q0s17

‘%WWWWMWWMWWWWWWWWWWMWWWWWWMMWWWWMWWWWWMWWWWWWWWMWWWWWWWWWMWWWWW”

e e T

CERTIFICATE OF INCORPORATION
OF

B T AT A B A R e

ACADEMIC FINANCIAL PLANNING, INCORPORATED

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
=l corporation, duly signed pursuant to the provisions of the ldaho 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, [ issue this Certificate of

Incorporation and attach hereto a duplicate original of the Articles of Incorporation.

Dated: October 11, 1939

SECRETARY OF STATE
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ARTICLES OF INCORPORATIGN
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ACADEMIC FINANCIAL FLANMING, IN&Uﬁ%%%ﬂﬁﬁﬂl an 9 08

The undersigned, a natwal person of the age of ftwenty—-one vears
ar  more, acting  as incorporator ot the Corporation under  the
fdaho Business Corporation Act, adopt the following Articles of
Incorporation for swuch Corporation:

ARTICLE 1 — NAME

The name of this Corporation 1s  Academic Financial Flanning,
Incorporated.

ARTICLE 2 — DURATION

This Corporation shall continue in existence perpetually unless
dissoived according to iaw.

ARTICLE 3 - PURPUSES

ta) The purpose of the Corporation shall be to engage in general
husiness activities, but primarily to  engage n locating
scholarships,  gramts,  and  other financial aid Hor college
students as a licensee for College Financial Flanning Service
locvated at 11846 Balboa Bivd., Granada Hillis, Cailitornia 91344,
and the carrving on of all other business activities incident to
g a part of such business activities.

(bt To purchase, hold, sell and transter the shares of 1ts own
capital stock.

(i) To engage in any and all activities and pursuits which may be
reasaonably related to the foregoing and following purposes.

(ch) To organtze or cause to bhe organized under the laws of the
State of ldanha. ar  of any  obther state, disteict, territory,
province  oF government, a corporation  or corporations for the
purpose of carrving on oany or all activities 1n which a
corporation may lawtulily engage,. ancd to  dissolve, wind LU .
ligurdate, e e or consalidate any  such oo poration or
corporations or Lo cause the same to be dissolved, woano g,
liguidated, merasd or consolioatsd.

() To engage in any and all other lawful purposes, activities
and pursuits, whether similar or dissimilar o the foregoing. and

the corporation shatll have all powers, allowsd by §aw.

ARTICLE IV -~ PRINCIPAL PLACE OF BUSINESS

The principal place of business of the Corporation shall be 1n




the City of Burley, County of Cassia. State o+t Tdaho. The
Corpgaration may also have offices at such other places wifhin or
Wi thout the State of Idaho as the board may from bime  to time
gdetermine or bthe business of the Dorporation may regquire.

ARTICLE WV -~ BOOKS OF @ALCOUNT

() It s agreed among the Directors and UOfficers of  the
Corporation that there shall be kept, at all times during the
continuance of the Corporation, true and iuast beooks of acoount of
all transactions, assets, arnegd liabilities of the Corporation,
Said books shall be Dalanced and closed at  the engd of the
Corporation®s  +fiscal vear. The Corporation’s books of account
shall be maintained at the principal place of business of the
Corporation and each investor shall have access thereto at all
reasconable Limes.

(B The Directors and Of+i1cers shall cause Federal and Sitate Tax
forms to be properly prepared and timely sxecuted oursuaant bo
Federal and 5SHtate laws governing the reguicemsnts to +file such
said tax forms.

ARTICLE VI - FINAMGIAL REFORT

Within & reasonble period of Ltime aftber the close of each year,
But not later than Parch 15, the Ihrectors and Mficers of the
Corporation  shall cause that a year end financral report be
tranrsmitted to each shareholder at his  lasit kEnown maiiing
acldress., Such report shall include a profit and loss statement
for the preceeding calendar vyear, showing in  reasonable detail
revenues received and sxpenses, togebther with a balance sheest as
at vear end prepared by  the independent certified public
accountant then servicing the Corporatlion.

