Fi‘iing and License Fee:

oo 103D

STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
Office of the Secretary of State Matthew A. Brown
Corporations Division
100 North Main Street

Providence, Rhode Isiand 02903-1335 R

$310.00 minimum

BUSINESS CORPORATION O
' i

APPLICATION FOR CERTIFICATE OF AUTHORITY
{To Be Filed In Duplicate Original)

Pursuant to the provisions of Section 7-1.1-103 of the General Laws, 1956, as amended, the undersigned foreigr corporation hereby
applies for a Certificale of Authority to transact business in the state of Rhode Island, and for that purpose siibimits the"following

statement:

]

o £29)
1. The name of the corporationis POWER Engineers, Incorporated ' ” 5 .Yl

2. ltis incorporated under the laws of Idaho

3. The name, if different, which it elects to use in Rhode Island is:

(@) If the name of the corporation in its jurisdiction of incorporation does not contain the word “corporation,” ‘company,”
“incorporated,” or “limited,” or an abbreviation thereof, then list the name of the corporalion with the addition of one of the

above corporate endings for use in Rhode Island:

(b) If the corporate name is not available in Rhode Island, then set forth below the fictitious name under which the corporation will
qualify and transact business in Rhode Island as stated in the “Fictitious Business Name Statement” to be filed with this

application:

-

oy
R R . .
. 0 (39 V) ‘ PET Power Engineers, Tneorporated ©*

4. The date of its incorporation is

5. The address of its principal office in the state or country under the laws of which it is incorporated is

February 27, 1976 and the period of its duration is perpetual

3940 Glenbrook Drive, PO Box 1066, Hailey, ID 83333

6. The address of ils proposed registered office in Rhode Islandis 170 Westminster Street, Suite 900

(Street Address, not P.O. Box)

Providence , r1_02903 and the name of its proposed registered agent in Rhode Jsland at
(CityTown) {Zip Code) Lo D
that address s _ Corporation Service Company i T
. (Name of Agent) - i : ,::‘
7. The specific purpose or purposes, which it proposes to pursue in the transaction of business in Rhode Island are: /; ﬂ ‘f;‘
L
Design engineering and consulting services. C_):, A <
fF '-"“ _-:. ':?'n
8. The names and respective addresses of the diractors and officers are:
Name Address JUN 1 4 2[]0"
Director See attached list By M4y %
Director 7
President Jack Hand 3940 Glenbrook Drive, Hailey, ID 83333
Vice President John Cavanaugh 1295 S, Eagle Flight Way, Boise, ID 83709
Treasurer Jan James 3940 Glenbrook Drive, Hailey, ID 83333
Secretary Barry Neiwert 3940 Glenbrook Drive, Hailey, ID 83333
Form No. 150

Revised: 07/03



9. The aggregate number of shares which it has authority to issue, itemized by classes, par value of shares, sharas without par value,
and series, if any, within a class, is:

Par Value or Statement that
Number of Shares Class Series Shares are without Par Value

525,000 Common A .50

10. The aggregate number of its issued shares, ilemized by classes, par value of shares, shares without par value, and series, if any,
within a class, is:

Par Value or Statement that
Number of Shares Class Seres Shares are wilhgut Par Value

489,982 Common A .50

11. (a) An estimate of the value of all property to be owned by the corporation for the following year, wherever located, is
$ 15,742,000

(b} An estimate of the value of the corporation’s property to be focated within Rhade Island during the following year is
S -0 :

{c) An estimate, expressed as a percentage, of the proportion that the estimated value of the property of the corporation to be
located within this state during the following year bears to the value of all property of the corporation to ba owned during the
following year, wherever located, is 0 %. [divide (b) by (a) and multiply by 100 to oblain the percentage).

12. (a)} An estimate of the gross amount of business to be transacted by the corporation during the following year is
$ 80,000,000

{(b) An estimate of the gross amount of business to be transacted by the corporation at or from places of business in Rhode
Island during the following yearis $ 100,000

(c) An estimate, expressed as a percentage, of the proportion that the gross amount of business to be transacted by the
corporation at or from places of business in this state during the following year bears to the gross amount thereof which will

be transacted by the corporation during the following year is 0-”—5 % [divide (b} by (a) and multiply by 100 tc obtain
the percentage).

13. This application is accompanied by certified copies of its articles of incorporation and all amendments thereto, duly authenticated by
the secretary of state or other authorized officer of the jurisdiction of its incorporation.

Date: April 28, 2004 POWER Engineers, Incorporated

Print Exact Name of Corporwmg Application
e

President, or [ Vice President (check one)

EM /"Zz_// —(

ry or [J Assistant Secretary (check one)

STATE OF _ Ldeoho
COUNTY OF _Riaine.

In Hauley | ID . on this 5 o Gayof My , 2004 | before me personally
appeared Jocl [;-?a,hc[ “'“\\m\“llﬂm,u,,, th being duly sworn, declared that he/sha is the

Pres: dendtd \\\‘“\\‘4 pM;.G@f;:{fdv,gbove-named entity and that he/she signed the foregoing document as such
SNl .
authorized agent, and thal the stale@%@}érein coniaifi8g Ze true.

