State of Idaho

Department of State

CERTIFICATE OF INCORPORATION
OF

HY-LU LEASING & INSURANCE COMPANY

File number C 116023

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 co¥poration, 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.
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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: August 8, 1996

SECRETARY OF STATE

By v/,]%tﬁ QM &




ARTICLES OF INCORPORATION
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ARTICLES OF INCORPORATION

OF

HY-LU LEASING & INSURANCE COMPANY

. ,“ -7 !
AGREEMENT made effective the _&7 day of /ﬂ«o} ;

e
19 "f’é , we, the undersigned, natural persons over the age of
eighteen {18) years (hereinafter referred to as the
"Tncorporators") of the Corporation under the Idahoc Business

Corporation Act, approve the following Articles of Incorporation
for such corporation:
Y
-
ARTICLE 1: NAME
R
The name of this Corporation is: Hy-Iu Leasing & Insurance

Company. The mailing address of the principal office is {-5’- /gﬂz 3¢9

ﬁ:iﬂm!m j L&/ ., ldaho, é 5242 .

ARTICLE-2: DURATION

e

The duration of the Corporation shall be until the day
of —_ , 19 ~— or until terminated

otherwise. E

ARTICLE 3: PURPOSES

This Corporation is organized for the bagic purpose of

carrying on the general business of leasing and JIW%’E% to
DATE 08/07/19% 0900 16782

deal generally therein. 2
CK #: 10691 EUSTR 50095
CORP
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a. This Corporation shall have all rights and powers
normally ascribed to and incidental to said basic purpose and to
business operations in general including, but not limited to,
raleing capital and operating monies; entering into, performing and
carrying out contracts; entering into joint wentures or limited or
general partnerships, and to act as a general partner in one or
more limited partnerships; acquiring, by purchase Er otherwise,
maintaining, developing, improving, financing, mortgaging, selling,
renting or exchanging such real property, equipment and other
facilities as are needed by the Corporation; and to undertake all
business transacticonsg, functions and service ordinary and necessary
to the busgness, as set forth above, or any other lawful business

hm,'
authorized under the laws of this State,

b? This Corporation shall alsc have as its purpose the
pursuit and develcpment of any other business opportunities that
relate to its basic purpose, as set forth above.

oL The Corporation may engage in any other lawful

activities providing that its Bylaws and/or records reflect proper

action permitting such activity.

ARTICLE 4: AUTHORIZED SHARES
The aggregate number of shares of common stock  which the
Corporation shall have authority to issue is ten thousand {10,000},
having a one dollar (51.00) par wvalue. Each share shall
participate equally in the earned surplus and dividends of the

Corporation as well as share esgqually in the distribution of the

g7Fo79s . =



assets of the Corporation upon dissclution and termination. There
shall be one (1) class of common stock.

Such common stock shall be divided inteo voting common stock
and non-voting common stock. Two thousand five hundred (2,500)
shares shall be designated as voting common and seven thousand five
hundred (7,500) shares designated as non-voting common. As between
the voting and non-voting common, the voting rights shall be the

sole difference.

ARTICLE 5: REGISTERED OFFICE AND AGENT
The name of this Corporation’s original Registered Agent is

Phillip Bw Christiansen and the address of the Registered office is

P03t 367 . Tatle M §324

2986 S E:ontage Rd, American ralls 1D B3Z211

ARTICLE 6: INCORPORATORS
The names and addresses of the Incorporators of the
Corporation of which all are residents of the State of Idaho are

ags follows:

NAME ADDRESS

Joey K. Christiansen P.C. Box 195
' Aberdeen, Idaho 83210

Shelli G. vanOrden 1396 South 3200 West
Aberdeen, Idaho 83210

Phillip B. Christiansen P.O. Box 369
American Falls, Idaho 83211
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ARTICLE 7: DIRECTORS AND CUMULATIVE VOTING
The number of Directors constituting the initial Board of
Directors of this Corporation is six {6}, and the names and
addresses of the persons who are to serve as Directors until the
firet annual meeting cof Shareholders or until their successors are

elected and shall qualify, are:

NAME MDDRESS
Mr. Joey K. Christiansen P.O. Box 135
.Mberdeen, Tdaho #3210
Ms. Shelli o. VanOrden 1396 South 3200 West
hberdeen, I[daho #3210
Ms. Valerie Lou Hoybjerg P.O. Box 389
hmerican Falls, ID #3211
™ )
~Mr. Todd J. Christiansen 1877 Bouth 725 West
Bountiful, Ttah BR4010
-

Mr. Phillip B. Christiansen B,.O. Box 369
American Falls, ID B3211

Mr. Jared Paul Christiansen FP.O. Box 458
bberdeen, Idaho B3210

Sharehalder shall be entitled to wote all of his whole or
fractional shares cumulatively.