AR TICLE MIL — BANE ACCOUNTS

All funds af the Corporation shall be deposited in such separate
bank account or accounts as  shall bhe determined by the Directors
and MHficers of the Corporation. ALl withdrawals thevretrom shall
be made upon checks signed by an Officer ot the Corporation or
any person avthorized to do so by the Corporation.

AT IOLE VITE = FiBCAL YEAk

The Corporation for accounating  and income  taxr purposes  shall
operate on the calendar yveasr of January lst to December 3lst.

ARTICLE X — 8700k

The capital stock of the Corporastion shall be 10,000,000 shares
which shall be designated as  voling oo-par  common stock. ALl
stock ot  this Doargoration shiall e non-assessable. The




designati ons, i Y [TV T (S0 =T e f ol 1A and ricnts, 1 e
gualitications, limitations, or restrictions o tne stock of the
Corporation shall be as follows: '

Sublect to the provisions of the Certificate of lncorporation and
to applicable law, dividends on  the outstanding shares of common
stock of the Corporation may e declared in such  amounts and at
such time ar times as Lhe board may determineg. Betore payment of
any dividend, there may be set  aside ouwt of the net proftits of
the Corporation available +or dividends such sum oF Sums as the
hoard from time to time in its absolute discretion deems proper
as  a reserve fund to mest contingencies, o for egualizing
dividends, or for repairing or  maintalning any property  of Lhe
Corporation, or for such other purpose as the board shalli think
conductive o the nterests of the Corporation. and the board may
modity or abnlisih any such Fessrve.

() Riahts Upon Dissolution:

I+ upon such  liguidation, dissolution, o wWinding up, whether
varluntary or involuntary, the liabilities and obligations of the
Corporation to creditors shall first be paid and then the assets
of the Corporation shall be distributed. ratablv., to the nolders
of the common shares.

(o Voting Righltss

The common  shares of  the Lorporation shall have the edxclusive
right to eiect directors, amand the Articlies of Incorporation,
ang  vote on &ill othgr matters requiring  a vote of the
sharehociders. BEach holder of common stock shall have one (1) vote
in respect of each share of such stock held by kim or her.

ARTICLE X - PRE-EMPTIVE RIGHTS

The snareholders of this Corporation shall nave no pre—samptive
rights to acquire additional shares of capital stock of the
Corporation. The capital stock of the Corporation shall De
non—-assessable for any purposss whatsosver.

ARTICLE X1 — INMTERMAL AFFALRS

The internal atfairs of the Corporation shall te governed by
Bylaws duly adopted by the Board of Directors or by the common
shareholders of the LUorporation.

ARTICLE KIL ~ LIMITED LIABILITY

The capital stock of this Company shall be issued as +ully pald,
and the private property of the sharenolders snall not be liable
tor the oebts, obligations, or liabilities of tmis Corporation,




ARTICLE XIIE ~ REGIGTERED OFFICE AND AGENT

The address of this Corporation’s initial registered office and
the name of 1ts inilti1al registered agent at such adbress is:

Name of Agent Address of Reqglistered Office

Michael Dallas Schell 2827 Lora Lane
Buriey, ldaho B3218

ARTICLE XTIV — INCHORFORATORG

e name and address of each incorporator i

Mame Address
Michael Dallas Schell 28Z7 Lora Lane
Marilyn Ann Schell Buriey, ldaho 83218

ARTICLE XV — CORFORATE SEAL

The seal of the Corporation shall be circuiar in form  and bear
the name of the Corporation, the vear of 1ts organization, and
the woirds "Corporate Seal, ldaho. The seal may bDe used by
causing 1t to be impressed directly on the 1nstrument or writing
to he sealed, or upon adhesive substance atffived theresto. The
seal on the certifticates for sharas  oF on any  oorporate
ohiigation for the payment of money may be a facsimile, engraved
or printed.

ARTICEE XVE -~ BEXECUTION OF INSTRUMENTS

fAil corporate  anstruments  and  documents stall De  sianed or
countersianed, execubed, ver i Fle. or  acknowledged by such
afficer or officers or obher person or persons as  bne board may
from time to time designate.

