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DO NOT PUBLISH
THIS SECTION

1. The corporate name
must contain a '
corporate ending Whic&
may be “corporation,”
“asgociation,”
“company " “limited,”
“meorporated” or an
abbreviation of any of
these words. If you are

AZ CORPORATION COMMISSION
FILED

01475459

FEB 15 2008PLICATION FOR AUTHORITY
TO TRANSACT BUSINESS

HLEND.A/ZEY /53—y TN ARIZONA

BD&K Setvices Corporation
Corporation

The name of the corporation is:
A(l'l) Washington
{State, Province or Country)

the holder or assignee | X Wearea foreign corporation applying for authority 10 transact business in the state of Anizgng.

of a irdename or
trademark, attach
Declaration of
Tradename Holder
form. If your name is
net available for use in
Arizong, you must
adopt a fictitious name
and provide a
resolusion adapting the

name, which mustbe | 1.

executed by the
corporation Scerctary.

3. Youmust provide |3

the wlal duration in
years for which your
corporation was
formed to endure. I
perpetual succession,
so indicate in this
seclion. Do not leave
blank, or state not
applicable.

5. The staintory agent

must provide botha | 5

physical and mailing
address. I statutory
agent has a P.C. Box,
then they must also
provide a physical
description of their
street address/
location.

4.

We are a forcign corporation curreatly avthorized to transact business in Arizona and must

now file this Application for New Authority pursuamt to AR.S. § 10-1504 because we have

changed the following in our domicilc jurisdiction:

L] Qur actual corporale name (or the name nnder which we originally obtained authonity in
Arizong).

0 The period of our duration.

[} The state, province or country of our incorporation,

The exact name of the foreign corporation is:
BD&K Services Cotporation

If the exact name of the forcign corporation is not available for use in this state, (hen the
fictitions name adopted for use by the corporation in Arizona is:

(FN).

The name of the state, province or country in which the foreign corporation 15 incorporated is:
State of Washington, United States of America

The foreign cotporation was incorporated on the 23rdday of _ September, 1982

and the period of its duration is; _E ¢tpetual

The street address of the principal office of the foreign corporation in the state, province or
couniry of its incorporation is:

1602 Franklin Street, Port Townsend, WA 98368

The name and street address of the statutory agent for the foreign corporation in Afizona is:
John R. Foley, 8351 West Foothill Drive, Peoria, Arizona 85383

T



DONOTPUBLISH 5.a

THIS SECTION

4.b. Indicate to which
ackiress the Annuat
Report should be
mailed.

6. If the purpose of

your corporation has
any limitations with
regard to this section,
so indicate. If not,
state no limitations or
leave blank.

Mame:
Address:
City, State, Zip:
Name:
Address:
Cily, Stale, Zip:
Name:
Address:
City, State, Zip:

8.The total number of
authorized shares
cannot be “zero” or
“NIAT. Include
autherized, not issued
shares in this sechion.

&

The strect address of the known place of business of the foreign corporation in Arizona IF
DIFFERENT from the street address of the statutory agent is: FiRe & /sP-/

8050 North 19th Ave, Phoenix, AZ 85021

The Annual Report and general correspondence should be mailed to the address specified
aboveinsectiond X or5a

The purpose of the corporation is to engage in any and all lawful business in which
corporations may engage in the state, province or country under whose law the foreign
corporation is incorporated, with the following limitations if any:

None

The names and usnal business addresses of the current dirctors and officers of the foreign
corporation are: (Attach additional sheets if necessary.)

John R Foley, President [title]
8351 W, Foothill Dr., Peoria, A7 83383

Martha 0. Foley, Secretary . [titke]
8351 W. Foothill Dr., Peoria, AZ 85383

. [title]

The foreign corporation is authorized to issne___/ fz (_‘f shares, itemized as follows: (Attach
additional sheets if necessary.)

100 shares of _ Class 'A’ [class or series] stock at
no par value or par vale of $__1.00 per share.

49 shares of _ Class B’ [class or series] stock at
no par value or par value of § per share.
shares of [class or series] stock at
na par value or par value of §, per share,




DO NOT PUBLISH
‘FHIS SECTION

9, The Wial number of
issud shures canoot be
“NFA™,

The Application
must be
accompanicd by the
following: A
Certificate of
Dhsclosure, executed
within 30 days ol
delivery to the
Commission, by a
duly authonzed
officer

Attach a cextified
copy of your articles
of incorporation, all
amendinents and
merpers (AZ Const.
ArL XTIV, §8yand a
certificate of
existence or
document of similar
import duly
authenticated (within
60 days) by the
official having
custody of corporale
rccords in the state,
province Of COUNITY
under whose laws
the corporation is
incorporaled.

The agent must
consent to the
appointmcat by
executing the

consent.

CF.0024
Rev. 09405

JoRE Sy

Operate The UPS Store # 5340

9.  The forcign corporation has issued 100 shares, itemized as follows:
100 sharesof __ Class A [class or serics) stock at
no par valug or par value of § per share.
shares of [class of series] stock at
no par value or par value of per share.
shares of [class or series] stock at
noparvalucorparvaiuveof $ _~ pershare.

10. The character of business the foreign corporation initially intends to conduct in Arizona is:

DATED this 13t day of February, 2006

BD&K Services Corporation V.
[Name of Corporatlon] 7 A iy

Executed by Wi S v *""A"("’L /

Duly Authonzed or Dn'c?‘(m‘
John R. Foley President

[print name] [titke]
PHONE 623.680.3818 FAX

[optional] [wplivnal]

ACCEPTANCE OF APPOINTMENT BY STATUTORY AGENT

fIf signing on behall of a company serving as
statutory agent, print company name here]

The undersigned hereby acknowledges and accepts the appointment as statutory agent of this corporation

bfToclivethis_13th  day of I'ebruyary ,}ﬁ;"&"
PR ONI Y i L
Signature
" Joha R. Foley
[Print Name]




Secretar

Paghington

of State

I, SAM REED, Secretary of State of the State of Washington and custodian of its seal, hereby

issue this

CERTIFICATE OF EXISTENCE/AUTHORIZATION

OF

BD&K SERVICES CORPORATION

I FURTHER CERTIFY that the records on file in this office show that the above named Profit

Corporation was formed under the laws of the State of WA and was issued a Certificate Of

Incorporation in Washington on 9/23/1982.

I FURTHER CERTIFY that as of the date of this certificate, BD&K SERVICES
CORPORATION remains active and has complied with the filing requirements of this office.

Date: February 3, 2006

UBI: 600-455-097

Given under my hand and the Seal of the State
of Washington at Olympia, the State Capital

o

Sam Reed, Seci‘etary of State




ARIZONA CORPORATION COMMISSION
CORPORATIONS DIVISION
Phoenix Address: 1300 West Washington Tucson Address: 400 West Congress
Phoenix, Arizona 85007-2929 Tucson, Arizona 85701-1347

PROFIT

ERTIFICATE OF DI
ARS. §10-202.D

BD&K Setvices Corporation
EXACT CORPORATE NAME
A. Has any person serving either by election or appointment as officer, director, trustee, incorporator and persons controliing or holding over 10% of the
issued andd ouistanding common shares or 10% of any other proprietary, beneficial or membership mberest m the corporation:

1. Been convicted of a felony imvolving a transaction in securities, conswmer fraud or antitrust in any state or federal jurisdichon withm the seven-year
period immediately preceding the execation of this Certificate?

2. Been convicted of a felony, the essential elements of which consisted of trand, misrepresentation, theft by false pretenses, or restraint of trade or
monopoly in any state or federal jurisdiction within the seven-year period immediately preceding the execution of this Certificate’

3. Beenor are subjectto an injunction, judgment, decree or permanent order of any state or federal court entered within the seven-year period immediately
preceding the execution of this Certificate wherein such injunction, judgment, decree or permanent order:
(a) Involved the violation of frand or registration provisions of the securities laws of that jurisdiction?; or
{(b) Involved the violation of the consumer fraud laws of that jurisdiction?; or
(¢ Iovolved the violation of the antitrusl or restraint of wade Jaws of thal jurisdiclion?

Yes Mo X

B. IF YES, ihe following information MUIST be attached:

1. Full name, prior name(s) and aliases, if used. 6. Social Security number.

2. Full birth name. 7. The nature and description of each comviction or judicial action,
3. Present home address. date and location, the court and public agency involved and file or
4. Drior addresses (for immediate preceding 7-year period). cause number of case.

