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FIFTH. Cumulative voung of +hares ot steck is ____NOC___ authorized.
SIXTH: Previs.ons hmiting or denying to shareholders the preemntive right to acquire additional or
treasury shares of the curporation are
none.

SEVENTH.  The address of th- initial regrstered office of the corporstion is 2232 Kalmia,
Boulder, Colora:lo, 8 05 02

Addrom must e ot Bodhing Busrber Sovet o ruon - are = v her T e ae t e County ond Lop code

snd the name of its inttial registered agent at such sddrens is Mary Sell

EIGHTH: Address of the piace of business 2232 Kalmia, Boulder, Calorado 80302
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The names and sddresses of the persons who are to

rerve as cirectors until the first annual meeting of

shar-holders oY watil their successors are elected and

shall qualify (CONTIN'ED) :

Lisa Browm,

Yayreen Fhrelan,

Chris Goodwvwin,

Kathy Parker,

Raymond Sell,

Mary Sell,

Jim Zarickny,

Eric Fe'm,

Stevwart Steers ,kKoom

Vissle Chodorov,

11495 CGrandview, poulder, Colo

1358 Ogden #10, Denver, Colo

235 Crove Street, #10, goulder, Colo

4620 Ludlow, Boulder, Colo

2222 Kalmia, Boulder, Colo

2232 Kalnias, 3oulder, Colo

3305 E. Euclid, Boulder, Colo

730 Quince Circle, Boulder, Colo

o

b

303 Farrand Hall, U.of Colorado, Boulder, Coio

4463 Eldorado Springs Road, Boulder, Colo
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" RESTATED ARTICLES OF INCOFPORAT (OR AND AMENDMENTS (' q‘

3%)
.

wWe the unders.gned, natural persons of the age of (18) eighteen
years of aje or more, acting as Directcors - ) - and desir-
ing to amend and restate the Corporation’s rrticles ox wscorporation
originally filed May 17, 1979 under the laws of the State of Colorado
do hereby sign, verify and deliver in duplicate to the Secretary of
State of the State of Colorado these restated Articles of Incorporation.

5-% YW “LepT WAND BOOK AND RECORD COLLECTIVE, INC.

ARTICLE I

Name

™E

rhe wame of the Corporation shall be and remain/LEFT HAND BOOK
AND PECORD COLLECTIVE, INC.

amroCcLT Ia

»
e——

Period of Duration

This Torporation shall exist in perpetuity, from and after the
date of filingy of these Articles of Incorporation with the Secretary
of State of the State of Colorado uiless dissolved according to law.

ARTICLE Il1

Obje-ts, purpos~s, and Powers

The objects and g -poses for which the said Corporation is organ-
jzed and the nature of ¢-a nusiness to be carried on by it are as fcllows

Section 1. To entaae in the husiness of owning and cperating a
ret3il book and recorc . 3llective store, and to enjage in the gale of
bocks, pericdicals, pos-ors, records and any lawful business jurpnse,
epecifacally but not exclusively mentioned. :

Zectinn 2. 7o 1nvest in real property and pereonal proyerty,
1orlad ng Adeveloped and cndeveloped real estates and securities,

Leaetina Y. T fivanos the purchase, improvenen®, Ao i ot
coagtrustion of jand a.+i biildinge helrrgina Lo or 1O Ve aonaire oo
¢his (arperarion rroan, other person, fLirm Or corpnraticn. '
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Section 4. 7o manufacture, b.y, sell rer.., exchange, repa;r,.’ﬁ“?
and deal in personal projeriy €. eve' v type.

Section 5. To construct buildaings of every kind, nature ard
descy iption, or other improvements ipon its land or upon the lards
of ctners, and furnish, manage, cg-rate, sell, lease, mortgage, pledge .
exchange or otherwise d=al with the same.

Section 6. To act &5 agent, nominee, contractor, trustee or
otherwise, either alone or in company with others, as fully and to
the same extent as norrmal persons might do.

Section 7. To enter into general partnerships, limited partner-
ships (whether the Corvoration be a limited or general partner), joint
ventures, syndicates, pools, associations and other arrangements for
carryinc on one or mcre of the purposes set forth in this Articlc,
joint or in common w.th ocherc.

