CERTIFICATE OF INCORPORATION

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 the original of the articles

of incorporation of

CHAD'S FURNITURE & APPLIANCE COMPANY

was filed in the office of the Secretary of State on the Second day

of December, A.D. One Thousand Nine Hundred Fifty=nine and

duly recorded on Film No. 199 of Record of Domestic Corporations, of the State of Idaho,

and that the said articles contain the statement of facts required by Section 30-103, Idaho Code.
1 FURTHER CERTIFY, That the persons executing the articles and their associates and
successors are hereby constituted a corporation, by the name hereinbefore stated, for

perpetual existence from the date hereof, with its registered office in this State located at

Pocatello, in the County of Bannock.

IN TESTIMONY WHEREQOF, I have hereunto
set my hand and affixed the Great Seal of the

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

this 2nd day of pecember
AD., 199

Secretary of State.

Domestic



ARTICLES OF TiCORPORATION

KNOW ALL MEN BY THESE PRESHIS:  That we, the undersigned;
fcitizens-of tne United States of America, all over the age of
étwenty—one years, have tnils day voluntarily associated ourselves
itogether for the‘purPOSe of forming a Corporation under the laws

of the State of ldano, and we certify in writing:
Lo
That the name of the Corporation shall be CHAD!S
| SURNITURE & APPLIANCE COMPANY,
| 11,
That the purpose lor wich said Corporation 1is formed 1is
E:to engage in the sale of all furniture and appliances, and to
h'carry on the business of all types and kinds of retall and wholesalé
i_merchandising, and to conduct the business of servicing furniture
- and appllances; to do all tnings necessary to carry on and conduct
such a business, but not limited to all matters and things nec-

" essar, to carrying on and conducting such a merchandise business;

to sell or purchase its own stock, or to sell and purchase the
corporate stock of any other corporation; to take, own and hold
mortgages or other liens; to own real estate and to dispose of

j the same in any manncr that may be necessary for the benefit of
said corporation; to enter into, make, and vperform gontracts of

. every kind and with any person, firm, association, or corporation,

| municipality, State Government, or coclony or dependency thereof,
and without 1imit as to amount; to draw, make, accept, endorse,
discount, execube and lssue promissory notes, drafts, bills of
exchange, warrants and other negotiable or transferable instruments,
and to secure the same by mortgage or otherwise, s0 far as may bpe
permitted by the laws of the State of ldaho, and to do all things
necessary and convenlent in carrying out the purposes for which
this corporation 1s organized, and especially to exercise all cf
the powers and rights granted to general business corporations
under the laws of the State of 1daho pertaining thereto at the
date of the issuance cof 2 certificate of Incorporation to these

inearnorators, e



IiT,
Thet the term for which said Corporation is to exist is
perpetual,
IV,
That the principal office and place of business of said
Corporation is the City of Focatello, County of Bannock, State of
G idaho.
‘ .
That the number of directomrrs of said Corporation shall |
" be not less than three (3) nor more than seven (7).
VI
That the President and Secretary-Treasurer of the Corpora-
: tion shall be employed to execute in behalf of the Corporation all
. necessary applications for such psrmits as may be required under
 Federal, State, or local laws.
VILs
That the amount of total authorized capital stock is

. % 100,000,00 , to consist of 500 shares of Common .

. 8Stock of the par wvalue of $100.00 each, and 500 shares of

1 Preferred Stock, of the par value of $100.00 each. The Common

. Stoek shall have one {l) vote per share and the Preferred Stock

| shall have no voting rights. The respective designations,

i preferences, qualifications, limitations, restrictions and special
.1or relative rights of the preferred stock shall be as follows:

VIiii,
DLIVIDENDS

A. Allocation of Profits RBectween Freferred and Common Stock
(1) The profits of the Corporation for each operat= |
ing year, up to the limit provided in subparagraph (2) shall be
;allocated ratably between the preferred and the common stock based .-
.upon the book value, as of the iirst day of that operating year,
‘of each of these classes of stock, as defined in Section Xil,except
where the provisions of subparagraph B (3) or B (5) of this Section
or subparagraph B (3) of Section X, 1s applicable, in which event
“the allocation of profits shall be on the basis provided for therein,
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{(2) The profits to be allocated to the vreferred
stock for any operating yesr shall be limited to 12% of the book

value of that stock as determined for the purpose of allocating

- profits for that year except for initial and terminal periods

" as defined in Paragraocn A of Section XI in which case the percent= -

aze limitation on dividends shall be equal to the number of montbs%

: in such initial or terminal period.