5. Date and location of birth.

C. Has any person serving as an officer, director, frustee or incorporator of the corporation served in any such capacity or held or controlled over 20% of
the issued and outstanding common shares, or 20% of any other proprietary, beneficial or membership interest in any other corporation which has been
placed in bankruptcy, receivership or had its charter revoked, or administratively or judicially dissolved by any state or jurisdiction?

Yes MNo X

1 YOUR ANSWER TO THE ABOVE QUESTION 18 "YES", YOU MUST ATTACH THE FOLLOWING INFORMATION FOR EACH CORPORATION:

1. Mame and address of the corporation. 3. State(s) in which the corporation:
2. Full name (including aliases) and address of each person {a) Was incorporated. (b) Has ttansacted business.
mvalved. 4. Dates of corporate operation.

5. Date and case mmmber of Bankruptcey or date of
revocation/administrative dissohution.

D. The fiscal year end adopted by the corporation is December 31

Under penalties of law, the undersigned incorporator(s)/ot¥icer(s) declarc(s) that I(we) have examined this Certificate, including any attachments, and to the
best of my(our) know]adg;@nd helief it is true, comrect and complete, and hereby declare as indicated above. THE SIGNATURE(S) MUST BE DATED
WITHIN THIRTY ¢30) DAYS.OF THE DELIVERY DATE.

i _/_;:f ; / i
A ( K -

- -
John R. Fol¢y

PRINT NAME PRINT NAME

e President payy_02/13/2006 TITLE DATE

DOMESTIC CORPORATIONS: ALLINCORPORATORS MUST SIGN THEINITIAL CERTIFICATE OF DISCLOSURE. If within sixly days, any person
becomes an officer, director, trustee or person controlling or holding over 16% of the issued and outstanding shares or 10% of any other proprietary, beneticial,
or membership interest in the corporation and the person was not included in this disclosure, the corporation must file an AMENDID certificate signed by
at least one duly authorized officer of the corporation.

FURELGN CORPORATIONS. MUST BE SIGNED BY AT LEAST ONE DUL Y AUTHORIZED OFFICER OF THE CORPORATION,
CF: 0022 - Business Corporations
Rev: 04/04
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Secretar of State

I, Sam Reed, Secretary of State of the State of Washington and custodian of its seal,
hereby issue this

certificate that the attached is a true and correct copy of

ARTICLES OF AMENDMENT

of

CAREER DIRECTIONS NOW, LTD.

as filed in this office on September 28, 1993.

Date: February 7, 2006

Given under my hand and the Seal of the State
of Washington at Olympia, the State Capital

= 28

Sam Reed, Secretary of State

Ann ant




STATE of WASHINGTON SECRETARY of STATE

I, Ralph Munro, Secretary of State of the State of Washington and custodian of its seal, hereby

issue this
CERTIFICATE OF AMENDMENT
to
CAREER DIRECTIONS NW, LTD.
a Washington Profit corporation. Articles of Amendment were

filed for record in this office on the date indicated below.

Amending Shares

U.B.. Number: 6@g 455 po7 Date: September 28, 1993

‘ Given under my hand and the seal of the State
‘ of Washington, at Olympia, the State Capital

APy [ [ fumro

Ralph Munro, Secretary of State

ssf 58 (5/91) 2-324782-8
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“AMENDED” ARTICLES OF INCORPORATION
OF
CAREER DIRECTIONS NW, LTD.

FILED
STATE OF WASHMATON

SEP 2 8 1993,

RALPH s viviw

SECRETARY OF STATE

The original Articles of Incorporation were amended aé follows:
ARTICLE IIL
3.1 Purposes. This corporation is organized for the following purposes:
3.1.1 To provide vocational rehabilitation services: and,

3.1.2 To further engage in any business, trade or activity which may be
conducted lawfully by a corporation organized under the Washington Business
Corporation Act.

[Adopted September 1, 1993, by shareholder action]
ARTICLE 1V.

4.1 Powers. This corporation shall have the authority to engage in any and
all such activities as are incidental or conducive to the attainment of the
purposes of this corporation and to exercise any and all powers authorized or
permitted under the laws that may be now or hereafter applicable or available
to this corporation.

[Adopted September 1, 1993, by shareholder action]
ARTICLE V.

5.1 Stock Structure - Two Classes of Common Stock. The total
number of shares of capital stock of all classes which this Corporation has
authority to issue is 149 shares, of which 100 shares are Class A Common
Stock [full voting rights] with a par value of one dollar ($1.00) per share, and 49
shares of Class B Common Stock [no voting rights] with no par value.

52 Rights and Privileges of Class A Common Stock, The following
rights, privileges, and conditions shall attach to the holders of Class A Common
Stock:

5.2.1 With respect to the election of the board of directors, the holders of Class A
Common Stock voting as a separate class shall be entitled to elect a minimum of two
(2) voting member of the board of directors irrespective of any other voting rights and

“Amended” Articles of Incorparation of
Career Directions NW, Lud. 1
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any statutory provision to the contrary, and subject to the voting rights granted to
holders of Class A Stock in the Amended Bylaws.

5.2.2 The holders of Class A Common Stock shall be entitled to vote as a separate
class on the removal, with or without cause, of any voting director elected by the
holders of Class A Common Stock. The holders of Class B Common Stock shall not
be entitled to vote as a separate class, or otherwise, on the removal, with or without
cause, of any director elected by the holders of Class A Stock.

5.2.3 The holders of the Class A Common Stock shall be entitled to vote as separate
class on all matters as may be required by law, or by these Amended Articles of
Incorporation to be submitted to Class A stockholders holders voting as a separate
class.

5.2.4 The voting board of director elected by the holders of Class A Common Stock
shall be entitled to vote on any issue submitted to the board for action.

5.2.5 Any vacancy in the office of a voting director elected by the holders of the
Class A Common Stock may be filled by a vote of Class A Common stockholders
voting as a separate class.

5.2.6 The holders of Class A Common Stock shall be entitled to receive in
each year out of the surplus net profits of the corporation a fixed yearly
dividend of seventy five per cent (75%) payable as may be authorized by the
directors, before any dividend shall be set apart or paid on the Class B
Common Stock. The dividends upon the Class A Common Stock shall be
cumulative, so that if in or for any year dividends amounting to seventy five
per cent (75%) shall not be paid on the Class A Common Stock, the deficiency
shall be a charge upon the net earnings of the corporation, and be payable
subsequently, before any dividend shall be set apart or paid upon the Class B
Common Stock.

5.2.7 Per share dividends on the Class B Common Stock also may be declared
payable as authorized by the directors, but only out of surplus net profits of
the corporation for any fiscal year remaining after the payment of the full
yearly dividend on the Class A Common Stock for such year as well as of all
dividends previously accrued and remaining unpaid thereon.

5.2.8 The holders of Class A Commeon Stock shall not be entitled to any
further dividend or share of profits beyond the cumulative yearly dividend of
seventy five per cent (75%); and the holders of Class B Common Stock shall be
entitled to receive the per share dividend authroized by the Class A Board of
Directors only after the cumulative dividends of seventy five per cent (75%) on
the Class A Common Stock shall have been fully paid.

5.2.9 In case of the liquidation or the dissolution of the corporation, the holders
of the Class A Common Stock shall be entitled to be paid in full the accrued

“Amended” Articles of Incorporation of
Career Directions NW, Ltd. 2
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dividend charge before any amount shall be paid to the holders of Class B
Common Stock.

53 Limited Rights of Class B Common Stock. The holders of Class B
Common Stock shall no voting powers except as may be provided by the holders of
the Class A Stock and except as follows:

5.3.1 With respect to the election of the board of directors, the holders of Class B
Common Stock voting as a separate class shall be entitled to elect one non-voting
member of the board of directors irrespective of any other voting rights and any
statutory provision to the contrary, and subject to the voting rights granted to
h;liders of Class A Stock in these Amended Articles of Incorporation and the Amended
Bylaws.

5.3.2 The holders of Class B Common Stock shall be entitled to vote as a separate
class on the removal, with or without cause, of any non-voting director elected by the
holders of Class B Common Stock. The holders of Class B Common Stock shall not
be entitled to vote as a separate class, or otherwise, on the removal, with or without
cause, of any director elected by the holders of Class A Stock.

5.3.3 The holders of the Class B Common Stock shall be entitled to vote as separate
classes on such other matters as may be required by law, or by these Amended
Articles of Incorporation to be submitted to such holders voting as a separate class.