Ve D M Boitin i,

P

z &U 7 $Nofafy Putlfc

AN 8L\C - § My Commission Expites: __{9- /p - 200¢
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’/”//,.% NE RS



List of Officers, Directors and Agents of
POWER Engineers, Incorporated

President:

Executive Vice President:

Treasurer:

Corporate Secretary:

Vice Presidents:

Directors:

*Board Members

HLY 007-145(05/04/04)

Jack Hand*
Post Office Box 1066
Hailey, 11> 83333

Directorship expires: 2006

John Cavanaugh*
1295 S. Eagle Flight Way
Boise, ID 83709

Directorship expires: 2005

Jan James*
Post Office Box 1066
Hailey, ID 83333

Directorship expires: 2007

Barry Neiwert
Post Office Box 1066
Hailcy, [D 83333

Bill Eisinger*

1295 S. Eagle Flight Way
Boise, ID 83709
Directorship expires: 2006

Tom Gibson*

3000 §. Wadsworth Blvd
Suite 700

Lakewood, CO 80235
Dircctorship expires: 2006

Randy Pollock*

Chairman of the Board
Post Office Box 1066
Hailey, 1D 83333
Directorship expires: 2006

John Henning
Post Office Box 1066
Hailey, ID 83333

Mike Long*

Post Office Box 1066
Hailey, 1D 83333
Directorship expires: 2005

Bill Hansen*

14220 Ladue Road

St. Louis, MO 63017
Directorship expires: 2005

Frank Halverson*

Post Office Box 1066
Hailey, ID 83333
Directorship expires: 2007

Brent Lackey*

3900 S. Wadsworth Blvd.
Suite 700

Lakewood, CO 80235
Directorship expires: 2005

Timothy Ostermeier
2401 Grand Avenue, Suite 400
Billings, MT 59102

Greg Clark*

Post Office Box 1066
Hailey, ID 83333
Dircctorship expires: 2007

Date of Incorporation: 2/27/76
Federal Tax I.D. #: 8§2-0324246"



" STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS

BOARDS FOR DESIGN PROFESSIONALS

BOARD OF EXAMINATION AND REGISTRATION OF ARCHITECTS
BOARD OF EXAMINERS OF LANDSCAPE ARCHITECTS

BOARD OF REGISTRATION FOR PROFESSIONAL ENGINEERS
BOARD OF REGISTRATION FOR PROFESSIONAL LAND SURVEYORS

1 CAPITOL HILL, 3rd FLOOR, PROVIDENCE, R.1. 02908-5860

(401) 222-2565 Fax: (401)222-5744
22 April 2004
APR 2 6 2004

POWER Engineers, Inc.
PO BOX 1066

3940 GLENBROOK DR.
HALLEY, ID 83333

Dear Sir/Madam:

Your request for issuance of a Certificate of Authorization has been reviewed and approved,
in the MECHANICAL discipline only, by the Rhode Island Board of
Registration for Professional Engineers.

You can amend your Certificate of Authorization at a later date | include other
disciplines. Please note that this approval is 10 offer services in the ug&mml&hﬂ
discipline only. In accordance with the procedures adopted by this Board, you are requested to
provide the following information.

The document requested by the Board is a CERTIFICATE OF GOOD STANDING, not
Cedificate of Authority, issued by the Rhode Island Secretary of State's Office, indicating that at the
present time your corporate entity is in good standing insofar as registration procedures required by

the Secretary of State's Office. The Board is reguesting that the original certificate of such
notice be provided within 60 days. A copy of this letter must accompany your
certificate of authority application, along with the required fee for a certificate ot
good standing, to the Secretary of State's office.

You can contact the Secretary of State's Office by calling (401) 222-3040. Ask for
corporations and explain you need the necessary papers to become registered in the State of Rhode
Island.

Upon receipt of this CERTIFICATE OF GOOD_STANDING, the Board wili issue your
Centificate of Authorization. If you have any guestions, please feel free to contact this Board through
its secretary or legal counsel.

Please be advised that until receipt of this CERTIFICATE. OF_GOOD. STANDING_your

application is considered incomplete and you are not authorized to practice engineering in the
state of Rhode Island.

Very truly yours,

BOARD OF REﬁW TION FOR PROFESSIONAL ENGINEERS

é‘n?:r: M. Moore, PE
Secretary

BMM/im
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- State of Idaho

Office of the Secretary of State-

I, BEN YSURSA, Secretary of State of the State of Idaho, hereby certify
that | am the custodian of the corporation records of this State.

| FURTHER CERTIFY That the annexed is a full, true and complete
duplicate of articles of incorporation of POWER ENGINEERS,
INCORPORATED. an Idaho corporation, received and filed in this office on 27
February 1976, under file number C 52959 , including all amendments filed
thereto, as appears of record in this office as of this date.

