ARTICLES OF INCORPORATION
OF
__________

__________ hereby executes these Articles of Incorporation for the purpose of forming a corporation under Title 23B of the Revised Code of Washington, the Washington Business Corporation Act.

Article 1
Name

The name of this corporation is:

__________
Article 2
Capital Stock

(
This corporation has the authority to issue __________ shares, the par value of each of which is $_____________.


(
This corporation has the authority to issue __________ shares, and each share shall be without par value.


(
The shares shall be classified as follows:

** Insert Text **
Article 3
Preemptive Rights

(
The shareholders of this corporation have no preemptive rights to acquire additional shares of this corporation.


(
The shareholders of this corporation shall have preemptive rights to acquire additional shares of this corporation.

Article 4
Cumulative Voting

(
The shareholders of this corporation shall not be entitled to cumulative voting at any election of directors.


(
Shareholders entitled to vote at any election of directors are entitled to cumulate votes by multiplying the number of votes they are entitled to cast by the number of directors for whom they are entitled to vote and to cast the product for a single candidate or distribute the product among two or more candidates.

Article 5
Action by Consent
Any action required or permitted to be taken at a shareholders’ meeting may be taken without a meeting or a vote if either:

(i) the action is taken by written consent of all shareholders entitled to vote on the action; or

(ii) so long as the Corporation does not have any capital stock registered under the Securities Exchange Act of 1934, as amended, the action is taken by written consent of shareholders holding of record, or otherwise entitled to vote, in the aggregate not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote on the action were present and voted.


To the extent prior notice of any such action is required by law to be given to nonconsenting or nonvoting shareholders, such notice shall be made before the date on which the action becomes effective.  The form of the notice shall be sufficient to apprise the nonconsenting or nonvoting shareholder of the nature of the action to be effected, in a manner approved by the board of directors of this Corporation or by the board committee or officers to whom the board of directors has delegated that responsibility.

Article 6
Approval by Majority Vote


Unless these Articles of Incorporation provide for a greater voting requirement for any voting group of shareholders, any action which would otherwise require the approval of two-thirds (2/3) of all the votes entitled to be cast, including without limitation the amendment of these Articles of Incorporation, the approval of a plan of merger or share exchange, the sale, lease, exchange or other disposition of all, or substantially all of the Corporation’s property otherwise than in the usual and regular course of business, and the dissolution of the Corporation, shall be authorized if approved by each voting group entitled to vote thereon by a simple majority of all the votes entitled to be cast by that voting group.

Article 7
Limitation of Liability

A director of this Corporation shall not be personally liable to the Corporation or its shareholders for monetary damages for conduct as a director, except for liability of the director (i) for acts or omissions that involve intentional misconduct by the director or a knowing violation of law by the director, (ii) for conduct violating RCW 23B.08.310 of the Act, or (iii) for any transaction from which the director will personally receive a benefit in money, property or services to which the director is not legally entitled.  If the Washington Business Corporation Act is amended in the future to authorize corporate action further eliminating or limiting the personal liability of directors, then the liability of a director of this Corporation shall be eliminated or limited to the full extent permitted by the Washington Business Corporation Act, as so amended, without any requirement of further action by the shareholders.

Article 8
Indemnification

The Corporation shall indemnify any individual made a party to a proceeding because that individual is or was a director of the Corporation and shall advance or reimburse the reasonable expenses incurred by such individual in advance of final disposition of the proceeding, without regard to the limitations in RCW 23B.08.510 through 23B.08.550 of the Act, or any other limitation which may hereafter be enacted to the extent such limitation may be disregarded if authorized by the Articles of Incorporation, to the full extent and under all circumstances permitted by applicable law.


Any repeal or modification of this Article by the shareholders of this Corporation shall not adversely affect any right of any individual who is or was a director of the Corporation which existed at the time of such repeal or modification.

Article 9
Directors

(
The initial board of directors shall consist of _____________ (_______) directors.  The names and addresses of the persons who are to serve as initial directors are:


________________________

________________________

________________________

________________________

________________________

________________________

________________________

________________________

________________________

(
The initial board of directors shall consist of one director.  The name and address of the person who is to serve as the sole initial director is:


________________________

________________________

________________________

Except with respect to the initial board of directors, the number of directors constituting the board of directors shall be determined in the manner specified in the bylaws.  In the absence of such a provision in the bylaws, the board shall consist of the number of directors constituting the initial board of directors.