At each election of Directors, each SBhareholder entitled to
vote at such elections shall have the right to accumulate hig votes
and give one candidate a number of wotes equal to the number of
Directors to be elected, multiplied by the number of wvotes to which
his shares are entitled, or to distribute his wvotes on the same

principal among as many candidates as he degires. The cand:idates,
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up to the number of Directors to be elected, receiving the highest

number of votes shall be elected.

ARTICLE 8: REGULATION OF INTERNAL AFFAIRS
The affairs of the Corporation shall be conducted as follows:

a. The majority of the Directors may adopt Bylaws for
the Corporation which are consistent with these Argicles and the
laws of the State of Idaho and may amend and repeal from time to
time any Bylaw as provided hereafter.

b. No contract, lease or other transaction between the
Corporation and any other corporation, and no other act of the
Corporatigqn with, relation to any other corporation shall, in the
absence oE"fraud, in any way be invalidated or otherwige affected
by the faé% that any one or more of the Directors of the
Corporation 1s pecuniarily or otherwise interested in, or are
directors or officers of such other corporation. Any Director of
the Corporation may vote upon any contract or other transaction
between the Corporation amd any subgidiary or affiliated
Corporation without regard to the fact that he is also a Director
of such subsidiary or affiliated Corporation. Any Director of the
Corporation, individually, or any firm or association of which any
Director may be a member, may be a party to, or may be pecuniarily
or otherwise i1interested 1in, any contract, lease or other
transaction with the Corporation, provided that the fact that he
individually, or as a member of such firm or association is such a

party to, or is so interested in, any contract, lease or other
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transaction with the Corporation, shall disclose, or shall have
been known, to the Board of Directors or by a majority of such
members thereof as shall be present at any meeting of the Board of
Directors at which action upon any such contract or transacticn
shall be taken; and in any case described in this Article, any such
Director may be counted in determining the existence of a quorum at
any meeting of the Becard of Directors which shall‘authorize~any
such contract, lease or other transaction and may vote thereat to

authorize any such contract or transaction.’

ARTICLE 9: SPECIAL REQUIREMENTS FOR DIRECTOR ACTION
Excemt with, the affirmative vote of not less than fifty-one

percent (gl%) of the total number of Directors constituting the
entire Boar&; the Board of Directors, or any committee thereof,
ghall not have the power, or take any action the result of which
would be to:

a. Amend, repeal or alter in any way the Articles of
Incorporation or Bylaws of the Corporation;

b. Merge or consolidate or agree to merge or consclidate
the Corporation with or into any other corporation or corporations;

c. Liguidate, reorganize or recapitalize the Corporation
or adopt any plan to do so;

d. Igssue or gell any shares of capital stock of the
Corporation, or any options or rights to purchase any shares of

capital stock of the Corporation, whether or not such shares have

been previously authorized or isgsued; and
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e. Declare or pay any dividends on, or make any other
distributions upon or in respect of, or purchase, retire or retain
any shares of the capital stock of the Corporation, or set aside

any funds for such purposes.

ARTICLE 10: SHAREHOLDER VOTE REQUIRED FOR FUNDAMENTAL CHANGES
The affirmative vote of holders of fifty-one percent (51%) of
the outstanding shares entitled to vote shall be necessary for the
following corporate action:

a. Amendment to the Articles of Incorporation;

b. Merger or consolidation of the Corporation;

w-. Reduction or increase of the stated capital of the
Corporati;;;

d?i Reduction or increase in the number of authorized

shares of the Corporation;
e. Sale, lease or exchange of the major portion of the
property or assets of the Corporation; or

f. Dissolution of the Corporation.

ARTICLE 1ll: RESTRICTIONS ON TRANSFER OF STOCK
If (a) any two (2) or more Shareholders or Subscribers cwning
stock of the Corporation enter intc any agreement ‘abridaing,
limiting or restricting the rights of any one (1) or more of them
to sell, assign, transfer, mortgage, pledge, hypothecate or
transfer on the books of the Corporation, any or all of the stock

of the Corporation held by them, and if a copy of said agreement
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shall be filed with the Corporation, oxr if (b) the Shareholders
entitled to vote shall adopt any Bylaw provision abridging,
limiting or restricting the aforesaid rights of any Shareholders,
then and in either of such events, all certificates of shares of
stock subject to such abridgments, limitations or restrictions
shall have a reference thereto endorsed thereon by an Officer of
the Corporation and such stock shall not thereafter be transferred
on the books of the Corporation except in accordance herewith, or
with the terms and provisions of such Agreement or Bylaws, as the

case may be.

