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State of Idaho

CERTIFICATE OF INCORPORATION
OF

' PRO-START, INC.

L PETET. CENARRUSA Secretary of State of the State of Idaho, hereby certify that
duplicate origmals of. Ar iclbs of Incorporation for the mcorporation of the above

rvirtue of the authority vested in me by law, I issue this
Certificate of Incorpuraﬁon and al;tach hereto a duplicate original of the Articles of
Incorporation. ‘

ACCORDINGLY ami\ by

Dated: January 21, 1992

SECRETARY OF STATE
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orporation Clerk
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The undersigned hereby establishes a Corporation pursuant to
the Idaho Business Corporation Act, as amended ("the Act"), and
adopts the feollowing Articles of Incorporation.

FIRST: The name of the Corporation is PRO-START, INC.
SECOND: The Corporation shall have perpetual existence.

THIRD: (a) The purposes for which this Corporation is
organized are to transact any and all lawful business for which
Corporations may be incorporated under the Act.

(b) The Corporation shall have and may exercise
all of the rights, powers, and privileges now or hereafter
conferred upon Corporations organized under the Act and may do
everything necessary, suitable or proper to accomplish any of its
corporate purposes.

FOURTH: (a) The aggregate number of sharee that the
Corporation shall have authority to issue is 1,000,000 shares of
common stock without par value.

(b) Each shareholder of record shall be entitled
to one vote for each share of stock outstanding in his name on
the books of the Corporation, except that cumulative voting shall
be allowed in the election of directors.

(c) At all meetings of shareholders, a majority of
the shares entitled to vote at such meeting, represented in
person or by proxy, shall constitute a quorum; and at any meeting
at which a quorum is present the affirmative vote of a majority
of the shares represented at such meeting and entitled to vote on
the subject matter shall be the act of the shareholders, unless
the vote of a greater proportion or number is required by (i) the
Act; (ii) by any agreement among all of the existing
shareholders; (i1ii) by a resoclution adopted by the shareholders;
(iv) or by a prior validly adopted resolution of the board of
directors.

(d) No shareholder of the Corporation shall have
any pre-emptive rights.
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(e) The Corporation shall have the right to
purchase its own shares to the extent of unreserved and
unrestricted earned or capital surplus, provided the Corporation
is solvent and when such redemption or purchase would not render
it insclvent or reduce the net assets below the aggregate amount
payable to the holders of shares having prior or equal rights to
the assets of the Corporation upon involuntary dissolution.

(f) The board of directors may from time to time
distribute to the shareholders in partial liquidation, ocut of
capital surplus of the Corporation, a portion of its assets, in
cash or property, subject to the limitations contained in the
Act.

FIFTH: The Corporation shall have the right to indemnify
any person to the fullest extent allowed by the Act, except as
limited by the By-laws of the Corporation from time to time in
effect.

SIXTH: (a) The initial board of directors shall consist of
six directors, however, the number of directors may be increased
or decreased from time to time as provided in the By-laws but
only on the unanimous approval of the directors then in office.
The names and addresses of the persons who are to serve as
directors until the first annual meeting of shareholders or until
their successors are elected and have qualified are:

JACK G. ROSEVEAR, 6332 Lake Labish Road, NE
Salem, Oregon 97305

DAVID O. GREENING, 632 Pheasant Road
Adrian, Oregon 97901

C. RICHARD RUPP 66440 Gerking Mkt, Rd
Bend, Oregon 97701

JERRY C. DUNNING 525 Ferry Street, Suite 203
Salem, Oregon 97301

MICHAEL L. BRUCATO 990 Thomas Drive
Ashland, Chlo 44805

WILLIAM H. HALE 130 West Myrtle
P.O. Box 257
New Plymouth, Idaho B3655

(b) At all meetings of directors, four directors
shall constitute a quorum; and at any meeting at which a quorum
is present the affirmative vote of four directors shall be the
act of the directors, unless the vote of a greater proportion is
required by any agreement among all of the existing shareholders;
by the ByLaws; or by a prior validly adopted resclution of the
board of directors.
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SEVENTH: The address of the initial registered office of
the Corporation is 1805 NE 10th Avenue, Payette, Idaho 83661.
The name of the initial registered agent at such address is
David 0. Greening.

EIGHTH: A director of this Corporation shall not be liable
to the Corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director, except this provision
shall not eliminate or limit the liability of a director:

a. For any breach of the director's duty of loyalty to the
Corporation or its stockholders.

b. For acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law.

c. Provided for under section 30-1-48, Idaho Code.

d. For any transaction from which the director derived an
improper personal benefit.

NINTH: The name and address of the incorporator is John R.
Hansen, Jr., 7091 Emerald, Boise, Idaho 83704.

Date: January ;Z s 1992.
j' g; éOHN R. Zsm«, JR. %

ARTICLES OF INCORPORATION 3