Section 8. To lend and to advance money or to give credit to
such persons and .n such terms as may seem expedient, and in p: cticula:
to customers and others having dealings with the Corporation; ~1d to
quarantee or give security for the loans of its customers and others
dealing with it.

Section 9. To en‘er into any kind of profit-sharing plan with
its Officers or enployces that the Corporation may deem advantageous
or expedient or otherwise to reward or pay those persons who have
een responsible for a current year's profits and who will continue
to be beneficial to the Corporation's continued success, as the
Cirecters ray deem fit.

Section 10. To establish and maintain a fund to providc pensions
or annuities for the benefit of employees and their dependents, and
to es-ablish and contribute to group life and health insurence plans
for the benefit of the employees and their dependents.

Section 11. To support and subscribe to any charitable or public
institutions, organization, or club that may be for the benefit of
the Cnrporation cr its employees or stockholders, or may be connected
with the city or place where the Corporation does business, or to
organize such crganizations, institutions, or ¢clubs, as deemcd nec-
cgsary by the Bcard of Directors.

: Section 12. To do all and everything necessary, suitable or
sroper for accorplishment of any of the purposes, the sttainment of
any ¢f th2 objects, or the exercise of any of the powers herein set
fo-th, either alone or in conjunctior w .th other corporat.ions, firms,
or irdividuals, and either as principals or agents, and to do ~very
ceher act or acts, thing or thinos, incidental or appurtenant to or
arowing out of or connected with the above-mentioned obje<ts, purposes
cY powers.

Sestisn )Y, o ienmeral to carry on any business or activity in
cpnectics with the foreaning and to have and exercise all of toe
cowers ani o ciants cunferred by the laws of the State cf Colorads upor

corperraticons formed e Zer osach laws,
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The foreqoind clauses shall be consttued
and powers and the matters expzessed in each
limited by reference OT inference from the terms of

construed to 1imit or restrict in any manner the qnereal powers and
rights of the Corporation as provided by lav, nor shall the expression
of one ob ‘ect, purpose or power be detetmined to exclude anotner,
although it may be of like nature put not exptessed.

ARTICLE IV

gg;ital and Shares
The aggregate number of shares which the Corporation shall have
authority to issue 18 20,000 shares at no par value, which shares shall
be designatec as "Common stock” . This action is taken by the poard of

‘pirectors as no shares of stock have yet been jgsued. All shares c -

gstanding will be subject tO redemption as authorized by prticle v,
section 7 at any time, at the option of the poard of pirectors.

section 1. pividends. pividends in cash, propexrty. or shares of
the Ccorporation may be paid upo’! the common stock as and when declared
by the poard of Directors,out of the funds of the Corporation to the

extent and in the manner perﬂltted by law.

section 2. pistribution in Liquidation. ypon Any jiquidation.
dissolution or winding up of 18 C~rporatxon, and after paying or
adeauately providianorthe payment of all its obligationsg and debts
the remainder of the assets of the corporation shall be ﬁistributed
either 1in cash or in kind, PYO rata, to the holders of Common stock.
The Board of Directors may, from time to time. distribute to the share~
holders in partial liquidation out of stated capital or capital surplus
of the Corporation, a portion of its assets, in cash or property in the
manner ?ermitted and upon ccmplionc® with limitations jmposed bY law.

section 3. Issuance of shares. At any time, and from time to
time, when authorxzea by ferolution of the poard of Directors, which
resolution must be approved by a shareholder vote Of 2/3 of the out~
standing shares then entiticd tO vote, the Corporation may issue OT
sell any shares of its capiual atock, whether out of the unissued
shares guereof authorized 1y tre Articles of Incorporation «f the
Corporatioa as ozi;xnally filedl or by any amendment thereof, ©F out

of shares of 1ts stock acaair=d bY jt after the issue thereo!, and
whether OF ao+ the shares thereof 8O jssued Or sold shall confer upon
the holder® therect the right to exchange guch shares for other shares
of Btock nf the Corporatien. The Corporation may receive in payment,
in wnole °F 1n parts for any ghares of the stock jgsued OT gl by 1l
~ash, labor dene, ;ﬂ!FCﬂll propezty, real prnpcrty. or leases thereof,
and 1n ¥Hh* AhRencE 54 artual frand in the transactlon. the yulagement

