tate of Idaho

Department of State

CERTIFICATE OF AMENDMENT
OF

J. BAKER & ERICKSON, M.D.'S, P.A.
File Number C 107863

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho,
hereby certify that duplicate originals of Articles of Amendment to the
Articles of Incorporation of . BAKER & ERICKSON, M.D.'S, P.A. duly
executed 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 Amendment to the Articles of Incorporation and

attach hereto a duplicate original of the Articles of Amendment.

DPated: March 8, 1996

% 7Zn (Zoirccan.
SECRETARY OF STATE

, Ny Nobns.
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF

J. BAKER & BERICKSON, M.D.’S, P.A.

Effective the 1st day of January, 1995, the Directors and
Shareholders of J. Baker & ZFErickson, M.D.’s, P.A, ‘an Idaho
Corporation, adopted a Resolution to set forth the proposed Amended
and Restated Articles of Incorporation, amending all of the
Articles in their entirety, except for the name of the Corporation.
The Directors set forth the Articles of Incorporation as herein
amended and restated pursuant to Sections 30-1-59 through 30-1-64
of the Idaho Business Corporation Act, and in accordance with the
provisions of such sections the following information is set forth:

We, the undersigned natural persons over the age of eighteen
{18) vyears, acting as all of the Directors and Shareholders of a
Corporation under the Idaho Business Corporation Act, having two
thousand (2,000) shares outstanding and five hundred (500) shares
entitled to vote, approved by unanimous vote on the 8th day of
November, 1995, a resolution adopting the following Amended and
Restated Articles of Incorporation for such Corporation, amending

all of the Articles in their entirety, except for the name of the

Corporation:
IEAHD SECRETRRY OF STATE
DATE (17021936 0900 26108
1
CK #: 10103 CUST# 63082
AMEND PROF
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ARTICLE 1: NAME

The name of this Corporation is: J. Baker & Erickson,
M.D.’s, P.A. The address of the principal coffice is 3200 Channing
Way, Suite A-205, Idaho Falls, Idaho, 83404.

ARTICLE 2: DURATION
The duration of the Corporation shall be perpetual.
ARTICLE 3: PURPOSES

A. The profession to be practiced by this Corporation
is the practice of rendering professional medical services and
allied profegsional services.

B. 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;
raising capital and operating monies; entering into, performing and
carrying out contracts; entering into joint ventures or limited or
general partnership, and to act as a general partner in one or more
limited partnerships; acquiring, by purchase or 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 transactions, functions and service ordinary and necessary
to the business, as set forth above, or any other lawful business
authorized under the laws of this State.

C. This Corporation shall also have as its purpose the
pursuit and development of any other business opportunities that

relate to its basic purpose, as set forth above.
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D. The Corporation may engage 1in 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 no par value. Each share shall participate equally in the
earned surplus and dividends of the Corporaticn as well as share
equally in the distribution of the assets of the Corporation upon
diggolution and termination. There shall be one (1) class of
common stock.

Such common stock shall be divided into voting common
stock and non-voting common gtock. 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,

The Professional Agsociation may issue the shares of its
capital stock only to persons who are duly licensed to render the
same specific professional services as those for which the
Corporation is organized. Shareholder’s may voluntarily transfer
shares in the Corporation only to a person or personas who duly
licensed to render the same specific professional services as those

for which the Corporation is organized.
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ARTICLE 5: REGISTERED OFFICE AND AGENT

The name of this Corporation’s registered agent is Travis
L. Bowen, P.C., and the address of the registered office is 497
North Capital Avenue, Suite 200, Idaho Falls, Idaho, 83402.

ARTICLE 6: DIRECTORS AND CUMULATIVE VOTING

The number of Directors constituting the Board of
Directors of this Corporation is twe (2} and the names and
addresses of persons who are to serve as Directors until the annual
meeting of Shareholders or until their successors are elected and

gshall qualify, are:

NAME ADDRESS
Jeffrey B. Baker, M.D. 3200 Channing Way

Suite A-205

Idaho Falls, Idahc 83404
Ty B. Erickson, M.D. 3200 Channing Way

Suite A-205

Idaho Falls, Idaho 83404

Such Directors are to be elected by cumulative voting, in
that each Shareholder shall be entitled to vote all of his whole or
fractional shareg cumulatively.

At each election of Directors, each Shareholder entitled
to vote at such elections shall have the right to accumulate his
votes and give one (1) candidate a number of votes equal to the
number of directors to be elected multiplied by the number of votes
to which his shares are entitled, or to distribute his votes on the
same principal among as many candidates as he desires. The
candidates, up to the number of directors to be elected, receiving

the highest number of votes shall be elected.

081694 . _ 4 -




ARTICLE 7: REGULATION OF INTERNAL AFFAIRS

A, Qualification of Qfficers, Directors and

Shareholders. No person may be an Officer, Director or

Shareholder of the Corporation who 1is not an individual duly
licensed to render the same specific professional services as those
for which the Corporation was organized; provided, however, a
nonlicenged person may serve as secretary or treasurer.

B. Bvlaws. The majority of the Directors may adopt
bylaws for the Corporation which are congistent with these Articles
and the laws of the State of Idaho and may amend and repeal from
time to time any bylaw as provided hereafter.

C. Contractg with Interested Directors or Officers. No

contract, lease, or other transaction between the Corporation and
any other corporation and no other act of the Corporation with
relation to any cother corporation shall, in the absence of fraud,
in any way be invalidated or otherwise affected, by the fact that
any one or more of the Directors of the Corporation is 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 and any
subsidiary 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 interested in any

contract, lease or other transaction with the Corporation, provided
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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 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 tramsaction shall be taken; and in any case described
in this Paragraph, any such Director may be counted in determining
the existence of a quorum at any meeting of the Board of Directors
which shall authorize any such contract, lease or other transaction
and may vote thereat to authorize any such contract or transaction.

