGER
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ARTICLES OF MERGER
OF

HARPER ASSOCIATES, INC.
(an Idaho corporation)

INTO

HYLAND ASSOCIATES, INC.
(an Idahe corporation)

Pursuant to Section 30-1-1106 of the Idaho Business Corporation Act (the “IBCA™),
Hyland Associates, Inc., an Idaho rporation (“Surviving Corporation™), and Harper Associates,
Inc., an Idsho corporation (“Acqaired Corporation™), adopt the following Articles of Merger for
the purpose of merging Acquired Corporation with and into Surviving Corporation.

ARTICLE L
‘Each of Acquired Corporation and Surviving Corporation is incorporated under the laws
of the State of Ideho, which permit the merger specified in these Articles. Following the merger,
Surviving Corporation will be governed under the laws of the State of Idaho.
ARTICLE IL

No amendments or changes to the Articles of Incorporation of Surviving Corporation are
desired to be effected by the merger. '

ARTICLE H¥,

The Plan was approved by resolution adopted by the Board of Directors of each of
Acquired Corporation and Surviving Corporation.
ARTICLE IV,
The number of Acquired Corporation shares outstanding that were enfitled to vote on the

Agreement and Plan of Merger between Surviving Corporation and Acquired Corporation (the
“Plan”) attached as Bxhibit A hereto were as follows:

Class of Shares Number of Shares
Outstanding Entitled to Vote
Common Stock 54.545

§79943vi

TRADEMARK
REEL: 003565 FRAME: 0592



ARTICLEV,

The Plan was approved and adppted on September 27, 2005 by the holders of 54.466
shares of a total of 54.545 shares of Acquired Corporation outstanding and entitfled to vote. No
shares were cast against the Plan. The number of votes cast for the Plan as set forth herein was
sufficient for approval. I

ARTICLE V1.

The number of Surviving Corporation shares outstanding that were eantitled to vote on the
Plan were as follows: ‘

Class of Shares Number of Shares
Mﬂg Entitled to Vote
Common Stock 54545
ARTICLE VII.

The Plan was approved and adopted on September 27, 2005 by the holders of 544.66
shares of a total of 545.45 shares of Surviving Corporation outstanding and entitled fo vote. No
. shares were cast against the Plan. The number of votes cast for the Plan as set forth herein was
sufficient for approval. ‘

ARTICLE VIIL

These Articles of Merger shall become effective at 12:00 a.m. on November 1, 2005,

[Signatures follow.]
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IN WITNESS WHEREOF, each of the undersigned has caused these Articles of Merger
o be executed effective the day of October, 2005.

HARPER ASSOCIATES, INC., an Idaho
corporation

By:
Name: John D. Cullen
Title: President

HYLAND ASSOCIATES, INC., an Idsho
corporation

By:
Name: John D. Culien
Title: President

579943v1
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EXHIBIT A
AGREEMENT ANP PLAN OF MERGER
[Attached]
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EXHIBIT B
ARTICLES OF INCORPORATION
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RECE ' -
. 0F 8910 OF INCORPORATION

"84 Jan orF
§ Pabidbw associares, v, .

mw.mummmumauww 4
Mmmm&mmawm ]

ARTICIE L
NAME,
The name of this Cotporation is HYLAND ASSOCIATES, INC

TR vy

ARTICLE 1.
PERIOD OF DURATION. A
The duration of this Corporation is to be perpetual, £
E
ARTICLE 0L 3
1. Purpems. The purposes for which ihis Corporation is organized are to transact ;
and to engage in any and all lawful business activities for which corporations may be incor- ’
poraied under the laws of the State of Kisho, ;
2 znm. This corporation shall have all the powers specified in the Idaho ;.
ARTICLE IV, E
STOCK CLAUSES, ?
mwmofmmwemmmmmq»mu
10,000 common shares, n0 par value. The Corporation shall not have the to istoe
shares in series. smmi'én "“m:?‘
_ Gl U3 OB e
. d
ARTICLES OF INCORPORATION - | % €

