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CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION
I, ARNOLD WILLIAMS, Secretary of State of the State of Idaho, and legal custodian of
the corporation records of the State of Idaho, do hereby certify that
FIRST WALLINGFORD PROPERTIRS, INC.
a corporation duly organized and existing under the laws of Dalaware has fully
complied with Section 10 Article II of the Constitution, and with Sections 30-501 and 30-502,
Idaho Code, by filing in this office on the Nineteenth day of

August,

1983 . a properly authenticated copy of its articles of incorporation, and on the Ninsteenth

) T. H. Eberle, W. D. Eberle or
day of August, 183 . a designation of J. 1. Eberle in

the County of Ada as statutory agent for said corporation within the State of
Idaho, upon whom process issued by authority of, or under any law of this State, may be served.

AND I FURTHER CERTIFY, That said corporation has complied with the laws of the State
of Idaho, relating to corporations not created under the laws of the State, as contained in Chap-
ter 5 of Title 30, Idaho Code, and is therefore duly and regularly qualified as a corporation in
Idaho, having the same rights and privileges, and being subject to the same laws, ag like

domestic corporations.

IN TESTIMONY WHEREOF, 1 have hereunto
set my hand and affixed the Great Seal of the

State, Done at Boise City, the Capital of Idaho,

this 19¢h day of August
AD. 19 g5.

Secretary of State.
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“‘ CERTIFICATE OF INCORPORATION

of
FIRST WALLINGFORD FPROPERTIES, INC.

WE, THE UNDERSIGNED, in order to form a Corporation
for the purposes hereinafter stated, under and pursuant to the
p;ovisions of the General Corporation Law of the State of
Delaware, do hereby certify as follows:

ARTICLE I
' The name of the Corporation is FIRST WALLINGFORD

PROPERTIES, INC.

ARTICLE II .

The principal office of the Corporation in the State
of Delaware 1s to be located at The Corporaﬁion Trust Company,
100 West Tenth Street, in the City of Wilmington in the County
of New Castle. The name of its resldent agent 15 The
Corporation Trust Company, whose address is No. 100 West Tenth
Street 1n said City.

ARTICLE III

The nature of the business of the Corporation and
the objects or purposes proposed to be transacted, promoted
or carried on by it are:

1. To acquire by purchase, exchange, concession,

easement, contract, lease, or otherwlse, to hold, own,
use, contrdl, manage, improve, maintain and develop, to



mortgage, pledge, grant, sell, convey, exchange, assign,
divide, lease, sublease or otherwise encumber and dils=
pose of, and to deal and trade in, real estate improved
or unimproved, lands, leaseholds, options, concesslons,
easements, tenements, hereditaments, and interests In
properties of every kind and description wheresocever
situated, and any and all rights therein,

2. To build, construct, or cause to be built or
constructed, to purchase, exchange, lease, hire or
otherwise acquire any and all bulldings, structures
and improvements of every kind and descriptlion on any
land that may Dbe owned, or at any time held or occu-
pled by the Corporation or in which it shall have any
right, title, interest, easement or concession; to
. hold, own, use, OcCCupy, control, manage, operate, im-~
prove, maintain, develop and remove, alter, repair or
reconstruct any buildings, structures or other improve-
ments of. every kind and description now standing or
hereafter erected on said lands,

3, To mortgage, pledge, grant, sell, convey, ex-
change, assign, Glvide, lease, sublease or otherwise en-
cumber end alspose of, and to deal and trade in, any and
211 sald bulldings, structures and improvements and €6
rent, let or sublet offlces, stores, shops, apartments,
rooms or other space of every kind and description therein.

4
L, To procure permits or licenses from municipal or

other authorities for the construction of sald bulldings,
structures and improvements and to do and perform every
act required or permitted by law to be done or performed
in the erection, maintenance, alteration, and operation
of such builldings; to acquire, construct, maintain and
operate all customary conveniences, such as elevators,
1ighting, heating and refrigeration, 1In connection with
the operation of any and all buildings,
~ 5. To acqulre by purchase, exchange, contract,
lease or otherwise, to hold, own, use, control, manage,
,6o mortgage, pledge, sell, exchange, iease, hire or
“otherwise encumber and dispose of, and to deal and trade
in any and all chattels, chattels real, rights, contiracts,
grants, choses 1in action, concesslons, francnises, options,
"~ privileges, building materials and personal property cof '
every kind and description and any or all interests and
rights therein wheresoever located.