ARTICLE XMIT — REFERENCES T CERTIFICATE OF INCURFORATION

References to the Certificate of Incorporation in  chese tiviaws
shall include all amendments thereto or changes Lthereof uniess
specifically excepted.

ARTICLE XMILL — BYLOW CHANGES

(ar Except as  otharwilse provided 10 the Certiticate of
Incorporation, the bylaws may be amended, repealeg, or adopted Dy
vote aof the holders of the shares at the time entitied to vote in
the eaelection of any girectors. HBylaws may also 08 amended.
repeal ed, or adopted by the board, but any byvlaw adopted by the
aard may be amended by the shareholders entitlied to vote thereon
as herelinaibove provided.




thy I+ any bviaw regulating an impending slection of directors 1s
atopted, amended, or repealed by the board, there shall be sat
torth 1n the notice of the next meeting ot shareholders for the
election of directors the bylaw =0 adopted, amended, or repealed,

together with a concise statement of the changes made.

BRTIGLE XIX — INDEMNIFICATION

The Corporation shall indemnify any and all persons who may serve
at amny time as a DMirector orF Ufficer of the Corporatiorn, and
their heirs, agminstrators, successors  Aand assigns  against any
and all expenses, including amounts pailtd vpon dudgement, counsel
fees, andg amounts paid in settiement bedore or atter suit 1s
commenced, actually and necessarily incwred by such persons 1n
connection with the defense or settlement of anyv claim, action,
suit  or proceeding, 1 wWnhich they, ar any ot them are made
parties, or which mavy by asserted against them or any of them by
reason ot  being, o having peen, Directors or Officers of tne
Corporation. except 1n relation  ©o such matters 1 whioch such
Mrector or Officer shall be adiudaed to be liabnle for nis own
negligence or misconduct in  the performance of bhis  duty. Such
ingemnitication shall bhe 1n addition to any other rigbhts to whicn
those 1ndemnified may be entitlso under ANy Law, bwl aw,
agresment, vote of stockholders or otherwise.

ARTICLE XX — FINAL., BINDING AGREEMENT

Thie agreement 15 the final, Dinding agreement of the parties,
and no additional terms o conditions are eftective uniess
specificaliy  agreed thereto 1 writing Dy aill Mrectors,
Drficers, and Shareholders ot the Corporation. This agresesment
shall be binding upon the parties hereto and their respective
helr, personal representabtlives and asslians.

ARTICLE XXE ~ DUTIES OF OFFICERS

{a) Each of the UOfficers of the Corporation snall dilligently
apply nNnimself or nerselft 1N and  about the business of the
Corporation and dedicate adeguate time and attantion thearaeto.

(ko The Rirectors and MHfricers of the Corporation  shall
punctually pay their seperate debts and indemnity the obbher
irectors and Officers and the assets of the Corporation against
the same and all expensss on account thersof.

(o} The Offrcers will Fforthwith pay all monies, checks,
negotiable instruments, and assets received by them on account of
the Corporat:on into the treasury  of the Corporation or 1Nt &
pank tor the account of the Corporation.

() The Directors and 4+icers will be just and +airtntull to the
other Rirectors and Officers and at ali times provide to such




aother Directors and OFfioers  full information  and  truthfui
gplanations of aibl matiers relating to the aftairs of the
Corporation and afford every assistance 1n carrving out the
Bersivess For the astual advantage ot ail the Directors and
fticers.

() ALl desds, bille of sale, and contracts shall be executed 1n
the nameg of the Corporation by the {(Fficers of this Corporation.

