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CERTIFICATE OF INCORPORATION
OF

COFFIN ELECTRIC, INC.

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

SRR

corporation, duly signed 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 virtuc of the authority vested in me by law, | issue this Certificate of

E Incorporation and attach hereto a duplicate original of the Articles of Incorporation.

Dated: May 10, 1990

SECRETARY OF STATE
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We, the undersigned, being natural persons of 21 years or mors, and bonafide
citizens of the United States of America, desiring to fors a corporation pursuant
to the provisions of the general corporation laws of the state of Idaho and the
acts amendatory thereof and supplemental thereto, do hereby sign the following
articles and certify that:

Firgty The name of the corporation (hereinafter called the corporation) is
Coffin Electric, Inc.

Seconds The duration of the corporation is perpetual.
Thirds The purposes for which the corporation is formed are as follows:

A. To perfora all types of services related to or connected with the
sarketing, sales, and distribution of both new and used mobile and home
#lectronic video equipment, stereo equipsent, sound equipment, and other like
and/or related entertainsent squipsent of all types. @lso to perfors all types
of services related to or connected with the marketing, sales and distribution of
both new and used industrial electronics equipment,

B. To perform any and all types of smanufacturing, installation, repair, and
refurbishing of electronic videos, audio, and industrial electronic equipment and
in other like or related areas connected therewith,

C. To provide financial and sanagement advice and services of all kinds to
individuals or organizations.

D. To teach, train, instruct and provide consultation for individuals and
companies in any and al]l matters related to business and industry or any
enterprise whatsoever,

E. To smake, enter into, perform and carry out contracts of every kind and
description with any person, firm, associaticns or corporations or government or
subdivisjon thereof.

F. To acquire by purchase, exchange or otherwise, all or any part of or any
interest in, the properties, assets, business and good will of any one or more
persons, firms, associations or corporations heretofore or hereafter engaged in
any business for which a corporation may now or hereafter be organized under the
general corporation laws of the state of ldaho to pay for the same in case,
property or its own or other securities; to hold, operate, reorganize, liquidate,
sell or in any manner dispose of the whole or any part thereof; and in connection
therewith, to assume or guarantee perforsance of any liabilities, obligations or
contracts of such persons, firms, associations or corporations, and to conduct
the whole or any part of any business thus acquired.

G. To such extent as a corporation orpanized under the general corporation
laws of the state of ldaho may now or hereafter lawfully do, to do, either as
principal, agent, and in any other lawful capacity, an either alone or in
connection with other corporations, firms, or individuals, all and everything
necessary, suitable, convenient or proper for, or in connection with, or incident
to, the accosplishment of any of the purposes or the attainment of any one or
sore of the objects herein enumerated, or designed directly or indirectly to
promote the interests of the corporation or to enhance the value of its
properties; and in general to do any and all things and exercise any and all
powers, rights, and privileges which a corporation say now or hereafter be
organized to do or to exercise under the general corporation laws of the state of
Idaho or under any act amendatory thereof, supplemental thereto or substituted
therefore.

H. The foregoing provisions of Article Three shall be construed both as
purposes and powers and each as an independent purpose and power. The foregoing
enuseration of specific purposes and powers shall not be held to liwmit or
restrict in any sanner the purposes and powers of the corporation, and the
purposes and powers herein specified shall, except when otherwise provided in




Article Three, be in no wise limited or restricted by reference to, or
interference from, the teras of any provision of this or any other Article of
these Articles of Incorporationy provided that nothing herein contained shall be
construed as authorizing the corporation to engage in any enterprise, business,
pursuit, or occupation prohibited to corporations organized under the general
corporation laws of the state of Idahoj as provided, further, that the
corporation shall not carry on any business or exercise any power in any state,
territory or country which under the laws thereof the corporation say not
lawfully carry on or sxercise.

Fourth; The aggregate nusber of shares which the corporation shall have
authority to issue is 75,000 all of which are of a par value of $1.00 each and
are of the same class and are to be common shares.

Fifth: The corporation will not cowsmence business until consideration of the
value of at least One Thousand Dollars has been received for the issuance of its
shares.

8ixthi Each share of the corporation shall entitle the holder thereof to a
preesptive right, for a period of thirty days, to subscribe for, purchase, or
otherwise acquire any shares of the same class of the corporation or any equity
and/or voting shares of any class of the corporation which the corporation
proposes to issue or stockholders propose to sell or any rights or options which
the corporation proposes to grant for the purchase of shares of the same class of
the corporation or equity or voting share of corporation.

Gevenths The initial By-Laws of the corporation shall be adopted by the Board
of Directors at its organization meeting. Thereafter, the By-Laws of the
corporation shall be adopted, amended, or repealed by the Board of Directors,
except for a By-Law providing for greater gquorusm and voting requiresments of
shareholders other than provided by law.

