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CERTIFICATE OF INCORPORATION
OF
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MEDSOURCE INCORPORATED

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho, hereby certify that
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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, | issue this Certificate of

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

April 10, 1989
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AT {CLES OF INCORFPORATION
FOR
MEDSOURCE INCORPORATED

1, the undersigned natural person being the age of twenty-
one or more, acting as an incorporator under the ldaho
Business Corporation Act, adopt the following articles of

incorporation for such corporation.

ARTICLE ONE NAME
The nama of the corporation shall be

MEDSOURCE INCORPORATED

ARTICLE TwO DURATION

The corporation shall have a parpetual existence.

ARTICLE THREE PURFOSE

The purposse for whaich the corporation 15 organized Are as
follows:

1. To buy, sell and trade in video productions and services
and to do all things necessary for accomplishment of the
sanmy to do 80 as a wholesaler, ratailer, distributor or
otherwise: to do so on its own account or for the account of

otherss to do so by itself or in conjuction with others.

2. To purchase, to receive by way of giét, subscribe for,
invest in, and in all other ways acquire, impart, lesase,

possess, maintain, handle on consignment, own, hold for




investment or otherwise use, @njoy, exercise, operate,
manage, conduct, perform, make, borrow, guarantee, contract
in respect of, trade and deal in, sell, exchangs, let, lend,
export, mortgage, pledge, deed in trust, hypothecate,
sncumber. transfer, assign and in all other ways dispose of,
design, develop, invent, improve, equip, repair, alter,
fabricate, assemble, build, construct, operate, sanufacture,
plant, cultivate, produce, market, and 1n al) other ways
(whether like or unlike any of the foregoing), deal i1n and
with property of every kind and character, real, psrsonal or
mixed, tangible or intangible, wherever situated and however
held, including, but not limited to, money, credits, choses
in action. securities, stocks, bonds, warrants, script,
ceartificates, debentures, msortgages, notes, cossercial paper
and other obligations and evidences of interest in or
indebtedness of any person, firm or corporation, foreign or
domastic, or of any governsent or subdivision or agency
thersof, documents of title, and accompanying rights, and
every other kind and character of personal property, real
property (improved or unimproved), and the products and
avails thereof, and svery character of interest therein and
appurtenance thereto, including but not limited to, mineral,
0il, gas and water rights, all or any part of any Qoing
business and its incidents, franchises, subsidies, charters,
concensions, grants, rights, powers or privileges, granted
or conferred by any governasnt or subdivision or agency

thereof, and interest in or part of any of the foregoing,



and to mxercise in respect therecf all of the rights,
powers, privileges, and immunities of individual ownmsrs or

holders thereof.

3. To hire and enploy agents, sgrvants and employses, and
to enter into agresesments of employment and collective
bargaining agreerants, and to act as agent, contractor,
trustes, factor or otherwise, sither alone or in company

with others.

4, To promote or aid 1n any manner, financially or
otherwise, any person, firm association or corporation, and

to guarantes contracts and other obligations.

=. To let concessions to othars to do any of thl things
that this corporation is snpowered to do, and to snter into,
make, perform and carry put, contracts, and arrangessnts of
every kind and character with any person, $¢irm, association
or corporation, or any governaent or authority or

subdivision O agency thereof.

&. To carry on any business whatsoever that this
corporation may deem proper or convenient in connection with
any of the formgoing purposes or otherwise, or that 1t msay
deen calculated, directly or indirectly, to improve the
interssts of this corporation, and to do all things

spacifind in the ldaho Business Corporation Act, and to have



and to exercise all powers confarrad by the laws of the
State of Idaho on corporations formsad under the laws
pursuant to which and under which this carporation is
$oreed, as such laws ars nOw in effect or may at any tinm
hersafter be asended, and to do any and all things set forth
above to the sane mxtent and as fully as natural psrsons
might or could oq, sither alone or in connection with other
persons, firas, associations or corporations, and in any

part of the world.

The foregoing statement of purposes shall be liberally
construed as a statesent of both purposes and powers, shall
be liberally construed in aid of the powers of this
corporation, and tha powers of this carporation, and the
powars and purposes stated in each clause shall, except
whare otherwiss stated, be in Nowise limited of restricted
by any term or provision of any other clause, and shall he
ragarded not only as i ndependant purposes, but the purposes
and powars stated in sach clause shall, except where
otharwise stated, be in nowise limited or restricted by any
term or provision ot any other clauss, and shall bw‘roqarﬂ-a
not only as 1 ndependant purposes, but ths purposes and
powars stated shall be construed distributively as each

ob ject axpressed, and snumeration as to specific powers
shall not be construmd as to limit in any manner the
aforesaid general poOwers, but are in furtherance of, and in

addition to and not in limitation of said genaral powers.