5.3.4 The non-voting board of director elected by the holders of Class B Common
Stock shall not be entitled to vote on any issue submitted to the Class A board for
action, and shall have only a non-voting, advisory role on the voting beard of directors.

5.3.5 Any vacancy in the office of a non-voting director elected by the holders of the
Class B Common Stock may be filled by a vote of Ciass B Common Stock holders
voting as a separate class, and any vacancy in the office of a director elected by the
holders of the Class A Stock shall be filled by a vote of such holders voting as a
separate class.

54 Vacancy in Board of Directors. Any director elected by the board of
directors to fill a vacancy shall serve until the next annual meeting of the
stockholders. If permitted by the by-laws, the board of directors may increase the
number of directors permitted to each class of stock without regard to the rights of
the Class B Common Stock shareholders, and any vacancies so created may be filled
by the shareholders of each class as provided for above in paragraph Article III of the
Amended Bylaws.

5.5. Conversion of Class B Common Stock to Class A Common Stock.
Each holder of record of Class B Common Stock may, at the option of, and upon the
majority vote of the shareholders of 100% of the Class A Common Stock, convert the
holder's Class B Common Stock into Class A Common Stock as follows:

“Amended” Articles of Incorporation of
Career Directions NW, [xd. 3
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5.5.1 The Board of directors may fix and determine, to the extent permitted by the
Washington Business Corporation Act, the terms and conditions on which Class B
Common Stock may be converted into, or exchanged for, shares of Class A Common
Stock of the corporation, and the price and rates of exchange and the adjustment at
- which such shares shall be convertible or exchangeable.

5.5.2 The number of Class A Common Stock into which the Class B Common Stock
may be converted shall be subject to adjustment from time to time in the event of
any capital reorganization, reclassification of the stock of the corporation,
consolidation or merger of the corporation with or without another corporation or sale
or conveyance of all or substantially all of the assets of the corporation in another
corporation or other entity or person.

5.5.3 Each Class B Common Stock shall thereafter be convertible into such kind
and amount of securities or other assets, or both, as are issueable or distributeable in
respect of the number of Class A Common Stock into which each Class B Common
Stock is convertible immediately prior to such reorganization, reclassification,
consolidation, merger, sale or conveyance.

5.5.4 No fraction of Class A Common Stock share shall be issued on conversion of
any Class B Common Stock but, in lieu thereof, the corporation shall payin cash
therefor the pro rata fair market value of any such fraction. Such fair market value
shall be based on the fair market of such fractional share as determined by the voting
members of the board of directors holding Class A Common Stock. Any such
determination of fair market value shall be final and binding on the corporation and on
each holder of Class B Common or Class A Common Stock.

5.5.5 The corporation and the holders of Class A Common Stock shall at all
times reserve and keep available out of the authorized Class A Common
Stock, solely for the purpose of effecting the conversion of the outstanding
Class B Common Stock, such number of Class A Common Stock as shall from
time to time be sufficient to effect the conversion of all outstanding Class B
Common Stock. If, at any time, the number of authorized Class A Common
Stock shall not be sufficient to effect conversion of the then outstanding Class
B Common Stock, the corporation shall take such corporate action as may be
necessary to increase the number of authorized and unissued Class A
Common Stock to such number as shall be sufficient for such purposes.

56 Authorization to Board of Directors to Fix Rights and Preferences
of Class A and B Common Stock. In any resolution of the board of directors
providing for the issuance of Class A or B Common Stock, the board of directors may,
subject to any limitations contained elsewhere in these articles of incorporation:

5.6.1 Fix a cumulative, participating dividend rate per share of Class A and B
Common Stock, with the further understanding that the voting members of the board
of directors shall be entitled to decline to fix a dividend rate per share of Class B
Common Stock in any year.

“Amended” Articies of Incorporation of
Career Directions NW, Ltd. 4




5.6.2 Fix the date at which a per share dividend, if declared, shall be payable for both
Class A and B Common Stock.

5.6.3 Establish liquidation and redemption prices for Class A Common Stock. It
shall be understood that Class B Common Stock shall have no liguidation or
redemption value.

5.6.4 Establish the conversion price, if any, at which the Class B Common Stock
may be converted or exchanged for shares of Class A Common Stock of the
corporation, and the rights, if any, of the holders of such Class B Common Stock to
convert.

5.6.5 Determine whether or not a fund shall be established for the conversion
of Class B Common Stock to Class A Common Stock.

5.6.6 Determine or alter the rights, preferences, privileges and restrictions
granted to or imposed upon any unissued class of stock, including all unissued
shares of a particular class of stock.

5.6.7 Determine, from time to time, the consideration for any class of stock
1ssued by the corporation.

5.7 Redemption of Class A Common Stock. The Class A Common Stock
may be redeemed in whole or in part at any date at the option of the voting members
of the board of directors on not less than 30 days prior notice to holders of record of
Class A Common Stock, published, mailed, and given in such manner and form and on
such terms and conditions as may be prescribed by the Amended Bylaws or by
resolution of the board of directors. Such stock may be redeemed by payment in cash
of one hundred per cent (100%) of value for each share of Class A Common Stock to
be redeemed, as well as all accrued unpaid dividends on each such share, all as
determined by the voting board of directors.

58 Fund for Conversion and/or Redemption of Class A and B Common
Stock. A fund for the conversion of Class B Common Stock to Class A Common
Stock, or the retirement of Class A Common Stock by redemption, may be created
by separate agreement. Prior to issuance of stock, a shareholder of either Class A or
B Common Stock shall consent to said agreement. The voting members of the board
of directors may create the fund out of the earnings of the corporation and its
employees, upon agreement and consent of an employee, and credit an account for
the conversion or redemption of Class A and/or B Common stock, subject to the

following:

5.8.1 This fund shall not be used for payment of any dividend on Class A or B
Common Stock, nor shall the fund be depleted in any way except for the conversion or
retirement of Class A or B Common Stock as set forth in the these Amended Articles
and/or a separate agreement created by the voting members of the board of directors.

“Amended” Articles of Incorporation of
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59 Payment for Stock. No stock of this corporation shall be issued, transferred
or converted to any person who has not paid all indebtedness to the corporation for
the purchase of such stock.

5.10 Corporation’s Option to Purchase and Restrictions on Transfer of
Shares of Class A or B Common Stock. The ability of the corporation to
purchase outstanding shares of Class A or B Common Stock, and restrictions on the
transfer of such stock, shall be set forth in a separate agreement consented to by
each shareholder of Class A and B Common Stock.

5.11 Authority to Increase Capital Stock. The capital stock authorized may
be increased by a majority vote of the stockholders of the corporation at any regular
stockholders' meeting or at any special stockholders' meeting called for that purpose,
by the adoption of an amendment to these articles.

[Adopted September 1, 1993, by shareholder action]
ARTICLE VI

6.1 No Preemptive Rights. Except as may otherwise be provided by the
voting board of directors, no preemptive rights shall exist with respect to
shares of stock or securities convertible into shares of stock of this
corporation.

[Adopted September 1, 1993, by shareholder action]
ARTICLE VII

7.1 No Cumulative Voting. At each election for directors, every
shareholder entitled to vote at such election for a particular class of stock has
the right to vote in person or by proxy the number of shares held by such
shareholder for as many persons as there are directors to be elected. No
cumulative voting for directors shall be permitted.

[Adopted September 1, 1993, by shareholder action]
ARTICLE VIII

8.1 Bylaws. The voting board of directors shall have the power to adopf,
amend or repeal the Bylaws or adopt new Bylaws. Nothing herein shall deny
the concurrent power of the shareholders to adopt, alter, amend or repeal the
Bylaws.

