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I, the undersigned person of the age of eighteen years or more, and having subscribed to
the shares of the corporation to be organized under the Washington State Business Corporation
Act pursuant to these Articles of Incorporation.

ARTICLE I
Name of Corporation

The name of this corporation is SCM Financials Inc.

ARTICLE 1l
Registered Office and Agent

The registered office of the Corporation in the State of Washington is located at 9227
24™ CT SE, Lacey, WA 98513. The name and address of its registered agent is Thien Van
Pham, 9227 24% CT SE, Lacey, WA 98513.

ARTICLE III
Duration of Corporation

The period of the Corporation duration is perpetual.

ARTICLE IV
Purposes of Corporation

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the Washington State Business Corporation Act.

ARTICLE V
Authorization of Shares

The total number of shares of all classes of stock that the Corporation is authorized to
issue is 4,507,888.888, of which 1,888,888 shares shall be Class A Common Stock,
4,505,000,000 shall be Class B Common Stock, and 1,000,000 shares shall be Preferred Stock.
Shares of Preferred Stock shall have no par value. Each share of Class A Common Stock shall
have a par value of $5.00. Each share of Class B Common Stock shall have a par value of
$0.0088. The Class A Common Stock and the Class B Common Stock shall sometimes
hereinafter be referred to collectively as the “Common Stock.”

1. Preferred Stock. The Board of Directors is authorized, subject to limitations
prescribed by law and the limitation on authorized Preferred Stock stated above in this Article V,
to provide for the issuance of shares of Preferred Stock in one or more series, and, by filing a
certificate pursuant to the applicable law of the State of Washington, to establish from time to
time the number of shares to be included in any series, and to fix the designation, powers,
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preferences and rights of the shares of each such series and the qualification, limitations or
restrictions thereof

The authority of the Board of Directors with respect to each series of Preferred Stock
shall include, but not limited to, determination of the following:

(a) The number of shares constituting that series and the distinctive designation of
that series;

(b) The dividend rate on the shares of that series, whether dividends shall be
cumulative, and, if so, from which date or dates and the relative rights of
priority, if any, of payment of dividends on shares of that series;

(c) Whether that series shall have voting rights, in addition to the class voting
rights provided by law, and, if so, the terms of such voting rights;

(d) Whether that series shall have conversion privileges, and, if so, the terms and
conditions of such conversion, including provision for adjustment of the
conversion rate in such events as the Board of Directors shall determine;

(e) Whether or not the shares of that series shall be redeemable, and, if so, the
terms and conditions of such redemption, including the date or dates upon or
after which they shall be redeemable, and the amount per share payable in case
of redemption, which amount may vary under different conditions and at
different redemption dates;

) Whether that series shall have a sinking fund for the redemption or purchase
of shares of that series, and, if so, the terms and amount of such sinking fund;

(g) The rights of the shares of that series in the event of voluntary or involuntary
liquidation, dissolution or winding up of the Corporation, and the relative
rights of priority, if any, of payment of shares of that series; and

(h) Any other absolute or relative rights, preferences or limitations of that series.

Dividends on outstanding shares of Preferred Stock shall be paid or declared and set apart
for payment before any dividends shall be paid or declared and set apart for payment on shares
of Common Stock with respect to the same dividend period.

The Preferred Stock shall be preferred over the Common Stock as to assets, and in the
event of any liquidation or dissolution or winding up of the Corporation (whether voluntary or
involuntary), the holders of the Preferred Stock shall be entitled to receive out of the assets of the
Corporation available for distribution to its shareholders, whether from capital, surplus or
earnings, the amount specified for each particular series, together with any dividends accrued or
in arrears, for every share of their holdings of Preferred Stock before any distribution of the
assets shall be made to the holders of Common Stock, and shall be entitled to no other or further
distribution. If upon any voluntary or inveluntary liquidation, dissolution or winding up of the
Corporation, the assets available for distribution to holders of shares of Preferred Stock of all
series shall be insufficient to pay such holders the full preferential amount to which they are
entitled, then such assets shall be distributed ratably among the shares of all series of Preferred
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Stock in accordance with the respective preferential amounts (including unpaid cumulative
dividends, if any, as provided by the Board of Directors) payable with respect thereto.

