INVITATION TO BID
THIS IS NOT AN ORDER

BID NO.: 50-00111901 JEFFERSON PARISH

PURCHASING DEPARTMENT
P.O.BOX 9
GRETNA, LA. 70054-0009
504-364-2678

DATE:  1/13/2015
Page: 1

BUYER: LFRANCIS@jeffparish.net

BIDS WILL BE RECEIVED IN THE PURCHASING DEPARTMENT, SUITE 4400, JEFFERSON PARISH GENERAL GOVERNMENT
BUILDING, 200 DERBIGNY STREET, GRETNA, LA 70053 UNTIL 2:00 AM, 2/03/2015 AND THEN PUBLICLY OPENED.

LATE BIDS WILL NOT BE ACCEPTED

Unless submitting via online (see Pa?e 3), each bid must be submitted in a sealed envelope bearing on the outside; the name of the
Bidder, his address, and the name of the project for which the bid is submitted and the bid number.

NOTE: ONLY BIDS WRITTEN IN INK OR TYPEWRITTEN, AND PROPERLY SIGNED BY A MEMBER OF THE
FIRM OR AUTHORIZED REPRESENTATIVE, WILL BE ACCEPTED. PENCIL AND/OR PHOTOSTATIC
FIGURES OR SIGNATURES SHALL RESULT IN BID REJECTION.

INSTRUCTIONS FOR BIDDERS AND GENERAL CONDITIONS
THE FOLLOWING INSTRUCTIONS APPLY TO ALL BIDS

All bids submitted are subject to these instructions and general conditions and any special conditions and specifications contained
herein, all of which are made part of this bid proposal reference. By submitting a bid, vendor agrees to comply with all provisions of
Louisiana Law as well compliance with the Jefferson Parish Code of Ordinances, Louisiana Code of Ethics, applicable Jefferson Parish
ethical standards and Jefferson Parish Resolution No. 113646 and/or Resolution No. 113647,

All vendors submitting bids must register as a Jefferson Parish vendor if not already yet registered. Bidders may be required to
furnish current W-9 Forms and respective Tax Identification Numbers within 10 days after bid opening if such information is not on
file or not up to date. Forms to register may be downloaded from www.purchasing.jeffparish.net and clicking on Vendor Information.

All quotations shall be based on F.O.B. Agency warehouse or job site, anywhere within the Parish as designated by the Purchasing
Department. This provision does not apply to public works projects

JEFFERSON PARISH requires all products to be new (current) and all work must be performed according to standard practices for the
project. Unless otherwise specified, no aftermarket parts will be accepted. Unless otherwise specified, all workmanship and materials
must have at least one (1) year guaranty, in writing, from the date of delivery and/or acceptance of the project. Any deviations or
alterations from the specifications must be indicated and/or supporting documentation supplied with bid submission.

Bidders should submit all questions in writing and fax them to the Purchasing Department at (504) 364-2693 no later than FIVE (5)
working days prior to bid opening. Bid numbers should be mentioned in all requests. Questions may also be emailed to the buyer for
this bid at the email address listed above. If submitting online, vendors may send questions via the E-Procurement site no later than
Five (5) working days prior to the bid opening.

If this bid requires a pre-bid conference (see Additional Requirements section), bidders are advised that such conference will be held to
allow bidders the opportunity to identify any discrepancies in the bid specifications and seek further clarification regarding instructions.
The Purchasing Department will issue a written response to bidders' questions in the form of an Addendum. Please note that all official
communication will be expressed in the form of an addendum.

All formal Addenda require written acknowledgement on the bid form by the bidder. Failure to acknowledge an Addendum on the bid
form shall cause the bid to be rejected. JEFFERSON PARISH reserves the right to award bid to next lowest responsive and
responsible bidder in this event.

The purpose and intention of this invitation to bid is to afford all suppliers an equal opportunity to bid on all construction, maintenance,

repair, operating supplies and/or equipment listed in this bid proposal. JEFFERSON PARISH WILL ACCEPT ONE BID ONLY FROM
EACH VENDOR. Items bid must meet specifications.

Visit our website at HTTP://IPURCHASING.JEFFPARISH.NET
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JEFFERSON PARISH will accept one price for each item unless otherwise indicated. Two or more prices for one item will result in

bid rejection. Bidders are required to complete, sign and return the bid form and/or complete and return the associated line item
pricing forms as indicated.

If the bid exceeds $30,000.00 and the company is duly authorized to do business in the state of Louisiana, a corporate resolution
must be submitted with the bid or the person signing the bid documents must be listed on the Louisiana Secretary of State’s
website as an officer of the corporation, uniess bidder has otherwise complied with LSA-R.S. 38:2212(A)(1)(c) or LSA-R.S.
38:2212 (O). If the bid is in excess of $30,000 and bidder is registered out of the state of Louisiana, a corporate resolution must be
submitted with the bid, unless bidder has otherwise complied with LSA-R.S. 38:2212(A)(1)(c) or LSA-R.S. 38:2212 (O). Failure to
comply will cause bid to be rejected; the Parish reserves the right to award bid to the next lowest responsive and responsible
bidder in this event. Bids submitted by Owner or Sole Proprietorships must include certification that he or she owns the entity for

which the bid is signed. Sole proprietors submitting bids for public works projects shall within 10 days after bid opening submit sole
proprietorship certification.

NOTE: A sample corporate resolution can be downioaded from our website http://purchasing.jeffparish.net or you may provide
your own document. A sample certification of sole proprietorship can also be downloaded from our website
http://purchasing.jeffparish.net or you may provide your own document.

INSTRUCTIONS FOR BIDDERS AND GENERAL CONDITIONS

A. AWARD OF CONTRACT: JEFFERSON PARISH reserves the right to award contracts or place orders on a lump sum or individual
item basis, or such combination, as shall in its judgment be in the best interest of JEFFERSON PARISH. Every contract or order shall
be awarded to the LOWEST RESPONSIVE and RESPONSIBLE BIDDER, taking into consideration the CONFORMITY WITH THE
SPECIFICATIONS and the DELIVERY AND/OR COMPLETION DATE. IN THE EVENT OF SPLIT AWARD, THE PURCHASING
DEPARTMENT MAY CONTACT VENDORS TO REQUEST REQUIRED AFFIDAVITS. THOSE VENDORS WILL HAVE 10 DAYS
FROM THE DATE OF NOTICE TO SUBMIT COMPLETE, SIGNED AND NOTARIZED AFFIDAVITS IN ORIGINAL FORMATS.

All bid prices shall remain valid for 45 days. Jefferson Parish and the lowest responsive and responsible bidder(s) by mutual written
consent may mutually agree to extend the deadline for award by one (1) or more extensions of thirty (30) calendar days.

