| |EDepartimentio

CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION

I, PETE T. CENARRUSA, Secretary of State of the State_ of Idaho, and legal custodian

of the corporation records of the State of Idaho, do hereby certify that

B.A.R. ~ BOISE, LTD.
a corporation duly organized and existing under the laws of Washington has fully

complied with Section 10 Article XI of the Constitution, and with Sections 80-501 and 80-502,
Idaho Code, by filing in this office on the 15¢h day of . October
1975 , a properly authenticated copy of its articles of incorporation, and on the 15th
day of October 13 75 , & designation of "3:%5 Mégﬁf'Ghlegfugb?nﬂ'
the County of Ada as statutory agent for said corporation within the State of
Idaho, upon whom process issued by authority of, or under any law of this State, may be
served.
AND I FURTHER CERTIFY, That said corporation has complied with the lafvs of the
State of Idaho, relating to corporatibns not created under the laws of the State, as contained
in Chapter § of Title 30, Idaho Code, and is therefore duly and regularly qualified as a cor-
poration in Idaho, having the same rights and privileges, and being subject to the same
laws, as like domestic corporations.
IN TESTIMONY WHEREOF, I have hereunto
set my hand and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho,
this d3th day of October
AD,19 75,

Pete T. Cenarrusa
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STATE OF WASHINGTON | DEPARTMENT OF STATE

I, BRUCE K. CHAPMAN, Secretary of State of the State of Washington and custodian of its seal,
hereby certify that according to the records on file in my office the annexed is a true and

correct copy of the Articles of Incorporation of B.AP. -~ BOISE, LTD.

Whlch has been duly filed and recorded in my office in accordance
with law; | further certify no amendments to the Articles have been filed and that the above
named corporation has not been dnssolved and is in good standing as a subsisting corporation
in the State of Washington with all of its license fees paid to July 1, 19_26 .. and | further
certify that | am the officer having the legal custody of the official record of the original Articles

of Incorporation of said corporation

n witness whereof | have signed and have
affixed the seal of the State of Washington to
this certificate at Olympia, the State Capitol,

October 6, 1975

BRUCE K. CHAPMAN
SECRETARY OF STATE

SSF-T71(B-69)




License to June 30, 1975 $30.00
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 STATE OF WASHINGTON | DEPARTMENT OF STATE

I, BRUCE K. CHAPMAN, Secretory of State of the State of Wcshington‘and, cusfodiqn of i;rs seal,

hereby certify that

ARTICLES OF INCORPORATION

of | ~ B.A.P. - BOISE, LTD.

a domestic corporation of . : ~ ' D;mi‘- Washington,

was filed for record in this office on this date, and | further certify that such Arficles remain

on file in this office.

Filed at seqll_.lesf of ...

Fristoe, Taylorié Schultz, Led. P 80 -
Suite 1, Professional Arts Bldgl "
Olympia, WA "98501 " - oo

In witness whereof | have signed and have
affixed the seal of the State of Washington to
this certificate at Olympia, the State Capitol,

__September 25, 1975 .

Filing and recording fee .. $50.00

~ BRUCE K. CHAPMAN

. SSF-578 [4-69) : ' ‘ ' ' SECRETARY OF STATE
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SLCAETARY OF STATE
BTATE OF WASHINGTON

ARTICLES OF INCORPORATION
OF

B.A.P. - Boise, Ltd.

KNOW ALL MEN BY THESE PR.ESENTS'-that I, the undersigned, a
citizen of the United States of Ameri_ca, a resident of the State of Washington,
being over the age of twenty-one (21) years, in order to form a corporation

for the purposes hereinafter stated under and pursuant to the laws of

the State oi Washington, being specifically Chapter- 23A of the Revised

Code of Washington, and for th_e purposes aforesaid, do hereby execute

'.and adopt the following Articles of Incorporation in triplicate original,

to—wit;
ARTICLE 1

The name of this corporation shall be and is hereby declared to

be B.A.P. - Boise, Ltd..

ARTICLE II

The objects and'purposes for which this corporation is formed and

. the powers which it shall have and exercise are hereby agreed and declared

to be as follows '

1., To acquire, own and hold any and all real property or personal
property necessary or convenient to_carrﬁr on the operations which will -
be or are eonducted by the corporation.on which are or may be in the furtherance
of the corporate ourposes of this corpof_ation as de‘fined herein.

2. To acquire by'purchase,lease, or otherwise,'lands'and interests

FRISTOE. TAYLOR & S5CHULTZ, L7o., P.S.