Dated: 28 April 2004

SECRETARY OF STATE

L HEGD
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g CERTIFICATE OF INCORPORATION t
LoD i
X 1. PETE T. CENARRUSA, Secretary of State of the State of Idaho, and legal castp- B
. -—' dian of the corporation records of the State of Idaho, do hereby certify that the original of .3
- X7 g
' the articles of incorporation of -:j ‘
P &E, PONER ENGINBERS, INCORPORATED B
3 DoicY
i . |5 )
P =k -
b ¥ v‘ was flled in the office of the Secretary of State on the 27th ] |
< . >
& of February A.D., One Thousand Nire Hondred seventy-sirx '\ and ‘vt
;1 ABA rborded on dRilamedlonms crof 1 1m0 Record of Domestic Corporations, of the State of &y
- —.‘, ', . b4 M
> = Idako, and that the said articles contain the statement of facts required by Sectfon 30-108, X
S Idaho Code. S
& L. BS
. 1 FURTHER CERTIFY, That the persons executing the articles and their associates N <l
-';n ' ! .—‘?
«‘ and successors are hereby conatituted a corporatior, by the name hereinbefore atat'od, for ,'1 /f% ;
P :31 Perpstual Existencefrom the date hereof, with ita registered office in this State located at "V’
.S .

Pocatello, Idaho in the County of Bannock

" ‘ar :

b IN TESTIMONY WHEREOF, I have hereunto
L o) set my hand and affixed the Gr&t Seal of the
“‘; State. Done at Boise City, the Capital of Idaho,
:‘i this 27th day of Pabruary s
, ‘ AD,19 75

N Pete T. Cenarrusa

"’ Secretary of State,

p 5} :

i ' ) T T Corporation Clerk.
p 5K L

ree,

Domestie ;



ARTICLES OF INCORPORATION
FOR
POWER ENGINEERS, INCORPORATED

KNOW ALL MEN BY THESE PRESENTS:

WE, the undersigned, being three or more natural persons
of full age, and two of whom are citizens of the United States,
or its territories or possession, and all of whom are residents
of the State of Idaho, do hereby voluntarily associate ourselves
for the purpose of forming a private corporation under the
laws of the State of Idaho. ‘

¥

ARTICLE I.

The name of this Corporation shall be POWER ENGINEERS,
INCORPORATED. A
ARTICLE II. r

The specific and primary purposes for which this '
Corporation is formed are:

1. Engineering, design, supervision, construction,
fabrication and sales of electrical and electronic components,
systems, and anything related thereto.

2. To buy, acgquire, own, sell, dispose of and deal
in real estate, timber, livestock, corporate stock, bonds,
securities, and real and perscnal property of every type or
description on its own account and for commission. o

3. To purchase, acquire, hold, pledge, transfer, sell,
or otherwise dispose of, or deal in, shares of capital stoek,
debentures, notes or other securities, or evidence of indebtedness
of any corporation; and to receive, collect and dispose of,
dividends, interest or other income on any such securities
held by it; and to purchase, receive, hold and dispose of, * »
any securities of any person or corporation, whether such )
security shall be bonds, mortgages, debentures, notes, 't
shares of capital stock, or otherwise, and in respect to any
such securities, to exercise any and all rights and privileges cfy
ownership thereof, and generally to act as investment ,
broker, agent or principal. ! J .7
4. To carry on and undertake any bBusiness undertaking, '
transaction or operation commonly carried on or undertaken
by capitalists, promoters, financiers, concessionaires,
contractors, brokers, commission merchants, and any other
business corporations which may seem to the said company - -
convenient to carry on in connection with .the above, or
calculated directly, or indirectly, to enhance the value of,
or render profitable, any of the company's property or .rights.



5. To borrow and lend money, and negotiate loans; to .
draw, accept, endorse, buy and sell promissory notes, bonds, -
stocks, debentures, coupons, and other security; to issue '
on commissgion, subscribe for, take, acquire, hold, sell,
exchange and deal in shares, stocks, bonds, obligations and
Ssecurities of any government, authority or company; to form,
promote, subsidize and assist companies, syndicates or '
partnerships of all kinds, and to finance and refinance the
Same.

6. To acquire and hold all or any part of the capital
stock, assets or goodwill of any business, of any person,
firm, association or corporation engaged in any business, and
to hold, utilize and in any manner dispose of the whole, g
or any part of the stock, assets, goodwill and rights so '
acquired, and to conduct in any lawful manner, in whole or
in part, any business so acquired, and to undertake or assume
the whole, or any part of, the obligations or liabilities °
of any person, firm, association, or corporation engaged
in the business so acquired,

7. To acquire, own, operate any type of mercantile
business, and to buy, sell, barter, exchange and generally
deal in all types of goods, wares and merchandise and every
type of article of trade, barter and exchange. v

8. To purchase, acquire, own, hold, lease (either as
Lessor or as Lessee), sell, exchange, subdivide, mortgage,
or generally operate, any real or personal property of every
kind and description.

9. To enter into, make, perform and carry out, contracts

of every sort and kind, which may be necessary or desirable

for the furtherance of the business of this Corporation,

with any persons, firms, corporations, associations, and

state, territory, or municipality of the United States, or

any foreign country, government or body politic. B B
10. To adopt, apply for and register, purchase, lease,i-

or otherwise acquire, to use, maintain and protect, and to ,

sell, assign or grant licenses or franchises, or other rights

in respect to any trademark, trade names, patents, patent

rights, copyrights, inventions, formulas, processes and rights .

analogous thereta. -

1. To borrow money for any purpose of this Corporation,
without limit as to amount, and to issue bonds, debentures, _
notes, or other evidences of indebtedness, secured or ff
unsecured, of this Corporation, for the money so borrowed, :
or in payment for property acquired, or for any other objects :W
Or purposes of this Corporation, or in connection with its ),
business; to secure payments of such debentures, notes or
other obligations by mortgages or deeds of trust, or pledges,
ox other liens upon any or all of the property of this
Corporation, wheresoever situated.