Preference is hereby given to materials, supplies, and provisions produced, manufactured or grown in Louisiana, quality being equal to
articles offered by competitors outside the state. "LSA-R.S.38:2251-2261"

B. USE OF BRAND NAMES AND STOCK NUMBERS: Where brand names and stock numbers are specified, it is for the
purpose of establishing certain minimum standards of quality. Bids may be submitted for products of equal quality, provided
brand names and stock numbers are specified. Complete product data may be required prior to award.

C. CANCELLATION OF CONTRACT: JEFFERSON PARISH reserves the right to cancel all or any part if not shipped promptly. No
charges will be allowed for parking or cartage unless specified in quotation. The order must not be filled at a higher price than quoted.
JEFFERSON PARISH reserves the right to cancel any contract at anytime and for any reason by issuing a THIRTY (30) day written
notice to the contractor.

For good cause and as consideration for executing a contract with Jefferson Parish, vendor conveys, sells, assigns and transfers to

Jefferson Parish or its assigns all rights, title and interest in and to all causes of action it may now or hereafter acquire under the

jngirusl laws of the United States and the State of Louisiana, relating to the particular good or services purchased or acquired by
efferson Parish.

D. PRICES: Jefferson Parish is exempt from paying sales tax under LSA-R.S. 47:301 (8)(c). All prices for purchases by Jefferson
Parish of supplies and materials shall be quoted in the unit of measure specified and unless otherwise specified, shall be exclusive of
state and Parish taxes. The price quoted for work shall be stated in figures. In the event there is a difference in unit prices and totals,
the unit price shall prevail.

Quantities listed are for bidding purposes only. Actual requirements may be more or less than quantities listed.

Bidders are not to exclude from participation in, deny the benefits of, or subject to discrimination under any program or activity, any
person in the United States on the grounds of race, color, national origin, or sex; nor discriminate on the basis of age under the Age
Discrimination Act of 1975, or with respect to an otherwise qualified handicapped individual as provided in Section 504 of the
Rehabilitation Act of 1973, or on the basis of religion, except that any exemption from such prohibition against discrimination on the
basis of religion as provided in the Civil Rights Act of 1964, or Title VI and VI of the Act of April 11, 1968, shall also apply. This
assurance includes compliance with the administrative reqﬁuirements of the Revenue Sharing final handicapped discrimination
provisions contained in Section 51.55 (c), (d), (), and (k)(5) of the Regulations. New construction or renovation projects must
comp}y with Section 504 of the 1973 Rehabilitation Act, as amended, in accordance with the American National Standard Institute’s
specifications (ANSI A17.1-1961).
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E. RESPONSE TO INVITATION: If your company is unable to bid on this request, please state your reason on bid form, and

r?rllj:‘.ln to Il_htis office before bid opening date. Failure to do so may result in the removal of your company from Jefferson Parish’s
Vv ors st.

F. POSTING OF BIDS: A listing of bids will be posted on bulletin board in Suite 4400, Jefferson Parish General Government
Building, Gretna, LA and will remain posted until close of respective bids.

Advertised bids will be tabulated and a copy of the tabulation will be forwarded to each responding bidder.

IN ACCORDANCE WITH STATE REGULATIONS JEFFERSON PARISH OFFERS ELECTRONIC PROCUREMENT
' TO ALL VENDORS =
This Electronic Procurement System allows vendors the convenience of reviewing and submitting bids
online. This is a secure site and authorized personnel have limited read access only. Please note
requirements contained in this bid package for electronic bid submission.

Please visit the Purchasing Department webpage at http:/purchasing.jeffparish.net to register and review
Jefferson Parish solicitations.

The I_general specifications for construction projects and the purchase of materials, services and/or supplies are those adopted by the

JEFFERSON PARISH Council by Resolution No. 113646 or 113647 dated 12/09/09. The general conditions adopted by this

resolution shall be considered as much a part of this document as if they were written wholly herein. A copy may be obtained from the

Office of the Parish Clerk, Suite 6700, Jefferson Parish General Government Building, 200 Derbigny Street, Gretna, LA 70053.

*Ffou may also obtain a copy by visiting the Purchasing Department webpage at http://purchasing.jeffparish.net and clicking on Online
orms.

ADDITIONAL REQUIREMENTS FOR THIS BID

PLEASE MATCH THE NUMBERS PRINTED IN THIS BOX WITH THE
CORRESPONDING INSTRUCTIONS BELOW.

13,15 :

1. All bidders must attend the pre-bid conference in relation to this bid; attendance is mandatory. Failure to attend will
prohibit a company from submitting a bid. Vendors arriving after the mandatory pre-bid conference begins will not be
allowed to sign in as evidence of attendance.

2. Attendance to this pre-bid conference is optional. However, failure to attend the pre-bid conference shall not
relieve the bidder of responsibility for information discussed at the conference. Furthermore, failure to attend
the pre-bid conference and inspection does not relieve the successful bidder from the necessity of furnishing
materials or performing any work that may be required to complete the work in accordance with the specification
with no additional cost to the owner.

3. Contractor must hold current applicable JEFFERSON PARISH licenses with the Department of Inspection and
Code Enforcement. Contractor shall abtain any and all permits required by the JEFFERSON PARISH
Department of Inspection and Code Enforcement. The contractor shall be responsible for the payment of
these permits. All permits must be obtained prior to the start of the project. Contractor must also hold any
and all applicable Federal and State licenses. Contractor shall be responsible for the payment of these permits
and shall obtain them prior to the start of the project.
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4. A LA State Contractor's License will be required in accordance with LSA R.S. 37-2150 et. seq. and such license number will be
shown on the outside of the bid envelope. Failure to comply will cause the bid to be rejected. Additionally if submitting the bid

electronically, then the license number must be entered in the appropriate field in the Electronic Procurement system. Failure to
comply will cause the bid to be rejected.

5. ltis the bidder's responsibility to visit the job site and evaluate the job before submitting a bid.

6. Job site must be clean and free of all litter and debris daily and upon completion of the contract. Passageways must be kept
clean and free of material, equipment, and debris at all times. Flammable material must be removed from the job site daily

because storage will not be permitted on the premises. Precautions must be exercised at all times to safeguard the welfare of
JEFFERSON PARISH and the general public.