(3) The book value of the preferred stock shall
be increased, effective as of the close of business on the last
day of each operating year, by the amount of profits for that

operating year allocable to the preferred stock, subject to

~ reduction by the amount of dividends subsequently paid on the

preferred stock as provided in gsubparagraph B (3) of this 3ectiona -

B, Payment of Dividends on Preferred Stock

(1) ‘‘ne holder of the preferred stock shall be
entitied to receive dividends each year equal to the amount of
profits for the preceding operating year allocable to the preferred
stock, if and to the extent declared by the Corporationts Board |
of Directors. Such dividends shall be payable only in cashe,

(2) If aividends equal to the amount of profits
allocable to the preferred stock for an operating year are not
paid on the preferred stock between the end of that operating

year and the first day of the fourth month thereafter, dividends

. on the preferred stock shall be cumulative to the extent of the

difference between the amount of profits so allocable and the
amount of any dividends paid on the preferred stock during such
three months' period.

(3) Dividends, either current or accumulated, paid

. on the preferred stock during the I'irst three months of any operat-

book
ing year shall reduce the /value of the preferred stock, efiective

as of the close of businesss on the last day of thne preceding oper=-

. ating year, by the amount of the dilvidends thus paid. Dividends,

either current or accumulated, paid on the preferred stock at

! any other time shall reduce the book value of such stock as of

=3



the close of business on the date such dividends are paid to the
nolder of the preferred stock.

(l4) The Corporation shall furnish the holder of the
vreferred stock on or before the first day of the fourth month ‘
following the end of each operating year, with a written statement
showing the amount of the zggregate unpaid accumulated dividends
as of that date.

(5) If dividends, elther current or accumulated,
are paid on the preferred stock during the last nine months of
any operating year, profits for that operating year shall be allocé—
ted between the commen stock and the preferred stock on the basis
of the book value of the common stock as defined in Section XII and
on the basis of a weighted average book value of the preferred |
stock comouted In accordance with the provision of Faragraph B of
Sectien XI.

(6) Cumulative dividends shall constitute a single, ' <
: undivided obligation credited to the vreferred stock as a class
and the total amount of all cumulated but unpaid dividends shail
" be shown and identified on any balance sheet or similar financisal
| stavtement issued by the Corporation. A reduction in the number
of shares of preferred =ztock outstanding by redemption at par
¢ value shall not afiect the Corporation's obligation to vay in full
j all cumulstive dividends.

Co 1Hestrictions on Common Stock Dividends

(1) Dividends, other than stock dividends, on the

- cormon stock may be declared in any operating yser only

(a2) in the event, and then only to the extent, that i'
~ the amount of profits for the preceding operating year allocated

- to the common stock exceeds the amount of the redemption payment

- to be made on the basis of such profits under Paragraph A of

' Section IX.

(b) if dividends have been paid on the preferred
stock in the same operating ye-r equal to the amount of profits for
the preceding opeérating year allocable to the preferred stock, and

(c) 1f thesre are no cumulative dividends on the

-fl.Lr-



vreferred siock,

(2) Declered dividends, other then stock dividends, may
be peid only during the first three months of any operating year,
Such payment shall reduce the book value of the common stock,
effective 2s of the close of business on the last day of the
breceding opsrating year.

(3) Stock dividends may be declared and paid at any
time after tne I'irst day or the fourth month of any operating
year other than the initial operating year but only to the extent ?
of available surplus less an amount equal %o all profits allocable;
to the preferred stock ard not pald as dividends on thne preferred |
stock,

IX.

RoDEMPTION AND RETIREMANT FROM
PROFITS ALLOCAYTSD TO COMMON STOCK

A. Redemption Payment

An amount equal to the profits allocable to the
common stock under FParagraph A of Section HIIgzreach operating
vear (but not more than seventy per cent of the total prof'its
'of the Corporation for that year) shall be paid in ecash to the
; holder of the preferrsed stoek before the ifirst day of the fourth
ﬁ month following the end of the operating year in which the profits
upon which the payment 1s based were earned, to be apvlied to the
5 redemption of preferred stock at the par value and toward the
retirement, pursuant to the provisions of Paragraph B of this

. Section, of any Working Capital Notes issued by the Corporation,

Bse Allocation of Redemption Payment

(1) Unless the holder of the preferred stock exercises
the elsction provided for in subparagrapn (2) below, all redemption:
“payments under Paragraph A of this Section or any other rcdemption

payment to wnich this Peragraph B is applicable shall be allocated
i3ratably between the preferred stock and any Working Capital kotes
sbased upon the aggregate pvar value of the outstanding preferred
:;stock and upon the unpaid balance of the Working Capital Notes
cat the time the redemption payment is made. The amount thus

}allocated to the preferred stock shall then be reduced to the
: _c.