LAWYERS
BUITE 1. PROFKSSIONAL ARTS BUILDING
OLYMPIA, WASHINGTON DPBBO1
TELEPHONKE (206) 337.5568




in lands, and to own, hold, imprO\}e, develop and manage any real estate
S0 acquired, and to erect, or cause to be erected on any lands owned, held

or occupied by the corporation, buildings or other structures, with their.

‘ appur-tenances, and to manage, operate, lease, rebuild, improve or

alter any buildings or other structures now or hereafter erected on any

lands owned, held or oéCUpied by it, and to encumber,sell, agree to sell

'. or otherwise dispose of any lands or interests in larids, and any buildings -

or other structures, at any time owned or held by the corporation.

3. To acquire, purchése. lease, manufacture, or otherwise develop

' any personal property deemed necessary or uéeful in the improvement,

development or mariagement of any property, real or personal, and to

_ déal in any personal property deemed beneficial to the corporation, and

to encumber, sell, ,coht'réct to sell or otherwise dispose of ar_ly. personal
property at any time owned or held by the corporation. |

4.. To engage in the business of buying and’SeIIIing. real estate or |
pérsonéi propex_'ty or both.

- 5. To design, manufacture, buy, sell, import and export supplies,

- parts a_nd'accessories for automobiles, automobile trucks and tractors of

every kind and make. To 'i'epair, reconstruct, and overhaul automobiies,
truc_ks and tractoré of all kinc_ls and makes. To engage in the business of
buying and:selling Qasoline, kerosene, lubricating oils and greases, ._

anti-freezes, tires and other supplies for automobiles and motor vehicles

of every kind and make. To buy, sell, import, export bicycles and accessories

for bicycles .

6. To make and enter into any kind of contract relating to real
and personal property, not expressly forbidden by léw.
7. To obtain loans or to raise money to any amount permitted by

the laws of the State of Washington by the sale or issuance of bonds, notes,

FRISTOE, TAYLOR & SCHULTZ, L7, P.S.
LAWYERS
SUITE 1. PROFESSIONAL ARTS BUILDING
OLYMPIA, WABHINGTON $8B01
TRLEFPHONK (208) 3B7.B5586
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debentures, collateral trust certificates or other obligations of whatever
kind and,nature, and to secure the same by the use of any pledge, mortgage,

trust deed or other security device of any kind whatsoever, covering real

' propert_y. personal prcperty'or both real propérty and personal property. |

8. To acquire by purchase, subscription, contract or otherwise,

for use by it in the conduct of its bus_iné_ss or investments, or f_br any purpose

not prohibited by 1__aw, any‘and all property, real and personal, tangible

and intangible, and any and all forms of securities,including but not limited
to shares of stock, either common or preferred, bonds of every kind and
.nature, debentures,notes, mortgages, contract interests and evidences

of indebtedness of every kind,.and to issue in exchange for such prlop‘e‘rty

. or in payment thereof, its stock, debentures, bonds or other obligations

or securities; to exer.c_ise'any and all r_ights. powers and pri_vileges of
indiViduals in the owners’hip‘ of interest in any and all secu_rities, shares

of stock for evidence 6f interest, including the righf to vote aﬁy and all

shares of stock and the %ight to consent to any act requiring consent in
connedtiqp with any such evidences of intérest. To join with other individuals, |
partner"ship_s, corporations or entiﬁes_of whatever kind and nature _au_thdrized
by the State of Washingtor_x in the execution pf any and all agr'eemer.lts,

contracts of séle or purchase, instruments affecting or transferring, conveying

or leasing real property or personal property either as joint obligor, endorsor

or grantor.

9. In the event, however, this corporation shall acquire shares

of its own stock, the same shall be considered to be held by it as treasury -

~ stock unless there _be a spécific declaration at the time of acquisition thereof

that such shares of stock are to be held in some other capacity and in some
bthex_‘ form, and in no event shall any of the voting shares held by this

corporation either as treasury stock or otherwise be voted by the corporation

A?ticles of Incorporaﬂon Page 3 FRISTOE. TAYLOR & SCHULTZ. LTp.. P.S.
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or by any person whether such stock is owned by the corporation directly '
or indirectiy

10. To form promote or aid in the formation or premotion of any
new corporation in any manner permitted and allowed by the laws of the
State of Washmgton or to merge with any existing corporation or to canse
‘any existing corpora.tion to be mer.ged with any other existing corporation
or .reorganized or liquidated, whether such corporation be domestic or
ioreign and for any 'purpose, provided the sarne shall not be inconsistent
with the purposes and_objectives of this corporation.