~€ the foagrd f yjrector? shall te figal.
ag of this w iting, " nocalhu been Qund and there are no shareholders.
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Section 7, Q:gsmpticn. All or ary part of the Common Stock
for any reason, from time to time sha!l, at the option and discretion
of 2/3 of the Board of Directors, bhe subject to cal}l, by waying to the
registered holder, in cash or property or both, the pro rata share of
the Corporation's value determinngd by statement for the preceding
month, less an amount determined hy {he Directors for out-uf-pocket
exrenses incurred by the Corpciation 'n implementing trae redemption.
Valuation and purchase shall be governad by the By-laws. The specific
method of call, which shall include the manner cf determining what
stock is to be called, shall be f’xed by the Board of Directors in the
resnlution calling for the redemption. The holder or holders of the
share or shares called shall receive 19 days' written notice of the
call. Prior to the expiration of 3 werking days after it has been
determined what stock is to be called, the compa s shall deposit in
the First National Bank in Boulder, Broadway and -anyon Blvd., City
of Boulder, State of Colorado, or some trust comi:any or bank that may
be designa‘ed from time to time by the Board of Directors, the amount
sufficient to Pay t.e call price of a stock called, plus all unpaid
and accruirg dividends up *o and including t.e da'e of the call, as
determined by the Poard of Directors’ resolution.

Secticn 8. Death or Incompetency. On the death or adjudication
of incompetency of any stockholder, the shares owned by sucl: stock-
holder may be purchased by the Corporation or remiining shateholdets,
or the provisions ¢.- Article IV, Section § of the Articles of Incorpor-~
ation shall apply, #s th~ Board of Dir>ctors may direct. The valuation
and purchase or salr of such stock shall be carried out in the manner
set forth in the By-laws.

ARTICLE v

Votingy andg Praemptive Rights

Section 1, Voting Rights. rach cutstanding shar~ of Common
Stcck shall be entitlied to one vo'e and each fractional share of Common
Stock shall be entitled to a corresponding fractional vote on each
matter submitted to a vote cf shareholders. There shall be no cumulat . v,
voting in the electinn of Directors.

Section 2, g[_gf._rjiz‘_i'.':_mghts Deried,

Lection 3, Deleastion. The Board of Directors shal] exercise ajl:
poOwers aos sped;fically teserved for shareholders by the Articlesy of
Incerimral“on oy by the Py-laws, Despite this Section, the Board of
Ciresteoras oan de-leqate spocifie functions to execute commit ecs by
reecclge yron rrtoperly alonte 2 oand includel in the Rinutes,

Sore inn 4, Writtn Crngent go Action in Liey 0f a4 Meetin, b
¥LLON e red oF el Ty lfér—t_fi;ﬁwL?;_mgﬁ:rﬁ?'.ﬁ{?é‘r:brs sy
Oy e sbarehollery may bLe taken without a mesting if al} memberg e
Che Teuel sr a1 sharein) teyrq, inlividually o- collectively, counanns
TONTLT T v S A e et written crmsen’ mhall b filed wye o
FTe m s . g procoe tinee o eha Roarg or 2f the trareraigory
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shall have the same force and effect asg 4 vaanimous vote of the o
Directors or shareholders - acting, +

Section 5. wWaiver of Notice. Wi -never any notice is required R
to be given under the provisions of an - lecislation or under the '
provisions of the Articles of " corpo: 1tica or the Sy-laws of the
Corporation, a wvaiver thereof ‘N woitiang signed by the person or

