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CERTIFICATE OF INCORPORATION
OF

PINRCO, THNC.

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 signed pursuant to the provisions of the ldaho 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: June 27, 1990

SECRETARY OF STATE
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SECRETARY OF STATVE

ARTICLES OF INCORPORATION

The undersigned netural person, acting as incorporator of a

corporation (the “"Corporation”) wunder the provisiona of the

Idahoe Businese Corporation Act (this Act as smended from time to

time ig referred to herein as the "Act"), adopts the following

Articles of Incorporation:

Article 1
Name

The neme of the Corporation ias PINECQ, INC.

Article 2
Period of Duration

The period of duration of the Corporation is perpetual.

Article 3

Purposes and Povers

Section 3.01, Purposes. The purposes for which the

Corporation is organized are as follovs:
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a. To manufacture, own buy, sell, export, import, and desal
in, hoth at wholesgale and retail, all kinds of goods, merchan-
dime, commodities, machinery, ingtruments, tools, buillding or
congtruction supplier and products, building or construction
equipment, and generally engage 1in any mercantile, fabraicataing,
manutacturing, trading, or brokerage business of any kind or
character, not contrary to law, within or without the State of
ldaho, and to do all things i1ncidental to such business.

b. To acgquire by purchase ar lease, or atherwige, real
property and intereats in real property, and to own, hold, prove,
develop and manage any real property so acguired and to  erect or
cause to be erected on any real property owned, held, or oocupled
by the corporation, buildinge or other structures with thear
appurtenances, and to rebuild, enlarge, alter, repaiyr or 1mprove
any buildings or other structures now or hereatter erected on
any reail property so owned, held or occupied, and to mortgaags,
gell, lease or otherwipe digpose 0f any real property or inter-
ests in real property and in buildings or other structures at
any time ovwned or held by the corporation.

e T recelve, acquire, holdd, purahase, o 1 BpoOE s ek,
convey, mortgage and lease personal property; to  digpose of,
sell, lease and assgign, transter, wortgage or convey any righta,

privileqges, franchilaes, or  other personal property ot t e
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corporation other than ite franchise of being a corporation, and
to acquire, purchase, guarantee, hold, mortgage own, vote, sell,
pledge or otherwiee dispose of and deal in shares of etock, or
bonds, eecurities and debentures and other evidences of indebted-
negg of other corporations, domegtic or foreign, and within or
withaut the United S5tates ot America.

d. To cause to be formed, merged or reorganized or liquid-
ated, and to promote, take charge of and aid in any way permitted
by law, the formation, merger, reorganization or liguidation ot
any corporation, agsoclation or entity domestic or toreign,
either within or without the United States of Awmerica.

e, To generally engage in the business of buying, selling,
or otherwige dealing in notes, open accounts or other similar
evidences of debt, and any and all other forms of real, perseonal
or mixed property, chogeg 1in action; to recelive and accept
transfers, pledges, mortgages, and conditional saleg contracts
and to deal with the same ag owner, lendor, assignee, factor, or
otherwige as 8 means of sSecurity or of recovering money or
property advanced, 1invegted or loaned; to conduct investigations
and credit or business researches; and to repossess by legal
process or otherwise for the enforcement of any property righte,
liens, or interest in property.

1. To borrow money and otherwise 1ncur indebtedness without

limit as to mmount, and to draw, make, accept, endorse, transter,
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assign, guarantee, execute, and iesue lcans, debenturea, notes,
checks, drafte, bills of exchange, negotiable instrumente, and
all other instruments for the payment of money, negotiable or
non-negotiable, and whether secured or unsecured.

qg. To conduct business in this state, other states, the
Dietrict of Columbia, territories or colonies of the United
States and in foreign countries, and to have one or more oftices
and places of businesa out of this a&atate, and to acqguire,
receive, purchase, leage, mortgage, dispose of and convey real
or personal property situated therein.

