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OUR LADY OF CONFIDENCE SPECIAL EDUCATION ASSOCIATION, INC.

A

THE UNDERSIGNED, acthig as the incorporator of a Corporation under the provisions
of Idaho law, hereby s:gns and verifies the following Articles of Incorporation for such.
Corporatton

ARTICLE 1}
. NAME

The name of this corporation is OUR LADY OF CONFIDENCE SPECIAL
EDUCATION ASSOCIATION, INC., 2 Nonprofit Corporation (hereinafier referred to as the
“Corporation”). | ' |

~ ARTICLE I
" DURATION

The Corporation shall have.a perpetual existence. .

ARTICLEID
chlstered Ofﬁce and Agcnt

The name and address 'of the mmal registered office ofthe Corporatlon shall be Donald .
Gary, Ir., 250 N. W. Blvd., Suite 107A, Coeur d"Alene, ID 83814. ‘

ARTICLE IV
Purpose and Powers

41 Purposes. The purposes for which this Corporation is formed are the following:

A. This Corporation is organized exclusively for the purposcs of providing specxal
education services and programs to children requiring special education.

B.  To,ad, support and assist by gifis, conmbut:tons or otherwise, other Corporanons

community chests, funds and foundatxons organized and opcratod exclsively for
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charitable, scientific, or educational purposes, no part of the net earnings of which inures
to the benefit of any private shareholder or individual, and ho substanitial part of the
actjvities of which is carrying on propaganda, or otherwise attempting to influence

legislation.

¢’ Todoanyand all lawful activities which may be necessary useful or desirable
for the furtherance, accomplishment, fostering or attainment of the foregoing purposes,
" efther directly or indirectly and either alone or'in conjunction of cooperation with others,
whether such othexs be persons or organizations of any kind or pature, such as -
 Corporations, firms, a_s,sbci'aﬁdﬁs, trusts, institations, foundations or governmental

bureaus, departments of agencies.

42  Powers. In general, and subject to such limitatioﬁs and conditions as are or may be
prescribed by law, or in the Corporation’s Asticles of Incorporation or Bylaws, the Corporations
shall have all powers which pow or hereafter are conferred by law upon a Corporation o_rgahized
for the purposes set forth above, o ate fecessary or inciderital to the powers'so 'bﬁﬁfe:’réd{bt are '

conductive to the attainment of the corporation’s purposes.

Limitations

" All of the purposes and powers of the Corpor'aﬁoﬁ shall be': exercised exclusively for
charitable, scientific, and educational purposes in such manuer that the Corporation shall qualify
as an exempt orgamization under Section 501 (c)(3) of the Intemnal Revenue code of 1986 or the
comesponding provision of any future United states Internal Revepue law, and that contributions
to the Corporation shall be deductible under Section 170(c)(2) of the Internal Revenue Code of
1986 or the corresponding provision of any future United States Internal Revenue law,

' No substantial part of the activities of the Corporation shall be the carryingonof .
propaganda, or otherwise attempting to influence legislation, except as otherwise pcmlitté;d to an
organization described in Section 501(c)(3) of the Internal Revenue code of 1986 or the -
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corresponding'pfoiri'sion ‘of aniy future United States Internal Revenué: law. The Corporation
shall not participate in, or intervene in, in including the pubhshmg or distribution of staterpents, any
* political campaign on behalf of (or in opposition to) any candidate for public office ,
Notwithstanding any other provisions of these Articles, the Corporation shall not carry on
any activities not permlttcd to be carried on by (2) by a Corporation exempt from federal and -
state income taxes under 501(c)3) of the Intermal Revenue code of 1986 or the corresponding
provision of any future Umted States Internal Revenue law, or (b) by a Corporation,
contributions to which are deductible undcr Section 170(c)(2) of the Internal Revenue Code of |
1986 or the corresponding provision of any future United States Internal Revenue law.

No part of the et earnings of the Corporation shall inure to the benefit of, or be
distributable, to its difectors, officers or other private persons, except that the Corporationis
authorized or empowered to pay. reasonable compensation for services rendered and to make
payments and distributions in furtherance of its purposes. B _‘ '

Upon the winding up and dlssoluuon of the Corporatlon, the assets of the Corporanon
remaining after payment of, or provision for payment of; all debts and liabilities of the
Corporation, shall be distributed to an organization or organization recognized as exempt under
Section 501(c)(3) of the Internal Revenue code of 1986 or the corresponding provision of any
future United States Internal Revenue law, and used exclusively to accomplish the purposes for
which this Corporétion is organized. . o

CARTICLEVI . . ... 0
Memberxs ' :
The Corporation shall have non-voting members.