ST
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ARTICLE V.
REGISTERED OFFICE AND REGISTERED AGENT.
mmuwmmdmwmdwmmmw
Bagle, Sun Valley, Idsho 83353, and Post Office Box 50, Sun Valley, Jfahio 83353, The narie
of the initial registered agent of this corpoetion af that address is ROBERT H. ATKINSON. -

S e e, b

mmﬁmmuummﬁmdmmmm
Wmﬁmﬁmmﬁmhh&dumhxﬂmamm&e
Bylaws. mwmamwmwmm Tee names and addresses
ﬁhmmmwmumwmuwwmﬁfymu

C camnn .,

foliows:

ROBERT H. ATKINSON 110 Grey Eagle !
Sun Valisy, kdaho 83353 }

RICHARD H. ATKINSON 355 Blaichard Lake Dyive |
Whitefish, Montana 59937 :

mmmmauwamwhmmc
PRAGGASTIS, m&mmmmmmmm

PROVISIONS FOR REGULATION OF : :
mmmmmm

g X rectors. Moetings of the Sharcholders amd
mamwmuwmm«mmmamum

TRy

N

Rl e

ARTICLES OF INCORPORATION - 2
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phceorphnau myﬁmm»ﬁwumhﬁenymnabym&&e

Bourd of Directors.
S 2 mmmmdmmmmnmbmma
Directors, mmhmdumﬂwaym«h"f"fmsthuha_up_einm :

Directors, as set forth in the Bylaws. The Bylaws may contiiivasiy provisioas for the regulation
and management of this corporition whick are consistent with the Idaho Biisiness Corporation
Aauﬁﬁmelmidesof'w

fors. The Board of Disectors shall have not recsive
mwwmum A director may serve the corporation in sny other
elpnﬁtymdmmmmhuym o

T CSAIVETMRNTRR ¢ 0w e

4. ST h Dicel ean Jnierest. The Bylaws of the corporation .
wmwmmdm«mmmm:uyma :
ﬁnmmlinmu mﬁerdiraaothﬁmu. :

s s of Dircctors and Officers, The Bylaws.of the corporation shall :
mﬁrmmmm Dhmmdoﬁcmofﬂwcupommbeeaﬁ&d :
to indemnification, o

 ARTICLE IX. | !
AMENDMENT OF ARTICLES OF INCORPORATIO
mmwmmuqhmandhuymmm»uhm :

of the State of Kisho by un affirmidive vote of more than seventy-five percent (75%) of the 3
mmwmmamammwmmam }
by law. 1
mmmamﬁmhmwﬁﬁﬁanum«&mm {
]

{

ARTICLES OF INCORPORATION - 3 $
s
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4
¥
STATE OF IDAHO )
“ 4
County of Biaise y ’
 onthis of , 1994, before: me, the undessigned, & Nofary '
Public in and for 30 State, personally sppeared THOMAS C. PRAGGASTIS, known to me 0 :
beﬁemwhuemk%bﬂewﬁﬁahmdwbmw
he executed the same,
mmswmwzmmm official seal the day and in :
Notary Public for idahis
H
;
ARTICLES OF INCORPORATION - 4
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EXHIBIT C
BYLAWS
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ARTICLE Y. NAME, REGISTERED OFFICE AND REGISTERED AGENT.

Section 1. Name. ThenameafﬂziscorpomﬁmismANBASSOCIAm, INC.
Section 2. Registered .,;1;!--.!. mmmwﬂmm
ot the registered office of this corporation is 110 Grey Eagle, Sun Valley, Xdaho, 83353 aid Post
Office Box 50, Sun Valley, Idako, 83353, The pamie of the registered agent of this corporation
at that addréss is ROBERT H. ATKINSON.