h. To mcquire the good will, rights, and property and the
whole or any part of the assets, tangible or intangible, and to
undertake or in any way assume the liabilitiee o©f any person,
firm, gssgocliation or organization; to pay for the good will,
rights, property and assets in cash, the stock of thie corporat-
ion or bonde of this corporation or otherwise, or by undertaking
the vhole or any part of the liabilities of the transferror; to
hold or in any manner to dispomse of the whole or any part ot the
property so acquired; and to conduct in any lawtul manner the
vhole or any part of any business sc acquired, and to exerciee
all powers necegsary or convenient in the conduct and management
of such business.

i. To apply for, purchase, register, or in any manner to

acquire, and hold, own, use, operate and introduce and to sell,
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lease, assign, pledge, or in any manner dispose of, and 1in any
manner deal with patents, patent rightas, licenses, copyrights,
trademarks, trade names, and to acquire, own, use or 1in any
manner dispose of any and all inventions, improvements, process-

ea, labels, designs, brands or other right, and to work, operate
or develop the same, and to carry on any business, manufacturing
or othervise, which may directly or indirectly promote these
objecte or any of them.

3. To purchase, ingofar as the same may be done without
impairing the capital of the corporation, except as otherviae
permitted by law, and to hold, pledge and reissue shares of itsas
own capitel stock; provided that such stock, while so scquired
and held, shall not be entitled to vote nor to receive dividends.

k. To guarantee the performance of contracts, agreements,
undertakings, obligations, promiges or duties of contractors,
subcontractore or other persons.

L. To have, exercise and enjoy all of the povers nov or
hereafter granted to corporatione organized under the lawas of
the State of Idaho, and particularly all of the powers and
privileges granted to corporatione by Chapter 1 of Title 30 of
the ldaho Code, and any present and future amendmentg thereto,
and to do any act or thing necessary or convenient for the
transaction of the aforementioned business purposes and the

carrying into effect of any and all of the aforesalid objects and
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purpoaes.

m. To enter into contracta of obligations of any type or
kind essential, necesmsery, convenient or proper to the transact-
ion of ite ordinary business affaire, or for any of the objects
and purposes of the corporation. To appoint agents, subagente
and saleamen, and to enter into all necessary contracts with
agents, aubagents, salesmen and deslera.

n. To do everything necessaary, proper, adviegable, or
convenient for the sccomplishment of the foregoing purposes, and
to do all cother things incidental to them or connected with them
that are not forbidden by the Act, by other law, or by these
Articles of Incorporation.

0. All of the foregoing provimions of thie Article 11 are
to be conetrued both me objects and povers, and it is hereby
expressly provided that the enumeration herein of specific
objects and povers shall not be held to limit or restrict in any
manner the general powers of the corporation; provided, however,
that nothing herein contained shall be deemed to authorize or
permit the corporation to carry on any business or to exercise
any power or to do any act wvhich corporations formed under the
lawe of the State of Idaho may not carry on or do at the time.
It ims the intention that the purposes, objects and powers
specified in each of the paragraphe of this Article Il of these

Articleas of Incorporation shall, except as otherwvise provided, in
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no wise be limited or restricted by reference of inference from
the terms of any other clause or paragraph in thies Article, or

of any other provieion of these Articles of Incorporation.

Section 3.02. Powvers. The Corporation, subject to any
specific written limitationes or restrictione impomed by the Act
or by themse Articlees of Incorporation, shall have and exercise
the following povers:

o, Statutory Fowvera. To have and exercise all the powers
gpecified in the Act;

b. Entry into Profit-Sharing Arrangements and Partnerships.
Toc enter into any lawful arrangement for sharing profits, union
of interesat, reciprocal association, or cooperative association
vith any domestic corporation or foreign corporations, assoclat-
iona, partnerships, individuale, or other entities, and to enter
into general or limiied partnerships;

c. Guaranties. Te make @any guaranty respecting stocks,
dividends, securities, indebtedness, interest, contracts, or
other obligations created by any domestic or foreign corporat-
icna, sssocistions, partnerships, individuals, or other entities;

d. Construction of Powers, Each of the foregoing clauses
of this section shall by construed as independent powere, and
the matters expressed in each clause shall not, unless otherwise

expressly provided, be limited by reference to, or inference
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from, the termms of any other clause.