—

-2-



12. To carry out all or any part of the foregoing objects,
Or purposes, as principal or agent, or otherwise, either
alone or in conjunction with, or as a limited or general
partner, or joint venturer, with any person, association or
corporation, and in any part of the world; and in carrying
on its business and for the purpose of attaining or furthering
any of its objects or purposes, to make and perform such
contracts of any kind and description, to do such acts
and such things, and to exercise any and all such powers
as a natural person could lawfully make, perfor, do or
exercise, provided that the same be not inconsistent with
the objects or purposes of this Corporation, or the statutes
of the State of 1daho.

5

13. The objects, as specified herein, shall, except as
otherwise expressed, be in no way limited or restricted '
by reference to or inference from the terms of any other
clause or paragraph of these Articles. The objects,
purposes and powers specified in each of the clauses or
paragraphs in these Articles, shall be regarded as independent
objects, purposes, and powers. They shall not be held to .
limit the general powers, now, or hereafter conferred, on
this Corporation by the statutes of the State of Idaho.

t

ARTICLE 1II.

The principal office or place of business of the N
Corporation is to be located at Pocatello, Idaho.

ARTICLE IV.

The amount of the total authorized capital stock of
this Corporation is $25,000.00 consisting of 500 shares of
nonassessable common stock at the par value of $50.00 per
share.

ARTICLE V. .

None of the shares of the Corporation shall in any
manner whatsoever be subject to any assessment for the
purposes of paying expenses, conducting business or paying
debts, and the Corporation shall have no power to levy and
collect assessments upon such shares in any manner or form.

ARTICLE VI.

The names and the post office addresses of each of the
Incorporators signing these Articles of Incorporation are
as follows, with each Incorporator subscribing to one share
of stock:

Hans U. Buhler, 1544 E. Elm, Pocatello, Idaho 83201;
Peter D. VanDerMeulen, 547 S. 1llth, Pocatello, Idaho 83201;

Linda J. VanDarMeulen, 547 S. l1lth, Pocatello, Idaho 83201. -



ARTICLE VII.
The period for the duration of the existence of this
Corporation is perpetual.

ARTICLE VIII.

The Corporation reserves the right to amend, alter,
change or repeal any of the provisions contained in these
Articles of Incorporation in the manner prescribed by the

Idaho Code and all rights conferred are granted subject to
this revision.

IN WITNESS WHEREOF, for the purpose of forming this
Corporation under the statutes of the State of Idaho, we, '
the undersigned, constituting the Incorporators of this
Corporation, have executed these Articles of Incorporation |

on this 2 t) day of February, 1976.
S

U. BUHLER

g Vo
PET D. VANDERMEULEN y

aéfL_/ vt Gl et

LINDA J. VANDERMEULEN

STATE OF IDAHO
58

On this 24 day of |}~ ) » 1974 before me, !
the undersigned Notary C, personally appeared HANS S
U. BUHLER, PETER D. VANDERMEULEN and LINDA J. VANDERMEULEN,
known to me to be the persons whose names are subscribed td
the foregoing Articles of Incorporation, and acknowledged th
me that they executed the same.

L AT

County of Bannock

IN WITNESS WHEREOF, I have hereunto set my hand and . ,
affixed my official seal the day, month and year first in v
this Certificate written. . :

/‘ Residing at: Pocatello, -i%
(SEAL) - ; '
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ltl N u ENEMJCERTIFICATE OF APPOINTMENT -

OF REGISTERED AGENT
Rk TR T S
i B R L ]

ENOW ALL MEN BY THESE PRESENTS:
POWER, Engineers Incorporated et
- {Name of Corporation} DLt L
an [daho corporation, pursuant to section 30-1-12, Idabo Code, and by authority of its Board of Directors, does

That

hereby appoint Hans U Buhler

{Name of Rep:siered Agret)
of Alrport way . Halley . ldeho  as its
Istreet atdrews) (ary)
Registered Agent in the State of Idaho, upon whom process isued by authority of or under any law of ,ﬁ:c State of
Idaho may be served.

IN WITNESS WHEREOF the corporation has caused this certificate to be cmuw.d and verifted by its
President {or Vice-President) onthis __ 11th day of Hay 1979

POWER, Engineers lncorporated

N AN A7 72

(Preswdent or Vice-Presdent)
President - F

{Titke) .
STATEOF _Zadlalin
8s.
Countyof M
Subrscribed and swomn to before me this /X day of Tewnrne .1912.

IN WITNESS WHEREOQF, I have hereunto set my hand a0d
amxi Ty seal. _

7 -
- - {Fitle)
/ ..q'" p Cm iy o

ARA 3-79 "f
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CERTIFICATE OF AMENDMENT ‘
OF ; :

TR

——
————

POWER EXGINEERS, INCORPORATED

T T

l [ PETE T. CENARRUSA. Secretary of State of the State of Idaho hereby. certify that

—
——

L e T TR

duplicate originals of Articles of Amendment to the Articles of Incorporation of __ PONER —

ENGINEERS, INCORPORATED . L

duly signed and verified pursuant to the provisions of the Idaho Business Corporation Act. have

been received in this office and are found to conform 10 law.

