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CERTIFICATE OF INCORPORATION
OF

RESPOND, 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
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 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 01, 1991

SECRETARY OF STATE
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ARTICLES OF INCORPORATION
REBPOND, INC. ,
‘“ ' wl: wm .s‘
SECREYARY of STavg
I, THE UNDERSIGNED, being a person of full age, legally
competent to enter into contracts, and a citizen of the United
States of America, do hereby for the purpose of forming a corpora-
tion under the laws of the State of Idaho, adopt the following
Articles of Incorporation:
ARTICLE I - NAME
The name of the corporation shall be:
RESPOND, INC.
ARTICLE II - REGISTERED OFFICE AND AGENT
The location and post office address of the initial registered
office of this corporation within the State of Idaho is:
5310 Sunderland Drive
Boise, Idaho 83704
The registered agent of this corporation at said address is:
Stephen M. Gowans
ARTICLE III - PURPOSES
The nature, object, purposes, and powers of this corporation
are:
1. To provide any and all lawful business as permitted
by law;
2. To manufacture, purchase, distribute, sell and
otherwise deal in and with goods, merchandise, and services to
corporations for profit organized under the corporation law of the

State of Idaho or any other state:

3. To acquire by purchase, exchange or otherwise, all
or any part of, or any interest in, the properties, firms,
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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 this State; to pay for the
same in cash, 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 performance 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;

4. To purchase, take, own, hold, deal in, improve,
develop, manage and mortgage or otherwise encumber personal
property, and to lease, sell, exchange, convey, transfer or in any
lawful manner whatever to acquire and dispose of personal property:

5. To purchase, take, own, hold, rent, lease, improve,
develop, manage, sell, mortgage, and deal in all forms and kinds of
real property and real estate, and interests therein, that may
lawfully be so dealt with by corporations under the laws of the
state or country in which such real property or real estate is
located;

6. To acquire by purchase, subscription, underwriting,
or otherwise, or become interested in, stock or stocks, warrants or
options, securities, property, or rights of any other corporation
or association, or of this corporation; to cause to be formed,
reorganized, merged, consolidated, or liquidated, and to promote,
take charge of, or aid, in any way permitted by law the formation,
reorganization, merger, consolidation, or liquidation of any
corporation or association;

7. To enter into any lawful partnership, joint
ventures, or any arrangements for sharing costs and profits, union
of interests or reciprocal concessions in any business which this
corporation is authorized to carry on, so as to directly or
indirectly benefit this corporation;

8. To enter into any businesses incidental to,
connected with or similar to the businesses set forth hereinabove;
and

9. To exercise all of the powers, and do all of the
acts and things permitted to general business corporations for
profit, to the maximum extent permitted or authorized by the laws
of the State of Idaho now in effect, or as the same may be
hereafter amended from time to time.

ARTICLE IV - DURATION
The duration of this corporation is perpetual.
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ARTICLE V - CAPITAL STOCK

1. The authorized capital of this corporation shall be
One Hundred (100) shares of capital stock, to be known as common
stock, at $1.00 (ONE DOLLAR and no/100) PAR VALUE per share.

2. All shares shall have full voting rights and shall
be equal to one another with respect to voting rights.

3. Shares of this corporation shall be entitled to
receive dividends out of funds legally available for payment
thereof, payable at the discretion of the Board of Directors.

4. No shareholder shall have any pre-emptive or similar
right to purchase or subscribe for any shares of stock or securi-
ties convertible intec stock of the corporation.

5. Shares of the corporation's stock shall be non-
assesgsable.

ARTICLE VI - BOARD OF DIRECTORS

1. The number of directors to be elected at any meeting
of the shareholders shall be not less than the number of share-
holders of the corporation, unless there be more than three (3)
shareholders. The maximum number of directors shall be seven (7).
The number of directors to be elected for any ensuing year shall be
determined at each annual shareholders' meeting, or any special
shareholders' meeting called for that purpose, by resoclution
adopted by a simple majority of the shares represented at any such
meeting in person and by proxy.