The enumeration of epecific powers eshall not be construed
88 limiting or restricting in any manner either the meaning of
general terms used in any of these clausee, or the scope of the
general povere of the Corporation created by them; nor shall the
expression of one thing in any of theee clauses be deemed to

exclude another not expressed, although it be of like nature.

Section 3,03. Carrying Out of Purpoeee and Exercise of
Povers in Any Jurisdiction. The Corporation may carry out its
purposes and exercise 1ite powers 1in any state, territory,
district, or possession of the United States, or in any foreign
country, to the extent that theee purposes and povers are not
forbidden by the law of the state, territory, district, or
poaesession of the United States, or by the foreign country; and
it may limit the purpose or purposes that it proposes to carry
out or the powers it proposes to exercise 1in any application to
do business in any state, territory, district, or possession of

the United States, or foreign country.

Section 3. 04. Direction of Purposes and Exercise of Povers
by Directors. The Board of Directors, subject to any saspecific
written limitations or restrictions imposmed by the Act or by

themse Articles of Incorporation, shall direct the carrying out ot
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the purposes and exercise the povwers of the Corporation without
previous authorization or subsequent approval by the shareholiders

of the Corporation.

Section 3.05. Limiting Provision. Nothing contained in
thie Article shall be consetrued to authorize the Corporation to

engage in the business of banking or insurance.

Article 4
Authorized Shares
Section 4.01. Number. The aggregate number of shares that
the Corporation eshall have authority to issue is 1000 shares of

Capital Stock without par value.

Section 4.02. Dividends.

a. Source and Medium, The holdere of the Capital
Stock shall be entitled to receive, when and as declared by the
Bocard of Directors, solely out of unreserved and unrestricted
earned asurplus, dividends payable either in cash, in property,
or in shares of the Capital Stock.

b. Limitations wupon Dividends. No dividends shall
be paid upon the Capital Stock in any medium under any of the
follovwing circumatances:

i. Unreamlized Appreciation. I1f the wsource out of
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vhich it is proposed to pay the dividend is due
to or arises from unrealized appreciation in value
or from a revaluation of assete; or

id. Insolvency. 1f{ the corporation ie, or is thereby
rendered, incepable of paying its debts aes they

become due in the usual course of ites business.

Article 5
Shares Not to Be Divided Into Classes
The shares of the Corporation are not to be divided into

clasases,

Article 6
No Shares Issued in Series

The Corporation ie not authorized to issue sharee in seriesa.

Article 7
Provieions for Regulation
of the Internal Affaire of the Corporation
Section 7.01. Bylaws. The initial Bylaws shall be adopted
by the Board of Directors. The powver to alter, amend, or repeal
the Bylaws or to adopt new Bylaws shall bhe vested in the Board
of Directors. The Bylaws may contain any provisions for the

regulation and management of the affairs of the Corporation not
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inconeistent with the Act or theme Articles of Incorporation.

Section 7,02. Transactione in Which Directors Have an
Intereat, Any contract or other transaction between the Corp-
oration and one or more of ites directors, or between the Corp-
oration and any firm of which one or more of ite directore are
membera or employees, or 4in which they are interested, or
betwveen the Corporation and any corporation or assoclation of
which one or more of its directore are shareholdere, members,
directora, officers, or employees, or in which they are interest-
ed, shall be valid for all purposes, notwithstanding the presence
of the director or directors at the meeting of the Board of
Directors of the Corporation that scts upon, or in reference to,
the contract or transaction, and notwithstanding hig or their
participation in the acticn, if the fact of such interest shall
be disclosed or knovn to the Board of Directors and the Board of
Directore ahall, nevertheless, authorize or ratify the contract
ar tranesaction, the interested director or directors to be
counted in determining whether a quorum is present and to be
entitled to vote on such authorization or ratification.

This section wshall not be construed +to invalidate any
contract or other transaction that would othervise be valid

under the common and statutory lav applicable to it.