ST PTABE LR 000
——

ACCORDINGLY and by virtue of the authority vested in me by law. | issue this Certificate of

g L T R RIE

Amendment to the Articles of Incorporation and attach hereto 4 duplicate original of the Articles

0 TR

of Amendment.

Dated . _March 11 1985 : '
1

———

m—

N
N

L T T TR

——
—————

ll LR

SECRETARY OF STATE iy |

——

—t—rr—s

AN AR BRI

e ———

Corporation Clerk

———

]

AL e TR

".,... "’.-'
L : ||

P abm—
—————

—
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N(_ENDHEHT OF ARTICLES OF INCORPORATION OF
POWER ENGINEERS, INCORPORATED

Hans U. Buhter, President, and Jeffrey M. Rostberg, Secretary of the

above-named corporation, respectfully show that: ‘:

The above-named corporation was organized under the laws of thé State
of Idaho and was issued a charter by the Secretary of State dated February 27,'
1976, with its principal place of business in Pocatello, Bannock County.l Idaho.

The undersigned, the duly elected and qualified Presideni; and
Secretary of the said corporation, hereby certify that statutory notic‘e -lwat
given to each shareholder of the said corporation of a special meeting of
shareholders to be held on September b, 1984, and notice stated the time ar;d
place of meeting and the purposes thereof.

And, further, that the meeting was duly held pursuant to notice, and
a resolution was offered and unanimously adopted by vote of said shareholders,
to amend Article III of the Articles of Incarporatfém of said corporation to

-

read as follows:

ARTICLE III.

The principal office or place of business of the
carporation is to be located at Hafley, Idaho. The name

and address of the corporation’s agent for service of i
process is C.T. Corporation System, 300 N. 6th St. Boise, ,
Idaho 83701, Y

And, further, that the meeting was duly held pursuant to notice, andi-,

2 resolutfon was offered and unanimously adopted by vote of said shareho ders, .

-

to amend Article IV of the Articles of Incorporation of said corporation to '

read as follows:
ARTICLE IV,

The total number of shares which the corporation shall have
the authority to issue {s 400,000 consisting of 200,000
shares which shall be designated "EIGHT PER CENT CUMULATIVE
CONYERTIBLE PREFERRED SHARES". Said preferred stock shall
have a par value of $25.00 per share. 200,000 shares which
shall be designated "COMMON SHARES®. Said Common Shares
shall have a par value of $25.00 per share.



‘j
And, further, that the meeting was duly held pursuant to notice,? and A
resolutfon was offered and unanimously adopted by vote of said sharéh_blders,
to amend Article ¥ of the Articles of incorporation of said corpori;tion to
read as follows:
ARTICLE V.

kone of the shares of the corporatfon shall 1n any
manner whatsocever be subject to amy assessment for N
the purposes of paying expenses, conducting business '
or paying debts, and the corporation shall have na
power to levy and collect assessments upon such
shares in  any mamer or form. Preferences,
privileges, and restrictions of the shares of each
class are as follows:

(2) The holders of record of the 8 Per Cent -
Cumuiative Preferred Shares (hereinafter called ‘..
Preferred Shares} shall be entitled to cash

dividends when and as declared by the Board of L v
Directors at the rate of 8% per share per annum and R
no more, payable 1n equal annual 1{nstallments on
September 30 in each year. Such cash dividends on
Preferred Shares shall be cumulative so that, if for
any dividend period cash dividends at the rate of 8%
per share per annum shall not have been declared and
paid or set apart for payment on the Preferred
Shares outstanding, the deficfency shall be declared
and paid or set apart for payment prior to the
making of any dividend or other distribution on the
Common Shares. Cash dividends on Preferred shares
shall accrue from the date of fssue, 1f that be a
dividend date, otherwise from the dividend date next
preceding the date of 1ssue of such Preferred
Shares. lpon the payment or setting apart for
payment of all dividends, current and accumulated,
at the rate of 8% per share per annum upon the
outstanding Preferred Shares, the directors may
declare and pay dividends upon the Common Shares.

L

(b) In the event of any voluntary or involuntary
Tquidation, dissoluticn, or winding up of the

Corporation, the holders of record of the ]f :
outstanding Preferred Shares shall be entitied to be : '
patd $25 for each of such preferred shares, plus ! ;
accumulated dividends thereon up to the date of such ﬂ

liquidatfon, dissolutfon, or winding up of the
Corporation whether or not the Corporation shall
have a surplus or earnings avatlable for dividends,
and no more. After payment to the holders of .
Preferred Shares of the amount payable to them as -
above set forth, the remaining assets of the
Corporation sha2ll be payable to and distributed
ratably among the holders of record of the Common
Shares,

(c] Except as otherwise provided by law, the entire
voting power for the election of directors and for
all other purposes shall be vested exclusfvely in
the hoiders of the outstanding Common Shares,

0533A
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And, further, your petitioners certify that they have cmﬁ]ied in
all respects with the laws of the State of Idaho and smendments thereto to
amend the Articles of Incorporation of POWER Engineers,

WHEREFORE, we pray that the said Articles of Incorporation of POMER
Engineers be so amended,

DATED and signed this |21\ day of &Lﬂ%_ 1985,

POMER ENCINEERS, INC.