Secretary, by a majority of the Board of Directors, or by the holders of a majozity or more of
the shares ontstanding and entitled to vote. ‘

Section 3. Place of Meefings. Meetings of the sharcholders shall be held at the
registered office of the corporation-or at any other place, within or without the State of Kizho,
the Board of Directors or shareholders may from time to time selact. :

Section 4, Notice of Meefings. A written or printed notice of each sharcholders*
mm.mmepm,aymmwmmng,mmmmmwmm
purpose or purposes of the meeting shiall be given by the Secretary of the corporation or by the
mmmmmmm&m-mma&ofmmmmm‘am
meeting. This notice shall be sent at least ten (10) days before the date named for the meeting,
mm'agreaﬁérpedodofnoﬁceis’reqq&edbthiqapmﬁmwmse, to each sharsholder by
mﬁlmby%gam,charges-pmpﬁd,h&esbmehéﬁ&smwmeMdﬁe

BYLAWS - |
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corporation of by telecapier to the shareholder’s telecopier mumber appearing on the books of
the corporation.,

Section §, Waiver of Notice. A shareholder, either before or after a shareholders’
meeting, may waive notice of the meeting and his waiver shall be deemed the equivalent of
giving notice. M@xaa@r&d&s’mg,ﬁﬂuhmwbypmy,&a-m
entitied to notice shall constimte a waiver of notice. of the meeting unless he attends for the
express purpose of ohjecting 9-the transaction of business on the ground that the meeting was
nof Iawfully called or convened. ‘ )

Section 6. Yoting Rights. Subject to the provisions of the laws of the State of Hso,

to one (1) vote for every share of stock standing in his name on the bouks of the cotporation;
bugmmdm&amwwmmmofmwmmmm)
daysnmmw&ngﬁem'mfmamaﬁngsmumbemﬁﬂedbmof,oﬁbmag

Section 7. Proxies. A sharcholder entified to vote may vote in person or by proxy
executed in writing by the shareholder or by his attorney-in-fact. A proxy shall not be valid
aﬁgd@vm(ﬂ)mﬂgﬂmfmmmedmofit;aewﬁmuﬂmampmodkmym
inif. Such proxy shall be filed with the Secretary of the corporation before or at the tims of

Seetion 8. Quorun

, Juorym, Iheprmatameﬁng.h;pamorbypmxy,bﬁkehﬁm
of more than onc-half of the shaves outstanding and entitled to vote shall constitute 2 quorum at
meetings of shareholders. Shareholders present can continue to do business wntil adjournment
even though enough shareholders withdraw to leave less than a quoram.

Section 9. Adjonrnments. Any meeting of sharcholders may be adjourned. Notice of
maﬁmm-.mdmbmmmmwmmmbyma
the meeting at which the adjournment is takes, shall not be necessary. At an adjourned meeting

at which a quorum is preseat or represented, any business may be transacted which would have

Section 10. Informal o by Shareholders. Any action that may be faken at 2
mecting of shareholders be without a meeting if a consent in writing setting forth the
action shall be signed by all the shareholders entitled to vote on the action and shall be filed with
the Secrefary of the corporation. This consént shall have the same effect as a unanimous vote
at 2 shareholders’ meeting, .

=
ALHES

CIE RERE:
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; sl ScuaAtications and foom of Office. The business and affairs of

the State of Idaho or hoid shares in this corporation, The number of directors shall be

determined as the shareholders tiay determine from time to time. Bach director, except ane

sdemdmﬁ}lavamcy,shanbedecwdwmfaﬁemmofmea)ywmmﬁlhis

successor shall be elected and shall qualify. O

fors. Any director or the eatire Board of Directors may
majority vote of the shares entitled to vote at a mesting

Section 3. Vgcancies, Vacancies occutting for any reason shall be filled by 2 vote of
amm-a_memaﬁwmmaam&mmmmm.
MM&'WMWM&&EW&MW&W&NM
annual meeting.or at a special meeting earfier called for that purpose. The othér members of
the Bord of Directors may declare vacant the office of a director who is convicted of a felony
or who is declared of unsound mind by an order of court.

Section 4. Compensmation. Directors shall not receive a salary for their services as
directors; but, by resolution of Board, a fixed som and expenses of attendance may be
aliowed for.attendance at each meeting of the Board. A director may serve thie corporation in
a capacity other than that of director and receive compensation for the services rendered in that

Section 5. Resignation. A director may resign at any time by giving written notice to
the Board or the President of the corporation. Unless otherwise specified in the notice, the
wcepfmceofﬁwrgﬁgnaﬁmsbannmbenmywmabmwgmﬁme&m

ABTICLE IV. MEETINGS OF THE BOARD OF DIRECTORS.

