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CERTIFICATE OF INCORPORATION
OF

HORTHWEST PROFESSIONAL SERVICES, INC.

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
corporation, duly signed 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

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

Decembar 17, 1985

Dated:

—

TP (Conrrmsn

SECRETARY OF STATE

by:
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NORTHWEST PROFESSIONAL SERVICES, INC.

WE THE UNDERSISMED, being natural persons ot full age, legally
campetent to enter into contracts., all of whom are citizens of the
United States of America, do  hereby voluntarily associate cwselves
for the purpose of forming & corporation under the laws of the State of
idahp, and adopt the following v ticlee of Incorporation:

ARTICLE I — NAME

The name of the corporation shall bel

MORTHWEST PROFESSIONAL SERVICES, INC.

ARTICLE 1@ — REGSISTERED OFFICE AND AGENT

The location and post office address of the corgoration of the
registered office of this corporation within the State of Idaho is:

RALPH CHINCHURRETA
11538 EDNA
EOISE, IDAHO BI784

The rezgistered addiress at ssid address fal

Ralph Chinchuwrreta

ARTICLE 111 — FURPOSES

The nature, objects, purposes, and powers of this corporation
=T =

i. To provide professional business managsment ser vices:

Z2. To manufacture, purchase, distribute, sell, and otherwise
dzal in and with goods, merchandise, and services of every description.
b the maximum extent permitted Ly law to carporations for profit
organized under the corporation laws of the State of Idahos



—

3. To acquire by purchase, exchange, or octherwise, =il or any
part of, or any interest in, the properties, assets, business. and good
will of any one or more persons, firms, associations or corporations
heretofore or hereafter engaged in any business for which a corporation
may now of hereatter be organized wunder the general corporation laws of
this State: to pav for the same in cash, property of its own or other
secuwritiest to hold, operate reorganize, liguidate, sell, or in any
manner disgpose of the whole o any part thereofi and in connection
therswilth, to a2ssume or gquarantee performance of any liabilities,
abligations, or cantracts of such persons, firmes, associatiaons, orF
corporations, and to corduct the whole or any part of anv business thus
Aol e

4. To purchase, take, own, hold, deal in, improve, develop,
sanage and mortgage or otherwise encumber personal property, and to
lease, sell, exchange, convey, transter or in any lawful manner
whataver to acguire and dispose of personal propertyi

Z. To purchase, take, own, hold, rent, lgase, improve,
manage. sell, mortgage, and deal in all Forss and kinds of resl
property and resl estate, and interests therein, that may lawfully be
so dealt with by corporations wnder the laws of the state or country in
which such real property or real estate is locateds

&. To acrguire by purchase, subscription, underwriting, or
ntherwise, or become interested in, =stock or stocks. warrants or
cptions, securities, property, or rights of any other corporation or
association, oOr of this corporations to causse to be formed,
Fearganired, merged, consclidsated, or liguidated, and to promote, take
charge of, or aid, in  any way permitted by law, the formation,
regrganization, mE gear, consol idation, o liguidation ot any
corgoration or associationi

7. T enter into any lawful partrnerships, ioint ventures. or
any arrangements {for sharing coste and profits, wunion of interests or
reciprocal concessions In any business which this corporation is
auvthorized to carry on, so as to directly or indirectly bhenefit this
corparations

B. To enter into any other business incidental to. connected
wikth or similar to the businesses set forth hereinabove: and

F. To sxercise all the powers. and do a2ll of the acts and
things permitted to gensral  business corporations for profit,  to the
maximum, estent permitted or authorized by the laws of the State of
Idabon now in effect, or ss the same mav be hereafter amended from time
to time.



aRTICLE Y1 — DURATION

The duration of this carparation is perpstusl.

ARTICLE V ~ CARITAL STDCH

1. The authorized capital of this corporation shail be one
thousand {(1888) shares of no-par value capital stock.

2. All shares shall have full wvoling rights and shall be sgusl
tog one another with respect to voting rights.

X. Bhares of this corporation shall be entitled to receive
dividends out of the Ffunds legally availables +or payment thereof,
pavable at the discretion of the Board of Directors.

4. No shareholder shall have any pre—-emptive or similar right
i purchase  or subscribe for any shares of =stock o securitiss

.
convertible infto the stock of the corporation.

. Shares of the corporation’s stock shall be non—asseszable.