[Adopted September 1, 1993, by shareholder action]

“Amended” Articles of Incorporation of
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ARTICLE IX

9.1 Registered Office and Agent. The name of the initial registered agent
of this corporation and the address of its initial registered office are as follows:

John Foley
1441 “F” Street
Port Townsend, WA. 98368

[Adopted September 1, 1993, by shareholder action]
ARTICLE X

10.1 Directors. The number of directors of this corporation shall be
determined in the manner specified by the Bylaws and may be increased or
deceased from time to time in the manner provided therein.
[Adopted September 1, 1993, by shareholder action]

ARTICLE XI
11.1 Amendments to Articles of Incorporation. This corporation
reserves the right to amend or repeal any provisions contained in these
Articles of Incorporation, in any manner now or hereafter permitted by law,
and all rights and powers conferred herein on the shareholders and directors of
this corporation are subject to this reserved power.
[Adopted September 1, 1993, by shareholder action]

ARTICLE XTI

12.1 Incorporator’s. The names(s) and address(es) of the incorporator(s)
were as follows:

Name ‘ Address
John R. Foley P.O.Box-912, Port Townsend, WA. 98368
Martha O. Foley P.0.Box-912, Port Townsend, WA. 98368

[Adopted September 1, 1993, by shareholder action]

“Amended” Artides of Incorporation of
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ARTICLE XIII

13.1 Limitation of Director’s Liability. A director shall have no liability to
the corporation or its shareholders for monetary damages for conduct as a
director, except for acts or omissions that involve intentional misconduct by
the director, or a knowing violation of law by the director, or for conduct
violating RCW 23B.08.310, or 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
hereafter amended to authorize corporate action further eliminating or limiting
the personal liability of directors, then the liability of a director shall be
eliminated or limited to the full extent permitted by the Washington Business
Corporation Act, as so amended. Any repeal or modification of this Article
shall not adversely affect any right or protection of a director of the corporation
existing at the time of such repeal or modification for or with respect to an act
or omission of such director occurring prior to such repeal or modification.

[Adopted September 1, 1993, by shareholder action]
ARTICLE XIV

14.1 Indemnification of Directors and Officers. Each person who was,
or is threatened to be made a party to or is otherwise involved (including,
without limitation, as a witness) in any actual or threatened action, suit or
proceeding, whether civil, criminal, administrative or investigative, by reason
of the fact that he or she is or was a director or officer of the corporation or,
while a director or officer, he or she is or was serving at the request of the
corporation as a director, trustee, officer, employee or agent of another
corporation or a partnership , joint venture, trust or other enterprise, including
service with respect to employee benefit plans, whether the basis of such
proceeding is alleged action in an official capacity as a director, trustee, officer,
employee or agent or in any other capacity while serving as a director, trustee,
officer, employee or agent, shall be indemnified and held harmless by the
corporation, to the full extent permitted by applicable law as then in effect,
against all expense, liability and loss (including attorney's fees, judgments,
fines, ERISA excise taxes or penalties and amounts to be paid in settlement)
actually and reasonably incurred or suffered by such person in connection
therewith, and such indemnification shall continue as to a person who has
ceased to be a director, trustee, officer, employee or agent and shall inure to the
benefit of his or hers heirs, executors and administrators; provided, however,
that except as provided in Section 2 of this Article with respect to proceedings
seeking to enforce rights to indemnification, the corporation shall indemnify
any such person seeking and indemnification in connection with a proceeding
(or part thereof) initiated by such person only if such proceeding (or part
thereof) was anthorized by the board of directors of the corporation. The right
to indemnification conferred in this Section 1 shall be a contract right and shall
include the right to be paid by the corporation the expenses incurred in

“Amended” Articles of Incorporation of
Career Directions NW, Led. 8
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defending any such proceeding in advance of its final disposition; provided,
however, that the payment of such expenses in advance of the final disposition
of a proceeding shall be made only upon delivery to the corporation of an
undertaking, by or on behalf of such director or officer, to repay all amounts so
advanced if it shall nltimately be determined that such director or officer is not
entitled to be indemnified under this Section 1 or otherwise.

14.2 Right of Claimant to Bring Suit. If a claim under Section 14.1 of this
Article is not paid in full by the corporation within sixty (60) days after a
written claim has been received by the corporation, except in the case of a
claim for expenses incurred in defending a proceeding in advance of its final
disposition, in which case the applicable period shall be twenty (20) days , the
claimant may at any time thereafter bring suit against the corporation to
recover the unpaid amount of the claim and, to the extent successful in whole
or in part, the claimant shall be entitled to be paid also the expense of
prosecuting such claim. The claimant shall be presumed to be entitled to
indemnification under this Article npon submission of a written claim (and, in
action brought to enforce a claim for expenses incurred in defending any
proceeding in advance of its final disposition, where the required undertaking
has been tendered to the corporation), and thereafter the corporation shall
have the burden of proof to overcome the presumption that the claimant is not
go entitled. Neither the failure of the corporation (including its board of
directors, independent legal counsel or its shareholders) to have made a
determination prior to the commencement of such action that indemnification
of or reimbursement of advancement of expenses to the claimant is proper in
the circumstances nor an actual determination by the corporation (including
its board of directors, independent legal counsel or its shareholders) that the
claimant is not entitled to indemnification or to the reimbursement or
advancement of expenses shall be a defense to the action or create a
presumption that the claimant is not so entitled.

14.3 Nonexclusivity of Rights. The right of indemnification and the
payment of expenses incurred in defending a proceeding in advance of its final
disposition conferred in this Article shall not be exclusive of any other right
which any person may have or hereafter acquire under any statute, provision
of the Articles of Incorporation, Bylaws, agreement, vote of shareholders or
disinterested directors or otherwise.

144 Insurance, Contracts and Funding. The corporation may maintain
insurance, at its expense, to protect itself and any director, trustee, officer,
employee or agent of the corporation or another corporation, partnership, joint
venture, trust or other enterprise against expense, liability or loss, whether or
not the corporation would have the power to indemnify such person against
such expense, liability or loss under the Washington Business Corporation Act.
The corporation may, without further shareholder action, enter into contracts
with any director or officer of the corporation in furtherance of the provisions of
the Article and may create a trust fund, grant a security interest or use other

“Amended” Articles of Incorporation of
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means (including, without limitation, a letter of credit) to ensure the payment
of such amounts as may be necessary to effect indemnification as provided in
this Article.

[Adopted September 1, 1993, by shareholder action]

14.5 Indemnification of Employees and Agents of the Corporation.
The corporation may, by action of its board of directors from time to fime,
provide indemnification and pay expenses in advance of the final disposition of
a proceeding to employees and agents of the corporation with the same scope
and effect as the provisions of this Article with respect to the indemnification
and advancement of expenses of directors and officers of the corporations or
pursuant to rights granted pursuant to, or provided by, the Washington
Business Corporation Act or otherwise.

[Adopted September 1, 1993, by shareholder action]
ARTICLE XV

15.1 Transactions with Interested Shareholders. This corporation
elects to be covered by the provisions of the Washington Business Corporation
Act concerning transactions with interested shareholders, as therein defined,
whether or not this corporation may at times have fewer than three hundred
(300) holders of record of its shares.

[Adopted September 1, 1993, by shareholder action]

ARTICLE XVI
16.1 Paragraph Headings. The paragraph headings in this document are
for the convenience only; they form no part of this document and shall not
affect its interpretation.
16.2 Gender, Etc. Words used herein, regardless of the number and gender
specifically used, shall be deemed and construed to include any other number,
singular or plural and any other gender, masculine, feminine or neuter, as the
context requires.
[Adopted September 1, 1993, by shareholder action]

The undersigned person, of the age of eighteen years or more, as
incorporator of this corporation under the Washingto B’usines

Act, adopts these Articles of Incorpo
4/ |
7111 R.Foley, fnc}(xpo
“Amended” Articles of Incorporation of

Career Directions NW, Lid. 10

Dated: September 1, 1993.
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CONSENT TO SERVE AS REGISTERED AGENT

I, John R. Foley, hereby consent to serve as Registered Agent, in the State
of Washington, for the following corporation, Career Directions, NW, Ltd. [
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.

o1 ./ Folay fRepis
1441 “F” Street 1/
Port Townsend, WA. 98368

Amended Articles of Incorporation
ignedby: f

Each of the above amendments was duly approved by shareholder action
in accordance with the provisions of RCW 23B.10.030 and RCW 23B.10.,040.

“Amended” Articles of Incorporation of
Career Directions NW, Ltd.

g
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DOMESTIC

STATE OF WASHINGTON ' DEPARTMENT OF STATE

I, RALPH MUNRO, Secretary of State of the State of Washington and custodian of its seal, hereby

certify that
ARTICLES OF INCORPORATION
of | CAREER DIRECTIONS NW, LTD,
a domestic corporation of Port Townsend, Washington,

was filed for record in this office on this date, and | further certify that such Articles remain on file in this

office.

Filed at request of
John R, Foley
C D4 . W
P.O, Box 912

_Port Townsend WA 98368

In witness whereof | have signed and have af-
fixed the seal of the State of Washington to

Filing and recording fee $ this certificate at Olympia, the State Capitol,
License to June 30, 19 3
Excess pages @ 25¢ $ September 23, 1982
Microfilmed, Roll No. :ﬁ' 6 @ 5 @91 ol &Y
Page -i ﬁ’g 3 "’/fé {7‘ RALPH MUNRO

SSF-57-8 [6-69) -114- SECRETARY OF STATE
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THE UNDERSIGNED, of the age of eighteen years, or more, desirous of forming a corporation
under the laws of the State of Washington, does hereby adopt the following Articles of Incorporation:

ARTICLE L.