7. PUBLIC WORKS BIDS: All awards for public works in excess of $5,000.00 will be reduced to a formal contract which shall be
recorded at the contractor's expense with the Clerk of Court and Ex-Officio Recorder of Mortgages for the Parish of Jefferson. A
price list of recordation costs may be obtained from the Clerk of Court and Ex-Officio Recorder of Mortgages for the Parish of
Jefferson. All awards in excess of $25,000.00 will require both a performance and a payment bond. Unless otherwise stated in
the bid specifications, the performance bond requirements shall be 100% of the contract price. Unless otherwise state in the bid
specifications, the payment bond requirements shall be 100% of the contract price. Both bonds shall be
supplied at the signing of the contract.

8. NON-PUBLIC WORKS BIDS: A performance bond will be required for this bid. The amount of the bond will be 100% of the
con{rac: price unless otherwise indicated in the specifications. The performance bond shall be supplied at the signing of the
contract.

9. NON-PUBLIC WORKS BIDS: A payment bond will be required for this bid. The amount of the bond will be 100% of the contract
price unless otherwise indicated in the specifications. The payment bond shall be supplied at the signing of the contract.

10. Unless otherwise stated in the bid specifications, the successful bidder will be required to procure standard insurance policies
evidencing Parish-mandated insurance requirements as indicted on the attached sheet. The current certificate of insurance must
be submitted by low bidder within 10 days after bid opening to the Purchasing Department. Failure to complr will cause bid to be
rejected. JEFFERSON PARISH reserves the right to award bid to the next lowest responsive and responsible bidder in this
event.

11. A bid bond will be required with bid submission in the amount of 5% of the total bid, unless otherwise stated in the bid
specifications. Acceptable forms shall be limited to cashier's check, certified check, money order, or surety bid bond. If
submitting bid online, vendors must submit bond through respective online clearinghouse bond management system as indicated
in the Electronic Procurement system.

12. This is a requirements contract to be provided on an as needed basis. JEFFERSON PARISH makes no representations or
warranties with regard to minimum guaranteed quantities unless otherwise stated in the bid specifications.

13. Freight charges should be included in total cost when quoting. If not quoted FOB DELIVERED, freight must be quoted as a
separate item. Bid may be rejected if not quoted FOB DELIVERED or if freight charges are not indicated on bid form.

14. PUBLIC WORKS BIDS - Completed, Signed and Properly Notarized Affidavits (in Original Format) required; Non-Conviction
Affidavit, Non-Collusion Affidavit, Campaign Contribution Affidavit and E-Verify Affidavit must be completed, signed,
notarized and submitted by low bidder within 10 days after bid opening to the Purchasing Department on all solicitations for
construction, alteration or demolition of public building or project, including but not limited to requirements found in LSA-RS
38:2212.9; LSA-RS 38:2212.10; LSA-RS 38:2224; Code of Ordinances, Jefferson Parish, Louisiana, Sec 2-923.1. Failure to
comply will cause bid to be rejected; the Parish reserves the right to award bid to the next lowest responsive and responsible
bidder in this event. For the convenience of vendors, all affidavits have been combined into one form entitled PUBLIC WORKS
BID AFFIDAVIT. This affidavit must be submitted in its original format for the bid to be considered responsive.

15. NON PUBLIC WORK BIDS - Completed, Signed and Properly Notarized Affidavits (in Original Format) required; Non-
Collusion Affidavit, and Campaign Contribution Affidavit must be completed, signed, notarized and submitted by low bidder
with bid submission within 10 days after bid opening to the Purchasing Department. See LSA-RS 38:2212.10;

LSA-RS 38:2224; Code of Ordinances, Jefferson Parish, Louisiana , Sec 2-923.1 Failure to comply will cause bid

to be rejected; the Parish reserves the right to award bid to the next lowest responsive and responsible bidder in

this event. For the convenience of vendors, all affidavits have been combined into one form entitled NON-PUBLIC WORKS
BID AFFIDAVIT. This affidavit must be submitted in its original format for the bid to be considered responsive.

t shall be the duty of every parish officer, employee, department, agency, special district, board, and commission: and the
uty of every contractor, subcontractor, and licensee of the parish, and the duty of every applicant for certification of
ligibility for a parish contract or program, to cooperate with the Inspector General in any investigation, audit, inspection,
erformance review, or hearing pursuant to Jefferson Parish Code of Ordinances Section 2-155.10(19). By submitting a bid,
endor acknowledges this and will abide by all provisions of the referenced Jefferson Parish Code of Ordinances.




DATE: 1/13/2015 Page: 5

BID NO.: 50-00111901 BID FORM

Non Public Works

All Public Work Projects are required to use the Louisiana Uniform Public Work Bid Form

All prices must be held firm unless an escalation provision is requested in this bid. Jefferson Parish will allow one escalation
during the term of the contract, which may not exceed the U.S. Bureau of Labor Statistics National Index for all Urban
Consumers, unadjusted 12 month figure. The most recently published figure issued at the time an adjustment is requested
will be used. A request must be made in writing by the vendor, and the escalation will
only be applied to purchases made after the request is made.
Are you requesting an escalation provision?

YES NO X

MAXIMUM ESCALATION PERCENTAGE REQUESTED %

INITIAL BID PRICES WILL REMAIN FIRM THROUGH THE DATE oF _ 02/16/2015

For the purposes of comparison of bids when an escalation provision is requested, Jefferson Parish will apply the maximum
escalation percentage quoted by the bidder to the period to which it is applied in the bid. The initial price and the escalation
will be used to calculate the total bid price. It will be assumed,for comparison of prices only, that an equal amount of material
or labor is purchased each month throughout the entire contract.

DELIVERY: FOB JEFFERSON PARISH
INDICATE DELIVERY DATE ON EQUIPMENT AND SUPPLIES 7-10 days

LOUISIANA CONTRACTOR'S LICENSE NO.: (if applicable)

THIS SECTION MUST BE COMPLETED BY BIDDER:

FIRM NAME: Zones, Inc.

ADDRESS: 1102 15th Street SW, Suite 102

CITY, STATE: Auburn, WA Zip:  98001-8524

TELEPHONE: (253 ) 205.3107 FAX: ( 253 ) 205-2107

EMAIL ADDRESS: teamla.goved@zones.com

In the event that addenda are issued with this bid, bidders MUST acknowledge all addenda on the bid form.Bidder must
acknowledge receipt of an addendum on the bid form as indicated. Failure to acknowledge any addendum on the bid form
will result in bid rejection.

Acknowledge Receipt of Addenda: NUMBER: 01 kO# f’ZOI (5
NUMBER: 02 (//7# HSCI?'\S
NUMBER: - I
NUMBER:

TOTAL PRICE OF ALL BID ITEMS: $ 66.770.00

iy A A 2 PO | Jennifve Howaod.