K 11. To form, promote er aid in the formation or promotion of any

.partnership general or limited, in any manner permitted by and allowed
by the laws of the State of Washington, or to associate with or become associated
with any existing partnership, limited or general, or to cause any existing
partnership. limited or general, to be assocxated with any other existing
partnership lzmited or general, provided that the businesses and objectives
of such p_artnership, and the objectives for-which said associations are
established shall not be mconsmtent with the purposes and objectives
of this corporation .

12. To establish and maintain offices either inside or outside of
the State of Washington in such numbers as the Board of Directors may
determine necessary.

13. 'i‘o engage in any business authorized by the laws of the S-tate _
of Washington. o |

14, To assume and exe.rcise all rights. Ipowers and privileges that
éire now or may hereafter be conferred by law upon similar corporations
and to have'the right of perpetual succession, .the right to sue and be sued,
to make any and all cbntract_s to which reference has heretofore been made,

to acquire, own and transfer any and all real, personal or mixed property

Articles of Incorporation - Page 4 FRISTOE, TAYLOR & SCHULTZ. LTo. P.S.
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as 'hereinbeforé sbecified by instrume.nfs whicl.n fna‘:} or may not require
the common seal of the corporation, the..form of which shall be-e_stabl.ished
| by the Béard of Directors of -this corporation, and at such times és the
: lBoard of Directors may require.
15.The objects, powers and privilegés spe-:ified herein shall, except
" where otherwise expfesséd, be in no way limited or re_stricted by inference
from the term Qf ény clause or paragraph of these A'rticles_ of Incorporation,
and the foregoing shall be construed as a grant of powers as well as a
staternent of objectives, the enumeration of which shall not limit or restrict
in any manner the gene;al powers conferred upon the -corporation by the
laws of the State of Washington. -
ARTICLE III
- This coxj‘por_ation shall have and is declaxfed to have .berpetual
existence, | |
ARTICLE IV
The lbcatiop and principal registered officé of this cbrporation is
and shall be 620 Legion._Way, Olympia, Washington, 98501
' The registered agent pf this corporation is and éhall Be Thomas.
-Mackiri ., and said ageni‘s at;ldréss is‘620 Legion Way, Olympia, Washington,
88501.
ARTICLE V
This corporation may if the Directors shall by resolutibn 50 pro?ide
ha_ve a corporate sea; and if provision be made for such seél, it shall have
" inscribed thereon the words "B.A.P. - Boise, Ltd. ". _'The_fb_rm thereof
.shall be established by the Directors of this cpr.porai:ion.
ARTICLE VI
These Articles of Incorporation may be amended in accordance with
the provisions of_tl_ie laws of the State of Washington . For amendment
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of these Articles, a favorable vote. of a mafomty of the directors of the corporatien
must be cast for a resolution recommending such amendment and in addition
'thereto a favorable vote of two-thirds (2/3) of the voting stock for such
_ amendment at a stockholders meeting must be obtained or in the alternative,
| 'the written assent of the stockholders thereto as provided by R.C.W. 23A 44, 090.‘
ARTICLE VIL
The arﬁount of the authorized capital -stock.ef this corpor;ation shall
be $50, 000. 00, whxch shall be divxded into:500 shares of stock of this
corporation which shall have a par value of $100 00 per share,which stock
shall be fully paid and be non-~ assessable
ARTICLE VIII
The corporation will not commence business until consideration
of the value of at least $500.00 has been received for issuance of sha_res. '
o ARTICLE 1X
The erigihel directors of this corporation, together witﬁ their addresses

| and the terms of their offices are as follows:

NAME ADDRESS ' _ TERM QOF OFFICE
_'I‘homes Mackin 620 Legion Way Until August 1, 1976

‘Olympia, Washington

Karl Folk 620 Leéion 'Way ' Until August 1, 1976
Olympia, Washington

Monica Mackin 620 Legion Way  Until August1, 1976
Olympia, Washington -
'Said dlrectors shall manage the affairs of f_hie .corporati‘on until
 the first regular meeting of the stoc’:kholders'of fhis corporation and until |
their successors are eleeted and qualified. The first ennual meeting of
the stockholders of this corporation _shall be held on the 1st day of August,
1976, .aﬁd an annual meeting of the stockholders of this corporation shall

thereafter be held on the Ist day of August of each year thereafter succeeding.
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Thero shall regularly be elected three dlrectora of this corporation and
they shall hold office for a period of one vear thereafter and until their
successors are elected and quahfied. In the ‘event of a vacancy occurring
ldurmg the year, such vacancy shall be filled by the appointment of the
remaming directors.