The name of this corporation shall be CAREER DIRECTIONS NW, ITDh =

ARTICLE I1.
This corporation shall have perpetual existence.

ARTICLE IIL,
The purpose of the corporation is: £0_provide vocational rehabilitation service:
and further to engage in all forms and any such activity pertaining thereto not forbidden to corporations
by the Constitution. statutes or common Jaw of the State of Washington.

ARTICLE IV.

50,000.00

The capital stock of this corporation shall be $ consisting of

10,000 _ shares of common stock Eﬂiﬂﬁ]ﬁmxﬁwmm'(with no par value)f
Capital stock may be issued by the corporation from time to time for such consideration, including -
(without limitation) labor, services, money or property, as may be fixed by resolution of the Board of
Directors from time to time.

No holder of shares of stock of this corporation shall be entitled as such as a matter of right to
subscribe for, purchase, or otherwise acquire any share of stock of this corporation of any class whether
now or hereafter authorized, or any securities convertible into shares of stock of this corporation.

ARTICLE V
This corporation shall not commence business until consideration of the value of at least Five
Hundred Dollars ($500.00} has been received for the issnance of shares.

ARTICLE VI

The address of the initial registered office of the corporationis P.0. Box 912,
Port Townsend, WA 98368 (631 Water St.)

The name of its initial registered agent at such office is John R. Foley

*Delete if inappropriate. . i
ELF-COUNSEL PRESS INC.
1303 N. forthgats Way
Seattls. Washington
LIBA-INC-WAEH (1-1)-81
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ARTICLE VII
The number of directors of this corporation shall be such number, not less than three (3) except
where all shares are owned of record by fewer than three (3) shareholders, in which case the number of
directors shall not be less than the number of such shareholders and such number of directors shall be
determined from time to time by the shareholders of the corporation. The names and post office
addresses of the first directors, who will manage the affairs of the corporation from the time of its
organization until thetr successors are elected and qualified at the first annual meeting are as follows:

John R. Foley P.O. Box 912, Port Townsend, WA 982368

Martha 0. Foley P.O. Box 912, Port Townsend, WA 98368

ARTICLE VIII

The name and address of the incorporator is: _9ohn R. Foley, P.O. Box 912,

Port Townsend, WA 98368

ARTICLE IX
The authority to maks by-laws and to repeal and amend the same is vested in the Board of
Directors, subject to the power of the shareholders to change or repeal the same: provided however that
the Board of Directors shall not make or alter any by-laws fixing their numbers, qualifications,
classifications, terms of office or compensation.

IN WITNESS WHEREQF, the undersigned has hereunto set his hand and seal in duplicate this

16 day of 19 82

58. %

SELF-COUNSEL PRESS INC.
1303 K. Northgate Way
Saattie, Washingion
LUSA-INC-WASH {1-2}-81
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Affidam. of Walue of Asse.. Received
and to be Received for
Jssuance of Nonpar Halue Stock

State of Washington
§5.
CoumyofJefferson

john R. Foley , being first duly sworn, on oath, deposes and says;
That he is and since ___pyqust 23, 197 » has been _jncorporator

Career Directions NW, LTD

(an incorporator or other representative) of the

Corporation, a Washington corporation,

That on August 26 , 1982 ata meeting of the shareholders of

said corporation, duly called for that purpose and held on August 26 .19 _ g2

-atPort Townsend in the county of Jefferson , State of

Washington, it was voted to issue EXXAXXXXXBRRBIFFrEE $05 RAREXAo P2t Al 2 d) *
(_10,000 shares of common stock having no par value).*
That, to the best of my knowledge and belief, the value of the assets received and to be received

by said corporation in return for the issuance of said nonpar value stock does not exceed the sum of

$ 50,000

Dated  August 26 , 1982 . 7

State of Washington

County o

26" | 22

Subscribed and Sworn before me this ‘ i ' s 19% .
"Notary P4biidin and for the
State of Washington residing at

Dot Tom cend)

SELF-COUNSEL PRESS INC,
1303 N. Norihgate Way
Seattle, Washingtan
USA-INC-WASH (2-1)-81

* Delete either phrase if inappropriate.
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Secretary of State
DL YMPIA WASHINGTON 31504

CONSENT TQ SERVE AS REGISTERED AGENT

I, John R. Foley . hereby consent to serve as

Registered Ag'ent', in the state of Washington, for the following corporation,

Career Directions NW, LTD

I understand that as agent for the corporation, it will be my responsibility to re-
ceive 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 reocistered office address of the

corporation for which I am agent.

9/22/82

(date) _ (sAgréture ’ofl/:\/gent)

P.O. Box 912 A631 Water St.)

/(registered office address)

Port Townsend, WA 98368

464
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Yashington

Secretar of State

"QTATES OF

I, Sam Reed, Secretary of State of the State of Washington and custodian of its seal,
“hereby issue this '

certificate that the attached is a true and correct copy of

ARTICLES OF AMENDMENT

of

CAREER DIRECTIONS NOW, LTD.

CHANGING NAME TO BD&K SERVICES CORPORATION

as filed in this office on December 1, 2005,

Date: February 7, 2006

Given under my hand and the Seal of the State
of Washington at Olympia, the State Capital

= 28

Sam Reed; Secretary of State
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DOMESTIC

STATE OF WASHINGTON | DEPARTMENT OF STATE

I, RALPH MUNROQ, Secretary of State of the State of Washington and custodian of its seal, hereby

certify that
ARTICLES OF INCORPORATION
of | CAREER DIRECTICNS WW, LTD.
a domestic corporation of Port Townsend, Washington,

was filed for record in this office on this date, and | further certify that such Articles remain on file in this

office.

Filed at request ot
John R. Foley

__Career Directions NW
P.0O. Box 912
_Port Townsend WA € . ,
A 98368 In witness whereof | have signed and have af-
fixed the seal of the State of Washington to
Filing and recording fee $ this certificate at Olympia, the State Capitol,
License to June 30, 19 $
—FExcesspages @25¢ § September 23, 1982
Microfilmed, Roll No. 1 ﬁ @ 5 Qﬁ watag
Page 260 "’yé /f RALPH MUNRO

S5F-57-B {6-68) -1t1- SECRETARY OF STATE
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THE UNDERSIGNED, of the age of eighteen years, or more, desirous of forming a.corporation
under the laws of the State of Washington, does hereby adopt the following Articles of Incorporation:

ARTICLE L.

The name of this corporation shall be _CAREER DIRECTTONS NW, TTD

ARTICLE I1.
This corporation shall have perpetual existence.

“ARTICLE IIIL. o )
The purpose of the corporation is: Lo _provide vocational rehabilitation service:

and further to engage in all forms and any such activity pertaining thereto not forbidden tocorporations
by the Constitution. statutes or common law of the State of Washington.
ARTICLE IV,

The capital stock of this corporation shail be § >0,000.00

consisting of

10,000  shares of common stock fef soe Jamusrhacafsi s 5% o xx perxbaee) (with no par value):
Capital stock may be issued by the corporation from time to time for such consideration, including
(without limitation} labor, services, money or property, as may be fixed by resolution of the Board of
Directors from time to time.

No holder of shares of stock of this corporation shall be entitled as such as a matter of right to
subscribe for, purchase, or otherwise acquire any share of stock of this corporation of any class whether
now or hereafter authorized, or any securities convertible into shares of stock of this corporation.

ARTICLE V
This corporation shall not commence business until consideration of the value of at least Five
Hundred Dollars ($500.00) has been received for the issuance of shares,

ARTICLE VI

The address of the initial registered office of the corporationis P.0. Box 912,
Port Townsend, WA 98368 (631 Water St.)