ARTIGLE xX1L - DIRECTORS

(o) Board of Dirpotorss

Gupiect to  any provisions  n the Certificate ot Incorporation,
the business of bthe Corporation shnall  oe managed by its board of
tirectors, each of whom shall be at least 18 vears of age,

() Mumber of Dirsctors:

fhe number of directors constituting the 1nitial  Hoard of
rirectors  of the Corporation 1s two {(&). Pfddrtional directors
will be oetermined from Time to time by The Board of Directors.
The namegs and addressses of the persons who are to 1nitially serve
as Jrirectors until ther first anpual mesting of the sharenolders
or wrtil thelr successors are elected and shall guality ., are:

Address
Michasi Dallas Scheild 2EE7 lora Lane
Mar i Ly @nm Schell Buriey, ldaho HELLE

(o) Blectron and Term of Directors:

At mach annual meeting  of snarenoliders. the shareholders shall
elect directors to hold office uantil the neaxt annual meeting.
Each director shatl hold office until ohe edpiration of the term
for which his 15 elected andg until nis successor has been elected
and gualifred, or until his prior resianatlion or removal.

() Newly Creasted Dlrectorsnips and Vagancies:

Mawly created directorships resulting from  an increase  1n the
number of dirgoctors and vagancilies ooourring in the poard for any
reasnon  except the  removal o+ directors without cause may be
filled by a volte of a maiority of the directors then 1in office,
al thouagn less than a guorum Hishs, unless olherwise provioed 1n
the Lertiticate of Incorporation. Vacancles ooccuring by reason of
removal of directors wilthout cagse snall be filled by vote of the
shiarenolders wnless otherwise provided 1n the Certificate of
incorporation. & director electeg o $ill  a vacaney rcaused by
resignation, deathn, ar remnaval shall be elected to hold office
tor the unexpired term of fils predecessor.
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(&) Removal of Directorss

fAry or all of the directors may be removed for cause by vobte of
the shareholders or by action of the bpoard. Directors may bhe
remaved wilithout cause only by vote of the shareholders.

(¥) Hesignation:

A dirgctor may resign at any time by giving wrttten notice to the
toard, the president, or the sscretary of the Corporation. Unless
atherwise speciftied in  the notice, the resignation shall take
effect upon recelipt thersof by the board or such o+ficer, and the
atceptance of the resignation shall not be necessary  to make 1t
effective,

() dHuorum of Directorss:

Unless otherwise provided in the Certiticate of Incorporation, a
maiority of the entire board shall constitue & guorum tor the
transaction of business or ot any specitied item of business.

() Action of thne Hoard:

LUnless otherwlise requlred by law, the wvote ot a mayarity  of
directors present at the time of the vote, 14 & quorum 1% present
at. such time, shall  bhe the act of the board. Each divector
present  shall have one (1) vote regardless of  the number of
shares, 1+ any, which he may nold.

(i) Hlace and Time of Board Meetingss

The board may hold 1ts meetings at tne office of the Corporation
or at  such other places, either within or withowt the State of
fadaho, as 1t may from time to time determine.

(3 Regular dnnual PMeetings:

A regular annual  meeting of the board shall be bheld immediately
follaowing the annuwal meeting ot shareholders at the place of such
annual meeting of shareholders.

(k) Notice of Meetings of the Bosrd, Adiournments

£1)} Regular meetings of the booard may be held without notice a
sUch time  and place as it shall from Time to  time determine.
Special mestings of the beoard shall be held upon notice to the
girectors and may be callisgd by the Fresident upon  three davs’
notice to each director either personally oF by mail or by wibes
spectal meetings shall be called by the president or by the
secretary 1n & like manner on written request of twn directors.
Motice af a mesting need not be given to any director who submits
a Waiver of Notice whether before or afbter the meeting or who




attends the meeting without protesting prior thereto o-  at 1ts
commencement, the lack of notice to him.

(27 A majority of the directors present, whether or not a ouoroam
1% preasent, may adiouwn any mesting to ancother time and place.
Motice of the adiouwrnment shall be given all directors who were
absant at the time of the adiournment and, wnless such Lime and
place are announced at the meeting, to the other directors.

{1 Lhairmans

The president, or, in his  absence, a chalrman chosen by  the
Doard, shall preside at all mestings of the board. '

St trecubtive and Other Committeoss

By resolution adopted by a majority of the entire board., the
bhoard may designate from among 1ts menhers an executive committee
and other committess, sach consisting of thres or more directors.
Each such commibttes shall serve at the pleasure of the board.