& { Printed Name
TITLE: Qé’ : /)F (J&Wd_ m?m_f *r

SIGNING INDICATES YOU HAVE READ AND COMPLY WITH THE INSTRUCTIONS AND CONDITIONS.

NOTE: All bids should be returned with the BID NUMBER and BID OPENING DATE
indicated on the outside of the envelope submitted to the Purchasing Department.
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SEALED BID

ITEM
NUMBER

QUANTITY

urmM

DESCRIPTION OF ARTICLES

UNIT PRICE
QUOTED

TOTALS

55.00

31.00

50.00

50.00

ELECTRONIC TABLETS AND ACCESSORIES

0010 SURFACE PRO 3 TABLET CORE i5/ 4GB
/128GB [ acabgn / BT / 2xWC / 12" FHD*

MT / W8.1P

MICROSOFT SURFACE
MANUFACTURER PART NO. QF2-00001
ITEM NO. 17381671

USB 3.0 TO GIGABIT ETHERNET NIC NETWORK
ADAPTER, 10MB LAN, 100MB LAN.

0020 SURFACE PRO 3 TYPE COVER, BLACK
MICROSOFT SURFACE

MANUFACTURER PART NO. RF2-00001
ITEM NO. 17387184

0030 3-YEAR COMMERCIAL EXTENDED SERVICE
PLAN W/ ADH FOR SURFACEPRO 2/PRO 3

MICROSOFT SURFACE/ SERVICE
MANUFACTURER PART NO. ASW-00005
ITEM NO. 164221150

0040 URBAN ARMOR GEAR (UAG) SCOUT FOR
MICROSOFT SURFACE PRO 3 - BLACK. IF
EQUAL PRODUCR IS BID, MUST BE EQUAL IN A
LL FEATURES. A SPECFICATION SHEET MUST
BE SUBMITTED WITH 'EQUAL TO' PRODUCTS.

$935.00 ea

$51,425.00

$95.00 ea

$2,945.00

$213.00 ea

$ 10,650.00

$35.00 ea

$ 1,750.00




ZONES

Connecting Business & Technology

To whom it may concern:
Re: Delegation of Signature Authority

By means of this letter, |, Anwar Jiwani, Senior Vice President, Operations & Chief Information Officer at Zones, Inc.,
delegate the authority herein described to the individual holding the position title of Director of Contract
Management on the following terms and conditions:

1. The delegate may review and execute, on my behalf, contracts and other documents related to Zones’ day
to day business activities.

2. The effective date of this delegation is November 24, 2014 and shall run until revoked by me or my
successor,

3. The authority delegated is not subject to sub-delegation without my prior and express written consent.

Sincerely,

i
%M ANM\."

Anwar Jiwani
SVP, Operations & CIO

SEATTLE

Zones Corporate Headquarters
1102 15" St. SW

Suite 102

Auburn, WA 88001-8509
253.205.3000



AMENDED AND RggTATED BYLAWS
ZONES, INC,

ARTICLE I
Shareholders

Section 1.  Annual Meeting. The annual meeting of the shareholders of this
Corporation shall be held during the month of July of each year on the date and at the
time each year as determined by the Board of Directors. The failure to hold an annual
meeting at the time stated in these Bylaws does not affect the validity of any corporate
action,

Section 2. Special Meetings. Except as otherwise provided by law, special
meetings of shareholders of this Corporation shall be held whenever called by any officer
or by the Board of Directors or one or more shareholders who hold at least ten percent
(10%) of all shares entitled to vote on any issue proposed to be considered at the meeting.

Section 3. Place of Meetings. Meetings of shareholders shall be held at such
place within or without the State of Washington as determined by the Board of Directors,
pursuant to proper notice.

Section 4, Notice. Notice of each shareholders’ meeting stating the date,
time, and %l:,ce and, in case of a special meeting, the purpose(s) for which such meeting
is called, shall be given by this Corporation not less than ten (10) (unless a greater period
of notice is required by law in a particular case) nor more than sixty (60) days prior to the
date of the meeting, to each shareholder of record entitled to vote at such meeting unless
required by law to send notice to all shareholders (regardless of whether or not such
shareholders are entitled to vote), which notice may be given in any manner and by any
means permitted under Title 23B of the Revised Code of Washington (the “Washington
Business Corporation Act”).

Section 5. Waiver of Notice. A shareholder may waive any notice required to
be given by these Bylaws, or the Articles of Incorporation of this Corporation, or any of
the corporate laws of the State of Washington, before or after the meeting that is the
subject of such notice. A valid waiver is created by any of the following three methods:
(a) by transmission of a record in a form permitted by the Washington Business
Corporation Act, (b) by attendance at the meeting, unless the shareholder at the beginning
of the meeting objects to holding the meeting or transacting business at the meeting; or
(c) by failure to object at the time of presentation of a matter not within the purpose or
purposes described in the meeting notice.

Section 6. Quorum of Shareholders. At any meeting of the shareholders, a
majority in interest of all the shares entitled to vote on a matter, represented by
shareholders of record in person or by proxy, shall constitute a quorum of that voting
group for action on that matter.

Once a share is represented at a meeting, other than to object to holding the
meeting or transacting business, it is deemed to be present for quorum purposes for the
remainder of the meeting and for any adjournment of that meeting unless a new record
date is or must be set for the adjourned meeting. At such reconvened meeting, any
busi;}eis may be transacted that might have been transacted at the meeting as originally
notified.

Bylaws of Zones, Ine.



If a quorum exists, action on a matter is approved by a voting group if the votes
cast within the voting group favoring the action exceed the votes cast within the voting
group opposing the action, unless the question is one upon which by express provision of
law or of the Articles of Incorporation or of these Bylaws a different vote is required.

Section 7.  Proxies. Shareholders of record may vote at any meeting either in
person or by proxy executed in any manner permitted under the Washington Business
Corporation Act. A proxy is effective when received by the person authorized to tabulate
votes for this Corporation. A proxy is valid for eleven (11) months unless a longer period
is expressly provided in the proxy.

Section 8. Voting. Subject to the provisions of the laws of the State of
Washington, and unless otherwise provided in the Articles of Incorporation, each
outstanding share, regardless of class, is entitled to one (1) vote on each matter voted on
at a shareholders’ meeting.

Section 9. Adjournment, A majority of the shares represented at the meeting,
even if less than a quorum, may adjourn the meeting from time to time. At such
reconvened meeting at which a quorum is present any business may be transacted at the
meeting as originally notified. If a meeting is adjoumed to a different date, time, or
place, notice need not be given of the new date, time, or place if a new date, time, or
place is announced at the meeting before adjournment; however, if a new record date for
the adjourned meeting is or must be fixed in accordance with the corporate laws of the
State of Washington, notice of the adjourned meeting must be given to persons who are
shareholders as of the new record date. '

ARTICLE I
Board of Directors

Section 1. Powers of Directors. All corporate powers shall be exercised by or
under the authority of, and the business and affairs of this Corporation shall be managed
under the direction of, the Board of Directors, except as otherwise provided by its
Articles of Incorporation.