The name of its initial registered agent at such office is John R. Foley

* Delete if inappropriate. i
SELF-COUNSEL FRESS ING.
1303 M. Morthgate Way
Seattin, Washington
USA-HNC-WASH {1-1)-81
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ARTICLE VII
The number of directors of this corporation shall be such number, not less than three (3) except
where all shares are owned of record by fewer than three (3) shareholders, in which case the number of
directors shall not be less than the number of such shareholders and such number of directors shall be
determined from time to time by the shareholders of the corporation. The names and post office
addresses of the first directors, who will manage the affairs of the corporation from the time of its
organization until their successors are elected and qualified at the first annual meeting are as follows:

John R. Foley P.O. Box 912, Port Townsend, WA 98368

Martha 0. Folevy P.O. Box 912, Port Townsend, WA 98368

ARTICLE YHI

The name and address of the incorporator is: John R. Foley, P.0. Box 912,

Port Townsend, WA 98368

ARTICLE IX
The authority to make by-laws and to repeal and amend the same is vested in the Board of
Directors, subject to the power of the shareholders to change or repeal the same: provided however that
the Board of Directors shall not make or alter any by-laws fixing their numbers, qualifications,
classifications, terms of office or compensation.

"IN WITNESS WHEREOF, the undersigned has hereunto set his hand and seal in duplicate this
& 6 day of 19 B2,

State of

County of

SELF-COUNSEL PRESS ING.
1303 N. Northgate Way
Saatite, Washington
USA-INC-WASH (1-2)-81
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Affidan.. of Balue of Asse.. Received
and to be Received for
Jssuance of Nonpar Halue Btock

State of Washington
§5.
County of Jefferson

John R. Folev , being first duly sworn, on oath, deposes and says:

That he is and since August 23, , 1% , has been _jincorporator—

(an incorporator or other representative) of the Career Directions NW, LTD

Corporation, a Washington corporation.

That on August 26 L1982 ara meeting of the shareholders of

said corporation, duly called for that purpose and held on August 26 ,19_ g2

atPort Townsend in the county of Jefferson , State of

Washington, it was voted to issue EXXXAXXXXXBERRIFRE SRR RAFIE RO P ARl ) *
(_.10,000 shares of common stock having no par value).*
That, to the best of my knowledge and belief, the value of the assets received and to be received

by said corporation in return for the issuance of said nonpar value stock daes not exceed the sum of

$ 50,000

Dated August 26 , 1982

State of Washington

County o

2 R 12
Subscribed and Sworn before me this 6

‘f] 13% TS l , IQQ.

"Notary PObli#in and for the
State of Washington residing at

Dot Tormconed

SELF-COUNSEL PRESS INC.
1203 N. Norihgate Way
Seattie, Washingtan
USA-ING-WASH (2-1)-81

* Delete either phrase if inappropriate.
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Secretary of State
OLYMPIA WASHING TON $9504

CONSENT TC SERVE AS REGISTERED AGENT

I, John R. Folevy + hereby consent to serve as

Registered Agént; in the state of Washington, for the following corporation,

Career Directions NW, LTD .

I understand that as agent for the corporation, it will be my responsibility to re-
ceive service of process in the name of the corporation; teo 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 recistered office address of the

corporation for which I am agent.

9/22/82
(date) (sAgnéture I'(?f’/a’t;_rerlt]

P.0. Box 912 A631 Water St.)
/(fegistered office address)

Fort Townsend, WA 98368

361




Secreta of State

1, Sam Reed, Sccretary of State of the State of Washington and custodian of its seal,
hereby issue this

certificate that the attached is a true and correct copy of

ARTICLES OF AMENDMENT
of

CAREER DIRECTIONS NOW, L.TD,

as filed in this office on September 28, 1993.

Date: February 7, 2006

Given under my hand and the Seal of the State
of Washington at Olympia, the State Capital

= 2.

Sam Reed, Secretary of State




' STATE of MASHINGTON SECRETARY of STATE

i, Ralph Munro, Secretary of State of the State of Washington and custodian of its seal, hereby

issue this
CERTIFICATE OF AMENDMENT
1o
CAREER DIRECTIONS NW, LTD.
a Washington Profit corporation. Articles of Amendment were

filed for record in this office on the date indicated below.

Amending Shares

UB.L. Number: . @@ 455 897 Date: geptember 28, 1993

Given under my hand and the seal of the State
of Washington, at Olympia, the State Capital

ALPy | | junre

Ralph Munro, Secretary of State

f 5B {(5/91
=158 (/1) 2-324782-8
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'. “AMENDED” ARTICLES OF INCORPORATION
‘ CAREER DIRECTIONS NW, LTD.

The original Articles of Incorporation were amended as follows:
ARTICLE IIL
3.1 Purposes. This corporation is organized for the following purposes:
3.1.1 To provide vocational rehabilitation services: and,

3.1.2 To further engage in any business, trade or activity which may be
conducted lawfully by a corporation organized under the Washington Business
Corporation Act.

fAdopted September 1, 1993, by shareholder action]
ARTICLE IV.

4.1 Powers. This corporation shall have the authority to engage in any and
all such activities as are incidental or conducive to the attainment of the
purposes of this corporation and to exercise any and all powers authorized or
permitted under the laws that may be now or hereafter applicable or available
to this corporation.

[Adopted September 1, 1993, by shareholder action]
ARTICLE V.

5.1 Stock Structure - Two Classes of Common Stock. The total
number of shares of capital stock of all classes which this Corporation has
authority to issue is 149 shares, of which 100 shares are Class A Common
Stock [full voting rights] with a par value of one dollar ($1.00) per share, and 49
shares of Class B Common Stock [no voting rights] with no par value.

5.2 Rights and Privileges of Class A Common Stock. The following
rights, privileges, and conditions shall attach to the holders of Class A Common
Stock:

5.2.1 With respect to the election of the board of directors, the holders of Class A
Common Stock voting as a separate class shall be entitled to elect a minimum of two
(2) voting member of the board of directors irrespective of any other voting rights and

“Amended” Artides of Incorporation of
Career Directions NW, Lid. 1
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any statutory provision to the contrary, and subject to the voting rights granted to
holders of Class A Stock in the Amended Bylaws.

5.2.2 The holders of Class A Common Stock shall be entitled to vote as a separate
class on the removal, with or without cause, of any voting director elected by the
holders of Class A Common Stock. The holders of Class B Common Stock shall not
be entitled to vote as a separate class, or otherwise, on the removal, with or without
cause, of any director elected by the holders of Class A Stock.

5.2.3 The holders of the Class A Common Stock shall be entitled to vote as separate
class on all matters as may be required by law, or by these Amended Articles of
Incorporation to be submitted to Class A steckholders holders voting as a separate
class.

5.2.4 The voting board of director elected by the holders of Class A Common Stock
shall be entitled to vote on any issue submitted to the board for action.

5.2.5 Any vacancyin the office of a voting director elected by the holders of the
Class A Common Stock may be filled by a vote of Class A Common stockholders
voting as a separate class.

5.2.6 The holders of Class A Common Stock shall be entitled to receive in
each year out of the surplus net profits of the corporation a fixed yearly
dividend of seventy five per cent (75%) payabie as may be authorized by the
directors, before any dividend shall be set apart or paid on the Class B
Common Stock. The dividends upon the Class A Common Stock shall be
cumulative, so that if in or for any year dividends amounting to seventy five
per cent (75%) shall not be paid on the Class A Common Stock, the deficiency
shall be a charge upon the net earnings of the corporation, and be payable
subsequently, before any dividend shall be set apart or paid upon the Class B
Common Stock.

5.2.7 Per share dividends on the Class B Common Stock also may be declared
payable as authorized by the directors, but only out of surplus net profits of
the corporation for any fiscal year remaining after the payment of the full
yearly dividend on the Class A Common Stock for such year as well as of all
dividends previously accrued and remaining unpaid thereon.

5.2.8 The holders of Class A Common Stock shall not be entitled to any
further dividend or share of profits beyond the cumulative yearly dividend of
seventy five per cent (75%); and the holders of Class B Common Stock shall be
entitled to receive the per share dividend authroized by the Class A Board of
Directors only after the cumulative dividends of seventy five per cent (75%) on
the Class A Common Stock shall have been fully paid.

5.2.9 In case of the liquidation or the dissolution of the corporation, the holders
of the Class A Common Stock shall be entitled to be paid in full the accrued

“Amended” Articies of Incorporation of
Career Directions NW, Ltd. 2
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dividend charge before any amount shall be paid to the holders of Class B
Common Stock.

5.3 Limited Rights of Class BCommon Stock. The holders of Class B
Common Stock shall ne voting powers except as may be provided by the holders of
the Class A Stock and except as follows:

8.3.1 With respect to the election of the board of directors, the holders of Class B
Common Stock voting as a separate class shall be entitled to elect one non-voting
member of the board of directors irrespective of any other voting rights and any
statutory provision to the contrary, and subject to the voting rights granted to
holders of Class A Stock in these Amended Articles of Incorporation and the Amended
Bylaws.

