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TATE-OF 1DAH

The undersigned, actlng as incorporators of a professional
service corporation under Chapteré 1 and 13, Title 30, Idaho

Code, hereby adopts the follow;ng Articles of Incorporatlon

FIRST: .The name of the corporatlon is: QRuby Edwards

Architecture & nesign, P.A.

| BEECOND: The purpose for which the corpofation is organized
is for the rendering of professional a?chitecture servicés énd/or
é%}ied professional services consistent with the laws of the
State of Idaho pertaining to the pféctice of the profession of
architecture and the proviéion of gmbfessional services allied
thereto.

THIRD: The aggregate number of authorized shares, which
the corporation shall have authority to iesue, is 100,000 sharés,
with a par value of zero dollars ($b) per share, all of which
_ shall be common voting atock;

| FOURTH:  The address of the initial registered office of
the corporation is 615 W. Hays St., Boise, Idaho 83702 and the
ﬁame.of its initial registe?ed agent.asrsuch address is Wescott
Edﬁards. |
FIFTH: The names.and addreéses of the incérporétprs are:

Westcott Edwards : . David Ruby
615 W. Hays St. ' 615 W. Hays St.
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SIXTH: The period of duration of the corporation is

~ perpetual,

EEVENTH : There shall be no personal liability, either

direct or indirect, of any officer of the corporation to the

-corporation or its shareholders for monetary damages for any

breach or breaches of fiduciary duty as an officer; except that
this provision shall not eliminate the -1ia.biiity of an officer to

the corporation or its shareholders for monetary damages for any

breach, act, omission or transaction as to which the Idaho

Business Corporation Act (*Act”) or Professional Service
Corporation Act (*Professional Act”)} (as in effect from time fo
time) prohibits expressly the elimination of liability. This
provision is.- in .the corporation’s original articles of

incorporation and, thus, is effective on the date of the

~corporation’s incorporation. This provision shall not limit the

rights of officers of the cdrporat_ion for indemnificati‘.on_ or

‘other assistance from the corporation, Any repeal or

modification of the foregoing provisions of this Article by the
shareholders of the corporation, or ény repeal or modification of
the Act or Professional Act which permits the elimination of
l:.a.blllty of officers by this Article, shall not affect adversely
any . ellm:x.natlon of liability, rz.ght or protectlor; of an offlcer
of the corporation with respect to any breach, act, omisszon, or

transaction of such officer occurring prior to the time of such

repeal or modification.
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EIGHTH: In addition to the other powers now or hereafter

conferred upon the corporation - by these Articles of

- Incorporation, the Act, the Professional Act, or otherwisé, the

corporation shall possess and may exercise all powers to
indemnify officers, employees, shareholders, £iduciaries and

other persons. and all powers whatscever incidental thereto

. {(including, without limitation, the power to advance expenses and

the power to purchase and  maintain ‘insurance. 'with respect

thereto), to the full extent pérmitted by Idaho law as now in

effect and as amended from time to time. The éfficers are hereby

authorized on behélf of the‘corporation, and without shafeholders

action, to exercise all of the corporation’s powers of

indemnification, whether by provision in the Bylaws or otherwise.
KINTH: Voting Entitlement of Shares.

a) Except aé provided in sections (b} and (d) of this

Article, eﬁch outstanding shgre,-regardless of class,

is entitled to one (1) vote on éach matter voted on at

a2 shareholder’s meeting. Only shares are entitled to

vote,
b) This corporation is not éntitleﬁ to vote treasury
shares. The shares of this corporation are not

_entitled -to vote .if they are ,owned, directly or
indirectly, by a. second corporation, déﬁestic or
foreign, and this corporation owns, directly ﬁr
indirectly, a majority of the_shéres entitled to vote

for directors of the second corporation.
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c) Section (b) of this Article does not limit ﬁhe power
of this corporation ﬁo vote any share, including its
oﬁn shares, held by it in a fiduciary capacity.

d) Redeemable shares are not entitled to vqte after
notice of redemption ig mailed to the holders and a
sum sufficient to redeem the shares has been deposited

-with a bank, trust company, or other financial
institution under an irfevocable‘obligation to pay the
holders. the .redemption price on surrender of the
shares.

TENTH: Shareholders shall have a bPreemptive right to acquire

un-issued or treasury shares or securities convertible into such

shares or carrying a right to subscribe to or acquire shares,

except as provided in the Act or Professional Act.

IN WITNESS WHEREOF, 'we have subscribed these Articles of

Incorporation t

f

s 1§ )day of January, 2007.

— |

Wescott L. Edwards, Incorporator David J. Ruby, Incorporator.

|
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