Per :ons entitled to such noti~. , wliether before or after the time

Stated therein, shall be drnmne equivalent to the 9iving of such

notice,

ARTICLE VI

Rights of Directors, Offi cers and Shareholders
To Contract with th: Corporatqu
Any of the Directorg, Officers, or Shareholgers of this
Corporation shall not, jn the absence cf fraud, be disqualified by
his/her office o Position from dealing or contracting with this
Corporation cither ag a vendo: , purchaser, or otherwise, ror thall
any firm, association or corporation ~f which he/she may be pecuniar-
1ly interogtng naanynmnnorlxesodisqualified. No Director, Officer,
or Sharoholder, ror any firm, association or ccrporation with which
he/she g Tonnected asg aforesaid sha ) be liable tc account to thig
Corporaticon or its sharehslders for ny profis realized by him/her
from or through any such ‘ransaction or contract, it being the express
FUurpose and interrnst of this Article to permit this Corporation to
buy from, ge_ ) to or otherwise deal with partnerships, firms, or
COrporations of which the Directors, Officers, and Shareholders of
this Corporation, or 2ny one or more of then, may be menbers,
directors, or officers, or in which they or any of then may be
Pecuniarily interested: ana the contracts of this Corpotation, in
the absence of fraud, shali not Le vnid or voidable or affected in
any manney by reason of ary such position, Purthermore, D’ rectors,
Cflicers, ani Shareholdaer; of this Corporation at a meeting even
t:0ath they —ay have pecuniary inte- »g¢ in matters congidered at
€300 meating, and any such action t. ken at such meeting with
efcrence vo guch matters hy 5 majority of disinterested Directors,

5111 not be void Or voidable by th« Corporation jin the abgence
of fragy,

ARTICLE *11_

Rigistere: ney LOh.ani Pegistercd Agent
U aliress or the jnitiag Tejistered offjce of the Corporation
IS D0 valwia Ave,, Bosldar, “ojapaca 5N302, and the name o the
PRl regicreren AI0NL At gyen add:ogg ;4 Mary Seil. The pPresens
LS AR R BT RPN is Zoa7 ¥ylonvg ore, Roulder, Coloraso BOIG2, as i
THe mas o 08 hag, Presar: en:igtiarng a3ent ta Mary Sell,
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APTICLE VIII -;

Am:ndrients and Bylaws

Section 1. The corproation t-=aerves *he right to amer 1,
3d4 to, or repe1l any provision contained in these Articles .t
Incorporation in the mann~r conristent with lav and in conformity
with the provisions set fsrth in the Bylaws.

Section 2. fThe powar to adopt, alter, amend or repeal the
lylaws shall Le vested in the Sharehclders who shall do so by 2/3
vote of the outstanding shares.

P S
RRE

ARTICLE IX v n
AR
Board of Di-ectors

SCARTAN » 1z - IR e
Sectior 1. Number of Directors. ‘The power to alter the
numbr.c of Directors is vested in the Directors. The number of
Directors shall never be less than three, who shall be elected
in the manner =et forth in the Bylaws.

Section 2. Indemnification of Jfficers and Directors.
Fach Director and O7ficer of “his Corporation, and each person who
shall seive at its request a: a Director or Officer of another
corporation in which this Coporation owns shares of capital
stock or whick it is a credi‘or, whether or not then in office,
and his persopral representat:ves, shtall be indemnified by the Cor-~
poration against all cos+ an: expertes actually and necessarily
incurrel by him,her in cornec’ion - ith the defense of any action,
Sult or prrceeding in which h- /she may be involved or in which he/
she may be a party by reason of his/war being or having been such
Cirector or Cfficer, except in relition to matters ae to which he/
she shall be finally ad,udaed in such action. suit or proceeding
to be lisble for gross negligence or misconduct in the perfori ace
¢ daty. Zuch costs and expenses shall include amouncs rearonaoly
¥eé:d irn settlement for the Purpose of curtailing the cost of litji-
iatisn, rut only if the Corporation is advised irn writing by its
counsel that in his opinion the rerson indemnified did not commit
%ULY gross negligence or misconduct. The foregoing right of
iniemaification shall not pe exclusive of other righte to which
he;5ne may be entitled 5 4 matter of law or by agieement .,

These Restated Articinsg of Incorporation correctly sot forth
~Ie provisions of the Articloes of Incorporation, as amended, and
3apersede the original Articles ¢ Incorporation and all amendments

taereto,

[4

it W1tness Whereaf, ¢ e Dfficers of the Borrd of Direcrors
L BAND POO% AND R, (np COLLECTIVE have signed tnose qugat\g

crticles of Incorporating rajs __.23rA4 _day of Faust 15,9,
Sub s rebed aid senrn al.fore re this 23rd oy of o
Aus., 1379
R P S A ‘ L
‘ S ’ N.*ary Public
e o — <o B