6. To manufacture, buy, sell, deal in, and to en-
gage in, conduct and carry on the pusiness of manufac-
turing, buying, selling and dealing in goods, wares and
merchandise of every class and description.




7. To,improve, manage and develop, and to hold,

use, assign, pledge, mortgage, sell, exchange or otherwise

dispose of, to import, export and generally deal in goods,
- wares and merchandise of every kind and descriptlon, and

grants, optlons, concessions, franchises and contracts,

and 211 kinds of perscnal property and any and all interest

and rights therein and thereto, without limit as o kind

or amount. o

8. Por any purpose and upon any terms, to borrow
or raise money, and to make and Lssue notes, bonds, de-
bentures, obligations and evidences of indebtedness of
all kinds, whether secured by mortgage, pledge or other-
wise, without limit as to amount, and to secure the same
by mortgage, pledge, assignment or transfer in trust of
the whole or any part of any property of the Corporation
or otherwlse; and generally to make and perform agreements
and contracts of every kind and description with any govern-
ment, state, territory, district, municipality, political
or governmental divislon or subdivision, body politic, ’
corporation, assoclation, partnershilp, firm, trustee, syn-
dicate, individual, combination, organlzation or entity
whatsoever,

9. To apply for, obtain, reglster, purchase, lease
or otherwise to acquire and to hold, own, use, develop,
operate and introduce, and to sell, assign, grant licenses
or territorial rights in respect to, or otherwise to turn
to account or dispose of, any copyrights, trade marks,
trade names, brands, labels, patent rights, letters patent
of the United States or of any other country or government
inventions, improvements and processes, whether used In
connection with or secured under letters patent or otherwilse,.

10. To acquire by purchase, subscriptlon or otherwise,
and to hold for investment or otherwlse and to use, sell,
assign, transfer, mortgage, pledge or otherwise deal with
or dispose of stocks, bonds or any other obligations or
securities of any corporation or corporations; t0 merge
or consolidate with any corporation in such manner as
,may be permltted by law; to aid in any manner any corporar-

~tion whose stocks, bonds or other obligaticns are held

- »or in any manner guaranteed by this corporation, or in
which this corporation 1s in any way interested; and
to do any other acts or things for the preservation,
protection, improvement or enhancement of the value of
any such stock, bonds or other obligations; and while
owner of any such stocks, bonds or other obligations
to exercise all the rights, powers and privileges of

. ownership thereof, and to exercise any and all voting



powers thereon; to guarantee the payment of dividends
upon any stock, or the principal or interest or both,.
~of any bonds or other obligations, and the performance
of any contracts.

11. To promote, institute, enter into, conduct,
perform, assist or participate in every kind of com- .
mercial, agricultural, mercantile, manufacturing,
mining, transportation or industrial enterprise, busi-
ness, work, contract, undertaking, venture or operation
in any part of the world; and for any such purpose to
purchase, leage or otherwlise acquire, take over, hold,
sell, liquidate or otherwise dispose of the business and
properties, of every kind, of corporations, associations,
partnerships, firms, trustees, syndicates, individuals,
organizations and other entities located in or organlzed
under the laws of any part of the world; to continue,

- alter, extend and develop thelr business, assume thelr
liabilitles, guarantee or become surety for the perform-
ance of thelr obligations, reorganize their capltal and
participate in any way in thelr affairs and to take over
as a going concern and to continue in 1ts own name any
business so acquired, all in accordance with and to the
extent permltted Ly Law.