", JARTICLE 12: PRE-EMPTIVE RIGHTS

The g;thorized and treasury stock of thig Corporation may be
i1gsued at sabh time, upon such terms and conditions, and for such
consideration as the Board of Pirectors shall determine.

Shareholders shall have pre-emptive rights to acquire urissued
shares of this Corporation in the manner and subject to the
limitations prescribed by this Article, and not otherwise. Before
the Board of Directors shall issue any unissued shares of this
Corporation, authorized in these Articles or by later amendment, it
shall notify each Shareholder of the proposed issuance of the terms
and conditions under which the shares are proposed to be issued.
For a period of thirty (30) days after the giving of such notice,
any Shareholder shall have the rights, on the same terms and

conditions as is stated in the notice, to acquire such portion of

the shares proposed to be issued as the shares held by such
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Shareholder 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 election to the Corporation at its registered
office. If any Shareholder does not give notice of his election to
acquire such shares within such thirty (30) day period, the shares
may be issued to others, but only on terms and conditions no more
favorable than the terms and conditions stated in thednotice to the
Shareholders. Except as provided for above, no other pre-emptive

rights shall vest in any Shareholder.

ARTICLE 13: LIMITATION OF PERSONAL LIABILITY OF DIRECTORS
" , AND INDEMNIFICATION
Diregzors of the Corporation shall have no personal liability
whatsoever to the Corporation or its Shareholders for monetary
damages for breach of fiduciary duty, except liability:

a. For any breach of the Director’s duty of loyalty to
the Corporation or its Shareholders;

b. For acts or omissions by the Director not in good
faith or which involve intentional migconduct or a knowing
violation of the law;

c. For actions under Idahco Code Section 30-1-48 or its
successor provisions; or

d. For any transaction from which the Director derived
an improper personal benefit.

The Corporation shall have the power to indemnify, to the

maximum extent permitted by law, by express provision in its
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Bylaws, by agreement or by majority vote of either its Shareholders
or disinterested Directors, present or former Shareholders,
Directors and/or Cfficers, agents, and/or employees of the

Corporation.

ARTICLE 14: NONASSESSIBILITY
Shares of the Corporation shall not be subject tc assessment

for payment of debts of the Corporation.

ARTICLE 15: RIGHT TO AMEND
The Corporation reserves the right to amend, alter, change or
repeal ang provision of these Articles, in the manner now or
hereafterh;rescribed by law, and by these Articles; and all rights

.\I, ]
and powers conferred herein on Shareholders and Directors are

subiject to thig reserved power.

ARTICLE 16: WAIVER OF CONFLICT OF INTEREST

The parties to this Agreement acknowledge that this Agreement
has been prepared by Travis L. Bowen, P.C. (the "Law Firm") on
behalf of the parties hereto. There is an inherent potential for
conflicts of interest among the parties to this Agreement because
this Agreement establishes the rights and obligations of each of
the parties to thisg Agreement. Due to such potential conflicts of
interest, the Law Firm has advised and hereby advisges each of the
parties that it would be in their best interest to obtain the

gservices of their own independent legal counsel to review this
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document. Notwithstanding the fact that the Law Firm has prepared
this Agreement and has provided legal advice tc one or more of the
parties in preparation of this Agreement and in related matters,
the parties hereby walve as evidenced by the execution of this
Agreement any potential conflicts of interest that may arise as a
result of the above actions by the Law Firm, whether or not one or
more of the parties to this Agreement may have cgnsulted with
separate legal counsel concerning this Agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement to

be executed the day and year first above written.

hiipans

o y(ﬁ. Christiansen
T

(o oo

Shelli G. VapOrden

Rt N —

Phil?ip B. Christiansen

A
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CONSENT OF REGISTERED AGENT

I hereby consent to appointment as the initial Registered

Agent of Hy-Lu Leasging & Insurance Company.

REGISTERED AGENT

B P Lhedsii ——

Phillip B. Christiansen

STATE OF IDAHO }
[ =]
COUNTY OF {fudh )
Loy
#«Qn this 1% day of‘jﬁJ%g , 19 Qé, before me,

—
the undersigned, a Notary Public in and for said State, personally

l\'!.
appeared Joey K. christiansen, Shelli G. VanOrden and Phillip B.

S.

Christiansen, known to me to be the persons whose names are
gubgcribed to the within ingtrument, and acknowledged to me that
they executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this certificate first

written.

;Zlfhﬁb' A:i&v@%(=
Notary (Yublic
Residigg at: fihﬁhtw,; M)Jn

Commission Expires: 1798
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