5.8.2 The holders of Class B Common Stock shall be entitled to vote as a separate
class on the removal, with or without cause, of any non-voting director elected by the
holders of Class B Common Stock. The holders of Class B Common Stock shall not
be entitled to vote as a separate class, or otherwise, on the removal, with or without
cause, of any director elected by the holders of Class A Stock.

5.3.3 The bolders of the Class B Common Stock shall be entitled to vote as separate
classes on such other matters as may be required by law, or by these Amended
Articles of Incorporation to be submitted to such holders voting as a separate class.

5.3.4 The non-voting board of director elected by the holders of Class B Common
Stock shall not be entitled to vote on any issue submitted to the Class A board for
action, and shall have only a non-voting, advisory role on the voting board of directors.

5.3.6 Any vacancyin the office of a non-voting director elected by the holders of the
Class B Common Stock may be filled by a vote of Class B Common Stock holders
voting as a separate class, and any vacancy in the office of a director elected by the
holders of the Class A Stock shall be filled by a vote of such helders voting as a
separate class.

54 Vacancy in Board of Directors. Any director elected by the board of
directors to fill a vacancy shall serve until the next annual meeting of the
stockholders. If permitted by the by-laws, the board of directors may increase the
number of directors permitted to each class of stock without regard to the rights of
the Class B Common Stock shareholders, and any vacancies so created may be filled
by the shareholders of each class as provided for above in paragraph Article I1I of the
Amended Bylaws.

5.5. Conversion of Class B Common Stock to Class A Common Stock.

~ Each holder of record of Class B Common Stock may, at the option of, and upon the
majority vote of the shareholders of 100% of the Class A Common Stock, convert the

holder's Class B Common Stock into Class A Common Stock as follows:
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5.5.1 The Board of directors may fix and determine, to the extent permitted by the
Washington Business Corporation Act, the terms and conditions on which Class B

Common Stock may be converted into, or exchanged for, shares of Class A Common
Stock of the corporation, and the price and rates of exchange and the adjustment at

which such shares shall be convertible or exchangeable.

5.5.2 The number of Class A Common Stock into which the Class B Common Stock
may be converted shall be subject to adjustment from time to time in the event of
any capital reorganization, reclassification of the stock of the corporation,
consolidation or merger of the corporation with or without another corporation or sale
or conveyance of all or substantially all of the assets of the corporation in another
corporation or other entity or person.

5.5.3 Each Class B Common Stock shall thereaffer be convertible into such kind
and amount of securities or other assets, or both, as are issneable or distributeable in
respect of the number of Class A Common Stock into which each Class B Common
Stock is convertible immediately prior to such reorganization, reclassification,
consolidation, merger, sale or conveyance.

5.5.4 No fraction of Class A Common Stock share shall be issued on conversion of
any Class B Common Stock but, in lien thereof, the corporation shall pay in cash
therefor the pro rata fair market value of any such fraction. Such fair market value
shall be based on the fair market of such fractional share as determined by the voting
members of the board of directors holding Class A Common Stock. Any such
determination of fair market value shall be final and binding on the corporation and on
each holder of Class B Common or Class A Commmon Stock.

5.5.5 The corporation and the holders of Class A Common Stock shall at all
times reserve and keep available out of the authorized Class A Common
Stock, solely for the purpose of effecting the conversion of the outstandin;
Class B Common Stock, such number of Class A Common Stock as shall from
time to time be sufficient to effect the conversion of all outstanding Class B
Common Stock. If, at any time, the number of authorized Class A Common
Stock shall not be sufficient to effect conversion of the then outstanding Class
B Common Stock, the corporation shall take such corporate action as may be
necessary to increase the number of authorized and unissued Class A
Common Stock to such number as shall be sufficient for such purposes.

&y

5.6 Authorization to Board of Directors to Fix Rights and Preferences
of Class A and B Common Stock. In any resolution of the board of directors
providing for the issuance of Class A or B Common Stock, the board of directors may,
subject to any limitations contained elsewhere in these articles of incorporation:

56.1 Fix a cumulative, participating dividend rate per share of Class A and B
Common Stock, with the further understanding that the voting members of the board
of directors shall be entitled to decline to fix a dividend rate per share of Class B
Common Stock in any year.
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5.6.2 Fix the date at which a per share dividend, if declared, shall be payable for both
Class A and B Common Stock.

5.6.3 Establish liquidation and redemption prices for Class A Common Stock. It
shall be understood that Class B Common Stock shall have no liquidation or
redemption value.

5.6.4 Establish the conversion price, if any, at which the Class B Common Stock
may be converted or exchanged for shares of Class A Common Stock of the
corporation, and the rights, if any, of the holders of such Class B Common Stock to
convert.

5.6.5 Determine whether or not a fund shall be established for the conversion
of Class B Common Stock to Class A Common Stock.

5.6.6 Determine or alter the rights, preferences, privileges and restrictions
granted to or imposed upon any unissued class of stock, inciuding all unissued
shares of a particular class of stock.

5.6.7 Determine, from time to time, the consideration for any class of stock
issued by the corporation.

5.7 Redempiion of Class A Common Stock. The Class A Common Stock
may be redeemed in whole or in part at any date at the option of the voting members
of the board of directors on not less than 30 days prior notice to holders of record of
Class A Common Stock, published, mailed, and given in such manner and form and on
such terms and conditions as may be prescribed by the Amended Bylaws or by
resolution of the board of directors. Such stock may be redeemed by payment in cash
of one hundred per cent (100%) of value for each share of Class A Common Stock to
be redeemed, as well as all accrued unpaid dividends on each such share, all as
determined by the voting board of directors.

5.8 Fund for Conversion and/or Redemption of Class A and B Common
Stock. A fund for the conversion of Class B Common Stock te Class A Common
Stock, or the retirement of Class A Common Stock by redemption, may be created
by separate agreement. Prior to issuance of stock, a shareholder of either Class A or
B Common Stock shall consent to said agreement. The voting members of the board
of directors may create the fund out of the earnings of the corporation and its
employees, upon agreement and consent of an employee, and credit an account for
the conversion or redemption of Class A and/or B Common stock, subject to the
following:

5.8.1 This fund shall not be used for payment of any dividend on Class A or B

Common Stock, nor shall the fund be depleted in any way except for the conversion or
retirement of Class A or B Common Stock as set forth in the these Amended Articles
and/or a separate agreement created by the voting members of the board of directors.
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5.9 Payment for Stock. No stock of this corporation shall be issued, transferred
or converted to any person who has not paid all indebtedness to the corporation for
the purchase of such stock.

5.10 Corporation’s Option to Purchase and Restrictions on Transfer of
Shares of Class A or B Common Stock. The ability of the corporation to
purchase outstanding shares of Class A or B Common Stock, and restrictions on the
transfer of such stock, shall be set forth in a separate agreement consented to by
each shareholder of Class A and B Common Stock.

5.11 Authority to Increase Capital Stock. The capital stock authorized may

be increased by a majority vote of the stockholders of the corporation at any regular
stockholders' meeting or at any special stockholders' meeting called for that purpose,
by the adoption of an amendment to these articles.

[Adopted September 1, 1993, by shareholder action]
ARTICLE VI

6.1 No Preemptive Rights. Except as may otherwise be provided by the
voting board of directors, no preemptive rights shall exist with respect to
shares of stock or securities convertible into shares of stock of this
corporation.

[Adopted September 1, 1993, by shareholder action]
ARTICLE VII

7.1 No Cumulative Voting. At each election for directors, every
shareholder entitled to vote at such election for a particular class of stock has
the right to vote in person or by proxy the number of shares held by such
shareholder for as many persons as there are directors to be elected. No
cumulative voting for directors shall be permitted.

[Adopted September 1, 1993, by shareholder action]
ARTICLE VIII

8.1 Bylaws. The voting board of directors shall have the power to adopﬁ,
amend or repeal the Bylaws or adopt new Bylaws. Nothing herein shall deny
the concurrent power of the shareholders to adopt, alter, amend or repeal the
Bylaws.

