VAN

State of Idaho

CERTIFICATE OF INCORPORAYION
OF

ROCKY MOUNTAIN CEDAR PRODUCTS, INC.

1, PETE T. CENARRUSA, Secretary of State of the State of Idaho, 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, have been received in this office and are found to conform to law.

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
Incorporation.

Dated: July 30, 1992

@WW

SECRETARY OF STATE

By L}nﬁ.u; jé,;r




ARTICLES OF INCORPORATION e G e
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ROCKY MOUNTAIN CEDAR PRODUCTS, INC.

KNCOW ALL MEN BY THESE PRESENTS: I,

That the undersigned Iincorporator, being a natural
person of the age of eighteen (18) yvears or more, and desiring to
form a corporation under the laws of the State of Idaho, does
hereby sign, verify and deliver in duplicate to the Secretary of
State of the State of Idaho these ARTICLES OF INCORPORAT%FN.

il
ARTICLE I

NAME ‘

The name of the corporation shall be Rocky Mountain
Cedar Products, Ino...

ARTICLE T1

PERIOD OF DURATTION

This corporation shall exist perpetually unless
dissolved according to law.

ARTICLE ITT

The purpose for which this corporation is organized Is
to transact any lawful businesse or businesses for which
corporations may be incorporated pursuvant to the Idaho
Corpeoration Code, inciuding but not limited to the building and
home improvement industry and deveioping a sales organization.

The aggregate number of shares which this corporation
shall have the authority to issue Is One Miilion (1.,000,000)
| i, with a par value of .01 per share, which shares shall be

; ed common stock. No share shall be Issued until it has
been paid for, and it shall thereafter be nonassessable.
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ARTICLE V

A shareholder of the corporation shall be entitled to a
preemptive right to purchase, subscribe for, or cotherwlse rRogquire
any unissued or treasury shares of stock of the corporation, or
any opticons or warrants to purcnase, subscribe for or otherwise
aoguire any such unissued or treasury shares, or any shares,
bonds, notes, debentures, or other securities convertible Into or
carrying options or warrants to purchase, subscribe for or
exercise the buy and sel. agreement signed by all parties
hereto, or otherwise acquire any unissued or treasury shares.

CUMULATIVE VOTING

The shareholders shall not he entitled to cumulative
voting.

ARTICLE VII
SHARE TRANSFER RESTRICTIONS

The corporation shall have the right %o Iimpose
restrictions upon the transfer of any of it's authorized shares
or any Iinterest therein. The board of directors sre hereby
authcrized on behalf of the corporation to exercise the
corporation's right to so impose such restrictions.

ARTICLE VIII
REGISTERED OFFICE AND AGENT

The initial registered office of the corporation shall
he Route 1, Box 270, S8t. Maries, ID. 83861, and the name of the
initial registered agent at such address is Steve H. Cox. Either
the reglstered office or the registered agent may be changed In
the manner provided by law.

ARTICLE TH
ANITIAL BOARD OF DIRECTORS

The initial board of directors of the corporation
shall consist of four (4) directors, and the name and address of
the persons who shall serve as directors until the first annual
meeting of the shareholders or until his or her successor Is
elected and shall qualify are;

Steve H. Cox Tammie M. Cox
Route 1, Box 270 Route [, Box 270
§t, Maries, ID. 8t., Maries, ID.
James K. Cox Dovglias M. Mayes
123 13th st. 4639 3. Xavier St
5¢t., Maries, 1D, Denver, C0. B023¢F
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The number of directors shall be fixed in accordance
with the bylaws. So long as the number of directors shall be
less than four (4), no shares of this corporation may be issued
and held of record by more shareholders that there are directors.
Any shares lssued in violation of this paragraph shall be null
and wvoid. This provision shall also constitute a restriction of
the transfer of shares and a legend shall be conspicuously placed

on each certificate respecting shares preventing transfer of the
shares to more shareholders than there are directors. The mutual

Buy and Sell agreements entered into by each of the stockholders
will eliminate outside stockholders and therefore reduce the
number of Board of Directors, this agreement between the parties
will be a major document in the overall understanding and mutual
Iinterests of the stockholiders of this corporation.

INDEMNIFICATION

The corporation may:

(A) Indemnify any gerson who was or is a party or is
threaztened to be made "a party to any threatened, pending, or

compieted action, suit, or proceeding, whether civil, criminal,
adrninistrative, or investigative (other than an action by or in

the right of the c¢orporation}, by reason of the fact that he ls
or w A director, officer, employee, fiduciary or agent of the

corporation or ls or was serving at the reguest of the
corporation as a director, officer, employee, fiduciary or agent
of another corporation, partnership, Joint wventure, trust, or
other enterprise, against expenses (including attorney fees),
any judgments, fines and amounts paid in settlement actually and
reasonably Incurred by him in connection with such acticon, suirt,
or proceesding, if he acted in good faith and In & manner he

reasonably belleved to he in the best interests of the
corparation and, with respect teo any criminal action or

preceding, had no reasonable cause to believe his conduct was
unlawlsl, The termination of any action, suit, or proceeding by
Judgement, order, settlement, or conviction or upon a plea of
nolo contendere oy 1t's eguivalent shall not of itaelf create a
presumption that the person did not act in good faith and in a
manner which he reasonably helleved to be in the best Iinterests
of the corporation and, with respect to any c¢riminal action or
proceeding, had reasonable cause to belleve his or her conduct
was onlawfol,