(n) Lompensatlon:

No compensation, as such, shall be psaid to directors for their
SErVICES, but by resolution of tThe Doard, a tived sum  and
erpanses for actual attendance at each regular or speclal meeting
of the board may te aubnoerized,. Nothing nereiln contained snall bDe
construsd to preciude any director from  serving the Coeporation
1n any obther capacliih and recelving compensation theretor.

ARTIGLE XX1L1l -~ OFF IGERS

ta) Mtices, Election, Term:

{1 linless otherwrse proviged +or Iin the Certiticate of
Incorporation, the poard may slect oF appoint a president, one or
MOrE VvIioe presiaents, 4 secretary and a Lreasurer, and suon otner

nfticers as 1t mayv determine., who shall have suoh dutiles, powers,
ard functir1ons as hersinarioer provided.

() Bll officers shall be elected orF appolnted to hold office
until trne mesting of the board following the annual meeting of
sharenolders.

(3 BEach offioer  shall boldg office tor the term for which he 15
elected or appointed and wntll hig successor has been elected or

appointed and gualitisd.

() Removal ., Resiognation, Salary, Eto,t

(1) Ary officer elected or appointed by the board may be removed
by the board with or withowut cause.

e e




(2 In  the event of the death, resignation, or removal of an
afticer, the board in its descretion may elect o appoint a
successor to fill the unexpired term.

(53) Unless thee is only one shnareholder, any two or more offices
may be neld by the same person, except the offices of president
and secretary. ¥ there is only one shareholder. all offices may
be held by the same LQErson.

(4) The saleries of all officers shall be fixed by the Foard.

(2) The directors may require any officer Lo give security far
the ftailthful performance of his duties.

(c) Fresident:

The president shall be the chief executive officer of the
Corporation: he shall preside at all meetings of tne snarenholders
and ot the board:; he shall nave the management of the business of
the Corporation and shall see that all orders and resolutions of
the board are etfected.

() Vige FPresidents:

During the absence or gdisapility of the prasident, the
vice-preasident, ar, 1 there are more than one, the executive
vice pres:oent, shall have all the powers and tunctions of the
prasident. Each vice president shall perfore such other duties as
the boarg shall prescribe.

() Secretary: The secretay shalls

(L} ABttendg all meetings of the board and of the sharebhbolders.

{(2) Record all votes and minutes of all proceedings in a book to
ke kept for that purpose.

{3 bive or cause ©o be given notice of ail meetings of
shareholders and of special meetings of the board.

(4) kKeep in sate custody the seal of the corporation and affix 1t
to any instrument when authorized by the board.

(5) When required, prepare or cause to bhe prepared and available
at each meeting of shareholders a certitied list in alphabetical
order of the names o+ shareholders entitled to vote therat,
indicating the number ot shares of each respective class neld oy
2ach .

Eé) Keepn all the documents and records of the corporation as
reauirad by law or otherwise in a proper and sate manner.
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(7 Fertorm such other duties as may be preascribed by the Boara.

) Treasurer: The treasurer shall:

{1} Have the custody of the coarporate funds ang sscuwrities.

(22 keen full and accurate accounts of recelipts and disbursements
in the corporate books.

(3) Peposit all money and other valuables in the name and to the
credit of the corporation in suech  depositories as  may  be
designated by the board,

(4) Disburse the funds of the corporatlion as may De ordered or
auvthorized by the board and preserve proper vouchers for soon
vl sbhursemnents.

(3 Render to the president and board at the regular meetings of
the board, or whenever they reguire it, an account of  ail his
transactlions as treaswer and of the financial condition of the
corporation.,

(&) Render a full financial report at the annuwal  mesting of the
shareholders 1 ¥ so requested.

(7) Be furnished by all corporate officers and agents, at his
reguest, with such reports and statements as e may require as to
@#ll financial transactions of the corporation.

(B) Ferform such obher duties as are given to him Dy these byl aws

or as from time to time are assigned to him by the board or the
president.