12, To pay for any property, securlties, rights or
interests acguired by the Corporation in cash or other
property, rights or interests held by th® Corporation or
by issuing and delivering in exchange therefor its own
property, stock, shares, bonds, debentures, notes, war-
rants for stock, certificates of indebtedness or other
obligations or securlties howsoever evidenced,

13. To purchase, or otherwlse acquire, hold, cdncel,
reissue, sell, resell and transfer shares of its own
capital stock and its own bonds, debentures, warrants,
rights, scrip or other obligations or securlties of any
nature howsoever evidenced; provided that it shall not
use its funds or property for the purchase of shares of
its own capital stock when such use would cause any
impairment of the capital of the Corporation; and pro-
‘vided further that shares of 1ts own capital stock belong-
ing to the Corporation shall not be voted upon directly
or indirectly.

14. fTo cause or allow the legal title, estate and
interest in any property or business acquired, established
or carried on by the Corporation to remaln or be vested
or registered in the name of or carried on by any other
person or pgrsons, company or companies, foreign or



¢ Eogceci;, LoiiEd el VO e Doiwed, ancg cither upon trust
Ior or &s ajfenvs or nominees of the Corporation, or upon

. any other terms and conditions which the Board of Direc-
‘tors may consider Tor the beneflt of the Corporation, and
L0 manage the affairs or take over and carry on the busi-
ness of such company or companies so formed or to be formed
elther by acquiring the shares, stocks or other sccurities
thereof or otherwise howsoever, and to exercise all/or any
of the powers of holders of shares, stocks or securities
thereof, and to recelve and distribute as profits the
dividends and interest on such shares, ‘stocks or securities,

15. To do all and everything necessary, suitable
and proper for the accomplishment of any of the purposes
_or the attainment of any of the objects or the furtherance
of any of the powers herelnbelore set forth, either zlone
or in &ssociation with other corpeorations, firms or in-
divicduals, and to do every other act or acts, thing or
things incidental or appurtenant to or growing out of or
connected with the aforesaild business or powers or any
part or parts thereof, provided the same be not incon-
sistent with the laws under which this Corporation is
organized.

16. The business or purpose of the Corporation is
from time to time to do any one or more of the acts and
things hereinabove set forth, and it shall have power to
conduct and carry on its saild business, or any part thereof,
and to have one or more offices, and to exercise any or all
of its corporate powers and rights, in the State of
Delaware, and in the various other states, territories, and
dependencies of the United States, in the District of
Columbia, and in all or any foreign countries. .

’/The_foregoing clauses of this Arfticle III shall be
construed as purposes, obJjects and powers, and the matiers ex-
pressed in each clause shall not be limited in any way, except
~as otherwise expressly provided, by reference to or inference
from the terms of any other clause (or any other matter within
the same clause}, but shall be regarded as independent purposes,
objects and powers. The enumeratlon of specified purposes, ob-
Jects and powers shall not be construed to exclude, limit or

restrict in any manner any power, right or privilege given to



the Corporaﬁion by law, or to limit or restrict in any mannexr
‘the meaning of the general terms or the general powers of the
Corporation, nor shall the expresslon of one thing be deemed to
exclude another, although it be of like nabture, not expressed.
Nothing herein contained shall be construed as autho-
rizing ﬁhe Corporation to possess the poweé of issuing bills,
notes, or other evidences of debt for circulation as money, or
‘the power of carrying on the business of receiving depqsits of
meney, or the business of buying gold and silver bullion or
foreign coins, or the business of banking or insurance. _
Nothing herein contained shall be construed as giving
the Corporation ény rights, powers or privileges not pérmitted
to 1t by law, but the occurrence within any of the foregoing
clauses of tThils Article IILI of any purpose, power or objeqt
prohibited by the laws of the State of Delaware or of any other
State or of any district, territory, colony, dependency or
foreign country in which the Corporation may carry on business
shal; not invalidafe any other purpose, power or object not so

prohibited, by reason of contigulty or apparent assoclation

‘pherewith. )

o

ARTICLE IV

1. The total number of shares of stock which the
Corporation is authorized to issue 1s one hundred (100} shares
of Common Stock and the par value of each of such shares is

Ten Dollars ($10.).
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2. The.shares of stock of the Corporation shall all
be issued and transferred on the books of the Corporation, upon‘
‘presentation at the office of the Secretary of the Corporation
or such otﬂer place as he shall designate, of the papers,
instruments and stamps which would be required without reference

to this paragraph. .