2. Election of directors must be by cumulative voting.
"Staggered terms" whereby all directors are not elected each year,
shall not be permitted.

3. A person who is not a shareholder may serve as a
director if elected.

4. No contract or other transaction between the
corporation and any other firm or corporation, whether or not an
affiliate, subsidiary or parent corporation, shall in any way be
affected or invalidated by the fact that any of the directors or
officers of this corporation are pecuniarily or otherwise inter-
ested in, or are directors or officers or owners of, such other
firm or corporation. Any directors, individually, or any firm or
corporation or other business entity of which any director or
officer may be a shareholder, officer, director or member, may be
a party to or may be pecuniarily or otherwise interested in any
contract or transaction of this corporation, provided that the fact
that he or such firm is interested shall be disclosed or shall have
been known to the Board of Directors, or a majority of the members
thereof; and any director of this corporation who is also a
shareholder, owner, director, officer or member of such other firm,
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corporation, or entity, or who is so interested, may be counted in
determining the existence of a quorum at any meeting of the Board
of Directors of this corporation which shall authorize such
contract or transaction, with like force and effect as if he were
not so connected with such other firm, corporation, or entity or
were not so pecuniarily or otherwise interested.

5. The Board of Directors of this corporation is
empowered and authorized to adopt, alter, amend, and repeal the By-
laws of this corporation; to elect officers of the corporation; to
fix the compensation of its directors and officers; to allot the
capital stock of the corporation to such persons and for such
consideration as the Board of Directors may from time to time
determine and as may be lawful; and to do all other such things and
to exercise all other powers, consistent with law and these
Articles of Incorporation, as may be necessary and expedient in the
course of the management and operation of this corporation, without
the necessity of meetings of stockholders to approve or ratify the
same, to the maximum extent permitted by the laws of the State of
Idaho, as if each and every of such things and powers were
expressly set forth herein.

The name and post office address of the initial directors
of this corporation, who shall serve until the first election of
directors, are as follovws:

Stephen M. Gowans
5310 Sunderland Drive
Boise, Idaho 83704

ARTICLE VIII - OFFICERS

The officers of this corporation shall be a President,
one or more Vice-Presidents, a Secretary, a Treasurer, and such
other officers and assistant officers as may from time to time be
designated by the Board of Directors. Except for the office of
President, more than one office may be held by the same person.
The duties and authority of the officers shall be as prescribed by
the Board of Directors and the By-laws of the corporation.

ALK K £~ LIABILITY QOF OSHAREROLDER
The private property of the shareholders of the corpora-
tion shall not be subject to payment of corporate debts or
obligations.

AR B X NGS OF SHAREHOLDERS
The annual meeting of the shareholders of the corporation
shall be at such time and place, within or without the State of
Idaho, as may be provided for in the By-laws of the corporation.
Any special meeting of the shareholders may be held at such place
and in such manner as provided for in the By-laws of the corpora-
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tion, or may be held in the manner provided by the corpofation laws
of the State of Idaho.

ARTICLE XI - AMENDMENT OF ARTICLES
These Articles of Incorporation may be amended at any
annual or speclal meeting of the stockholders in the manner
provided by the corporation laws of the State of Idaho.

The name and post office address of the incorporators are
as follows:
Stephen M. Gowans
5310 Sunderland Drive
Boise, Idaho 83704

IN WITNESS WHEREOF, the undersigned incorporators have
set their hands this __39o%~ day of Jowne, , 1991,

fﬁlphwm “\.xﬂhﬁQOnmg

STEPHEN M. GOWANS

STATE OF IDAHO )

COUNTY OF _A4AA ;

On this JoIH day of _ JUNE , 1991, before me, the
undersigned, a Notary Public in and for said State, personally
appeared STEPHEN M. GOWANS, known to me to be the person whose name
is subscribed to the within instrument, and acknowledged to me that
he executed the same.

BE.

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

first above written.

Notary Bdblic for Idaho
Residing at £TL/5F5 , Idaho

Commission expires: é;é@yy,(
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