‘nearecst multiple of $100, and the amount allocated to the Working

Capital Notes shall be correspondingly increased.

(2) The holder of the preferred stock may, by gilving
written notice to the Corporation within fifteen days after receipt.‘
of any redemption payment, elect to increase the part of the red- I

emption payment to be applied to the redemption of preferred stock

. or to apply the entire redemption payment to the redemption of

i;preferred stock,

(3) If any Working Capital Notes are outstanding when

; the number of shares of preferred stock remaining outstanding

" has been reduced to ten per cent (10%) of the total number of shares

*‘of such stock originally issued to the holder of the preferred

, stock, the redemption of preferred stock under this Paragraph B

shall, unless the holder of the preferred stock in writing elects

- otnerwise, be suspended and the redemption payments shall be used

. toward retirement of any outstanding Working Capital Notes., After

such Notes have been completely retired, redemption payments shall

~be applied to the redemption of preferred stock,

(L) Redemption payments under Parsgraph A of this

' Section shall be apprlied only against the par value of the preferred

stock and snall not be applied to the payment of any cumulative

dividends,

(5) Preferred stock redeemed by payments made pursuant

to and in compliance with this Ssction shall be considered to have

‘been redeemed on the last day of the preceding operating year for

 tne purpose of allocating profits in the next operating year.

X

CPTICNAL ReDEMPTION

A. FPartial Redemption

The Corporation with the prior written consent of the

.holder of the preferred stock,

(1) may at any time during the first three ealendarp

months of any operating year make additional retirement bPayments
Xto be applied toward redemption of preferred stock and retirement

. of Working Capital Notes 1n accordance witn the provisions of

=5e



i Parazraph B of Section IX;
(2) may on the first day of any other calendar month
of any operating year make additional retirement payments to be
| aprlied toward redemption of preferred stock and retirement of
Working Capital Notes 1n accordance with the provisions of Fara-
grapn B of Section IX excep¢ that profits ior the operating year in
wnich such additional retirement payment is made shall be computed:
on the basis of weighted average book values determined in accord-%
ance with the provision of Paragraoch B of Section XI; and
(3} may elect that, notwithstanding the provision of
Paragrapn B (1) of Section IX, any retirement payment made from !
funds received from the issue of common stock be applied to the
redemption of preferred stock subject to the limitation imposed by'
Faragraph B (3} of Section IX, |

B. Complete Redemption

The Corporation shall have the right to redeem all out—;
standing preferred stock on the first day of any calendar month |
at its book value as of the close of business on the preceding day,
vrovided that unless the Corporation effects such complete redem-
ption beczuse of a contractual obligation with the holder of the
oreferred stock so to redeem, it shall simultaneously retire all
outstanding Working Cacital Notes,

XI.

GENERAL PROVISTIONS

A. Initial and Terminal Yeriods of Less Than Twelve Montﬁs

(1) If the initial issue of preferred stock is on a
date other than the first day of any operating year, the period
from the date of issue to the end of that operating year (initial
period), i less than six months in extent, snall be added to, and '
considered a part of, the following operating year, and if six
months or more in extent, shall be considered an independent and
complete operating yeare.

(2) Similarly, if the preferred stock 1s completely

redeemed on a date other than the last day of an operating year,

-~



the period from the beginning of that operating year to the date
of complete redemption {terminal period} shall be considered an
independent and complete operating year,

{3) For the purposes of this paragraph initial and
terminal periods shall be determined to the nearest month,

B, Computation of Weighted Average Book Value

The welghted average book value of common or preferred
stock for any operating year in which its value changes pursuant
to any provision of this Article shall be computed in the follow=-
ing mamner: The book value &s of the first day of any operating
year shall pe multiplied by the number of calendar months in which
no change in book value takes place. Upon change the book value
shall be multlplied by the number of calendar months, including
the month of change, during wnlch no further change in book value
takes place. The sum of all such products snall be divided by
the total number of months in such operating year.

C. Limitation on Issue of Common Stock

No common stock other than a stock dividend shall be
lssued whille any preferred stock is outstending unless it be issueq
for cash and the proceeds used for redemption of preferred stock, |
retirement of Working Capital Notes or such otner purpose for
wnicn the prior written consent of the nolder of the preferred

stoek is obtained,

D. Limitation on Issue of Freferred Stoeck

So long as any preferred stock is outstanding, no
additlonal preferred stock shall be issued except to the holder
of' the outstanding preferred stock,

e Richts on Dissolution

In the event of the liquidation, dissolution or winding
up of the Corporation, whether voluntary or involuntary, the
holder of the preferred stock snall receive, after all debts have
been paid, the full extent of the book value of the outstanding
preferred stock including cumulative dividends, whether or not
declared, before any amount shall ve paid or any assets distributed

to tne common stoekholders.