ARTICLE FOUR CAPITALIZATION
The total number of shares of stock which the corporation

has authority to issue is 50,000 shares, without par value,

‘all of one class.

The corporation will not cosmence businass until
consideration of the valus of at least One Thousand Dollars

($1,000,00) has basn received for the issuance of shares.

ARTICLE FIVE AMENDMENTS
These articles of Incorporation may be amended by
affirmative vote of a majority of the shares entitled to

vote on each amendment.

ARTICLE SIX PRE-EMPTIVE SHAREHOLDER RIGHTS

The sharsholders shall have pre-emptive rights to acquire
unissusd shares of this corporation in the mannar and
subject to the limtations prescribed by this Article and
not otherwise. Except as provided below, before the Board
of Directors shall issue any unissued shares of this
corporation it shall notify each shareholder of tha proposed
jssuance and of the terms and conditions under which the
shares are proposad to be issued. For a period nof thirty
{30) days after the giving of such notice, any sharehol der
shall have right on the samse terss and conditions as is

stated in the notice to acquire such portion of the shares




proposad to be 1ssusd as the shares hald by such
sharsholders bears to the total shares issued and
outstanding at the time such notice is given, such right to
be exercised by giving notice of such slection to tha
corporation at its registered office. 14 any sharsholder
doss not give notice of his slection to acquire such shares
within such 30-day period, the shares may be issued free and
clear of any and all claims of that sharesholder and any
othar sharsholders, but only on terms and conditions no sors
¢avorable to the issuse than the terms and conditions stated
in the notice to the sharsholders. The shareholders shall
have no pre-emptive rights to acquire treasury shares,
shares issusd in payment for property, tangible or
intangible, real or parsonal, or for labor or servicas
actually performed, or share 1ssued by the corporation on
tha exercise o4 an 1ncantive option granted to officers or
smployses ot the corparation or officers or anployees Of any
subsidiary corpor ation. The Bylaws shall make such
provisions as are resasonable and appropriate to 1 mp ]l ament

this right.

ARTICLE SEVEN REGISTERED DFFICE AND REGISTERED AGENT
The address of the corporation’s initial registered office

shall be 1145 N. 1350 E. Shellwmy, Idaho B83274.

The corporation’s initial registersd agent at such address

shall be C. DRAKE CAZIER.



ARTICLE EIGHT DIRECTORS

The number of directors constituting the initial board of
directors is two (2). The names and address of ths persons
who are to serve as directors until the first annual sesting
of stockholders or until their successors are slected and

qualify are as follows:

C. DRAKE CAZIER
114% N. 1350 E. Shelley, ldaho 83274

ARTICLE NINE INCORPORATOR
The name and address of the incorporator is:

C. DRAKE CAZIER
1145 N. 13%0 E. Shelley, ldaho B3274

ARTICLE TEN COMMON DIRECTORS - TRANSACTIONS BETWEEN CORPORAT IONS

14 this corporation enters into a contract or carries on
transactionas with other corporations or businesaes, whitch
othar corporations or businesaes have One Or sOre common
directors or managers with this corporation, then no such
contracts or transaction shall be either void or voidable
bescause of such relationship or intereat, or bscause such
Director or Directors are present at the meeting of the

Board o+ Directors, or a comm ttee thereof which authorizes,

I A



approves or ratifies such contract or transaction, or
because his or their votes are counted for such purposs ifs
(a) tha fact of such relationship or intersst is di sclosed
or known to the Board of Directors or committes which
authorizes, approves or ratifies the contract or transaction
by vote or consents or such interested Diractor; or (b)) the
$act of such relationship or interest 1is disclosed or known
to the sharsholders sntitled to vote and they authorize or
ratify such contract or transaction by vote or writtan
consent; or (c) the contract or transaction is fair and
reasonable to the corporation.

Common or interested Directors may be coungpd in deternining
the presence of a quorum at a maeting of the Board of
Directors or committee thereof which authorizes, approves or

ratifies such contract or transaction.



IN WITNESS WHEREDF, I have exscuted these articles of
incorporation in duplicate this 20th day of February, 1989.

o J
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_____ e, y e o o e e e i e
C. Drake Ca:/./““‘

STATE OF IDAHO

COUNTY OF KOOTENIA

1 HEREBY CERTIFY that C. Drake Cazier, personally known to

me to be the same person whose nane
foregoing Articles of Incorporation
directar of Medsource Incorporated,
appsarsd befours ne and acknowl edged
foregoing Articles ot Incorporation

iwm subscribad in the

as the incorporator and
this day personally
that he executed the
freely and voluntarily.

Witness my hand and notari:al seal this the méﬁww day of

March, 1989.

Notary bli

v comm s oy o Y

(Notarial Seal)