By:_é-—,»é//

President

ATTEST: -

STATE OF IDAHO )

COUNTY OF BLAINE )
I, Janfs James, a Notary Public, do hereby certify that on
this {3Vn day of debruonsy , 1985, personally appearéd before
me Hans U. Bunler, who, being by me first duly sworn, dech'?re'&' that
he is the President of POMER Engineers, Inc., that he signed the
foregoing document as president of the corporation, and that the

s
v

statements therein contained are true.

(SEAL)

08338 C e e L
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CERTIFICATE OF AME[\DMENT "
OF ; .

POWER ERGINEFRS, INCORPORATED

I PETE T. CENARRUSA, Secretary of State of the State of fdaho hereby. ccru‘x thdl

——

duplicate originals of Articles of Amendment tothe Articles of!ncorporatlon of _m— W
ENGINEERS, INCORPORATED '

—t

duly signed and verified pursuant to the provisions of the Idaho Business Corporation Act, have

been received itn this office and are found to conform to law.

i e e e T T TR IEE

ACCORDINGLY and by virtue of the authority vested in me by law. I issue this Certificate of

S

Amendment 10 the Articles of Incorporation and attach hereto a duplicate original of the Articles

March 11

Dated

—

SECRETARY OF STATE iy

Corporation Clerk

%
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AﬁiNDHEHT OF ARTICLES OF INCORPORATION OF
POWER ENGINEERS, INCCRPORATED

Hans U. Buhter, President, and Jeffrey M. Rostberg, Secretary of the

above-named corporation, respectfully show that: ;

The above-named corporation was organized under the laws of the Statg
of Idaho and was issued a charter by the Secretary of State dated February 27:
1976, with its principal place of business in Pocatello, Bannock COunty.IIdaho.

The undersigned, the duly etected and qualified Presiden; &nd
Secretary of the safd corporatfon, hereby certify that statutory notic%-uas
given to each shareholder of the said corporation of a special meeting of
shareholders to be held on September 6, 1984, and notice stated the time aéd
place of meeting and the purposes thereof.

And, further, that the meeting was duly héld pursuant ta notice, and

a resolution was offered and unanimously adopted by vote of said shareholders,

to amend Article III of the Articles of Incorporation of said corporation to

read as follows;
. 1
ARTICLE III. ‘ ‘

The principal office or place of business of the
corporation is to be located at Hailey, Idaho, The name

and address of the corporation’s agent for service of - N
process §s C.T. Corporation System, 300 N. 6th St. Boise, )
ldaho 83701, K

And, further, that the meeting was duly held pursuant to notice, andl]

a resolution was offered and unanimously adopited by vote of said sharehdlders,‘

" #

to amend Article IV of the Articles of Incorporation of said corporation to -

read as follows:
ARTICLE IN.

The total number of shares which the corporation shall have
the authority to issue 1s 400,000 consisting of 200,000
shares which shall be designated “EIGHT PER CENT CUMULATIVE
CONYERTIBLE PREFERRED SHARES“. Said preferred stock shall
have a par value of $25.00 per share. 200,000 shares which
shall be designated "COMMON SHARES". Said Common Shares
shall have a par value of $25.C0 per share.



© i
And, further, that the meeting was duly held pursuant to notice,-:‘.and a
resolutfon was offered and unanimously adopted by vote of said sharehblders,
to amend Article ¥ of the Articles of Incorporation of said corpori'ition to
read as follows:
ARTICLE V,

None of the shares of the corporation shall {n any '
manner whatsoever be subject to any assessment for 0
the purposes of paying expenses, conducting business -
or paying debts, and the corporation shall have no
power to lewy and collect assessments upon such
shares in any wmanmer or form. Preferences,
privileges, and restrictions of the shares of each
class are as follows:

(a2) The holders of record of the 8 Per C(Cent :
Cumutlative Preferred Shares (hereinafter called ‘.
Preferred Shares) shall be entitled to cash

dividends when and as declared by the Board of r
Directors at the rate of 8% per share per annum and .
no more, payable in equal annual 9Instaliments on
September 30 {n each year. Such cash dividends on
Preferred Shares shall be cumylative so that, if for
any dividend period cash dividends at the rate of 8%
per share per annum shall not have been declared and
paid or set apart for payment on the Preferred
Shares outstanding, the deficiency shall be declared
and paid or set apart for payment prior to the
making of any dividend or other distributior on the
Comnon Shares. Cash dividends on Preferred shares
shall accrue from the date of {ssue, 1f that be a o
dividend date, otherwise from the dividend date next L
preceding the date of d{ssue of such Preferred
Shares. Upon the payment or setting apart for 1
payment of all dividemds, current and accumilated,

at the rate of 8% per share per annum upon the
outstanding Preferred Shares, the directors may
declare and pay dividends upon the Cosmon Shares.