Article 10
Registered Office and Registered Agent

The street address of the initial registered office of this corporation is:


(
1780 Barnes Blvd. S.W.

Tumwater, WA  98512-0410

(
1111 Third Avenue, Suite 3400


Seattle, WA  98101-3299


(
____________________________

____________________________

____________________________

____________________________
and the name of its initial registered agent at that address is:

(
National Registered Agents, Inc.

(
FPS Corporate Services, Inc.

(
[Client]

Article 11
Incorporator

The name and address of the incorporator is:


(
________________________

1111 Third Avenue, Suite 3400


Seattle, WA  98101


(
____________________________

____________________________

____________________________

____________________________

Executed this ______ day of _________________________, __________.


_________________________, Incorporator
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CONSENT TO SERVE AS REGISTERED AGENT


National Registered Agents, Inc. (“NRAI”), hereby consents to serve as Registered Agent in the State of Washington for ______________________________________ (the “Corporation”).  NRAI understands that as agent for the Corporation, it will be its responsibility to receive service of process in the name of the Corporation; to forward all mail to the Corporation; and to immediately notify the office of the Secretary of State in the event of its resignation, or of any changes in the registered office address of the Corporation for which it is agent.



NATIONAL REGISTERED AGENTS, INC.



By:


(date)

Name:  _________________________



Title:  __________________________
NAME OF REGISTERED AGENT:
National Registered Agents, Inc.

ADDRESS OF REGISTERED AGENT:
1780 Barnes Blvd. S.W.

Tumwater, WA  98512-0410

CONSENT TO SERVE AS REGISTERED AGENT


FPS Corporate Services, Inc. (“FPS”), hereby consents to serve as Registered Agent in the State of Washington for ______________________________________ (the “Corporation”).  FPS understands that as agent for the Corporation, it will be its responsibility to receive service of process in the name of the Corporation; to forward all mail to the Corporation; and to immediately notify the office of the Secretary of State in the event of its resignation, or of any changes in the registered office address of the Corporation for which it is agent.



FPS CORPORATE SERVICES, INC.



By:


(date)

Name:  _________________________



Title:  Vice President

NAME OF REGISTERED AGENT:
FPS Corporate Services, Inc.

ADDRESS OF REGISTERED AGENT:
1111 3rd Avenue, Suite 3400



Seattle, WA  98101-3299

CONSENT TO SERVE AS REGISTERED AGENT


______________________________________ (“______”), hereby consents to serve as Registered Agent in the State of Washington for ______________________________________ (the “Corporation”).  ______ understands that as agent for the Corporation, it will be its responsibility to receive service of process in the name of the Corporation; to forward all mail to the Corporation; and to immediately notify the office of the Secretary of State in the event of its resignation, or of any changes in the registered office address of the Corporation for which it is agent.



______________________________________


By:


(date)

Name:  _________________________



Title:  __________________________
NAME OF REGISTERED AGENT:
______________________________________
ADDRESS OF REGISTERED AGENT:
______________________________________


______________________________________
CONSENT TO SERVE AS REGISTERED AGENT


I, _________________________, hereby consent to serve as Registered Agent in the State of Washington for ______________________________________ (the “Corporation”).  I understand that as agent for the Corporation, it will be my responsibility to receive service of process in the name of the Corporation; to forward all mail to the Corporation; and to immediately notify the office of the Secretary of State in the event of my resignation, or of any changes in the registered office address of the Corporation for which I am agent.


(date)
(signature of agent)

NAME OF REGISTERED AGENT:
______________________________________
ADDRESS OF REGISTERED AGENT:
______________________________________

______________________________________

______________________________________
ARTICLE II
TEXT INSERTS

[INSERT:  Voting and Non‑Voting Classes of Common Stock.]