Section2.  Number and Qualifications. The business affairs and property of
this Corporation shall be managed by a Board of not less than one (1) director nor more
than five (5) directors. The number of directors may at any time be increased or
decreased by the shareholders or by the Board of Directors at any regular or special
meeting. Directors need not be shareholders of this Corporation or residents of the State
of Washington, but must have reached the age of majority.

Section 3. Election - Term of Office. The terms of the initial directors expire
at the first shareholders’ meeting at which directors are elected. The directors shall be
elected by the shareholders at each annual shareholders’ meeting to hold office until the
next annual meeting of the shareholders and until their respective successors are elected
and qualified. If, for any reason, the directors shall not have been elected at any annual
meeting, they may be elected at a special meeting of shareholders called for that purpose
in the manner provided by these Bylaws.

Section 4. Regular Meetings. Regular meetings of the Board of Directors

shall be held at such places, and at such times as the Board by vote may determine, and,
if so determined, no notice thereof need be given.

Bylaws of Zones, Inc.



Section S. Special Meetings. Special meetings of the Board of Directors may
be held at any time or place whenever called by an%oﬂicer or one (1) or more directors,
notice thereof being given to each director by the officer calling or by the officer directed
to call the meeting.

Section 6.  Notice. No notice is required for regular meetings of the Board of
Directors. Notice of siwcial meetings of the Board of Directors, stating the date, time,
and place thereof, shall be given at least two (2) days prior to the date of the meeting.
The purpose of the meeting need not be given in the notice.

Section 7. Waiver of Notice. A director may waive notice of a special
meeting of the Board either before or after the meeting, and such waiver shall be deemed
to be the equivalent of giving notice. The waiver must be delivered to this Corporation
for inclusion in its corporate records in any manner and by any means permitted under
the Washington Business Corporation Act. Attendance of a director at a meeting shall
constitute waiver of notice of that meeting unless said director attends for the express
purpose of objecting to the transaction of business because the meeting has not been
lawfully called or convened.

Section 8. Quorum of Directors, A majority of the members of the Board of
Directors shall constitute a quorum for the transaction of business. When a quorum is
present at any meeting, a majority of the members present thereat shall decide any
question brought before such meeting, except as otherwise provided by the Articles of
Incorporation or by these Bylaws,

Section9.  Adjournment. A majority of the directors present, even if less than
a quorum, may adjourn a meeting and continue it to a later time. Notice of the adjourned
meeting or of the business to be transacted thereat, other than by announcement, shall not
be necessary. At any adjourned meeting at which a quorum is present, any business may
be transacted which could have been transacted at the meeting as originally called.

Section 10.  Resignation and Removal. Any director of this Corporation may
resign at any time by giving notice to the Board of Directors, its Chair, the President, or
Secretary of this Corporation in any menner and by any means permitted under the
Washington Business Corporation Act. Any such resignation is effective when the notice
is delivered, unless the notice specifies a later effective date. The shareholders, at a
special meeting called expressly for that purpose, may remove from office with or
without cause one or more directors and elect their successors. A director may be
removed only if the number of votes cast for removal exceeds the number of votes cast
against removal.

Section 11.  Vacancies. Unless otherwise provided by law, in case of any
vacancy in the Board of Directors, including a vacancy resulting from an increase in the
number of directors, the remaining directors, whether constituting a quorum or not, or the
shareholders, may fill the vacancy.

Section 12.  Compensation. By resolution of the Board of Directors, each
director may be paid expenses, if any, of attendance at each meeting of the Board of
Directors, and may be paid a stated salary as director, or a fixed sum for attendance at
each meeting of the Board of Directors, or both. No such payment shall preclude any
dﬂilreec}Or from serving this Corporation in any other capacity and receiving compensation

refor.
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Section 13.  Presumption of Assent. A director of this Corporation who is
present at a meeting of the Board of Directors at which action on any corporate matter is
taken shall be presumed to have assented to the action taken unless:

a The director objects at the beginning of the meeting, or promptly

upon the director’s arrival, to holding it or transacting business at the meeting;

b, The director’s dissent or abstention from the action taken is entered

in the minutes of the meeting; or

& The director shall file written dissent or abstention with the

presiding officer of the meeting before its adjournment or to this Corporation
within a reasonable time after adjournment of the meeting.

The right of dissent or abstention is not available to a director who votes in favor of the

action taken,

Section 14.  Commirtees. The Board of Directors, by resolution adopted by a
majority of the full Board of Directors, may designate from among its members an
Executive Committee and one or more other committees, each of which:

a, Must have two (2) or more members;

b. Must be governed by the same rules regarding meetings, action

without meetings, notice, and waiver of notice, and quorum and voting
requirements as applied to the Board of Directors; and

' To the extent provided in such resolution, shall have and may

exercise all the authority of the Board of Directors, except no such committee
shall have the authority to:
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(1)  Authorize or approve a distribution except according to a
general formula or method prescribed by the Board of Directors;

(2) _Approve or ‘propose to shareholders action which the
Washington Business Corporation Act requires to be approved by
shareholders;

(3)  Fill vacancies on the Board of Directors or on any of its
committees;

(4)  Amend the Articles of Incorporation;
(5)  Adopt, amend, or repeal the Bylaws;

(6) Approve a plan of merger not requiring shareholder
approval; or

(7)  Authorize or approve the issuance or sale or contract for
sale of shares, or determine the designation and relative rights,
Ereferences, and limitations on a class or series of shares, except that the

oard of Directors may authorize a committee, or a senior executive
officer of this Corporation, to do so within limits specifically prescribed
by the Board of Directors.



ARTICLE II¥
Special Measures A;:}:lying to Both
Shareholders’ Meetings and Directors’ Meetings

Section 1. Action by Consent. Any action required or permitted to be taken at
a meeting of the shareholders or the Board of Directors may be accomplished without a
meeting if the action is taken by shareholders holding of record or otherwise entitled to
vote in the aggregate not less than the minimum number of votes that would be necessary
to authorize or take such action at a meeting at which all shares entitled to vote on the
action were present and voted, or all the members of the Board, as the case may be. The
action must be evidenced by one or more consents, communicated by any means
permitted by the Washington Business Corporation Act, describing the action to be taken,
signed by shareholders holding of record or otherwise entitled to vote in the aggregate not
less than the minimum number of votes that would be necessary to authorize or take such
action at a meeting at which all shares entitled to vote on the action were present and
voted, or by all directors, as the case may be, and delivered to this Corporation. for
inclusion in the minutes in any manner and by any means permitted under the
Washington Business Corporation Act. Directors’ consents may be provided either
before or after the action taken.