(B) Thﬁ corporation may indemnify any person who was or
is a party or is threatened to be made a party to any threatened,
pending, or completed action or suit by or in the right of the
corporation to procure a judgement In it's favor by reason of the
fact that he or sghe is or was a director, officer, employee, or
agent of the corporation or is or was serving at the request of
the corporation as a director, officer, employee, fiduciary or
agent of another corporation, partnership, Jjoint venture, trust
or other enterprise against expenses (including attorney fees)
actuslly and reasonably incurred by him in connection with the
defense or settlement of such action or suilf if he or she acted
in good faith and in a manner he or she reasonably believed to be
in the best interests of the corporation; dbut no indemnification
shall be made in respect of any claim, issue, or matter as to
which such person has been adjudged to be liable for negligence
or misconduct in the performance of his or her duty to the
corporation unless and only to the extent that the court in which
suchk action or suit was brought determines upon applicatibn that,
despite the adjudication of liability, but in view of all
circumstances of the case, such person is fairly and reasonably
entitled to indemnification for such expenses which such court
deems proper.

() To the extent that a director, officer, emplovyee,
fidurilary or agent of a corporation has been successful on the
merits in defense of any action, sult, or proceeding referred to
in (A) or (B} of this Article X or 1in defense of any claim,
issue, or matter therein, he or she shall be indemnifled against
expenses (including attorney fees) actually and reasonably
incurred by him in connection therewith,

(D} Any indemnification under {A} or (B} of this
Article ¥ {unless ordered by a court) and as distingulished from
(C) of this Article shall be made by the corporation only as
authorized in the specific case upon a determination that in-
demnification of the director, officer, employee, fiduciary or
agent Iis proper in the circumstances because he or she has me?
the applicable standard of conduct set forth in (A) or {(B) above.
Such determination shall be made by the board of directors by a
majority wvote of a guorum consisting of directors who were not
parties to such action, suit, or proceeding, or, if such a
gquorum is not obtainable or, even if obtainable, if a gquorum of
disinterested directors so directs, by independent legal counsel
in a written opinion, or by the shareholders,

()} Expenses (including attorney fees)] incurred lin
defending a civil or criminal action, sult, or proceeding may be
paid by the corporation Iin advance of the final disposition of
such action, sult, or proceeding as authorized in (C) or (2} or
this Articlie X, upon receipt of an undertaking by or on behalf of
the director, officer, employee, fiduciary or agent to repay such
amount unless it is uwltimately determined that he or she Is
entitled to be indemnified by the corporation as authorized in
this Article X.
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(F) TH& indemnification provided by this Article X
shall not be deemed exclusive of any other rights to which those
indemnified may be entitled under any bylaw, agreement, vote of

shareholders or disinterested directors, or otherwise, and any
procedure provided for by any of the foregoing, both as to action

in his officilal capacity and as to action in another capacity
while holding such office, and shall continue as to a person who
has ceased to be a director, officer, employee, fiduciary or

agent and shall inure to *the hbeneflt of helrs, executors, and
administrators of such a person.
by

(G) The corporation may purchase and maintain insurance
on behalf of any person who 1Is or was a director, officer,
employee, filduciary or agent of the corporation or who is or was
serving at the request of the corporation as a director, officer,
emp.oyee, fiduciary or agent of another corporation, partnership,
joint venture, trust, or other enterprise against any liability
asserted against him and incurred by him in any such capicity or
arising out of his or her status as such, whether or not the
corporation would have the power to indemnify him against such
lianility under provisions of this Article M.

TRANSACTIONS WITH INTERESTED DIRECTORS

No contract or other transaction between the corporation
and one (1} or more of its directors or any other corporatiocn,

firm, sassociation, or entity in which one (1) or more of its
directors are directors or officers are financially interested
shall be either wvoid or woidable solely hecause of such
relationship or interest, or solely becasuse such directors are
present at the meeting of the board of directors or a management
committee thereof which authorized, approves, or ratifies such
contract or transaction, or solely because thelr votes are
counted for such purpose 1f:

(A) The fact of such relaticnshlp or interest Is
disclosed or known o the board of directors or management
committee which authorized, approves, or ratiflies the contract or
transaction by a wvote or consent sufficient for the purpose
without counting the votes or consents of such interested
directors:

(B) The fact of such relationship or interest is
disclosed or known to the shareholders entitled to vote and they
avthorize, approve, or ratify such contract or transaction by
vote or written consent; or

Tommon or interested directors may be counted In
determining the presence of & quorum at a meeting of the board of
Airectors or the management committee thereof which has
authorirved or authorizes, approved, approves, or ratified,
ratifies such contract{s) or transaction{s).
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ARTICLE ¥TT

VOTING OF SHAREHOLDIRS

With respect to any action to be taken by shareholders
of this corporation, a vote or concurrence of the holders of a
majority of the outstanding shares of the shares entitled to vote
thereon, or of any class or series, shall be required.

ARTICLE XYITIT M

INCORPARATOR

The name and address of the incorporator is as follows:

Steven H. Cox
Foute 1, Box 270.
St. Maries, ID. 83861

IN WITNESS WHEREOF, the above named incorporator signed
these ARTICLES OF INCORFPORATION CN August 5, 1992.

AT L

STATE OF IDAHO )
COUNTY OF BENEWAR' )

, the undersigned, a notary publiec, hereby certify that
on 19982, the above named incorporator personally
appfared before me and being by me first dulv sworn declared that,

he is the person who signed the foregoing document as
incorporator, and that the statements therein contained are trve.

WITNESS my hand and official seal.

Notary Public

My commission expires: -~ -FF
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