(g2

In case the board shall so reguire, any officer or agent of the
corporation shall swecute to the corporation a bond i such Sum
and with such surety or suweties as the boarda may divect,
conditionad upon  the failth+ul performance of his duties to the
corparation and including responsibility +tor negligence and for
The accounting for all property, funds.,. or secuwrities of  the
corparation whicnh may come into his bands.

ARTICLE XXIV — CERTIFICATES FOR SHARES

{a)r Certiticates:

The shares Of the corporation shall b represented by
certiticates. They shaill be numbered and entered in the books of
the corparation as they are i1ssued. They gshail exhibit the
holder s name and the number of shares and shall be signeg by the
presidgent or & vice president and the treasurer oF the secretary
arrd shall bear the corporate seal.
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(bt Lost or Destroved Certificabes:

The boarg may direct a new certificate or certificates to be
issued in place of any certificate or ocertiticates htneretotore
issued by the corporation. alleged to have been lost  or
destroved, upon  the making of an affidavit of tnet fact by the
person claiming the certificate to be Lost o  destroved. When
autnorizing such 1ssue of a new certifticate or certificates, the
poard may, 1n its discretion and as a condition precedent to the
issuance thereof, reguire the owner of such lost or destroved
certificate or certiticates, ar nis  legal repregsentative., o
advertise the same 10 such manner as it shall require and/or give
the corporation a oond 1n such  sum and  with  such swrety of
suwreties as it may direct as indemnity againsht any claim that may
e made against  the corporation with respect to the certificate
alleged to have been lost or destroyed,

() Transter of Sharess:

{1} Upon swrender to the corporation or the transter agent of
the corporation of a certificate Yo shares duly endorsed  or
accomparied by proper evidence of sucoedssion,. assignment,  or
authority to transtfer, 1t shiall be the dubty of the corporaion to
isswe & new certifticate to the person entitled thereto, and
cancel the old certificate; every such transfer shall be entered
in the transter book of the corporation which shall be kept at
its principal office. Moy transter sahiall be made within ten days
next preceding the annual mesting of shareholders.

(&) The corporation shall pe entitled o treat the holosr ot
rrecord of  any share as the holder in fact thersotr  and,
accordingly, shall not be bound to recognlize any equitable or
ather claim to or interest 1n such share on the pset of any other
BEer S0n whether o not 1t shall MNave express oF other Moty e
therecat. ercept as expressly provided by the laws of the State of
idano.

() Closing Transter Books:

The board shall have the power to ciose the share transfer books
of the corporation for a period of nobt more then  ten (1Q) davs
during the thirty-day period immediately preceding (1) any
shareholders’™ meeting. ar (2} any date upon  which snarenolders
shall pe called wupon teo or have a right to take action without a
meeting, or (3) any date fixed tor the pavment of a dividend ar
any ather Fform of distribution, and oniy those shareholders of
record at the time the transter books are closed, shall be
recognized as such for the purpose of (L) receiving notice of or
vorting at such meseting, or (2 allowing them to take appropriate
action, or C3y entitliing them to recelve any dividend or other
torm of distribution.
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ARTICLE XAV — SHAREHOLLDERS

ta) Flace of Mestings:

Meetings of shareholders shall be held at the principal office of
the corporation or  at such place within or without +the State of
ldano as the board shall authorize.

(o) Annual Feetinos

The annual meeting of the shareholders shall be held on the ZO0th
day of February at 10:00 AM in each year 1+ not a legal holiday,
and, 1+ a legal holiday, then on the nest business day following
at the same howr, when the sharenolders shall elect a board and
transact such obther bDusiness as  may properly  come before  the
merest 1Mo .

()} Special Meetings:

Gpeciral meetings of the sharenolders mavy pe called by the board
or by the president and shall be calied by the president or the
secretary at the reqguest in writing of a mazority of the board or
at the request 1n witing by sharsholders owning a majority in
amount of the shares 1ssued and ouvtstanding. Such request shnall
state the purpose of purposes of bthe proposed meeting. Business
transacted at a special meeting shall be confined to the purposes
stated in the notice.