Action taken by unanimous consent of the directors is effective when the last
director provides consent, unless the consent specifies a later effective date. Action taken
by majority consent of the shareholders is effective when the requisite consents have
been received by the Corporation and the period of advance notice required by this
Corporation’s Articles of Incorporation to be given to any nonconsenting shareholders
has been satisfied, unless the consent specifies a later effective date.

If the corporate laws of the state of Washington require that notice of a proposed
action be given to nonvoting shareholders and the action is to be taken by majority
consent of the voting shareholders, this Corporation must give its nonvoting shareholders
notice, communicated by any means permitted by the Washington Business Corporation
Act, of the proposed action at least seventy two (72) hours before the action is taken,
except that at least twenty (20) days’ notice is required in the case of an action that would
constitute a significant business transaction under RCW 23B.19.020(15). The notice
must contain or be accompanied by the same material that would have been required to
be sent to the nonvoting shareholders in a notice of meeting at which the proposed action
would have been submitted to a vote of the shareholders.

Section 2. Conference Telephone. Meetings of the shareholders and Board of
Directors may be effectuated by means of a conference telephone or similar
communications equipment by means of which all persons participating in the meeting
can hear each other during the meeting. Participation by such means shall constitute
presence in person at such meeting,

Section 3. Notice. Notice may be communicated by any means permitted by

the Washington Business Corporation Act, and is effective when specified in the
Washington Business Corporation Act.
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ARTICLE IV
Officers

Section 1. Positions, The officets of this Corporation may be a President, one
or more Vice Presidents, a Secretary, and a Treasurer, as appointed by the Board. Such
other officers and assistant officers as may be necessary may be appointed by the Board
of Directors or by a duly appointed officer to whom such authority has been delegated by
Board resolution, No officer need be a shareholder or a director of this Corporation. Any
two or more offices may be held by the same person.

The Board of Directors in its discretion may elect a Chair from amongst its
members to serve as Chair of the Board of Directors, who, when nt shall preside at
all meetings of the Board of Directors, and who shall have such other powers as the
Board may determine.

Section2.  Appointment and Term of Office. The officers of this Corporation
shall be appointed annually by the Board of Directors at the first meeting of the Board of
Directors held after each annual meeting of the shareholders. If officers are not
appointed at such meeting, such appointment shall occur as soon as possible thereafter.
Each officer shall hold office until a successor shall have been appointed and qualified or
until said officer’s earlier death, resignation, or removal.

Section 3. Powers and Duties. 1f the Board appoints persons to fill the
following officer positions, such officer shall have the powers and duties set forth below:

a. President. The President shall be the chief executive officer of this
Corporation and, subject to the direction and control of the Board of Directors,
shall have general supervision of the business of this Corporation. Unless & Chair
of the Board of Directors has been elected and is present, the President shall
preside at meetings of the Board of Directors.

The President, or any Vice President or such other person(s) as are
specifically authorized by vote of the Board of Directors, shall sign all bonds,
deeds, mortgages, and any other agreements, and such signature(s) shall be
sufficient to bind this Corporation. The President shall perform such other duties
as the Board of Directors shall designate.

b. Vice President. During the absence or disability of the President,
the Vice President (or in the event that there be more than one Vice President, the
Vice Presidents in the order designated by the Board of Directors) shall exercise
all functions of the President, except as limited by resolution of the Board of
Directors. Each Vice President shall have such powers and discharge such duties
as may be assi from time to time to such Vice President by the President or
by the Board of Directors.

& Secretary. The Secretary shall:

(1)  Prepare minutes of the directors’ and shareholders’
meetings and keep them in one or more books provided for that purpose;

(2)  Authenticate records of this Corporation;

(3)  See that all notices are duly given in accordance with the
provisions of these Bylaws or as required by law;
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(4)  Be custodian of the corporate records and of the seal of this
Corporation (if any), and affix the seal of this Corporation to all
documents as may be required;

(5) Keep a reﬁ of the post office address of each
shareholder which shall be furnished to the Secretary by such shareholder;

(6)  Sign with the President, or a Vice President, certificates for
shares of this Corporation, the issuance of which shall have been
authorized by resolution of the Board of Directors; '

(7)  Have general charge of the stock transfer books of this
Corporation; and

(8)  In general, perform all the duties incident to the office of
Secretary and such other duties as from time to time may be assigned to
him by the President or by the Board of Directors. In the Secretary’s
absence, an Assistant Secretary shall perform the Secretary’s duties.

d. Treasurer. The Treasurer shall have the care and custody of the
money, funds, and securities of this Corporation, shall account for the same, and
shall have and exercise, under the supervision of the Board of Directors, all the
powers and duties commonly incident to this office.

Section 4. Salaries and Contract Rights. The salaries, if any, of the officers
shall be fixed from time to time by the Board of Directors. The appointment of an officer
shall not of itself create contract rights,

Section 5. Resignation or Removal. Any officer of this Corporation may
resign at any time bgr giving notice to the Board of Directors in any manner and by any
means permitted under the Washington Business Corporation Act. Any such resignation
is effective when the notice is delivered, unless the notice specifies a later date, and shall
be without prejudice to the contract rights, if any, of such officer.

The Board of Directors, by majority vote of the entire Board, may remove
any officer or agent appointed by it, with or without cause. The removal shall be without
prejudice to the contract rights, if any, of the person so removed.

Section 6. Vacancies. 1f any office becomes vacant by any reason, the
directors may appoint a successor or successors who shall hold office for the unexpired
term.

ARTICLE V
Certificates of Shares and Their Transfer

Section 1. Issuance; Certificates of Shares. No shares of this Corporation
shall be issued unless authorized by the Board. Such authorization shall include the
meximum number of shares to be issued, the consideration to be received, and a
statement that the Board considers the consideration to-be adequate. Certificates for
shares of this Corporation shall be in such form as is consistent with the provisions of the
Washington Business Corporation Act and shall state:
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a. The name of this Corporation and that this Corporation is
organized under the laws of the State of Washington;

b. The name of the person to whom issued; and

c. The number and class of shares and the designation of the series, if
any, which such certificate represents.

The certificate shall be signed by original or facsimile signature of two officers of
this Corporation, and the seal of this Corporation may be affixed thereto.