The shares consist of ___________ shares designated as “Class A Common Stock” and ___________ shares designated as “Class B Common Stock”.  Each share of Class A Common Stock shall have unlimited voting rights.  Class B Common Stock shall have no voting rights, and no separate vote of the holders of Class B Common Stock as a class shall be required for any purpose except as may be required by law.  Other than with respect to voting rights, Class A Common Stock and Class B Common Stock shall have identical rights.


[INSERT:  Special Class of Stock to Elect Designated Directors.]


The shares consist of ___________ shares designated as “Class A Common Stock” and ___________ shares designated as “Class B Common Stock”.  With respect to the election of directors, the holders of Class A Common Stock shall have the sole and exclusive right to elect ___________ director(s), and the balance of the directors will be elected by the holders of Class B Common Stock.  The holders of each class of stock shall have the sole and exclusive right to remove at any time the director(s) elected by such holders.  The election and removal of the director(s) to be elected by the holders of any class of stock may be effected by unanimous written consent of all such holders, at a special meeting of such holders called for that purpose, or at an annual meeting of shareholders.  Any vacancy with respect to a director elected by the holders of any class of stock shall be filled by a special election by the holders of that class, and not by a vote of the remaining directors.  Other than with respect to rights relating to the election and removal of directors, Class A Common Stock and Class B Common Stock shall have identical rights.


The Board of Directors shall consist of not less than ___________ directors.


[INSERT:  Special Class of Stock to Elect Designated Directors.  [All stock to elect balance of directors.]]


The shares consist of ___________ shares designated as “Class A Common Stock” and ___________ shares designated as “Class B Common Stock”.  With respect to the election of directors, the holders of Class B Common Stock shall have the sole and exclusive right  to elect ___________ director(s), and the balance of the directors will be elected by holders of all shares.  The holders of Class B Common Stock shall have the sole and exclusive right to remove at any time the director(s) elected by such holders.  The election and removal of the director(s) to be elected by the holders of Class B Common Stock may be effected by unanimous written consent of all such holders, at a special meeting of such holders called for that purpose, or at an annual meeting of shareholders.  Any vacancy with respect to a director elected by the holders of Class B Common Stock shall be filled by a special election by the holders of Class B Common Stock, and not by a vote of the remaining directors.  Other than with respect to rights relating to the election and removal of directors, Class A Common Stock and Class B Common Stock shall have identical rights.


The Board of Directors shall consist of not less than ___________ directors.


[INSERT:  “Blank Check” Stock Authorized.]


The shares consist of ___________ shares designated as “Common Stock” and ___________ shares designated as “Preferred Stock.”


Except to the extent such rights are granted to Preferred Stock or one or more series thereof, Common Stock has unlimited voting rights and is entitled to receive the net assets of the corporation upon dissolution.


The preferences, limitations, and relative rights of Preferred Stock are undesignated.  The Board of Directors may designate one or more series within Preferred Stock, and the designation and number of shares within each series, and shall determine the preferences, limitations, and relative rights of any shares of Preferred Stock, or of any series of Preferred Stock, before issuance of any shares of that class or series.  [Preferred Stock, or any series thereof, may be designated as common or preferred, and may have rights that are identical to those of Common Stock.]


Shares of one class or series may be issued as a share dividend in respect to shares of another class or series.

OPTIONAL PROVISIONS

[INSERT:  Simple Majority Vote to Amend Articles, etc.]

ARTICLE ____

Amendment of the articles of incorporation, approval of a plan of merger or share exchange, authorizing the sale, lease, exchange, or other disposition of all, or substantially all of the corporation’s property, otherwise than in the usual and regular course of business, and authorizing dissolution of the corporation, shall be approved by each voting group entitled to vote thereon by a simple majority of all the votes entitled to be cast by that voting group.

ARTICLE V

TEXT INSERTS

To the maximum extent allowable bylaw, any action which may be authorized or approved by a vote of the shareholders at a meeting thereof at any time prior to the registration of any Corporation securities under the Securities Exchange Act of 1934, as amended, may be taken with the written consent of shareholders holding that number of shares as could authorize or approve the action at a meeting of all shareholders entitled to vote on such action.  Except as otherwise provided by law, a notice describing the action taken and the effective date of such action shall be provided to each nonconsenting shareholder no later than ten (10) days prior to the effective date of any action approved pursuant to the preceding sentence.
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