. The directors of this corporation are hereby authorized and directed

at their first meeting to elect a Presldent and Secretary-Treasurer. The
duties and powers of these officers shall be as the directors may. by resolution
define.
AR'_IICLE X

Thé dire.cto_rs"of thts co'rporatioo are hereby vested. with the authority
to make, alter and repeal By-Laws for this corporation, subject to the
power of the stockholders of the corporation to change or repeal such By-
| Laws.

ARTICLE XI

The name and poSt ofﬁca address of the 1ncorporat‘or.of this corporation -'

and the statement of the number of shares subs'cribed to him is as follows:

NAME - ADDRESS . ' NUMBER OF SHARES
‘Thomas M_ackin 620 Legion Way 5

Olympia, Washington

ARTICLE. XIt
No contract or other transaction between the corporation aod antr
other corporation or association and no acts of the corporation shall be
in any way affected or invahdated by the fact that any of the directors
of_the corporation are pacuniarily or otherwise interested in such transaction
or act of the corporation or by the fact that such directors m'ay also be
' directors_ .or officers of such other corporations or assoclations; and any

director,individually,or a‘fir‘m with which the director may be associated, may

FRISTOE., TAYLOR & SCHULTZ. LTD. P.S.
LAWYERA
SUITE 1. PROFESSIONAL ARTS BUILDING
OLYMPIA, WASHINGTON 988501
TEILEFHONE (206) 387.5848
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be a party to or ‘may be pecuniarily or oth__erwise iriterested‘.in ariy contract
or transaction of the corporation, provided ‘tttat the fact th'at he or sald-
firm is so Interested shall be disclos‘ed:or shall have been known to the
Board of Directors or a majorxty thereof; and dny director of the corporation
who has also been a director or officer of such other corporation or association
or who is 50 interested may be counted in determining-the existence of

a quorum in any ni_eeting of the Board of DireCtors of th.e corporation 'whicl't_ '
shall authot“ize any. such contract or transaction with like force and effect,as
1f he were not a director or officer of said corporation or aissociation or‘ not
S0 interested. - |

ARTICLE XIII
“The corpor_ation_ehall indemnify any person who is, was or who
. is threatened to be made a party to any threatened, pendmg or completed
action suit or proceedmgs whether civil criminal administrative or
investigative (othe—r than an action by or in the right of the corpoi*ation)
by reason of the fact that he was or is'a director, trust_ee, oifi.cer,' employee
-or agent of the co’rooration, a_gainst'expe_z.tses. {including attorney fees) ,
) judgments fmes and amounts paid in settlement actuaily and reasonably
incurred by him in connection with such action, suit or proceeding if
he acted in good faith and in a manner he reasonably believed to be in
or not opposed to the best interests of the corporation; and with respect
to any criroinal action or proceeding, had no reasonable cause to believe
his conduct irvae unlawful. |
- The termination ‘t’f a:iy suit, action or procee'din.g by judgment,

- or.der, settlenient, oonviction or upon a plea olfl nolo contendere or its equivalent

- shall not, of itself, create a pfe‘sumption that the person did not act in .
g.ood faith and in a tnanner which he reésonably believ_ed. to be in or not

opposed to the best interests of the corporation, and with respect to any

LAWYERS
SYITE 1, PROFESSIONAL ARTS BUILDING
OLYMPIA, WABHINGTON 98801t
TELEPHONE (208) 3B7-3868
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criminal action or proceeding, reasonabie catise to believe that his‘conduct
was unlawful.

The corporation shall indemnify any person who was or is a party
or who is threatened to be made a party to any threatened, pending or
compieted action or suit by or in the right of the corporation to procure
a judgment in its favor by reason of the fact that he was or is a director,
trustee, officer, employee or agent of the corporation against expenses,
including attorneys fees, actually 'and.reasonably incurred by him in connection
with the defen_se or settlement of such suit or action if he acted in -jgood' :
iaith, and in a manner he reasonably believed to be in or not onp'osed to
the best interests of the corporation except that no 1ndemniﬁcation shall
be made w1th respect to the claim, issue or matter as to which such person
shall have been adjudged to be lable for neghgence or misconduct in the _
performance of his duties to the corporation unless and only to the extent
that the Court to which such action or suit was filed shall determine upon
acplication , but despite the-adjudication of liability - then in view of all
of the circumstances of such case, said person is fully and- reasonably
entitled to indemnity for such expense which the Court shall deem proper.