Section 2, Transfer of Stock. Shares of stock may be transferred by delivery
of the certificate accompanied by either an assignment in writing on the back of the
certificate or by a written power of attorney to assign and transfer the same on the books
of this Corporation, signed by the record holder of the certificate. The shares shall be
u-a:;sferzble on the books of this Corporation upon surrender thereof so assigned or
€naorsed.

Section 3. Loss or Destruction %Cer{iﬁcates. In case of the loss, mutilation,
or destruction of a certificate of stock, a duplicate certificate may be issued upon such
terms as the Board of Directors shall prescribe.

Section 4. Record Date and Transfer Books. For the purpose of determining
shareholders who are entitled to notice of or to vote at any meeting of shareholders or any
adjournment thereof, or entitled to receive payment of any dividend, or in order to make a
determination of shareholders for any other proper purpose, the Board of Directors may
fix in advance a record date for any such determination of shareholders, such date in any
case to be not more than seventy (70) days and, in case of a meeting of shareholders, not

"less than ten (10) days prior to the date on which the particular action, requiring such
determination of shareholders, is to be taken.

If no record date is fixed for such purposes, the date on which notice of the
meeting is communicated by any means mitted by the Washington Business
Corporation Act or the date on which the resolution of the Board of Directors declaring
such dividend is adopted, as the case may be, shall be the record date for such
determination of shareholders.

When a determination of shareholders entitled to vote at any meeting of
shareholders has been made as provided in this section, such determination shall apply to
any adjournment thereof, unless the Board of Directors fixes a new record date, which it
must do if the meeting is adjourned more than one hundred twenty (120) days after the
date is fixed for the original meeting.

Section 5. Voting Record. The officer or agent having charge of the stock
transfer books for shares of this Corporation shall make at least ten (10) days before each
meeting of shareholders a complete record of the shareholders entitled to vote at such
meeting or any adjournment thereof, arranged in alphabetical order, with the address, or,
provided such shareholder has consented to receipt of electronic notice pursuant to the
Washington Business Corporation Act, the electronic address of and the number of shares
held by each. Such record shall be produced and kept open at the time and place of the
meeting and shall be subject to the inspection of any shareholder during the whole time
of the meeting for the purposes thereof.
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ARTICLE V1
Books and Records

Section 1, Books of Accounts, Minutes, and Share Register. This Corporation:

a, Shall keep as permanent records minutes of all meetings of its
shareholders and Boafedp of Directors, a record of all actions taken by the
shareholders or Board of Directors without a meeting, and a record of all actions
taken by a committee of the Board of Directors exercising the authority of the
Board of Directors on behalf of this Corporation;

b. Shall maintain appropriate accounting records;

c. Or its agent shall maintain a record of its shareholders, in a form
that permits preparation of a list of the names and addresses, and electronic
addresses for those shareholders who have consented to receipt of electronic
notice pursuant to the Washington Business Corporation Act, of all shareholders,
in alphabetical order by class of shares showing the number and class of shares
held by each; and

d. Shall keep a copy of the following records at its principal office;

(1)  The Articles or Restated Articles of Incorpotation and all
amendments to them currently in effect;

(2)  The Bylaws or Restated Bylaws and all amendments to
them currently in effect;

(3)  The minutes of all shareholders’ meetings, and records of
all actions taken by shareholders without a meeting, for the past three (3)
years;

(4) Its financial statements for the past three (3) years,
including balance sheets showin% in reasonable detail the financial
condition of this Corporation as of the close of each fiscal year, and an
income statement showing the results of its operations during each fiscal
year prepared on the basis of generally accepted accounting principles or,

if not, prepared on a basis explained therein;

(5)  All written and electronic communications to shareholders
generally within the past three (3) years;

(6) A list of the names and business addresses of its current
directors and officers; and

(7)  Its most recent annual report delivered to the Secretary of
State of Washington.

Section 2. Copies of Resolutions. Any person dealing with this Corporation

may rely upon a copy of any of the records of the proceedings, resolutions, or votes of the
Board of Directors or shareholders, when certified by the President or Secretary.
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ARTICLE VII
Indemnification of Officers, Directors, Employees and Agents

Section 1.  Definitions. As used in this Article:

a. “Act” means the Washington Business Corporation Act, now or
hereafter in force.

b. “Agent” means an individual who is or was an agent of this
Corporation or an individual who, while an agent of this Corporation, is or was
serving at this Corporation’s request as a director, officer, partner, trustee,
employee, or agent of another foreign or domestic corporation, partnership, joint
venture, trust, employee benefit plan, or other enterprise. “Agent” includes,
unless the context requires otherwise, the estate or personal representative of an
agent.

c. “Corporation” means this Corporation, and any domestic or
foreign predecessor entity which, in a merger or other transaction, ceased to exist.

d. “Director” means an individual who is or was a director of this
Corporation or an individual who, while a director of this Corporation, is or was
serving Corporation’s request as a director, officer, parmer. trustee, employee, or
agent of another foreign or domestic corporation, , joint venture, trust,
employee benefit plan, or other enterprise. “Director” mclucf unless the context
requires otherwise, the estate or personel representative of a director.

e. “Employee” means an individual who is or was an employee of
this. Corporation or an individual, while an employee of this Corporation, is or
was serving at this Corporation’s request as a director, officer, partner, trustee,
employee, or agent of another foreign or domestic corporation, partnerstu joint
venture, trust, employee benefit plan, or other enterprise. “Employee” mcludes,
unle?s the context requires otherwise, the estate or personal representative of an
employee.

f. “Expenses” means all expenses incurred in connection with any
proceeding, including without limitation fees and expenses of counsel.

g. “Indemnitee” means an individual made a party to a proceeding
because the individual is or was a Director, Officer, Employee, or Agent of this
Corporation, and who possesses indemnification nghts pursuant to the Asticles,
these Bylaws, or other corporate action. “Indemnitee” shall also include the heirs,
executors, and other successors in interest of such individuals.

h. “Liability” means the obligation to pay a judgment, settlement,
penalty, fine, including an excise tax assessed with respect to an employee benefit
plan, or reasonable expenses incurred with respect to a proceeding.

i “Officer” means an individual who is or was an officer of this
Corporatlon or an individual who, while an officer of this Corporation, is or was
serving at this Corporation’s request as a director, officer, partner, trustee,
employee, or agent of another foreign or domestic corporauon, partnership, joint
venture, trust, employee benefit plan, or other enterprise. “Officer” includes,
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u:&!iess the context requires otherwise, the estate or personal representative of an
officer.

j. “Party” includes an individual who was, is, or is threatened to be
named a defendant or respondent in a proceeding.

k. . “Proceeding” means any threatened, pending, or completed action,
suit, or proceeding, whether civil, criminal, administrative, or investigative, and
whether formal or informal.