ARTICLE V
The minimum amount of capital with which the Corpora-

tion will commence business is One Thousand Dollars ($1,000.00).

ARTICLE VI

The name and place of residence of each of the

incorporators is as follows:

Name of Incorporator Place of Residence

L. A, Kyritsis Wilmington, Delaware

F. J. Obara, Jr. Wilmington, Delaware

A, D. Stoddard Wilmington, Delaware
ARTICLE VII1

The Corporation is to have perpetual existence,

ARTICLE VIII

The private property of thé stdckholders shall not be

subjJect to the payment of corporate debts to any extent whatever.

ARTICLE IX

1. The number of directors of the Corporation shall

be such a8 from time to time shall be fixed by, or in the manner



_ provided in the By-Laws, but shall not be less than three,- except
that 1f-all the éhares of the Corporation are qyned benefiéially
andlof record by either one or two stockholders, the number of
directors may be less than three but not less than /the number of
stockholders, and ﬁhenever,themBy-Laws do not épecify the number of
directors the number shall be three. No director heéd be a stock-
holder. Election-df diréctors.need not be by ballot unless the
By-Laws so provide, |

2. The Board of Directors, in its discretion, may from
time to time (a) declare and pay dividends in cash, in property, or
in shares of the Corporation's capital stock, in the case of shares
with par value at par, and in the case ¢f shares without par value
at such price-as may be fixed by the Board of Directors, upon the
shares of stock of the Corporation of any class out of any assets of
the Corporation,available'for'aividends; (b) use and apply any of 1its
assets avallable for dilvidends in such amount as the Board of Direc-
tors in 1lts absolute discretion may deem advisable, for wdrking
capital, for maintaining, improving or adding to the property of the
Corporation, for -expansion of its business, for purchasing or acquir-
| ing any shares of stock {including capital stdek of the Corporation)
in adcordance wifh law, or for any other proper/purpose; and (c) set
apart out of its assets avallable for dlvlidends such sum or sums as
the Board of Directors in its absolute discretion may deem advisable
as a reserve or reserves for c¢ontingencles, for equalizing dlvidends
“for depreciatioq, for working capital, for maintaining, improving or
.adding to the property or business of the Corporation, or for any

other purpose it may deem conducive to the best interests of the

-8 -



Corpbratidn, and 1n 1ts discretion . at any time may increase,
diminish or abolish any such reserve in the manner in which 1t
waS'Created. All such assets available for'dividends, untll
actually dec;ared as dividends, or used and applied as afore-
said, shall be conclusively deemed to have been. set apart for .
one or more of .the purposes set forth in the foregoing clause
(b);.and, anything in this Certificate of Incorporat;on to the
‘contrafy notwithstanding; no holder of any éhare of stock of
~the Corporation of any class shall have any right to any divi-
dend thereon unlesslsuch dividend shall have been declared by -,
the Board of Directors as‘afbresaid."

3. The amount of the authorlzed stock of the Corpora-
tion of any clas§~or classes may be increased or decreased by
the affirmative vote bf the holders of a-majority of the stock
of the Corpbratiénentitled to vote,

4, No holder of any stock of the Cdrporation of any
class now or thereéfter authorized shall have any right as.such
holder (other than such right, if any, as the Board of Directors
in .its discretion may determine) to purchase, subscribe for or
otherwise acquire any shares'of stock of the Ceprporation of any
rciass,ndw or hereafter authorized, or any‘securities convertible
into or exchangeable for any such shares, or any warrants or

./other instruments evlidencing rights‘or options to subscribe for,
purchaSe or otherwlse acquire any such shares, whether such
shares, securitlies, warrants or other instruments be unissued

or issued and thereafter acquired by the Corporation.