Section 1. Apmual Meeting. The Board of Directors shall meet each year, immediately
aﬁatﬂemuﬂm&ﬁngofﬁwshareboldmatmeplmethameeﬁnghasbemhdd,wdm
officers and consider other business.

Section 2. Special Meefings. Special meetings of the Board of Directors may be called
at any time by the President or by any director.

BYLAWS - 3
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Section 3. Place of Meefings, ‘memeec:ngsofﬁeBeardofDxmsmybeheldat
the yegistered office of the corpo or (& _,"'_msmlofmwafth&Bths)
atmypheemmmwwmmsmofmahoﬁutamqmofme&mﬂofmm
from time to time decide.

\',bytelewpuasentmﬁxedrxeemx’stdmpiernum
appeanngonﬁxebooisofﬂ»empcmﬁm.

ofadixem:atamemgsbau_" waiverof
m&mmmmm&mfwﬁemmﬁmmm
Wﬁouofbumssbemsemememghasmtbeenhwﬁuycauedamm

. Section 6. Quorpm. Atmeeungsofﬁ:eBmdof of the directors
in office shall be necexsary to odns -2 quomi fmmemofbusmem. If & quoram
ummtﬁemaf&emmoﬂtyofﬁe:ﬁm@mmmmmthemofﬁem

Ammngofﬂteleeaxdofmm:smaybeuﬁmmed.
ned meeting or of the businels to be transacted there, other than by

£ eeting atwhwhthe ournroent is taken, shall not be necessary. At an

dis sent; anybumssmaybemmdwhmhwould

h&vebemtzansactedatﬂlemeeﬁngcﬁgmﬂlyeaﬂed

'_ Adnemgfﬂxeompmonwhoupmmata
_ ,‘f'.maﬁeustakenshallbe

by g "','_mai!toﬂmeSecmaryof
mwmwmnma)dmaf&mmmofﬂwm Such right to dissent
shalt not apply to a director who voted in favar of sach action.

Inf Action. I{ all the directars severally or collectively consent in
mgmaaym@mmbeuhnbyﬁwcmpmmandﬁemgmwmm
g thieir consent are filed with the Secretary of the carporation, the action shall be as
vaix!asﬁmnghzthadbeenanthmzedatameeﬁngofthem Such consent shall have the
same effect as a upanimous vote. '
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ARTICLE V. OFFICERS, EMPLOYEES AND AGENTS,

Theexmeoﬁmofﬁmmonﬁmnbeomby&e
mwmnmmumﬁamgmmm Other officers,
assistant officers, agents and employees that the Board of Directors from fime to time may deem
necessary may be elected by the board or be appointed in a manner prescribed by the Boand.
Two or more offices may be held by the same person except that one person shail not at the
same time hold the offices of President and Secretary. Officers shall hold office until their
wmmmmmmmmmmmoﬁwasm
in Bylaws.

Section 2. Vacancies. When a vacancy occars in one of the executive offices by death,
msignauonoroﬂiexwxse,ltsmubeﬁlledbyﬂwnoatdofnmrs The officer 50 selected
shall hold office until his successor is chosen and qualifics.

) Section 3. Salaries. The Board of Directors shall fix the salaries of the officers of the
corporation. 'mesa!mofoﬂmagentsandanployeesofthemm be fixed by the
mwnumsmbymmwmmmmmmbymmx
Directors.

' Resmy  Off§ Agents. An officer aor agent of the corporation
m&mﬁbyaﬁmmdmmwmwmhmmjuwme
bestm&mofﬂaecorpommﬂbamedbyﬂmrmvﬂ. The removal shalt be without
prejudice to the contract rights, if any, of the person so removed. -

' m&mwmmmmgm%mgdmof&emm He
shall also perform whatever duﬁaandhavewhaﬁeverpomﬂmhoardofbkedmsmayﬁmn

hmetoﬁmepm@be.

ice-Fres] Po d Duties. The Vice-President shall, in the
absmwmdmb:!ﬁyofthe&mdengpufcmmednmandmsethepmofﬂw
- President. He shall also perform whatever duties and bave whatever powers the Board of
Directors may from time to time assign him,