Section 7.03. Indemnification and Related Matters.
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a. Power to Indemnify--Third Party Actions. The Corporat-
ion shall have power to indemnify any person vwvho wae or ie a
party or is threatened to be made a party to any threatened,
pending, or completed action, suit, or proceeding, vhether
civil, criminal, sdminietrative, or investigative (other than an
action by or in the right of the Corporation) by reason of the
fact that he is or wams a director, officer, or employee or is or
vas merving at the request of the Corporation as a director,
officer, employee, or agent of another corporation, partnership,
joint venture, trumst, or other enterprise, against expenses
{including sttorneys’ fees), judgments, finee, and amounts paid
in settlement actually esnd reasonably incurred by him in connect-
ion with such action, sult, or proceeding of he acted in good
faith and 4in ® manner he reasonably believed to be in or not
opposed to the best interests of the Corporation, and, with
respect to any criminal action or proceeding, had no reasonable
cause to believe hie conduct waes unlawful.

The termination of any action, suit, or proceeding by
judgment, order, pettlement, conviction, or upon a plea of nolo
contendere or 1te equivalent shall not of iteelf create a
presumption that the person did not action in good faith and in
a manner which he reasonably believed to be in or not opposed to
the beat interests of the Corporation, and, with respect to any

criminal action or proceeding, had reasonable causge to believe
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that his conduct was unlawful.

b. Power to Indemnify--Actiona Brought in the Right of
the Corgporation. The Corporation shall have power to indemnify
any person who vas or is a party or is threatened to be made a
party to any threatened, pending, or completed action or suit by
or in the right of the Corporation to procure 8 judgment in 1ite
favor by reason of the fact that he is or was a director,
officer, employee, or agent of the Corporation, or i8 oOr was
serving at the request of the Corporation as a director, officer,
employee, or agent of another corporation, partnership, joint
venture, trust, or other enterprimse against expenses (including
attorneye’ fees) actually and reasonably incurred by him in
connection with the defense or settlement of such action of suit
if he acted in good faith and in & manner he reasonably believed
to be in or not opposed to the beat interests of the Corporation
and except that no indemnification shall be made in respect of
any claim, igsue, or matter as to which such person shall have
been adjudged to be liable for negligence or wmisconduct in the
performance of his duty to the Corporation unless and only to
the extent thet the court in which such action or Buit vas
brought shall determine upon application that, deespite the
adjudication of liability but in view of all circumstances of
the case, such person is fairly and reasonably entitled to

indemnify for such expenses which such court shall deem proper.
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c. Right to Indemnification. To the extent that a
director, officers, employee, or agent of the Corporation has
been successful on the merita or othervise in defense of any
action, suit, or proceeding referred to in cleuses (a) and (b),
or in defenme of any claim, imsue, or matter therein, he ahall
be indemnified against expenses (including attorneys’ fees)
actually and reassonably incurred by him in connection therewith.

d. Determination of Entitlement to Indemnification. Any
indemnification under clsugee (a) and (b) (unlese ordered by a
court) shall be made by the Corporstion only as authorized in
the epecific case upon a determination that indemnification of
the director, officer, employee, or agent 18 proper 1in the
circumstances because he hae met the applicable standard of
conduct set forth in clauses (a) and (b).

Such determination shall be made 1) by the Board of Direct-
ors by a majority vote of a quorum conseisting of directors who
wvere not parties to auch action, suit, or proceeding, or 2) if
such a quorum ie not obtainable or, even if obtainable, a quorum
of diasinterested Directore so directs, by independent legal
counsel in a written opinion, or 3) by the shareholders.

e, Advancement of Expenses. Expenses incurred in defending
a civil or criminal action, suit, or proceeding may be paid by
the Corporation in advance of the final disposition of such

action, suit, or proceeding as authorized in the manner provided
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in clause (d) upon receipt of an undertaking by or on behalf of
the Director, officer, employee, or agent to repay such amount
unless it shall ultimately be determined that he is entitled to
be indemnified by the Corporation as authorized in thia section.