ARTICLE VII
" Diréctors

The number of direc_fors:consfituting' the initial Board of Ditectors of the Corporation
_ shall be not less than three nor more than five directors. The names and addresses of the persons
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who are to serve as the initial directors of the Corporation are as follows:

Dr. Lorene Lindlcy . C . 250N.W. Bivd., Suite lO?A, Coeur d’Alene D 83814 .
Nora counts © 250 N. W.Blvd,, Suite 1074, Coeur d’Alene, ID 83814

Ann Halt ~_ 250N. W.Blvd, Suite 1074, Coeur d’ Alene, ID 83814

The initial Board of Directors shall sexve unti] the first anmual meeting of the Board,
which shall establish the Bylaws and elect a pew Board of Directors. -
The initial Board of Directors shall have complete authority to transact aIl busmess on
behalf of the Corporation unti! the first annual mesting of the Cotpotation.
' The powers and duties, mitnbér, qualifications, termis of office, manner of election, time
and critetia for removal of directors shall be sef forth in the Bylaws of the Cotporation. ..

ARTICLE VIII
Director Liability Limitations
A director shall have no 1iability to the Corporation for monetary damages fox conduct as"
a director, except for acts or omissions that involve intemational misconduct by the director, or
* for any transaction from which the duector will personally receive a benefit in money, property
or services to which the director is not legally entitled. If Idaho law i is hereafter amended to
authorize corporate action further chnmlatmg or limiting the personal liability of directors, then
the liability of a director shall be climinated or limited to the full extent penmitted by Idaho law,
as so amended. Any repeal or modification of this Article shall not adversely affect any right or
protectxon of a director of the Corporauon existing at the time of such repeal or modiﬁcanon for -
or with respect to an act or omission of such director votes or assents to a distribution whlch is
lawfil or violates the requirements of these Articles of Incorporatlon or for any transaction from
which the director will personally receive a benefit in money, property o serwces to which the
director is not legallylgntitled. '
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T ARTICLEXIX ™
Indemnification

9.1 Right to_ Indemnification. Each person who was, ot is threatened to be made a party to or 1s
othervnse mmvolved (mcludmg, without hmxtauon, as a witness) in any actual or threatened

action, suit or proceeding, whether civil, eriminal, administrative or investigative, by reason

of the fact that he or shiis'or was a director or officer of the Corporatlon or, while a trustee,
officer, employee or agent of another Corporation orofa partnershlp, joint venture, tmst or
other enterprise, including service with respect to employee benefit, plans, whether the basis
or agent or in any other capacity while serving as a director', trustee, oﬂiéer é‘mployee or
agent, shal} be indemnified and heid harmless; by the Corporation; to the full extent -
permitted by apphcablc law as then in effect, against all expense, liability and loss(mcludmg
attorney’s fees, judgments, fines, ERISA excise taxes or penalt:es and amounts to be paid in
seftlement) actually and reasonably incurred or suffered by such person in conuection
therewith, and such mdemmﬁcauon shall continue to 2 person 'who ceased to be a director, .
trustee, officer employee or agent and shall moure to the benefit of his or her heirs, executars
and administrators; provided, however, that except as provided in Section 2 of this Axticle
with respect to proceedings secking solely to enforce rights to indemmification, the
Corporation shall indemnify any such person secking indemnification in connection with a
proceeding (or part thereof) nnuated by such person only if such proceeding (or part thereof) .
was authorized by the Board of Directors of the Corporation. The tight to indenmification

' conferred in this Section 1 shall be 2 ‘contract tight and shall include the right to be paid by
the Corporation the expenses incuxed in defending any such proceeding in advance of its
final disposition; provided, however, that payment of such expenses in advarnce of the final
disposition of a proceeding ¢ shall be made only upon delivery to the Corporation of an
undertaking, by or on behalf of such director or officer, to repay all amounts so advances ifit -
shall ultimately be: detcrmmed that such director or oﬁiccr isnot entitled to be mdemmﬁed