Neither the consolidation nor merger of the Corporation with or into any other
corporation, nor any sale, lease, exchange or conveyance of all or any part of the property, assets
or business of the Corporation shall be deemed to be a liquidation, dissolution or winding up of
the Corporation within the meaning of this Article V.

2. Class A Common Stock and Class B Common Stock. The powers, preferences, and
rights of the Class A Common Stock and Class B Common Stock, and the
qualification, limitation and restrictions thereof, are fixed as follows:

A. Issuance; Payment and Assessability. The shares of Class A Common Stock and
Class B Common Stock may be issued by the Corporation from time to time for such
consideration, having a value not less than par value, as may be fixed from time to
time by the Board of Directors of the Corporation. Any and all shares of Class A
Common Stock and Class B Common Stock so issued for which the consideration so
fixed has been paid or delivered to the Corporation shall be deemed fully paid stock
and shall not be liable to any further call or assessment thereon, and the holders of
said shares shall not be liable for any further payments in respect of such shares.

B. Dividends; Distributions; Stock Splits. Holders of Class A Common Stock shall be
entitled to such dividends or other distributions (including liquidating distributions)
per share, whether in cash, in kind, in stock (including a stock split) or by any other
means, when and as may be declared by the Board of Directors of the Corporation out
of assets or funds of the Corporation legally available therefor. Holders of Class B
Common Stock shall be entitled to dividends or other distributions (including
liquidating distributions) per share, whether in cash, in kind, in stock, or by any other
means, equal to one-two-thousandth (1/2,000 ) of the amount per share declared by
the Board of Directors of the Corporation for each share of Class A Common Stock,
(except in the case of a stock split effected by dividend or a stock dividend of shares
of Class A Common Stock to holders of Class A Common Stock and shares of Class
B Common Stock to holders of Class B Common Stock, in which case holders of
Class B Common Stock shall be entitled to receive, on a per share basis, the number
of shares of Class B Common Stock equal to the number of shares of Class A
Common Stock received on a per share basis by the holders of Class A Common
Stock), and such dividends or distributions with respect to the Class B Common
Stock shall be paid in the same form and at the same time as dividends or
distributions with respect to the Class A Common Stock; provided, however, that, in
the event of a stock split or stock dividend, holders of Class A Common Stock shall
receive shares of Class A Common Stock and holders of Class B Common Stock
shall receive shares of Class B Common Stock, unless otherwise specifically
designated by resolution of the Board of Directors. Notwithstanding anything to the
contrary contained in this Section 2.B. of Article V, the Corporation may effect a 50-
for-1 stock split of only the Class B Common Stock (with no accompanying split of.
the Class A Common Stock).

C. Voting. Each holder of Class A Common Stock shall be entitled to one (1) vote for
each share of Class A Common Stock standing in his name on the books of the
Corporation. Each holder of Class B Common Stock shall be entitled to one-ten-
thousandth (1/10,000 ) of one vote for each share of Class B Common Stock standing
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in his name on the books of the Corporation. Unless otherwise required by the
Washington State Business Corporation Act, the Class A Common Stock and the
Class B Common Stock shall vote as a single class with respect to all matters
submitted to a vote of shareholders of the Corporation.

D. Conversion. Each share of Class A Common Stock may, at the option of the holder
of record thereof and without payment of any consideration, be converted into two
thousand (2,000) fully paid and non-assessable shares of Class B Common Stock.
Any such conversion may be effected by any holder of Class A Common Stock
surrendering such holder’s certificate or certificates for the Class A Common Stock to
be converted, duly endorsed, at the office of the Corporation or any transfer agent for
the Class A Common Stock, together with a written notice to the Corporation that
such holder elects to convert all or a specified whole number of shares of Class A
Common Stock and stating the name or names in which such holder desires the Class
B Common Stock to be issued. If so required by the Corporation, any certificate for
shares surrendered for conversion shall be accompanied by instruments of transfer, in
form satisfactory to the Corporation, duly executed by the holder of such shares or the
duly authorized representative of such holder. Promptly thereafter, the Corporation
shall issue or cause to be issued to such holder or such holder’s nominee or nominees
the number of shares of Class B Common Stock to which such holder shall be entitled
as herein provided. Such conversion shall be deemed to have been made at the close
of business on the date of receipt by the Corporation or any such transfer agent of
such certificate or certificates for Class A Common Stock and such notice, and the
person or persons entitled to receive the Class B Common Stock issuable on such
conversion shall be treated for all purposes as the record holder or holders of such
Class B Common Stock on that date.