ARTICLE VI — BOARD OF DIRECTORS

i. The number of directors to be slected at any meeting of thes
sharehalders shall be net iess than the namber of shareholders of the
corparation, unless there be more than three {3 sharehcelders.  The
directors to be slected for anv ensuing year shall be determined at
sach annual sharegholder™s meeting, or any special shareholder’™s meeting
called for that purpose, by resolution adopted by a single majority aof
the sharss represented at any such meelbing in person and by prosxy.

2. BElection of the directors must be by cumulative voting, and
"staggersd teras" whereby all directors are not elected esach vear,
shall mot be permittead.

Z. B person who is not a shargholder may serve as a director
alectad.

4, No contract or other transaction between the corporation
and any other Ffirm or corpaoration, whether or r$ot an atfiliate,
subsidiary or parent corporation. shall 1n any way be affected or
invalidated by the fact that any of the directors or afficers of this
corporation are pecuniarily or otherwise interested in, or areg
directors or officers or owners of, such other firm or corporation. Any
directors, individually or any +Firm o corporation or others business
entity of which arv director or officer may be a shareholder, officer,



director or member, may be a party to or may be pecuniarily or
otherwise interest in anvy contract or tranmsaction of this corporation,
provided that thes fact that he or such firm interested shall be
disclosed or shall have been knawn to the Board of Directors. or a
maioceity of the members thereofi: and any director af this corporation
who iz also a shareholder, owner, director, officer o member of sach
other firm, corporation, or entity, or who is s0 interested, may bs
counted in determining the existence of a guorum at any meeting of the
Board of Directors of this corporation which shall awthorize such
contract or transaction, with like force and effect as i+ he were not
connected with such other firm, corporation, or entity or were nolt so
pecuniariiy or otherwise interested.

5. The Board of Directors of this corporation is empowered and
avthorized to adopt, alter, amend, and repeal the By-laws of this
corporati:onsi toy elect officers of the caorporatiani to fix the
compensation of its directors and officers: to allot the capital stock
of the corporation to such persons  ard for such consideration as the
Hoard of Directors may fram time to time determine and as may be
lawfuls; and to do all other such things and fto exercise all other
powers, consistent with the law and these Articles of Incorporation, as
may be netessary and expedient in the course of the managemenit and
pperation of this corporation, without the necessity of meetings of
stockholders to approve or ratify the same, to the m@madimum extent
permitted bv the laws of the EBtate of Idaho, as i+ each and every of
such things and powars were expressly seb forth herein.

SRTICLE Y11 ~ INITIAL BOARD OF DIRECTORS

The names and post office addresses of each of the initial
girectors of this corporation, who shall serve until the first eiection
of directors, are as follows:

Gregory f. Raines S8 Village Ln Bolise, ID BE7ES

Doris E. Raines 568 Viillage L Boise, ID 837067

5. David Chinchurreta B5217 Winding Wy Fleasant Hill,OR %7485
Judith Chinchurreta ES217 Winding Wy Fleasant Hill,0R 97485
Ralph Chinchurreta 1125% Edna St Boiss, ID BI7#86

Secott L. Raines 54346 S.FPuget Sound Tacoma.Wh 28467

ARTICLE VIIl — OFFICERS

The officers of this corporation shall be a President, one or
more Vice-Presidents, a Secretary, a Treasurer, and such other officers
and assistant officers as may from time to time be designated by the

Board of Directors. More than onse office may be held &y the same
person. The duties and the awthority of the officers shall be
prescribed by the EHoard of Directors and the By-laws of the

corporstion.



ARTICLE IX ~ LIABILITY OF SHAREHOLDERG

The private property of the shareholders of the corporation
=hall not be subject to payment of corporate debts or obligations.

ARTICLE X — MEETIMNGS DOF SHAREHOLDERS

The annual meeting of the shareholders of the corporation
shall be at such time and place, within or without the State of Idaho,
as mavy be provided +For in the By-laws of the corporation. fAny special
meeting of the sharsholders may be hsld at such place and in such
manner as provided for in the By-laws of the corporation, or may be
teld in the manner provided by the corgoration laws of the State of
Idaho.

ARTICLE XI — INCORPDRATORS

The names and post aoffice addresses of each of the
incorporators are as follows!

Gregory fA. Ralnes 365 Village Lane Boise,ld B378Z
3. David Chinchurreta 25217 #indina Wy Pleasant Hill.OR 27485

IN WITNESS WHEREOF, each of the-undersigned iﬁ;grgmratars have
set his hand on this 17th day of Bec%pﬁér, 1FB5. _/”

G. David Chinchurreta

GRTICLES OF INCORFORATION, Fg. S