{b) In the event of any voluntary or involuntary
liquidation, dissolution, or winding up of the ]
Corporation, the  holders of record of the [ f
outstanding Preferred Shares shall be entitled to be
paid $25 for each of such preferred shares, plus
accumulated dividends thereon up to the date of such ‘T
liquidation, dissolution, or winding up of the

Corporation whether or not the Corporation shall

have a surplus or earnings available for dividends,

and no more. After payment to the holders of .

Preferred Shares of the amount payable to thea as

above set forth, the remaining assets of the

Corporation shall be payable to and distributed

ratably among the holders of record of the Common

Shares,

(c} Except as otherwise provided by law, the entire
voting power for the election of directors and for
211 other purposes shall be vested exclusively f1n
the holders of the outstanding Common $hares.

05334
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And, further, your petitioners certify that they have ccnp}ied in
alt respects with the laws of the State of Idaho and amendments thereto ta
amend the Articles of Incorparation of PONER Engineers,

WHEREFORE, we pray that the satd Articles of Incorporation of PONER
Ergineers be so amended.

DATED and signed this {24\ day of Qﬁ% 1985,

PONER ENGINEERS, INC. '

W:ﬁ—%{

President

ATTEST:

STATE OF IDAHO }
: 55
COUNTY OF BLAIKE )

I, Janfs James, a Notary PFublic, do hereby certify that on
this \3¥h day of debruosay 1985, personally appearéid before
®e Mans U. Buhler, who, befng by me first duly sworn, decla:réd‘ that
he is the President of POMER Engineers, Inc., that he signed the
foregoing document as president of the corporation, and that the
statements therein contained are true, 7

{SEAL)

05335
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State of Idaho

_Department of State

CERTIFICATE OF MERGER OR CONSOLIDATION

L PETE T. CENARRUSA, Secretary of State of the State of Idaho, hereby certify that
duplicate originals of Articles of Merger of GGI, INC., an Idaho corporation, into
POWER ENGINEERS, INCORPORATED, an Idaho corporation, duly signed and
verified pursuant to the provisions of the Idaho Business Corporation Act, havi 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 merger and attach hereto a duplicate original of the Articles of Merger.

Dated: March 18, 1993

1
c e

@ I Cnrrecccaa. "IIF'

SECRETARY OF STATE  * g

WAL VA

=
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ARTICLES OF MERGER p
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33AM 13 AN 8

OF

POWER ENGINBERS, INCORPORATED

ARTICLE I
PLAN

POWER ENGINEERS, INCORPORATED, an Idaho corporation,
(hereinafter "POWER"), acquired 3,510 representing 100% of the
issued and outstanding stock of GGI, INC., an Idaho corpoxation,
(hereinafter "GGI"), in exchange for a part of POWER'S:common
voting stock. . .

The Directors, Officers, Bylaws and Articles of Incorpobration
of the surviving corporation shall remain unchanged and unaffected
by this merger. The voting rights of those shares of GGI acquired
by POWER, shall have the same rights as those of POWER.

ARTICLE IT | 3
SURVIVING CORPORATION v

The name of the surviving corporation is POWER ENGINEERS,
INCORPORATED, an Idaho corporation. GGI, INC, an Idaho corporation
shall cease to exist. As of the date of merger, the capital stock
of POWER shall have a $.50 par valua.

ARTICLE III
OUTSTANDING SHARES

The authorized capital stock of POWER is 200,000 shares of
common stock, each having a $0.50 par value, of which prior to this
merger, 80,971 shares of such stock were issued and outstanding.

1

The authorized capital stock of GGI ia 100,000 shérés of
common stock, each having a One Dollar ($1.00) par value, of which
prior to this merger, 3,510 shares of such stock were issued and
ocutstanding.

ARTICLE IV

"

APPROVAL OF SHAREHOLDERS "
_ A

This merger has been approved by one hundred percent,(loog)
of POWER's shareholders entitled to)vote, representing a11-80,91#

issued and outstanding shares of common stock, and by the board off
directors of POWER at a speclal meeting held on November 10, 1592.

ARTICLES OF MERGER -~ 1
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This merger has been approved by one hundred percent (100%)
of GGI's shareholders entitled to vote, representing all- 3,510
issued and outstanding shares of common stock, and by the board of
directors of GGI at a special meeting held on October 19, 1992,

DATED this _S5  day of March, 1993.

POWER ENGINEERS, INCORPORATED POWER IN , INCORPORATED
an Idaho corporation an Idaho /corpofation
By: By: /{p~
Its: President Its:/ Seffetary

: .

: 1
GGI, INC., GGI, INQG.,
an Idaho corporation an Id oyporati
By: By: A4 RV '
Its: Presiden Its:/Segfetary
.
STATE OF IDAHO, )
) ss.

County of Blaine, )

On this 5  day of March, 1993, before me, the undersigned,

a Notary Iic in ,and for said county and state, personally
appeared Z:o{:‘ |[é=||E 4 L ,,ga:fg:,: . o, being ,by me first duly
sworn declared that he is the EA_}M’L of POWER
ENGINEERS, INCORPORATED, an Idaho corporation, and that he‘ signed
the foregoing document as éiq (Ao of the corpo{ration,
and that the statements contalned therein are true. i
]

otary publlic,for, Idaho 4
Residing at . Y
Commission expx’res 75;;545- !