The issuance of shares of Class B Common Stock upon the conversion of shares of Class A
Common Stock shall be made without charge to the converting holder; provided, however, that if
any certificate is to be issued in a name other than that of the record holder of the shares being
converted, the Corporation shall not be required to issue or deliver any such certificate unless
and untii the person requesting the issuance thereof shall have paid to the Corporation the
amount of any tax that may be payable with respect to any transfer involved in the issuance and
delivery of such certificate or has established to the satisfaction of the Corporation that such tax
has been paid.

The Corporation covenants that it will at all times reserve and keep available, solely for
the purpose of issuance upon conversion of the outstanding shares of Class A Common Stock, a
number of shares of Class B Common Stock equal to two thousand (2.000) times the number of
shares of Class A Common Stock then outstanding, in addition to the number of shares of
Class B Common Stock then outstanding; provided, however, that nothing herein shall be
construed to preclude the Corporation from satisfying its obligation to issue shares of Class B
Commen Stock upon conversion of Class A Common Stock by delivery of purchased or
redeemed shares of Class B Common Stock which are held in the treasury of the Corporation.

E. Mergers, Consolidations, Reclassifications and Certain Other Transactions (1) Not
withstanding any other provisions of Articles of Incorporation, and in addition to any
approval required by law or by this Articles of Incorporation, and except as otherwise
expressly provided in Section 2.E.(2) of this Article V:



(1) any merger or consolidation of the Corporation with or into any other entity; or
(ii) any reclassification of securities (including any forward stock split or reverse stock
split effected by this Articles of Incorporation), or recapitalization of the Corporation, or
any other transaction or series of transactions which has the effect, directly or indirectly,
of increasing, as compared to the outstanding shares of Class B Common Stock, the
proportionate number of shares outstanding or aggregate voting power of the outstanding
shares of any other class of equity securities, or any class of securities convertible into
any class of equity securities, of the Corporation;

shall require the affirmative vote of the holders of a majority of the outstanding shares of Class B
Common Stock.

(2) The provisions of Section 2.E.(1) of this Article V shall not be applicable to any particular
Business Combination, and such Business Combination shall require only such approval as is
required by law or any other provision of this Articles of Incorporation, if (i) no consideration is
to be received by holders of Class A Common Stock on account of their Class A Common
Stock, no change is to be made to the terms of either the Class A Common Stock or the Class B
Common Stock, and neither the Class A Common Stock nor the Class B Common Stock is to be
exchanged for or converted into any other securities or consideration or canceled, (ii) the holders
of Class A Common Stock and Class B Common Stock are entitled to receive the same number
of shares of stock (on a per share basis), consisting solely of, in the case of holders of Class A
Common Stock, either Class A Common Stock or stock with the same or equivalent powers,
preferences, rights, qualifications, limitations and restrictions as the Class A Common Stock,
and, in the case of holders of Class B Common Stock, either Class B Common Stock or stock
with the same or equivalent powers, preferences, rights, qualifications, limitations and
restrictions as the Class B Common Stock, or (iii) the following conditions shall have been met:

(a) the consideration to be received by holders of Class B Common Stock shall be paid in
the same form and at the same time as that received by holders of Class A Common Stock; and

(b) (x) the amount of cash, (y) the amount of stock, and (z) the fair market value, as of the
date (the “Consummation Date™) of the consummation of the Business Combination, of the
consideration other than cash and stock (the “Other Consideration™) to be received per share by
holders of Class B Common Stock, shall respectively be at least 1/2,000 of the amount of cash, at
least 1/2,000 of the amount of stock, and at least 1/2,000 of the fair market value (as of the
applicable Consummation Date) of such Other Consideration, to be received per share by holders
of Class A Common Stock.

The term “Business Combination” as used in this Article V shall mean any transaction which is
referred to in clauses (i) or (ii) of Section 2.E.(1} of this Article V.

(3) The Board of Directors of the Corporation shall have the power and duty to determine
compliance with this Article V, including, without limitation, (1) whether the applicable
conditions set forth in Section 2.E.(1) have been met with respect to any Business Combination,
and (ii) whether the amount of cash, the amount of stock and the fair market value of the Other
Consideration to be received by holders of Class B Common Stock meets the conditions set forth
in Section 2.E.(2)(b).