2! des. The Secretary shall attend all meetings-of
meMdDueworsmdofﬁwshmholdqsandshaﬂkeepmmmbebptamand

completereeoxdofthepmcwdmgsofthmmeemgs. He shall give, or cause to be given,
notice of all meetings of the Board of Directors or of the shareholders and shall perform
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mmmmm&mmmmﬁdmwmmmﬁmp

Section 8. Treasnrer: Powe ’l‘he'l‘:eammshallhavemstodyof
corpcrw&ndsandm mmmmmmmwmm
dzdmrwnemandshaﬁdcposxtaﬂ mwmdemavahmble&etsmthemmd

to the credit of the y or depositories d by the Board of
Directors. Eeshﬂ&@m&eﬁnﬁsofﬁem@naﬂsﬁaﬂmdabmmm
the Board of Directors, whenever they may teguire it, an account of his transactions as
Mnmandafﬂwﬁnmalcmdiﬂmof&emm The‘l&eamdtanfmmsbam
sahsﬁaetaytoﬁeBoardofDmetms:f&eysodm.

path ties Whmmmoﬁceusabaentczwhmiormy
rammesoardof})hecm:smaydeanudeﬁmble, the Board may delegate the powers and
duties of an officer to any other officer or officers or to any director or directors,

Share Certificates. The share certificates shall be in a form approved by
ﬂxeBomﬂofD::ecm Eachmﬁﬁcateﬂaaﬂbesgnedbyﬂw?mmntorammmm
the Secretary of the corporation.

Section 2. b Shavcholders. The corporation shall be eatifled to treat the
mwmofmmmmmmwsmmbymm
of the State of Xdaho, shall nof be bound to recognize any equitable or other claim to or intesest
in the shazes.

Section 3. Transfer of Shaxes. Shares of the corporation shall only be transferred on
mmmwmwmmwmmmmmu
accompanied by proper evidence of succession, assignment or authority to transfer. In that
event, the surrendered certificates shall be cancelled, new certificates issned to the person
entitled to them, and the transaction recorded on the books of the corporation.

Section 4, Lost Certificates. The Board of Directors may direct 2 new certificate to
be issued in place of a certificate alleged to have been destroyed or lost if the owner makes an
affidavit that it was destroyed or lost. The Board, in its discrefion, may as a condition precedent
to issuing the new certificate, require the owner to give the corporation a bond as indenmity
aymﬁmydmﬁﬂmy&mﬁeamﬁwcmmmmﬁwmuﬁmﬂhgeﬂymm
or lost.
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instr d by the Presides “"’_,,_.mmardoﬂam:sshaninamm
mmmmwmw

if decks aud Notes, Checks, notes, drafts and deriands for money
shaﬂbe&gnedbythe?zmdmtwoﬂmofﬁmﬁomﬁmehhmedwgm&dhyﬂwm&

baween&;scbxpmnmdoneormofmm«oﬁmmmyom oTatis
mmemmmemﬁmMmoﬁmmm
woﬁcm,mmﬁmnmﬂyMM&dﬂuWouﬁdabbﬁatﬁsmm
mbymmahmﬂmmc&dne@radmﬂmsarepmutat&emeﬁngoﬂheﬁmdma
mm&eﬂwmafwh;hmw&,mmumﬁﬁuawhmacsmumm '
ortburvmarecountedfotwchpmpose,xf

A.  The fact of such common directarship, officership or financial interest is
disclosed er known to the Board of Directors or committee thereof which approves, anthorizes
mmﬁmmchmmormmbyamsufﬁdmtﬂxmchmwwmm
votes of such interested director or directors; or

B.  The facts of such common directorship, officership or financial interest is
mm«mmmmmmmmmmmmmqmm«mﬁfym
contract or transaction by vofe, in which vote such interested directors may participate to the

extent they are shareboiders; or

C.  The contract or transaction is fair and reasonsdble fo this corparation at the
time it is approved by the Board, a committee thereof or the shareholders and. the fact of such