WITNESS my hand and official seal.

ARTICLES OF MERGER - 2
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STATE OF IDAHO,

)
) ss.

County of Blaine. )
On this S~ day of March, 1993, before me, the undersigned,
a Notary 11c in and for saild county and stats, personally
appeared who, being by me first duly
sworn declared at he 18 the of GGI, INC.,

an fIdaho corporation, and that he signed the oregoling document as
of the corporation, and that the statements
contained erein are true.

WITNESS my hand and official seal. '

,J&Q\,,u Bepncts’ .

Notary Public, for Idaho v

Residing at %M 4‘?&} gﬁ‘
Commission expires 5/,/4

[ S

ARTICLES OF MERGER - 3



. ARTICLES.OF AMENDMENT n@ | E D
POWER ENGINEERS, INCORPORATED * earN
27 uLe 2 LH1D: 09

ARTICLE1 & 9 Decd

e

| - NAME . SR IZARO
The name of this corporauon 1§ POWER E.ngmecrs Incorpcrated : S[J

ARTICLE 2
AMENDMENTS
Article IV of the Articles of Incorporauon of said corporation shall be amcndcd as follows:
The authorized number of Shares in common stock for POWER Engmeers Inc. is’
150,886.

‘ - ARTICLE 3
‘ DATE OF ADOPTION '
The Amendment has been approved by the Shareholders at a meeting dufy held pursuant to ,
notice, and unanimously adopted by vote of said shareholders on March 29, 1999, 46,776 shares
were voted, which represents all outstanding shares, in favor of the Amendment.

ARTICLE 5
- EFFECT OF AMENDMENT . - )
The Amendment provides for the reduction of 49,114 shares of authonzod shares from 200, 000 to
total 150,886 aulhonzod shares of common stock.. : ‘

The undersigned does hereby state that these Articles of Amendmem were execuled on Lhe 298
day of March, 1999 at the POWER Engineers’ office located at 3940 Gleabrook Dnve. Hailey,
D 83333, : o Do

Walsh, Secretary

STATEOF [DAHO )
. ) ss

County of Blaine )

On this _\ _ day of D‘c" 1999, before me a Notary Pablic in and for said state, pcrsonaﬂy _'

appeared Suzarine V Walsh, known to me to be the person whose name'is subscnbed to the foregomg
instrument, and acknowledged ta me that she executed the same. _

\\“mmu l't!m;”' %\5 Q‘BW;)

s, 0 Nou®e il

F ”/,, Residingat} Hailey, Idaho
_§ v;O'I'M;; J- % Commission Expires: __ -—“—-—333‘5'

: i,_-b"“’c £ 10840 SELRETARY 06 STRTE.
% o0 UL s C . 12/62/1999 ©$9:1808
D AR RS . _ O 42142 CT3 70304 B: 278459
”’-’h OF ‘o \\\\\ ) . ] ) o .

"t o™ L i@ 35,68 30.00 ANEND PROF 8 2

(L 5957

HLY 10-335(11/3099)sw




FILED/ EFFECTIVE

ARTICLES OF AMENDMENT OF
al ] ?OP?WLR ENGINEERS, INCORPORATED, AN IDAHO CORPORATION

L ARTICLE |
SThie g iDAHG ' NAME
The name o[Mns corporauon is POWER Engineers, Incorporated.

ARTICLE 2
AMENDMENTS
Article IV of the Articles of Incorporation of said corporation shal! be amended as follows:
The authorized number of Shares of common stock for POWER Engineers, Incorporated is five
hundred twenty-five thousand (525,000) shares.

ARTICLE 3
DATE OF ADOPTION
The Amendment has been approved by the Sharcholders at a meeting duly held pursuant to
notice, and adopted by vote of said sharcholders on May 9, 2001. Thirty nine thousand two
hundred seventy one (39,271) shares were voted for, which represents a majority of the shares, in
favor of the Amendment.

ARTICLE 4
EFFECT OF AMENDMENT ON ISSUED SHARES
The Amendment provides for an increase in the number of shares the Corporation is authorized to
issue from one hundred fifty thousand, eight hundred sixty-six (150,866) shares to five hundred -
twenty-five thousand (525,000} authorized shares of common stock.

The undersigned does hereby state that these Articles of Amendment wetre executed on the 25"
day of June, 2001 at the POWER Engineers Incorporated office located at 3940 Glenbrook Drive,
Hailey, ID 83333.

STATE OF IDAHO )
) ss
County of Blaine )

On this 25thday of Mne , 2001, before me a Notary Public in and for said state, personally
appeared Barry Neiwert, known to me to be the person whose name is subscribed to the foregoing
instrument, and acknowledged to me that she executed the same.

iy L

W ey,
R sR\TTSW'f Nowapy Public for Idaho

AL IR /’/4,’ _ )
E .\)’gA “¥2 Residing at: Hailey, Idaho
H ¢ WOTARY “FZ  Commission Expires: MW“”‘E
Zai  ees  iTE
2 < i E ¥6/26/2001 09100
Z ", PUBL! S § £X: 57363 C71 703 i #4921
’,moo-!ﬁo\\\ l! 3'-.' n.“ mm'a
"'lmﬁﬁf.ﬁ\\\\
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