(ch) Fixing Record Date:r

For the purpose of determining the sharesholders entitled to
notice ot or to vobte at  any meeting 0f sharehalders or  any
ad journment thereof, or fto express consent to or disent from any
proposal without a meeting, ar for the puwrpose  of determining
shareholders entitled to recelve payment of any dividend or the
allotment of any rights, or for the purpose of any other action,
the board shall fix, 10 advancs, & date as the rcecord date for
any such  determination of sharsholders. Such date shall not be
more than fitty nowr less than  ten dave before the date of such
meeting, nor more  than fifty davs prior to any obther action. If
ne record date 1w tixed, 1t shall b determined  1n acoordance
with the provisions of 1aw.

() Notice of Meetinas of Bnarenolders:

Written notice of sach mesting of shaeholders shall state the
purpose O purposes for which the meeting is gallied. the place,
date, and hour  ofF the meetind, and unless it 1% Lthe annual
meeting, shall indicate that i1t 18 beilng r1ssued by or at the
direction of the person or persons calling thne mesting. Notloe
shall be given eithr personally or by maii toeacn shareholder
entitled to vorte at such meeting. nobt less than ten nor more than
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ittty davs betore the deate of the mesbting. 1+ action 1s proposed
to e taken that mignt entitle shareholders to payvment for their
shares, the nmotice shall inciude & statement of that purpose and
to that effect. I+ mailed, the notice 1% given whnen deposited in
the United States mail, with postage Lnerson prepasid, directed to
the sharenolder at his address as 1t appears on the recard of
gharenolders, or, it he shall nave filsd witn the secrectary a
wreitten reguest that notices to him be marled to some other
address, then directed to him at swen obher address.

Motice of meeting need not be gliven to any shareholider who signs
a watver of notice, in persaon orF oy Droxy. whether before of
arter the meebting. fhe attendance of any  shareholder at  a
mEsting, in person  or by proxdy. withowt protesting prior o the
conclusion af the mesting hte lack of notioce of  such meeting.
ghall constitute a waiver of notice by nim.

() Euorum of Sharebol der

Urnless the Oertificate of Incorporation provides obtherwise, the
holders of a majority of the shares entitled to vote thereat
shall constitute a owvorum at & meeting of sharenolders  for the
transaction of any business, provideg that when a specitied 1tem
of business 1s required to be voted on by & class or classes, Lhe
holders of a majority of the shares of SUEh Cclass  or classes
shall constitute a oguoruam for the transaction of such specified
rttem of Dusiness,

When a gquoruam @S ONce present  to organlze a meeting, 1T 15 not
brrroken by the subseguent withdrawal of any snareholders.

The shareholders present may adiourn the meepting despite the
absence of & Quorum.

Every shareholder entitlied to vote at a meeting of shareholders
af o express consent or dilssent withowt & meeting may authorize
anpther person or persons to act for him by proxy.

Every proxy must pe s1gned oDy the sharenolder ar  his
attorney—in—fact. Mo proxy shall be wvalid atter expiration of
gleven montns from the date thereot unless otherwlise provided in
the proxy. BEvery proxy shall be revocable at bthne pleasure of the
sharehol der exsecuting 1t, except as otherwlise provided by Law.

1) Guatification of Votero:

pvary bSBhareholder of record shall be entitled at every meeting of
shareholocers to one vote for every share shtanding in Ni1s name on




the record of shareholders, wnless othesrwise provided in the
Certiticate of Incorporation.

1i) VYote of Shareholderss

Fucept as otherwise reguired by statute or by the Certiticate of
Incorpaoration:

(1) PRirectors shall be slected by a plurality of the vobes cast
at a meeting of shareholders oy the holders of shares entitled to
voote 1n the election.

{2) ALl other corporate action shall be auvthorized by a majlority
af thne votes cast.

(k) Written Consent of Snarehol derss

Bny action that may be taken by vore may oe taken without a
meeting on written consent, setting +orth the action s Taken,
signed by the holders ot all the outstanding shnares entitled to
volte thereon oF signed by such lesser number of holders ag may pe
provided +or i the Certviticate of Incorporation.