' To the extent tn_at thedirector, trustee, officer, employee or agent
has been succ¢essful in the merits or otherwise in the defense of any action,

suit or proceeding referred to in the.three preceding paragraphs above,

- wherein the defense of any claim issue or matter therein he shall be _

'indemnified against expenses, inciuding attorneys fees actually and reasonably

incurred by him in connection therewith

Any indemnification shall be made by the corporation only as authorized_ '
in the specific case upon the determination that the indemnification of
the director, trustee officer, employee or agent is proper in the circumstances

because he has met the applicable standards of conduct as set forth above.

: ' SCHULTYZ. LTo. P.S.
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.

Such deter‘minatio-_n, shall be made by the Board of lDi_rec.to.‘rs_by ﬁajority
vote of a'quorum cons.istinc.; of the directors .who are not parties to such
~ action, suit or proceeding, or if.such q.uorlum i.s_not 6btainable, by independent
legal counsel in é writﬁen opinion or by a méjor.ity vote of the stockhdlder_s;
The expenses incurred in defending a civil or‘cri‘minal action, suit_r
or proceeding shall be paid for by tﬁe corporation in-advance of the final
-disposition of such aci_ion, upon receipt_by the .corporat_ion of an undertaking
by or on behalf of the director, trustee, officer, erﬁbloyee or agent to repay
said amount, un-les.s it should ultimately bé'de'termined that he is quéliﬁed
- to be indemnified.
Indemnification provided for in this section shall not be deemed
,excluéi\}é of any otheit right to which those indemnified may be entitled -
under any By-Law, agreement . vote_of shareholders or ':disinterested dife_ctors
or 6the‘rwise , both as to action in his official capacity and as to action in
any other éapacity while holding such office, and shall continue astoa
person who has ceased to be a director, trustee, offiﬁer, érﬁployee or
agent and shall inure to tﬁe benefit of the heirs, executors and administrators
of such .person. _ |
'The corporation:is'_aUthori-zed tﬁ purchase and maintain iﬁéurance
on behalf of any person who is or was a director, trustee, officer, employee
or agent of the corpofation, against any liability asseftecl against him and
1ncufred by him ih any 'such.capacit? a_rising‘ cn_.tt of his status as sucﬁ,
whether or nbt the corpor.ation wouid héve_had the power to indemnify
him against such liability.
| | ARTICLE X1V
This corpor_at.io'n shall have the right of first refusal in thé event |
of the offered sale of any of the shares of ité stock by any of its stockholders.
In the event, 'accordinlgly. that any stockholder of this corporation shall
Articles of Incorpoz;aﬁon - Pagé 10
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desire to sell the s’hare or shares o.f' stock he-lti hy him in this corporation
and in the event that he shall receive a bonafide offer for the purchase

of said share or shares of stock, then in that event he shall forthwith

prior to the acceptance of such offer for sale of such share or shares of

stock advise this corporation in writing of the terms and conditions under
which such sale is proposed and the purchase price in full therefore and

that such stockholder is willing to sell on such terms and conditions;

_this corporation ‘sh_all. then have the right to purchase such sharej of stoc'k

at the offered purchase price and under the same terms and conditions
under;which the owner thereof is willing to effect a sale thereof; and this
corporation shall have the right to give notice of its -acceptance or reJection _
of the sale within thirty (30) days from the date it receives written notice

of the proposal for the sale thereof. In the event this corporation shall

have failed to either accept or reJect such offer w1th1n said ‘thirty day period
followmg the date of the receipt of such written notice, then the stockholder
-shall be’ entitied to proceed with the sale of the share of stock without

further notice to this corporation.

In the event that any share of the stock of this corporation is transferred

by the owner thereof without notice to this corporation or without compliance
with' the provisions of the foregoing paragraph, then in that event, this
corporation shall upon written notice thereof or within six months thereafter
.. be entitled to acquire said share or shares of stock by paying {o the transferee
. thereof the full cash consideration paid by such transferee to his transferor
without interest thereon and this corporation shail then forthwith and without
further action become the owner and holder of such share or shares of
- stock and shall be entitied to cancel the certificate covering said share

- or shares of stock
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IN WITNESS WHEREOF I have hereunto set my hand thxs 2 day

of 7@, / , 1975, | . , =
{

STATE OF WASHINGTON )
' ' _ ) 55,
County of Thu_rston S
On this day personélly appeared befbre_me_, THOMAS MACKIN, to
me known to be the individual described in and who executed the within

and fbregoing_ instrument, and acknowledgéd that he signed the same as

his free and voluntary act and deed, for the uses and purposes therein

mentioned. .'
/ s /
// 2y
'NOTARY’ PUBLIC in/&nd for th State of
Washington, resi ng at '
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