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KNOW ALL MEN BY THESE PRESENTS: That we, the umd&mﬁmﬂ%m& being a
natural person of full age and a citizen of the United States of Aunerica, hmwﬁum m*mf and do
hereby associate ourselves together for the purpose of forming a corporation under the laws of the
state of Idaho, Idaho Code Title 30, Chapter 1, and we do hereby certify, declare and adopt the
following Articles of Incorporation.

IO
The name of this corporation is MIDEA, INC.
Il.
The period of existence and duration of the life of this corporation shall be ﬁe:rpetuai. -

II1.

The registered office of the corporation is 3134 Sweetwater Dr., Boise, Idaho 83705
and its registered agent at that address is Drewie L. Hall.

IV.
The purposes for which this corporation is organized are as follows: 1o engage in the
transaction of any or all lawful business for which corporations may be incorporated under the
Idaho Business Corporation Act.

V.

The aggregate number of shares the corporation is authorized to issue shall be 10,000, all
of which shall be common voting stock.

VL

(1)

Except as provided in sections (2} and (4} of this Anmle VI, w-::h |

outstanding share, regardless of class, is entitled to one (1) vote on each matter voted on at a*

shareholders’ meeting. Only shares are entitled to vote.

(2)y This corporation is not entitled to vote treasury shares. The shares of
this corporation are not entitled to vote if they are owned, directly or indirectly, by a second




corporation, domestic or foreign, and this corporation owns, directly or indirectly, a majority of
the shares entitled to vote for directors of the second corporation.

(3) Section (2) of this Article VI does not limit the power of this corporation
to vote any share, including its own shares, held by it in a fiduciary capacity.

(4) Redeemable shares are not entitled to vote after notice of redemption
is mailed to the holders and a sum sufficient to redeem the shares has been deposited with a bank,
trust company, or other financial institution under an irrevocable obligation to pay the holders the
redemption price on surrender of the shares.

VII.

All corporate powers shall be exercised by or under the authority of, and the business and
affairs of the corporation managed under the direction of, its board of directors, subject to any
limitation set forth in a sharcholder agreement authorized under section 30-1-732, Idaho Code.
The number of directors constituting the initial board of directors shall be consist of three (3)
directors, but during their term of office, or thereafier, the number of directors may be increased
or decreased from time to time as may be provided in the Bylaws; provided, however, that the
number of directors constituting a board shall not be less than one (1) nor more than six (6). .

VIII.

The name and post office address of each incorporator is as follows:
Name Address

Drewie L. Hall 3134 Sweetwater Dr_, Boise, Idaho 83705

IX.

All or any meetings of the shareholders, or of the board of directors may be held within
or without the state of Idaho.

X.

The corporation shall indemnify the directors and officers of the corporation to the fullest
extent permitted by the Idaho Business Corporation Act, as the same exists or may hereafier by
amended (but, in the case of any such amendment, only to the extent that such amendment pcrmi:sl
the corporation to provide broader indemmficationrights than the Idaho Business Corporation A"
permitted the corporation to provide prior 1o such amendment).
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XI.

To the fullest extent permitted by the Idaho Business Corporation Act, as it now exists or
may hereafter be amended, a director of this corporation shall not be liable to the corporation or
its stockholders for monetary damages for breach of fiduciary duty as a director, except to the
extent that such exemption from liability or limitation thereof is not permitted under the Idaho
Business Corporation Act as the same exists or may hereafter be amended. Any repeal or
modtficationof this paragraph by the stockholders of the corporation shall be prospective only and
shall not adversely affect any limitation on the personal liability of a director of the corporation
existing at the time of such repeal or modification.

XII.

The power to repeal and amend the bylaws and adopt new bylaws is hereby conferred upon
the directors, as well as upon the shareholders, to be exercised by such vote of said directors, or
of the allotted shares, as the case may be, not less, however, than a majority thereof, as may be
fixed by the bylaws.

IN WITNESS WHEREQF, the undersigned has executed duplicate originals of these
Articles of Incorporation this | &™ day of February, 1998.

Drewie L. Hall, Incorporator
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