(4) Notwithstanding any other provisions of this Articles of Incorporation or any provision of

law which might otherwise permit a lesser vote or no vote, but in addition to any affirmative vote
of the holders of any particular class or series of stock required by law or this Certficate of
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Incorporation, the affirmative vote of the holders of a majority of the outstanding shares of Class
B Common Stock shall be required to alter, amend or repeal this Section 2.E. of this Article V,
including by merger, consolidation or otherwise (other than by a merger or consolidation that
does not otherwise require a separate vote of the holders of Class B Common Stock under
Section 2.E.2. of this Article V).

ARTICLE VI
Contracts and Transactions

No contract or other transaction between the Corporation and any other corporation, and
no act of the Corporation shall in any way be affected or invalidated by the fact that any of the
directors of the Corporation are pecuniarily or otherwise interested in or are directors or officers
of such other corporation. Any director individually, or any firm of which such director may be a
member, may be a party to or may be pecuniarily or otherwise interested in any contract or
transaction of the Corporation, provided that the fact that he or such firm is so interested shall be
disclosed or shall have been known to the Board of Directors, or a majority thereof; and any
director of the Corporation, who is also a director or officer of such other corporation, or is so
interested, may be counted in determining the existence of a quorum at any meeting of the Board
of Directors of the Corporation which shall authorize such contract or transaction, and may vote
thereat to authorize any such contract or transaction, with like force and effect, as if he were not
such director or officer of such other corporation or not so interested.

ARTICLE VII
Director Liability

No director of this Corporation shall have personal liability to the Corporation or any of its
stockholders for monetary damages for breach of fiduciary duty as a director. The foregoing
provision shall not eliminate or limit the liability of a director (i) for any breach of the director’s
duty of loyalty to the Corporation or its stockholders, (i) for acts or omissions not in good faith
or which involve intentional misconduct or a knowing violation of law, (ii1) for any transaction
from which the director derived an improper personal benefit. In the event that the

Washington Corporation Business Act of the State of Washington is amended after approval of
this Article by the stockholders so as to authorize corporate action further eliminating or limiting
the liability of directors, the liability of a director of this Corporation shall thereupon be
eliminated or limited to the fullest extent permitted by the General Corporation Law of the State
of Delaware, as so amended from time to time. The provisions of this Article shall not be
deemed to limit or preclude indemnification of a director by the Corporation for any liability of a
director which has not been eliminated by the provisions of this Article.

ARTICLE VI
Commencement of Business

The corporation shall commence business on the date of incorporation in the State of
Washington.

ARTICLE IX
Number of Directors

The number of directors of this corporation shall be fixed by the Bylaws and may be
increased and decreased from time to time in the manner specified therein. The initial board
shall consist of one director, and the name and address of the individual who shall serve as
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director unti] the first annual meeting of shareholders and until his’her successor are elected and
qualify unless he/she resign or is removed is:

Thien Van Pham
9227 24" CT SE
Lacey, WA 98513

ARTICLE X
Bylaws

The Board of Directors shall have the power to adopt, amend or repeal the Bylaws for
this corporation.

ARTICLE X1
Preemptive Rights

Preemptive rights shall exist with respect to shares of stock or securities convertible into
shares of stock of this corporation.

ARTICLE XlI
Cumulative Voting

The right to cumulate votes in the election of directors shall exist with respect to shares of
stock of this corporation.

ARTICLE XIII
Incorporator

The name and address of the incorporator is:

Thien Van Pham
9227 24" CT SE STE A9
Lacey, WA 98513

ARTICLE XIV
Amendments of Article of Incorporation

This corporation reserves the right to amend, alter, change, or repeal any of the
provisions contained in these Articles of Corporation, in the manner now or hereafter prescribed
by law, and rights and powers conferred herein on shareholders and directors of this corporation
are subject to this reserved power.

IN WITNESS WHEREOF, I have sct my hands this_ ] day of Mdy 10‘%

Thien Van Pham, Incorporator




Consent to Appointment as Registered Agent

I, Thien Van Pham, do hereby consent to serve as registered agent in the State of
Washington, for the following: SCM FINANCIALS INC.

I understand that as agent it will be my responsibility to receive service of process, to
forward all mail, 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.

) s/i2/(1

Signature of Registered Agent Date

Address of Registered Agent

9227 24" CT SE #9
Lacey, WA 98513