[Adopted September 1, 1993, by shareholder action])
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ARTICLE IX

9.1 Registered Office and Agent. The name of the initial registered agent
of this corporation and the address of its initial registered office are as follows:

John Foley
1441 “F” Street
Port Townsend, WA. 98368

[Adopted September 1, 1993, by shareholder action]
ARTICLE X

10.1 Directors, The number of directors of this corporation shall be
determined in the manner specified by the Bylaws and may be increased or
deceased from time to time in the manner provided therein.
[Adopted September 1, 1993, by shareholder action]

ARTICLE XI
11.1 Amendments to Articles of Incorporation. This corporation
reserves the right to amend or repeal any provisions contained in these
Articles of Incorporation, in any manner now or hereafter permitted by law,
and all rights and powers conferred herein on the shareholders and directors of
this corporation are subject to this reserved power.
[Adopted September 1, 1993, by shareholder action]

ARTICLE X11

12.1 Incorporator’s. The names(s) and address(es) of the incorporator(s)
were as follows:

Name . Address
John R. Foley P.0.Box-912, Port Townsend, WA. 98363
Martha O. Foley P.0.Box-912, Port Townsend, WA. 98368

[Adopted September 1, 1893, by shareholder action]
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ARTICLE XIII

13.1 Limitation of Director’s Liability. A director shall have no liability to
the corporation or its shareholders for monetary damages for conduct as a
director, except for acts or omissions that involve intentional misconduct by
the director, or a knowing violation of law by the director, or for conduct
violating RCW 23B.08.310, or 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. Ifthe Washington Business Corporation Act is
hereafter amended to authorize corporate action further eliminating or limiting
the personal liability of directors, then the liability of a director shall be
eliminated or limited to the full extent permitted by the Washington Business
Corporation Act, as so amended. Any repeal or modification of this Article
shall not adversely affect any right or protection of a director of the corporation
existing at the time of such repeal or modification for or with respect to an act
or omission of such director occurring prior to such repeal or modification.

[Adopted September 1, 1993, by shareholder action]
ARTICLE X1V

14.1 Indemnification of Directors and Officers. Each person who was,
or is threatened to be made a party to or is otherwise involved (including,
without limitation, as a witness) in any actual or threatened action, suit or
proceeding, whether civil, criminal, administrative or investigative, by reason
of the fact that he or she is or was a director or officer of the corporation or,
while a director or officer, he or she is or was serving at the request of the
corporation as a director, trustee, officer, employee or agent of another
corporation or a partnership , joint venture, trust or other enterprise, including
service with respect to employee benefit plans, whether the basis of such
proceeding is alleged action in an official capacity as a director, trustee, officer,
employee or agent or in any other capacity while serving as a director, trustee,
officer, employee or agent, shall be indemnified and held harmless by the
corporation, to the full extent permitted by applicable law as then in effect,
against all expense, liability and loss (including attorney's fees, judgments,
fines, ERISA excise taxes or penalties and amounts to be paid in settlement) -
actually and reasonably incurred or suffered by such person in connection
therewith, and such indemnification shall continue as to a person who has
ceased to be a director, trustee, officer, employee or agent and shall inure to the
benefit of his or hers heirs, executors and administrators; provided, however,
that except as provided in Section 2 of this Article with respect to proceedings
seeking to enforce rights to indemnification, the corporation shall indemnify
any such person seeking and indemnification in connection with a proceeding
(or part thereof) initiated by such person only if such proceeding (or part
thereof) was authorized by the board of directors of the corporation. The right
to indemnification conferred in this Section 1 shall be a contract right and shall
include the right to be paid by the corporation the expenses incurred in
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defending any such proceeding in advance of its final disposition; provided,
however, that the payment of such expenses in advance of the final disposition
of a proceeding shall be made only upon delivery to the corporation of an
undertaking, by or on behalf of such director or officer, to repay all amounts so
advanced if it shall ultim ately be determined that such director or officer is not
entitled to be indemnified under this Section 1 or otherwise.

14.2 Right of Claimant to Bring Suit. If a claim under Section 14.1 of this
Article is not paid in full by the corporation within sixty (60) days after a
written claim has been received by the corporation, except in the case of a
claim for expenses incurred in defending a proceeding in advance of its final
disposition, in which case the applicable period shall be twenty (20) days , the
claimant may at any time thereafter bring suit against the corporation to
recover the unpaid amount of the claim and, to the extent successful in whole
or in part, the claimant shall be entitled to be paid also the expense of
prosecuting such claim. The claimant shall be presumed to be entitled to
indemnification under this Article upon submission of 2 written claim (and, in
action brought to enforce a claim for expenses incurred in defending any
proceeding in advance of its final disposition, where the required undertaking
has been tendered to the corporation), and thereafter the corporation shall
have the burden of proof to overcome the presumption that the claimant is not
so entitled. Neither the failure of the corporation (including its board of
directors, independent legal counsel or its shareholders) to have made a
determination prior to the commencement of such action that indemnification
of or reimbursement of advancement of expenses to the claimant is proper in
the circumstances nor an actual determination by the corporation (including
its board of directors, independent legal counsel or its shareholders) that the
claimant is not entitled to indemnification or to the reimbursement or
advancement of expenses shall be a defense to the action or create a
presumption that the claimant is not so entitled.

14.3 Nonexclusivity of Rights. The right of indemnification and the
payment of expenses incurred in defending a proceeding in advance of its final
disposition conferred in this Article shall not be exclusive of any other right
which any person may have or hereafter acquire under any statute, provision
of the Articles of Incorporation, Bylaws, agreement, vote of shareholders or
disinterested directors or otherwise.

14.4 Insurance, Contracts and Funding. The corporaticn may maintain
insurance, at its expense, to protect itself and any director, trustee, officer,
employee or agent of the corporation or another corporation, partnership, joint
venture, trust or other enterprise against expense, liability or loss, whether or
not the corporation would have the power to indemnify such person against
such expense, liability or loss under the Washington Business Corporation Act.
The corporation may, without further shareholder action, enter into contracts
with any director or officer of the corporation in furtherance of the provisions of
the Article and may create a trust fund, grant a security interest or use other
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means (including, without limitation, a letter of credit) to ensure the payment
of such amounts as may be necessary to effect indemnification as provided in
this Article.

[Adopted September 1, 1993, by shareholder action]

14.5 Indemnification of Employees and Agents of the Corporation.
The corporation may, by action of its board of directors from time to time,
provide indemnification and pay expenses in advance of the final disposition of
a proceeding to employees and agents of the corporation with the same scope
and effect as the provisions of this Article with respect to the indemnification
and advancement of expenses of directors and officers of the corporations or
pursuant to rights granted pursuant to, or provided by, the Washington
Business Corporation Act or otherwise.

[Adopted September 1, 1993, by shareholder action]
ARTICLE XV

15.1 Transactions with Interested Shareholders. This corporation
elects to be covered by the provisions of the Washington Business Corporation
Act concerning transactions with interested shareholders, as therein defined,

whether or not this corporation may at times have fewer than three hundred
(300) holders of record of its shares.

[Adopted September 1, 1993, by shareholder action]
ARTICLE XVI

16.1 Paragraph Headings. The paragraph headings in this document are
for the convenience only; they form no part of this decument and shall not
affect its interpretation.

16.2 Gender, Eic. Words used herein, regardless of the number and gender
specifically used, shall be deemed and construed to include any other number,
singular or plural, and any other gender, masculine, feminine or neuter, as the
context requires.

[Adopted September 1, 1993, by shareholder action]
The undersigned person, of the age of eighteen years or m e, as

incorporator of this corporation under the Washingto siness/_orporation
Act, adopts these Articles of Incorporetion.

et O
71111 R.*Foley, fnc?’rpo

Dated: September 1, 1993.
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CONSENT TO SERVE AS REGISTERED AGENT

I, John R. Foley, hereby consent to serve as Registered Agent, in the State
of Washington, for the following corporation, Career Directions, NW, Ltd. 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.

Dated: September 1, 1993.

fo ey /Repls
] 441 “f Street {
Port Townsend, WA. 98368

Amended Articles of Incorporation

el bty

J o]:(nLFoléy, Préside t’r
eer Direction , LTD

Each of the asbove amendments was duly approved by shareholder action
in accordance with the provisions of RCW 23B.10.030 and RCW 23B.10.040.
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The State of

Secretar of State

- I, Sam Reed, Secretary of State of the State of Washington and custodian of its seal,
hereby issue this

certificate that the attached is a true and correct copy of

ARTICLES OF AMENDMENT
of

CAREER DIRECTIONS NOW, L'TD.

CHANGING NAME TO BD&K SERVICES CORPORATION

as filed in this office on December 1, 2005.

Date: February 7, 2006

Given under my hand and the Seal of the State
of Washington at Olympia, the State Capital

= 28

Sam Reed, Secretary of State
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