]

State of Idaho

Department of State

CERTIFICATE OF INCORPORATION

OF

SCOTT ROSE, P.C.
File number C 111412

I, 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 signéd 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 20, 1995

By

SECRETARY OF STATE
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SCOTT ROSE, P.C.

The undersigned Incorporator, desiring to form a corporation pursuant to the provisions of
the Idaho Professional Service Corporation Act, adopts the following Articles of Incorporation:

ARTICLE ONE
Name: The name of the Corporation is SCOTT ROSE, P.C.
ARTICLE TWOQ
Purposes: The purpose of the Corporation is to render legal services.
ARTICLE THREE
Duration: The period of duration of the Corporation is perpetual.
ARTICLE FOUR
Registered Office and Registered Agent: The address of the registered office of the

Corporation in the State of [daho is 810 North Henry, Suite 230, Post Falls, Idaho 83854. The name
of the Corporation's registered agent at that address is Scott Rose.

ARTICLE FIVE

Stock: The total authorized number of zero ($0.00) par value shares of stock is ONE
THOUSAND SHARES (1,000).

ARTICLE SIX
Restriction on Alienation of Stock: The stock of the Corporation may be subject to

restrictions on the transfer of stock provided any agreement imposing those restrictions is on file
with the Secretary of the Corporation, and in accordance with Section 30-1310, 1.C.
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TICL VEN
Board of Directors: The business of this Corporation shall be managed and conducted by a
Board of not less than one (1) nor more than five (5) directors. The initial Board shall consist of one
(1) director and may be increased by and in the manner provided in the Bylaws. The directors shall
be elected in the manner set forth in the Bylaws.
ARTI EIGHT
Directors: The name of the director constituting the initial Board of Directors and the name
and address of the person who is to serve as director until the first annual meeting of the shareholder
or until his successor is elected and qualified is:
SCOTT ROSE, 810 NORTH HENRY, SUITE 230, POST FALLS, 1D 83854
ARTICLE NINE
Incorporator: The name and mailing address of the incorporator of the Corporation is:
SCOTT ROSE, 810 NORTH HENRY, SUITE 230, POST FALLS, ID 83854

ARTICLE TEN

; : : The Board of Directors shall have authority to
issue bonds, debentures, or other ob]hgatmns of the Corporation, from time to time, for any of the
objects or purposes of the Corporation, and to secure them by mortgage, deed of trust, or pledge of
any or all of the real and personal property, rights, privileges, and franchises of the Corporation
wheresoever situated, acquired, and to be acquired, and to sell or otherwise dispose of any or all of
such obligations in any manner and on such terms as the Board of Directors may deem proper.

ARTICLE EL EVEN

; ' Meeting: Fifty-One percent (51%) of
the shares entitled to vote, represerﬁed in person or by proxy, shall constitute a quorum at a meeting
of shareholders. If a quorum is present, the affirmative vote of Fifty-One percent (51%) of the shares
represented at the meeting and entitled to vote on the subject matter shall be the act of the
shareholders.
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‘  Co; ‘ f the Board: Fifty-One percent (51%) of
the Directors elected shall constitute a quorum for the transaction of business. The act of the
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majority of the Directors present at a meeting at which a quorum is present shall be the acts of the
Board of Directors.

ARTICLE THIRTEEN

Bylaws -_Adoption: In furtherance and not in limitation of the powers conferred by the laws
of the State of Idaho, the Board of Directors is expressly authorized to frame and adopt any such
Bylaws for the Corporation as are not inconsistent with the laws of the State of Idaho or these
Articles of Incorporation.

ARTICLE FOU N

Bylaws - Amendment: All Bylaws of the Corporation shall be subject to alteration or repeal,
and new Bylaws may be made, by the affirmative vote of the holders of record of Fifty-One percent
(51%) of the outstanding stock of the Corporation entitled to vote in respect thereof, given at any
annual meeting or at any special meeting, provided notice of the proposed alteration or repeal or of
the proposed new Bylaws be included in the notice of such meeting.

- ARTI 1F i

Sale of Corporation’s Assets: The Corporation shall not sell, lease, convey, exchange,
transfer, or otherwise dispose of all or substantially all of its property and assets, not in the regular
course of its business, without authorization by a resolution adopted by a majority of the members
of the Board of Directors and by a vote or written consent of Fifty-One percent (51%) of the holders
of the outstanding shares.

ARTICLE SIXTEEN

Articles - Amendment: The Articles of Incorporation may be amended by the affirmative
vote of the holders of record of Fifty-One percent (51%) of the outstanding stock of the Corporation
entitled to vote in respect thereof, given at any annual meeting or any special meeting, provided
notice of the proposed amendment be included in the notice of such meeting.

ARTICLE NTEEN
Director Liability Limitation: In furtherance and not in limitation of the powers conferred

by the laws of the State of Idaho, the personal liability of the directors of the Corporation to the
Corporation or its stock holders for monetary damages for breach of fiduciary duty as a director is
hereby limited or eliminated in accordance with Idaho Code Section 30-1-54(2), and in accordance
with Idaho Code Section 30-1306. ‘
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ARTICLE EIGHTEEN

The Corporation may indemnify its officers, directors, employees, and agents to the fullest
extent permissible by law and in accordance with Section 30-1-5, Idaho Code.

ARTICLE NINETEEN
The corporate stock of this Corporation shall be non-assessable, and the private property of
the shareholders and each of them, of this Corporation shall not be subject to assessment or liability
for the debts, obligations or liabilities of this Corporation.

IN WITNESS WHEREOF, these Articles of Incorporation are executed in duplicate on the

/7 day of 1995.

SCOTT ROSE, Incorporator
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STATE OF IDAHO )}

Ss.
County of Kootenai )
On this /7 day of m}»cdx,}_ , 1995, before me, the undersigned Notary Public

in and for said state, personalﬂj appeeﬁled SCOTT ROSE, known or identified to me to be the person
whose name is subscribed to the foregoing instrument, and acknowledged to me that he executed the
same.

WITNESS my hand and official seal.

W A ALt/
Notary Publio for Idat .

Residing at_7 A «
My commission expires:
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