5. The_Board of Directors of the Corporation shall

. have.authority”to authorize the issuance from time to time,

without any vote or other action by the stockholders, of all

or any shares of the stock of the Corporation of any class now
or hereafter authorlized, and any securitiee convertible into or
exchangeable for any such shares (whether such shares op
securities be ﬁnissued or issued and thereafter acquired by the .
Corporation), in each case to such corporations, associations,
partnerships,:firms, individuals or others, and for such con-

sideration and on such terms as the Board of Directors from.

© time to time in its discretion lawfully may determine, without

offering the same or any parﬁ,thereof to the holders of any
stock of,tﬁeICorporation of any class. now-or hereafter author-
ized. 1In the discretion of the Board of Directors any such
shares or secur,i‘ties may be offered from time to time to the

holders of any‘class or classes of stock to the exclusion of,

the holders of any or all other classes of stock at the time

outstanding.
6. The Corporation, upon vote of the Board of
Directors, from time to time may grant rights 'or optlons to

subséribe for, purchase or otherwise acquire any shares of

. stock of the Corporation of any class now or hereafter author-

'1zed or any bonds or other obligations or securities of the

Corporation, Sucherights or options (a) may relate to such

amounts of such securltles, may be exercisable within such

.perlods, or withpuﬁ‘limit as to time, at such price.br;prices.

-—
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and otherwlse upon such terms and conditions and may conler

such rights and privileges, (b) may be granted for such con-
slderation and on such terms and conditions to sucn corporatlons,
assoclations, partnerships, firms, individuals, or chuners w8 5%
e tearers o regloterod holdors of warrants 'or other instru-~
ments evidencing such rights or options, a;d (c) may be granted
separately or in connection with the issuance of any bonds, |
debentures, notes or other evidences of 1ndebtedness or shares
-_ 7ot stock_of'thé Corporatlon of any class now or hereafter
authorized, of otherwise, all as the Board of Directors may -
determine. In the discretion of the Board of Directors any.
such rignts or options may be granted from time to time to the
holderslof any class or classes of stock to the exclusion of

the holders of any or all other classes of gtock at the time
outstanding. No vote or consent of the stockholders of any
class or classes shall be necessary %o aﬁthorize any such
action by the Board of Directors. ' :

T.. The‘directérs in their discretion may submit any
contract or act for approval or ratificaBion at any annual
meeting of the stockholders or at any meeting of the stock-
holders called for the purpose of considering'any such act or
contract, and any contract or act that shall be approved or be
ratified by the vote of the holders of a maJority'of the stock
of thekCOrporation which is represehted in person or by proxy

at such meeting and entitled to vote thereat (provided that a

‘ ¢ .
. lawful quorum of stockholders be there represented in person

- 11 =
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or by proxy) shall be as valid and as binding upon the Cor-
poration and upon all the stockholders, as though 1t ﬁad been
approved or ratified by every stockholder of ;he Corporation,
8. In furtherance and not in limitation of the
powers cdnferred upon the BRoard of Dipectors by statute,
the Board of Directors 1is expressly authorized,.without any
vote or oﬁher actlon by stockholders other than such as at
the time shall be expressly required by statute or by ;he
provisions hereof (and amendments hereof, if any) or of the
By-Iaws, to exercise all of the powers, rights and privileges.
of the Corporation'(whether expressed or implled herein or '
conferred by statutéj and do all acts and things which may
be done by. the Corporation, including but without limiting
the generality of the foregoing, the right

(a) to make, adopt, alter, amend and repeal
from time to time by-laws of the Corporation, sub-
Ject to the right of the stockholders entitled to
vote with respect thereto to alter and repeal by~
laws made by the Board of Directors; .

(b) to determine from time to time, subject
. to the laws of the State of Delaware, whether and
to what extent and at what times and places and
under what conditlons and regulations the accounts
‘ and books of the Corporation (other than the stock
™ ledger) or any of them, shall be open to the inspec-
-+ tilon of the stockholders; and, except as conferred
by the laws of the State of Delaware, ro stockholder
shall have any right to inspect any account, book or
document of the Corporatlon unless and until author-
ized so to do by resolution of the Board of Directors
or of the stockholders entitled to vote; and

. {¢) to mortgage, pledge, hypothecate and other-
wise encumber all or any of the property of the gor-
: poration, whether real, personal or mixed.