‘under this Section 1 '61"'o't.hér'wise T
9.2 Mmﬁmﬁgﬁm_ If a clzum for which mdemmﬁcanun is requn'cd undex
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Section 1 of this Article is not paid in full by the Corporation thhm sixty (60) days aftera
written claim has béen received by the Corporation, except in the case of a claim for
expenses incurred in defending a proceeding in advance of its ﬁnal dmposmon, in which case
' the applicable penod shall be twenty (20 days, the claimant may at any time thexeafter bring ~
suit against the Corporation to recover the unpaid amount of the claim and, to the extent
successful in whole or in part, the claimant shall be entitled to be paid also the expense of
prosecuting such claim. Thie claimant shall be presumed to be enititled fo indemnification
under this Article upon submission of a written claim (and, in amy action brought to enforce 2
claim for expenses incurred in defending any proceedmg in advance of its final dxsposn:mn,
where the required uﬂdertakmg has been tendered to the Corporanon), and thereafter the
Corporation shall have the burden of proof to overcome the presumption that the claimant is
pot so entitled. Neither the failure of the Corporation (including its Board of Directors,
independent legal counsel or its members, if any) to have made a défcrmination pHior to the
commencement of such action that inderunification of or reimburserent or advancement of
 expenses of the claimant is propez in the circumstances no an actual detemnnatxon by the ,
Corporation (mcludmg its Board of Directors, independent legal cou:nsel or its members, 1f _
any) that the claimant is'not entitled to indernnification or other reunbursement or
advancement of expenses shall be a defense to the action or create a prem:mptmn that the

clajmant is not so cntltled. .

9.3 Nonexclusivity of Rights. The nght to indemnification and the payment of expenses incurred
in defending a proceeding I in advance of its final disposition conferred in this Article shall not
be exclusive of any other nght which any person may have ot hereafier acquire under any

_statute, provision of ,the Art:lclcs of Incorporation, Bylaws, agreement, vote of members, if .

any, or disinterested directors or othcr.wise.

9 .4 Insurance, Contracts and Fund_l.gg The Corporation may mamtam insurance at is cxpense to
protect itself, any director, trustee, ofﬁccr, employee or agent of the Corporation ot another

Corporation, partnershxp, joint venture, trust or other enterpnsc agamst any expense, lability .
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or loss, whether ox not the Corporation would have the ppwexl' to indemnnify such persons
against such expense, liability or loss under Idaho law, as applied to nonprofit corporaﬁons.
The Corporation may, without further membership action, enter intd contracts with eny |
director or officer of the Corporation in furtherance of the pmviéions of this Article and may
create a trust fund, grant a security interest or use other means (mcluding, without limi_tétion, o
a Jetter of credat) to ensure the payment of such amounts as may be neceésary to effect
indemnification as provided in this Atticle. . :

9.5 Indemnification of Employees and Agents of the Corporation. ‘I,h'c'Corp;jratidn may, by
action of its Board of Directois from time to time, provide indermnification aily pay éxpenses
in advance of the final disposition of a proceeding to q_nplﬁycc;s and agents of the
Corporation with the same scope and effect as the provisions of this Article with respectto

" thie indefrnification and advaricement of expenises of diréctors and bfficers of the Corpotation
or pursuant to tights granted pursuant to, or provided by, Idaho law, as applied to nonprofit

Corporations, or otherwise. = = "

Transactions Involying Directors -

10.1 Corporate contracts. No contracts.or other trapsactions between this Corporation and any
other Corporation, and no zct of this Corporation shall in any way be affected or mvahdatcd :
by the fact that any diréctor of this Corporation is pecuniatily of 6therwise interested i, or is
d trustee, director, or officer of, such other Corporation. '

10.2 Individual Contracts. Any dir_cdtor, individuaﬂy, or any firm of which any trustee maybe 2
member, may be a party to, or may be pecuniarily or otherwise interested in, any contracts or
transactions or the Coréoration; provided, that the fact that such director or such firm is §0 .
interested shall be disclosed to or shall have been known by the Board of Directors ot a

majority thereof.
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" ARTICLEX'
' Bylaws
Bylaws of the Corporation may be adopted by the Board of Dircctors at any regular .
meeting or any spec1a1 meeting called for that purpose, so long as they are not inconsistent with
the provisions of these Articles. The authority to make, alter, amend or repeal bylaws i is vested
in the Board of directors and mcmbcrs as provided for in the Bylaws.

_ARTICLEXT .
I;lcorporator'

The name and address of the incorporator is as follows:

Name - . Address . L
Donald J. Gary, Jr. s , 250 N.W. Blvd Smte 1074, Coeur d’Alege, D 83814
Dated: .s‘;/ %/ 2007 - Incorporator: -

e SRR T
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