-



F. Failure to Exercise Rights

The failure of the holder of the preferred stock to

i enforce at any time any of the provisions herecof, or to exercise

any of the rights or powers granted to it hereundsr, snall not be

construed to De a walver thereof or of his right thereafter to

- e-force such provisions or exercise such riznts or powers.

Go. Survival of Rights and Cla ims

The complete redemption of the vreferred stock shall

. not be eonstrusd as a discharge, waiver, or release of any other

claim or right which the holder of the preferred stoeck may have
or may obtain against the Corporation or against the common stock-

holders, or'ficers, directors cr employees of the Corroration. The

' holder of the rreferred stock shall not, however, assert any claim

; against the Corporation relating to the preferred stock after

the exviration of two years from the date the preferred stock is

: completely redeemed.

XI

=

DeFia ITICNS

A. Book Value of Common Stock

The term "book value of common stock™ shall mean the
sum of the paid-in value of the ocutstanding common stock plus
surnlus or less deficit, determined in accordance wlith accounting
practices and procedures acceptable to the holder of the preforred
stock and less an amount egual to all profits allocable to the
preferred stoek and not vald as dividends on the preferred stocka

If any common stock the procesds of which are to be retained as

- working cagital pursuant to raragrasn £ of Section XI is issued

on any day otner than the Ilrst day of an operating year it shall

" be deemed to have as of the first day of that opesrating year a

book value for that operating year only which is that percentage

~of its paid-in value ecual to the percentage {to the nearest whole

per cent) of the entire operating year remaining on the date of

issue of such common stock.

B, bBook Value of Freferred Stock

The term "pbook value of preferred stock™ shall mean

s P



the aggregate par value of the cutstanding preferred stock plus

an amount egual to all profits {including profits fcr eny terminal
period) aliocable to the preferred stock and not pald as dividendsi
on the preferred stock. If any preferred stock 1s lissued on any
day other than the first day of an operating year it shall be
deemed to have zs of the I'irst day of that orerating yesr a book !
veive for that operating yesr only wnich is that oercentage of :
its par value egual ©o tne percentage (fo the nesrest whole per
cent) of the entire operating yiar remaining on the date of issue

of sueh preferred stock,

Ce Working Capital Notes

The term "Working Capital Notes™ shall mean any note
or notes issued by the Corporation to the holder of the preferred
stoeck on or after the date of issuance of the preferred stock to
evidence a loan to the Corporation by the holder of thne preferred
stock for the purpose of providing additional working capltael to
be used in financing the business of the Corporation,

D. Operating Year

The term "operating year' snall mean the period from

april 1 to Mareh 31 , inclusive, except as modified.
for initial or terminal periocds as defined in FParagrasph 4 of
Section Xi.

B, FProfits
"he term “profits" shall mean the excess, if any, of the

Corvoration's gross revenue from sales and all other sources
(not inecluding the proceeds of life insurance) over all costs,
expenses and taxes (including incorme taxes) applicable to that
vear, determined in accordance with accounting practices and
vrocedures acceptable to the holder of the preferred stock. Any
additional taxes assessed against or tax refunds aprlicable to any:
overating year, exceprt any opersating yezr prior to the initial
issvance of the preferred stock, shall be reflected in the prolits
of the opersting yesr in whilcn the additional assessment ig paild
or the refund received. Any additional taxes assessed against or ?
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tax refunds applicable to the operaticns of any year prior to the
initial issuance of the preferred stock shall not be reflected in
profits for the year in which the additional tax assessment is
vaid or the tax refund recelved, but the book value of the common
stock shall be reduced by the amount of any such assessment or
snall be increzsed by the amount of any sven refund, effective

as of the first day of the operating year in which such amount is
rald or received,

XITT,

The amount of capital stock of said Corporation which
has been sctually subscribed is three (3) shares of common stock,
The following are the names of the subscribers, their addresses
and the number in par value of shares subscribed for by each:

NAMZ SHARES PAR VALUE

Jo ¥. Chadband 1 $ 100,00
Yocatello, Idaho

Constance Chadband 1 100,00
Poeatello, Idaho

Robert C. Huntley - 1 100,00
Pocatello, Idaho

I WITn eSS WIERKOF, we have hereunto set ouor hands and seals

this 1st day of December , 1956,
|k s R ST DEN CE
| Y 7 -
‘ Q-AE { { /,/W/ rocasello, Idaho
| -’"} (_‘\( .

o o L :

| g;—_fuﬁAA«ﬁma‘rc. Qi;qu{{fdp“hﬂ/ Pocatello, Idzho
| WC-M/ y/v Pocatello, Idaho
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