f. Saving Clause. The indemnification provided by this
section shall not be deemed excluasive of any other rights to
which those indemnified may be entitled under any bylaw, agree-
ment, vote of shareholders, or disinterested Directore or
othervimse, both as to action in his official capecity and as to
action in another capacity while holding such office, and shall
continue as to a person vho has ceased to be a Director, officer,
employee, or agent and shall inure to the benefit of the heirs,
executores, and administrators of such a person.

g. Insurance. The Corporstion shall have power to
purchase and maintain insurance on behalf of any person who is
or wae a Director, officer, employee, or agent of the Corporat-
ion, or is or wvas gerving at the request of the Corporation as a
director, cfficer, employee, or agent of another corporation,
partnership, joint venture, trust, or other enterprise againet
any liability asserted againat him and incurred by him in any
gsuch capacity or arising out of his status as 8uch, whether or
not the Corporation would have the power to indemnify him

against such liability under the provisions of thie section.

Section 7.04. Removal of Directorae,. At a aspecial meeting of the
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shareholders called expressly for that purpose, Directors wmay be
removed in the manner provided in this section. The entire
Board of Directors may be removed, with or without cause, by a
vote of the holders of a majority of the shares then entitled to
vote at an election of Directors.

No one of the Directors may be removed i1if the votee cast
against his removal would be sufficient to elect him 1f then
cumulatively voted at an election of the entire Board of Direct-
ors.

No Director shall be entitled to receive notice of or a

hearing with respect to hie removal.

Section 7.05. Amendment of Articies of Incorporation. The
Corporation remerves the right to amend the Articles of Incorp-
oration in any manner now or hereafter permitted by the Idaho

Businems Corporation Act.

Article 8
Addreas of Initiml Registered Office and Name of Initial

Registered Agent
Section 8.01. Registered Office. The addresas of the
initial registered office of the Corporation 1is 449 5. School

Avenue, Kuna, Idaho 83634.

Section 8.02. Registered Agent. The name of the initial
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registered agent of the Corporation, an individual resident 1in

Idaho vhose busineess office ies at seuch address, i Robert A.

Merrick.
Article 9
Dates Respecting Directore
Section 9.01. Initial Board of Directors. The initial

Board of Directors shall congist of three to five members, who
need not be residents of the State of Ideho, or shareholdere of

the Corporation.

Section 9.,02. Nameas and Addresaes. The names and addresees
of the persons wvhe are to serve aa Directors until the firset
annual meeting of shareholders and until their esuccessors shall
have been elected and qualified, follow:

Robert A. Merrick 449 5. School Avenue
Kuna, 1ID 83636
Michael B. Ihli 11854 W. Flintock
Boige, ID 83704
James R. Pine 13}%'La Creata

Caldwell, 1D 836035

Section 9.03. Increase or Decrease of Directors. The

number of Directors may be increased or decreased from time to
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VERIFICATION

STATE OF IDAHO
County of Ada

The undersigned, a Notary Public duly commissioned to take
acknovledgmente and administer catha in the State of Idaho, do
hereby certify that on this day, persocnally appeared before me
ROBERT A. MERRICK, who, being by me firmt duly sworn, declared
that he is the only incorporator referred to in Article 11 of
the foregoing Articles of Incorporation, and that he signed
theae Articles as such and that statements contained therein are
true.

IN WITNESS WHEREOF I have hereunto set my hand and official
seal on this _LMM.  day of November, 1989.

NOTARY PUBLIC OF IDAHO
Residence: BG\§G— , Idaho

My Comwmiseion Expires:

M(\.7 23 l(‘lil
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time by amendment of the Code of Bylawa; but no decrease shall
have the effect of reducing such number below two or of shorten-
ing the term of incumbent director. In the absence of a provie-
ion 1in the Bylaws fixing the number of Directors, the number

shall be two.

Article 10
Datea Reapecting Incorporator
The name and addresa of the incorporator of the Corporation,
a naturasl person, is Robert A. HMerrick, 449 5. School Avenue,
Kuna, ID 83636.

Executed thiﬁqlg: A day of November, 1989.

ROBERT A. MERRICK
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