At a meeting expressly called for the purpose, the entire Board of Directors
or any individual director may be removed from office with or without cause by a
vote of shareholders holding a majority of the outstanding shares, entitled to
vote at an election of directors. If any or all directors are so removed, new
directors way be elected at the same meeting.

Shareholders entitled to vote for the election of directors shall be entitled
to cuasulative voting.

The Board of Directors, by resolution adopted by a majority of the nusber of
directors fixed by the By-Laws, say designate two or more directors to constitute
a cosmittee or comsittees, which cosmittee or committees, to the extent provided
in such resolution shall have and may exercise all of the authority of the Board
of Directors in the management of the corporation.

In lieu of setting forth provisions in these Articles of Incorporation in
respect of restriction on the transfer of shares of the corporation, such
provisions way be set forth in the By-Laws of the corporation or in a written
agreement or written agreements of the parties involved.

The Board of Directors may mortgage or pledge all or any part of the property
or the corporation; and in such event, the mortgage or pledge of ail or
substantially all of the property or assets of the corporation, with or without
good will, shall be deemed toc be wmade in the usual and regular course of business
of the corporation.

Eighth: The address of the initial registered office of the corporation in
the state of Idaho is 931 E. Lander, Pocatello, Idaho 83201; and the name of the
initial registered agent of the corporation in Idaho at such address is Mark B.
Evans.

Ninth; The number of directors constituting the initial Board of Directors of
the corporation is four. Thereafter the number of directors from time to time
shall be such as shall be fixed in the By-Laws; provided however, that such
nuaber shall never be less than the minisum nusber prescribed by the general
corporation laws of the state of Idaho.




The name and address of each of the persons who are to serve as directors and
officers of the corporation until the first annual meeting of the shareholders or
until their successors be elected and qualify are:

NAME

Mark B. Evans/President/
Chief Executive Officer
Paul R. Cleaver/Vice Prasident

Stephanie D. Evans/Secretary

Edrie L. Cleaver/Director

ADDRESS

931 East Lander
Pocatello, Idaho 83201

141 North Ninth Avenue
Pocatello, ldaho 83201

931 East Lander
Pocatellp, ldaho 83201

141 North Ninth Avenue
Pocatelln, ldaho 83201

Tenth: The nases and the address of each incorporator are:

NAME
Mark B. Evans/President/

Chief Executive Dfficer
Paul R. Cleaver/Vice President

Stephanie D. Evans/Secretary

Edrie L. Cleaver/Director

ADDRESS

931 East Lander
Pocatello, ldaho 83201

141 North Ninth Avenue
Pocatello, Idaho 83201

931 East Lander
Pocatello, Idaho &3201

141 North Ninth Avenue

Pocatello, Idaho 83201

Eleventh; No contract or other transaction between this corporation and any
other corporation shall be affected or invalidated by the fact that any director
of this corporation is interested in, or is a director or officer of such other
corporation and any director or directors, individually or jointly, may be part
or parties to or say be interested in any contract or transaction of this
corporation or in which this corporation is interested, and no contract, act, or
transaction of this corporation with any person, firs, or corporation shall be
affected or invalidated by the fact that any director of this corporation 1s a
party to or interested in such contract, act, or transaction or in any way
connected with such person, firm, or corporation and each person who may becowse a
director of this corporation is hereby relieved from any liability that might
otherwise exist from contracting with the corporation for the benefit to hisself
or any fira, association, or corporation in which he may be in any wise
interested.

Twelfth: A majority of the Board of Directors shall constitute a quorum, and
when so constituted the Board shall be authorized to transact the business of and
exercise the powers of this corporation, provided that three days previous notice
of the time and place of the meeting shall have been given to the entire Board of
Directors, unless such notice be waived. Notice may be given verbally in person,
or in writing by mail, or personal delivery. If by mail deposit in the mails
with sufficient postage must be made in time to reach the addressee three days
prior to the time of the meeting in the ordinary course of sail.

The annual meeting of stockholders of the corporation shall be
held at it's offices in Pocatello on the last Saturday of February of each year
at 8:00 p.s. No notice of the annual meeting need be given. GSpecial meetings of
stockholders may be called by the president or by any two directors or by any
nusber of stockholders not less than one-third of the authorized and outstanding
stock entitled to vote at such meetings. Notice of special meeting shall be
given in the manner provided by the laws of the state of Idaho for such meetings.
The books of the corporation may be closed for the transfer of stock before the
date of any stockholders meeting by resolution of the Board of Directors and the
stockholders appearing of record at the time of the closing of the books shall be
considered the stockholders for the purpcose of the seeting. Those present at any
regular or special stockholders seeting shall constitute a quorus for the
transaction of business.




