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CERTIFICATE OF INCORPORATION
OoFr

DEAN F. OBENCHAIN, M.D, P.A.

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

duplicate onginals of Articles of Incorporation for the incorporation of

DEAN F. OBENCHAIN, M.D., P.A.

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 1ssue this Certificate of

—

Incorporation and attach hereto a duplicate original of the Articles of Incorporation.

Dated: December 17, 1984

G2 7 Cmareeee

SECRETARY OF STATE
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I

The name of the corporation is DEAN F. OBENCHAIN, M.D.,

1T

The period of its duration is perpetual.

I1I
The purpose of the corporation is to engage in the prac-

tice of medicine.

Iv
The corporation shall have authority to issue One Hundred

(100) shares of common stock at a par value of $§ none per share.

A%
The number of directors to be elected at the annual
meeting of shareholders or at a special meeting called for the
election of direction shall be as provided by the bylaws. Cumu-

lative voting in the election of directors shall not be permitted.
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VI
All lawful restrictions on the sale or other disposition
of shares may be placed upon all or a portion or portions of the

certificates evidencing the corporation's shares.

VII

The officers, directors and other members of management of
this corporation shall be subject to the doctrine of corporate
opportunities only insofar as it applies to business opportunities
in which this corporation has expressed an interest as determined
from time to time by the corporation's board of directors, as
evidenced by resolutions appearing in the corporation's minutes.
When such areas of interest are delineated, all such business
opportunities within such areas of interest which come to the
attention of the officers, directors and other members of management
of this company shall be disclosed promptly to this corporation and
made available to. it. The board of directors may reject any busi-
ness opportunity presented to it and thereafter, any officer,
director or other member of management may avail himself of such
opportunity. Until such time as this corporation through its board
of directors, has designated an area of interest, the officers,
directors and other members of management of this corporation shall
be free to engage in such areas of interest on their own and this
doctrine shall not limit the rights of any officer, director or

other member of management of this corporation to continue a
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business existing prior to the time that such area of interest is
designated by this corporation. This provision shall not be con-
strued to release any employee of the corporation (other than an
officer, director or member of management) from any duties which he

may have to the corporation.

VIIT

No action of the corporation shall be in any way affected
or invalidated by reason of any of the directors, officers or other
members of management of this corporation being pecuniarily or
otherwise interested either in their individual capacities or as a
director, officer or other member of management of another cor-
poration or association which is so interested, provided only that
the fact of such interest is known or disclosed to the board of
directors of this corporation at the time such action is taken. Any
member of the board of directors of this corporation who is so
interested in a proposed action, in either capacity, may be counted
in determining the existence of a quorum at a meeting of the board
of directors of this corporation at which the proposed action is
considered, and may vote at such meeting to authorize the action,

with like force and effect as if he were not so interested.

IX
The corporation shall indemnify each director and each
officer, that person's heirs, executors and administrators against

expenses reasonably incurred or 1liability incurred in connection
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with any action, suit or proceeding to which the director or officer
may be made a party, except in relation to matters as to which there
shall be a final adjudication of liability for fraud, negligence or
misconduct in the performance of duty to the corporation. In the
event of a settlement before or after action or suit, indemni-
fication shall be provided only in connection with such matters
covered by the settlement as to which the corporation is advised by
counsel that the person to be indemnified was not guilty of such
fraud, negligence or misconduct. The foregoing right of indemni-
fication shall not exclude other rights to which a person indemni-

fied may be entitled.

X

The board of directors of the corporation may, from time
to time, distribute to the corporation's shareholders in partial
liquidation, out of stated capital or capital surplus of the cor-
poration, a portion of its assets, in cash or properties, and, if at
the time the laws of Idaho so permit, purchase outstanding shares
with stated capital or capital suyrplus of the corporation if (a) at
the time the corporation 1is solvent; (b) such distribution or
purchase would not render the corporation insolvent; (¢} all cumu-
lative dividends on all preferred or special classes of shares
entitled or preferential dividends shall have been paid fully; (4)
the distribution or purchase would not reduce the remaining net
assets of the corporation below the aggregate preferential amount

payable in the event of voluntary liguidation to the holders of
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shares having preferential rights to the assets of the corporation
in the event of liquidation; (e) the distribution or purchase is not
made out of capital surplus arising from unrealized appreciation of
assets or re-evaluation or surplus; and (f) as regards a distri-
bution, the distribution is identified as a distribution in partial
liguidation and the amount per share is disclosed to the share-
holders receiving the same concurrently with the distribution

thereof.

XTI
Meetings of shareholders may be held at such time and
place as the bylaws shall provide. One-third of the shares entitled
to vote or such greater percentages as provided in the bylaws,
represented in person or by proxy, shall constitute a quorum at any

meeting of the shareholders.

XIT
The registered office of the corporation is 222 North 24
Street, Boise, Idaho 83702, and the name of its initial registered

agent at that address is Dean F. Obenchain, M.D.

XIIT
The first board of directors shall consist of one di-
rector, whose name and address is: Dean F. Obenchain, M.D., 222

North 2d Street, Boise, Idaho 83702.
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XIV
The name and address of the incorporator is:
Dean F. Obenchain, M.D.
222 North 2d Street
Boise, Idaho 83702

Dated this [2 day of December, 1984..
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