ARTICLE XXVI ~ Salk OF STOCE BY A SHAREHGE DER

Inm no event shall a shareholder of this Corporation sell,
Assign, convey, transter, or otherwise dispose of his shares of
common  stock in the Company until or unless  he has met the
following conditions:

(&) He shall Ffirset offer his stock to the other shareholders ot
the Corporation. Said shareholders shall have 30 days Lo acoept
the offer by the sharehplider selling his shares and i€ the the
sharehnlders eslect to accept the offer they shall pay cash from
their own assets and not of  those of the Corporation’s {for the
shares of the shareholder and sald shareholder shall thereby
increase theilr capital account by the amount of the puarochase.

(b} In the eavent that no shnareholder shalt acocept the offer to
purchase a shareholders shares 1n the Company, then the ot+er may
be made to a third party. Howaver, such third party’ s acceptance
of  the offter mast  be approved by the Fresitdent  ang Chiedt
Erecutive OfFficer, ard said third party stall be bound by the
terms ot this agreement and these Articies of incorporation.

() Subdect to any restrictions on transterability required by
law or contained in tnis Agreement. shareholaders shall have the
right to assign theilr shares o units by a weirtten instrument of
assianment, the terms Of which are not in contravention of any of
the provigsions of this AQreemsnt, which 1msgtrument shall be duly
swecuted by the assignor of the wunits or snares and provided that
{i) the transferor delivers to the shareholders an  opinlion of

o | o
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counsel in form ang  substance satistactory to counsel designated
by the shareholders that neither the transfer nor any otfering
i connection therewith violates any provision of any Federal or
any applicable state securities law, (117 the transferee executes
a statement that he 15 acgulrinng the units or shares for his own
account for  investment and #ot with a view of distripution or
resale thereot, and (111) the transferee 1% reasonably acceptable
to the shareholders. The transferee shall notify the shareholders
aof any assignment of a bDeneficial interest in his units or shares
which ocours without transter of record ownership.

(g} An assignes shall e entitled to receive distributions for
the Company attributable to the units oF shares acoguired by
reason on such assignment to himy however, anvithing herein to the
contrary notwithstanding the Company and the sharenolders snaill
he entitled to treat the assignor of such uniits or shares as the
asolute owner thereot in all respects, and shall incur no
liability For allocations or distriDUutions, or transmittal o
reports and notices reguired te be given to shareholders
hereunder which are made 1n good faith Lo such  assignor untild
suchn  time &8 the written instrument o assignment and  the
efftective date of such assignment, on which the assignes shall be
deemned as an  assignee of record, shall be later of (i) the last
day of the month set forth on the written instrumgnt of the
assignment or (il the last day ot the month in which  tiose
Corporation has first recelved written notice of the assignment,

(e ) Mo assignment, sale, o transfter, BHohange, ar other
disposition of any unit or share may be made except 1 compliance
with the then applicable rules of  any other applicanle

governmental authority.

(+) Any assigrnment, sale, exchange. or obther transfer of a umt
or share 1in contravention of any of the provisions Dergin
contained shall be void and ineffectual. and shaill not bing or be
recognized by the Corporation.

tgr I+ a shareholder shall die, or 1¥ he shall become insane,

his legal representabtive shall have the rights of an assignes as
set torth in this article XXVI.

DATED this /0 day of fﬂ Mﬂ/ L1989,
Lucker/ ) L. A1ts

Michael D. Schell

Marilvn fA. Schell




STATE OF 1DAHD ¥
} oss
COUNTY OF Cashis )

i the _AQ? __________________ davy of CZ7€A§;%2L) » . 19587, personally

appeargd betore me MICHAEL D. SCHELL AND MARILYN A, SCHELL. who

Being first duly sworn declsred  that they sianed the ftoregoing

Articies of Incorporation  as incorporators  and that the

WOTARY FUBLLC FOR  LDAHU

statements hereiln contained are rue.

(SEAL
RESEDING AT BURLEY, 1DaHO

My Commission Explres:
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