‘mmmmmmmmmmw«mwﬂsm

Commmorin(memdtﬂmm:mybecmed

mdetamnnmg mepremeofaameem'gofthenoardofmmcmoncommﬂne
thereof which approves, authorizes or ratifies such contract or transaction.
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byormthcnghtofﬂ:ecmyomﬁm)byrmofﬁ;fmﬂmthewwwa&mr ofﬁm
mploy&magmtofﬁeeorpmaﬁmagam&m(indndmgaﬁomeysfees),mdgmm,
ﬁn&sandmomﬁp@m%maﬁa@ﬂymdmablymbymmmmm
mham,wﬁmmowﬁngﬂk@dmwmmmawmmym
to be in or not- oppased to the best interests of the cor 0, and, with respect to sty criminal
m«pmme&ngﬁhehadmmemabhmmmmmsemduamsuﬂawm The
termination of any action, suit or proceéding by judgment, order, settiement, conviction, or upcn
aﬂm&mmwmms&nmﬁm&mammw
pezson&dnotwtmgmdfaﬂﬁmdmammwhchhcmm&yhehewdhbemornot _
opposed to the best interests of the corporation, and, with respect to aay criminal action or

pmawdmg,hadrmahlemsetobﬂzwaﬂmbismdwtmmhwm

B. memomﬁonahanhaveﬂsepowermmfyanypmwhow
orisapmyoxismmedmbemadeammanyﬁmmed,pendmg action
or suit by or in the right of the corpe proemza;udgmauiniixfavorbymmofme
mmmhmmaﬁmmmmmagmofmmmagmn&m
@mwsﬁw)mnymmwmbyﬁmmmmm
defense or seltlement of such action or suit if he acted in good fuith and in a mapner be
mzymwwwmmmwwwmwdmmmmw
that no indemnification shall be made in respect of any claim, issue or matter as to which such
mmmmwwwmmwmmmmw
ofhs&tymmeootpmmmlessandonlymmemtﬂm&emmwbwhmd:am
awmbmmmmwmmmwmofmmy
but in view of ail.circumstances of the cage, such pesson is fairly and reasonably eatitied to
wmmmmmwmmm

- Determination for pnification Anymdanmﬁmtmnassetm
above,unlessmd«edhyamﬂlanbemadebymeempomuenmlyasmﬂtmzedmthe
specific case apon a defermination that indemnification of the director, officer, employee or
agmtmmmwmmmbmkmm&embmbbmmofcm
set forth above. Such determination shall be made, (1) by the Board of Directors by a majerity
vote of a quorum consisting of directors who are not parties to such action, suit or proceeding,
or (2) if such a quorum is not obtainable, or even if obfainable, a quorum of disinterested
directors so directs, by independent legal counsel in a written opinion, or (3) by the shareholders.
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oﬁcaemﬂmmagﬂofamommmmwmﬁnwfswmm
defense of m,mmme&ngmedmabwe,mmddweofmychm,mem
m&ewdn,hemnbemdemmﬁeaagmw', a&mny’sﬁes,acumnymd :
reasanably inoumred by him in connection therewith. Bxpenses, inc athorney”:
mdmdemdingaavﬂm'cmﬁmlm,mmmeeﬁngmaybembyﬂw
- n. of such action, suif or procgeding upon receipt
ofmmdatahngbyoxmbehﬂfefﬂwdmcm,eﬁoa employee or ageit to repay such
amount if it shall ultimately be determined that he is not entitled fo be indempified by the
cogporation as authorized in this section. The indemnification and advancement of expenses
mwﬂedbymgmnmapwmmmm”bedewadmofmyoﬂmngﬁs .
to which those secking indemnification or advancement of expenses may be entitled under any
MMW,wmﬁmmmmmmwﬂusm
Mmmmmmdummmmmmmmmm

ARTICLE X. AMENDMENT OF BYLAWS.

Section 1. Reguirements. ThepowenoanmdorrepaltheBylawsermadoptnew )
Bylaws shall be in the shareholders, but the affirmative vote of the holders of fwo-thirds of the
mmwmhamﬁmm@mmmwm

o exercise that power.

W,mﬁmmmmuﬁmﬁma
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