Fourtgenth: The private property of the stockholders shall not be liable for
the debts or obligations of the corporation. Any and all protedtions or
limitations against liabilities provided by the laws of the State of ldaho shall
be deemed elected by this corporation in behalf of the stockholders. Individual
stockholders shall not be liable for obligations of the corporation or for
obligations of any other stockholder.

Fifteenthy The capital stock of the corporation shall not be assessable.

: i
Sixteenthy These Articles of Incorporation say be amended in the sanner
provided by the laws of the state of Idaho.

Signed in duplicate on __7 May 1990 .
(\/\{¢L~5LL-‘E)- hé{él’?:::unxm:m.
Mark B. Evan ive Officer

t;zgjridentIChinfEﬂlcut

Paul R. Cleaver/Vice President

Steph&nie D. Evans/Secretary
Edrie L.;Cleavnrlnirector

STATE OF IDAHO

COUNTY OF _RounnSthke

I, s a Notary Public forw‘;—_ County,
hereby certify that i, T , 1990, personally appeared
before me Trgn B SR Clooits roral B Evang § Bdus K

Clapikde—who being by we first dulyliuorn. sevnra119 declared éhat they are the
persons who signed the foregoing document as incorporatore, and that the
statements therein contained are true.

VY hite

IN WITNESS WHEREDF, I have hereunto set my hand and seal this day

of “Wwﬂauzy , 1990

s _Notary Public

My commission expires:

%,..Lﬁ 7,128
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MINUTES OF
THE ORGANIZATIONAL MEETING
oF

COFFIN ELECTRIC, INC.

An organization meeting of the board of directors of Coffin Electric Inc. was
held at the office of the corporation at 931 £, Lander Pocatello, Idahc on the
24th day of February 1990 at 8:30 p.w. The following officers were in
attendance: Mark B. Evans, Stephanie D. Evans, Paul R. Cleaver and Edrie L.
Cleaver,

General Minutes of the Meeting:

As this was the organizational meeting of Coffin Electric, Inc., nominations
were open for president of the corporation. Mark B. Evans was elected President
of the corporation at this time.

Stephanie D. Evans was elected as Secretary and Paul R, Cleaver was elected to
the office of Vice President and Treasurer.

Next the secretary presented and read to the meeting a copy of the Articles of
Incorporation to be filed with the state of Idaho.

Mark B. Evans, as President, moved that the Articles of Incorporation be
adopted and filed with the appropriate authorities in the state of Idaho. Motion

passed unanimously.

1t was soved that in accordance with the laws of the state of Idaho that the
Board of Directors will approve all major decisions of the corporation and that a
quorum will consist of two members of the Board. A majority of the members
present will be needed to ratify a decision of the Board. Motion passed
unanisously.

It was further moved that the conduct of day to day operations will be under
the direction of the President and the Vice-President without need for reference
to the entire Board of Directors, except for large or unusual decisions. Motion
passed unanimously.

It was soved that these resolutions would, until modified, serve as the By-
laws of the Corporation. Motion passed unanimously.

1t was soved that a checking account, stock transfer ledger and other
appropriate bookkeeping systems be established to document the activities of the
corporation. Motion passed unanimously.

It was moved that of the 75,000 shares of stock, as set up in the Articles of
Incorporation with a par value of $1.00 each, a portion of the stocks be issued
as follows:

25,000 to Mark B. Evans and Stephanie D. Evans, husband and wife, for and in
consideration of woney and services contributed.

25,000 to Paul R, Cleaver and Edrie L. Cleaver, husband and wife, for and in
consideration of money and services contributed.

The balance of 25,000 shares to be retained as unissued treasury stock to be
issued as needed for capital. Motion passed unanimously.

It was noted that the corporation needs to secure a state tax nusber, Federal
ID number, and the approved corporation papers need to be filed.

It was moved that at this time that we would elect to be designated as a
Subchapter § Corporation as defined by the IRS rulings and papers should be filed
accordingly. Motion passed unanimously.

A planning weeting is scheduled for one sonth from today to determine the
direction of this carporation.




Minutes of organizational weeting of Coffin Electric, February 1996. continued}

The seeting was adjourned at 10:00 p.».

Secretary




RATIFICATION OF ORGANIZATION MEETING
oF
COFFIN ELECTRIC, INC.

We, the undersigned stockholders, having read the minutes of the organization
aeeting of the corporation held on February 24, 1990, do hereby ratify, approve
and confirm the action taken and business transacted at said seeting as reported
in the minutes of said mesting.

DATED this 6th day of May, 1990.
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MARK B. EVANS - STOCKHOLDER
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PAUL R. CLERVER - STOCKHOLDER

N Y,

STEPHANIE D. EVANS - STOCKHOLDER

Y o

EDRIE L. ‘CLEAVER - STOCKHOLDER