)
- 12 -



9. In addition to the powers and authorities herein-
before‘or‘by statute expressly or by implication conferred upon
them, the directors are hereby empowered to exercise all such
powers and do all such acts and things as may be exercised or
done by the Corporation; subject, neverthelgss; to the provisions
of the statutes-of‘Delaware, of this Certificate, and to any By-
Iaws. ' . |

10. Both the stockholders and the Board of Directors
shall have power to hold their meetings elther within or without
the State of Delaware, and the books of the COrporation (so far
as not prohibited by the .Iaws of said State) may be kept outside

of the State of Delaware.

ARTICLE X

1.‘ Any contract or other transaction between the
Corperation and one or more of its directors, or between the
Corporation and any firm of which one or more of its Directors
+are members or employees or in which they are interested, or
between the Corporation and any corporation or association of
which one or more of its directors are stockhplders, members,
fdiregtors, officers or employees or in whiph‘they are inter-
ested, shall be valld for all purposes, notwithstanding the
presence of such director or direcﬁors at the meeting of the
Beard of Directors which acts upon or in reference to such
contract or transaction and notwithstanding his or their

participation 1n such action, if the fact of such interest

_.13 -



shall be disclosed or known to the Board of Directors and the
Board of Directors shall authorize, approve or ratify such'
contract or transaction by a vote sufficient for that purpose,
which may include the vote or votes of such director or direc-
tors. Such director or directors may also be counted in
determining the presence of a quorum at such ﬁeeting.'

2. Any person made a party to any action, sult or

. proceeding by reason of the fact that he, his testator or in-

testate, 1s or was a director, officer or employee of the
Corporation or of any corporation which he served as such at
~“the request of the Corporation shall be Indemnified by the

| Corporation against the reasonable expenses, iﬁcluding
attorneys' fees, actually and necessarily incurred by him in
connection with the defense of such action, sult or proceeding or
in connection with an& appeal therein, except in relation to
matters as to which 1t shall be adjudged in such action, suit
or proceeding that such offilcer, director or employee is liabie
“for negligence or misconduct in the performance of his dutiles,
The foregoing right of indemnification shall not bhe deemed
exclusive of any other rights to which any officer or director
or employee may be entitled apart from the provisions of this

paragraphn.

ARTICLE XTI

The Corporation reserves the right to amend, alter,

change or fepeal:any provislon contained in this Certificate

- 14 -



of Incorporation in the manner now or hereafter pre-
s¢ribed by law, and all righta‘and povers conferred
herein on stockholders, directors and officers are

subject to this reserved power.,

WE, THE UNDERSIGNED, being each of the in-
corporators hereinbefore named for the purpose of forme
ing a corporation in pursuance of the General Corpora-
tlon Law of the State of Delavare, do make this Certi-
ficate, hereby declaring and certifying that the facts
herein stated are true, and acocordingly have hereunto

set our hands and seals thislith day of August, 1963,

L. A. KYRITSIS (L.S.)
F, J. OPARA, JR, (L.S.)
A, D, STODDARD (L.S.)

In the presence of':

Howard K, Webb




STATE OF DELAWARE
COUNTY OF NEW CASTLE §

BE IT REMEMBERED that personally appeared befores ne,
Howard K. Webb, a Notary Public in and for the County and
State aforesald, L. A. Kyritsis, F. J. Obara, Jr. and A, D.
Stoddard, all the incorporators who signed the foregoling
Certificate of Incorporation, known to me personally to be
such, and I having made known to them and each of them
the contents of sald Certificate of Incorporation, they
did severally acknowledge the same to be the act and deed
of the signers, respectively, and that the facts therein
stated are truly set forth,

GIVEN under my hand and seal of office this 14th
day of August, A, D. 1963.

Howard K. Webb
Notary Public

~ Howard K. Webb

Notary Public

Appelinted June 26, 1962
State of Delavare

Tera 2 Years
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