D. Shareholdersg’ Meetings. Meetings of Shareholders

may be called by the President or by any one (1) Director or by any
number of Shareholders owning not less than ten percent (10%) of
the outstanding shares entitled to vote at such meeting. Notice of
Shareholders’ meetings shall be given in writing by mailing such
notice to the address of every Shareholder, at the last known
address of such Shareholder, at least ten (10) days prior to the
date and hour of said meeting. Publication of notice of a
Shareholders’ meeting is not required for any purpose. Any notice
required to be given any Shareholders of this Corporation may be
waived by written instrument signed by such Shareholders.
ARTICLE 8: SPECIAL REQUIREMENTS FOR DIRECTOR ACTION

Except with the affirmative vote of not less than fifty-

one percent (51%) of the total number of Directors constituting the

entire Board, the Board of Directors or any committee thereof shall
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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 congolidate, or agree to merge or
consolidate 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. issue or sell 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 issued; or

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 agide any funds for such purposes.

ARTICLE S5: SHAREHOLDER VOTE REQUIRED FOR FUNDAMEMNTAL 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 consoclidation of the Corporation;

c. Reduction or increase of the stated capital of the
Corporation;
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d. 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; and

f. Dissclution of the Corporation.

ARTICLE 10: RESTRICTIONS ON TRANSFER OF STOCK

If (a) any two or more Shareholders or subscribers to
stock of the Corporation shall enter into any agreement abridging,
limiting or restricting the rights of any one 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
Corporatiocn held by them, and if a copy of said agreement shall be
filed with the Corporation, or if (b) the Shareholders entitled to
vote shall adopt any bylaw provigsion 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 cfficer 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.

ARTICLE 11: PRE-EMPTIVE RIGHTS

The authorized and treasury stock of thisg Corporation may

be issued at such time, upon such terms and conditions, and for

such consideration as the Board of Directors shall determine.

081694 _ - 8 -




Shareholders shall have pre-emptive rights to acguire
unissued 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 1s stated in the notice, to
acquire such portion of the shares proposed to be issued as the
shares held by such 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 toc the Corporation at
its registered office. If any Shareholder does not give notice of
his election to acquire such shares within such thirty-day (30)
period, the shares may be issued to others, but only on terms and
conditions no more favorable than the terms and conditions stated
in the notice to the Shareholders. Except as provided for above,
nc cther pre-emptive rights shall vest in any Shareholder.

ARTICLE 12: NOWASSESSIBILITY

Shares of the Corporation shall not be subject to

agssessment for payment of debts of the Corporation.
ARTICLE 13: SHAREHCLDERS
The name of each Shareholder is Jeffrey B. Baker, M.D.

and Ty B. Erickson, M.D.
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ARTICLE 14: OFFICERS

The name of each Officer is:

President Jeffrey B. Baker, M.D.
Vice-President Ty B. Erickson, M.D.
Secretary/Treasurer Ty B. Erickson, M.D.

ARTICLE 15: RIGHT TO AMEND

These Articles may be amended as provided herein. The
Corporation reserves the right to amend, alter, change or repeal
any provision of these Articles, in the manner now or hereafter
prescribed by law, and by these Articles; and all rights and powers
conferred herein on Shareholders and Directors are subject to this
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 1is 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 this Agreement. Due to such
potential conflicts of interest, the Law Firm has advised and
hereby advises each of the parties that it would be in their best
interest to obtain the services of their own independent legal
counsel to review this document. Notwithstanding the fact that the
Law Firm has prepared this Agreement and has provided legal advice
to one or more of the parties in preparation of this Agreement and

in related matters, the parties hereby waive as evidenced by the
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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 consulted with
Agreeament.

DATED this

081694

separate legal counsel concerning this
8ch day of November ., 19_35 .
SHAREHOLDERS :
C?é{bJLNV43
B. Baker, M.D.
Ef} bickson, M.D.
DIRECTORS :
JeffrFy B. Baker, M.D.
%
” _‘!Il’!’
é?f' Yickson, M.D.
- 11 "



CONSENT OF REGISTERED AGENT
I hereby consent to appointment as the Registered Agent

of J. Baker & Erickson, M.D.'s, P.A..

REGISTERED AGENT:

Trad¥is L. Bowen, President

STATE OF IDAHO ) )

)
COUNTY OF JWW )

I, HZA,&L&/ M. a"'ﬁé , & Notary Public, hereby
certify that on he (:g day of ;2144,.44.44\/ , 18 ‘?(— , Jeffrey

B. Baker, M.D. and Ty B. Erickson, M.D., personally appeared before

me who, being first duly sworn, severally declared that they are
the perscns who sgigned the foregoing document as Directors and

Shareholders and that the statements therein contained are true.

%A h. Qor
g&édlng ]frlxlcQg_{ ,ﬁ{‘g \__gg.{& -.OO

Commission expires: I -2 /—~% 7

STATE OF IDAHO )

¢

} ss.
COUNTY OF &MML&__L
m n\ aﬂ'\/ , & Notary Pubklic, hereby

I,
O Q /
certify that o(}t{:he ()Zé’ - day of , 19 Qé , Travis
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L. Bowen, personally appeared before me who, being first duly
sworn, severally declared that he is the person who signed the

foregoing document as Registered Agent and that the statements

therein contained are true.

M o
eg?d@ngu?i?igﬂl(,& '{a \M Lo

Commission expires: & —2/— %7
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