Section2.  Indemnification Rights of Directors, Officers, Employees and
Agents. This Corporation shall indemnify its Directors, Officers, Employees and Agents
to the full extent permitted by applicable law as then in effect against liability arising out
of a Proceeding to which such individual was made a party because the individual is or
was a Director, Officer, Employee or Agent of this Corporation. This Corporation shall
advance Expenses incurred by such persons who are parties to a Proceeding in advance of
final disposition of the Proceeding, as provided herein.

Section 3. Procedure for Seeking Indemnification and/or Advancerﬁem of
Expenses.

a. Notification and Defense of Claim. Indemnitee shall promptly
notify this Corporation in writing of any Proceeding for which indemnification
could be sought under this Article. In addition, Indemnitee shall give this
Corporation such information and cooperation as it may reasonably require and as
shall be within Indemnitee’s power.

With respect to any such Proceeding as to which Indemnitee has notified
this Corporation:

(1)  This Corporation will be entitled to participate therein at its
own expense; and

(2)  Except as otherwise provided below, to the extent that it
may wish, this Corporation, jointly with any other indemnifying party
similarly notified, will be entitled to assume the defense thereof, with
counsel satisfactory to Indemnitee. Indemnitee’s consent to such counsel
may not be unreasonably withheld.

After notice from this Corporation to Indemnitee of its election to assume
the defense, this Corporation will not be liable to Indemnitee under this Article for
any Expenses subsequently incurred by Indemnitee in connection with such
defense. However, Indemnitee shall continue to have the right to employ its
counsel in such Proceeding, at Indemnitee’s expense; and if:

(a) The employment of counsel by Indemnitee has been
authorized by this Corporation;

(b Indemnitee shall have reasonably concluded that there may
be a conflict of interest between this Corporation and Indemnitee in the
conduct of such defense; or

(¢)  This Corporation shall not in fact have employed counsel to
assume the defense of such Proceeding,

11
Bylaws of Zories, Inc.



the fees and Expenses of Indemnitee’s counsel shall be at the expense of this
Corporation.

This Corporation shall not be entitled to assume the defense of any
Proceeding brought by or on behalf of this Corporation or as to which Indemnitee
shall reasonably have made the conclusion that a conflict of interest may exist
between this Corporation and the Indemnitee in the conduct of the defense.

b, Information to be Submitted and Method of Determination and
Authorization of Indemnification. For the purpose of pursuing rights to
indemnification under this Article, the Indemnitee shall submit to the Board a
swom- statement requesting indemnification and reasonable evidence of all
amounts for which such indemnification is re%ueswd (together, the swom
statement and the evidence constitutes an “Indemnification Statement”).

Submigsion of an Indemnification Statement to the Board shall create a
presumption that the Indemnitee is entitled to indemnification hereunder, and this
Corporation shall, within sixty (60) calendar days thereafter, make the payments
requested in the Indemnification Statement to or for the benefit of the Indemnitee,
unless: (1) within such sixty (60) calendar day period it shall be determined by
this Corporation that the Indemnitee is not entitled to indemnification under this
Article; (2) such vote shall be based upon clear and convincing evidence
(sufficient to rebut the foregoing presumption); and (3) the Indemnitee shall
receive notice in writing of such determination, which notice shall disclose with
particularity the evidence upon which the determination is based, and may be

iven in any manner and by any means permitted under the Washington Business
orporation Act,

At the election of the President, the foregoing determination may be made
by either: (1) the consent of the shareholders owning a majority of the stock in
this Corporation; given in any manner and by any means permitted under the
Washington Business Corporation Act, (2) a committee chosen by consent, given
in any manner and by any means permitted under the Washington Business
Corporation Act, of a majority of the directors of this Corporation, and consisting
solely of two (2) or more directors not at the time parties to the Proceeding; or
(3) as provided by RCW 23B.08.550, as amended.

Any determination that the Indemnitee is not entitled to indemnification,
and any failure to make the payments requested in the Indemnification Statement,
shall be subject to judicial review by any court of competent jurisdiction.

¢; Special Procedure Regarding Advance for Expenses. An
Indemnitee seeking payment of Expenses in advance of a final disposition of the
Proceeding must ish this Corporation, as part of the Indemnification
Statement:

(1) A written affirmation of the Indemnitee’s good faith belief
that the Indemnitee has met the standard of conduct required to be eligible
for indemnification; and

(2) A written undertaking, constituting an unlimited general
obligation of the Indemnitee, to repay the advance if it is ultimately
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determined that the Indemnitee did not meet the required standard of
conduct.

If this Corporation determines that indemnification is authorized, the
Indemnitee’s request for advance of Expenses shall be granted.

d. Settlement. This Corporation is not liable to indemnify Indemnitee
for any amounts paid in settlement of any Proceeding without Corporation’s
consent, This Corporation shall not settle any Proceeding in any manner which
‘would ing}:»ose any penalty or limitation on Indemnitee without Indemnitee’s
consent. Neither this Corporation nor Indemnitee may unreasonably withhold its
consent to a proposed settlement.

Section 4. Contract and Related Rights.

a, Contract Rights. The right of an Indemnitee to indemnification
and advancement of Expenses is a contract right upon which the Indemnitee shall
be presumed to have relied in determining to serve or to continue to serve in his or
her capacity with this Corporation. Such right shall continue as long as the
Indemnitee shall be subject to any possible Proceeding. Any amendment to or
repeal of this Article shall not adversely affect any right or protection of an
Indemnitee with respect to any acts or omissions of such Indemnitee occurring
prior to such amendment or repeal.

b. Optional Insurance, Contracts, and Funding. This Corporation
may:

. (1)  Maintain insurance, at its expense, 10 protect itself and any
Indemnitee against any liability, whether or not this Corporation would
have power to indemnify the individual against the same liability under
RCW 23B.08.510 or .520, or a successor statute;

(2)  Enter into contracts with any Indemnitee in furtherance of
this Article and consistent with the Act; and

(3)  Create a trust fund, grant a security interest, or use other
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,

S Severability. If any provision or application of this Article shall be
invalid or unenforceable, the remainder of this Article and its remaining
apglications shall not be affected thereby, and shall continue in full force and

d.  Right of Indemniiee to Bring Suit. If (1) a claim under this Article
for indemnification is not paid in full by this Corporation within sixty (60) days
after a written claim has been received by this Corporation; or (2) a claim under
this Article for advancement of Expenses is not paid in full by this Corporation
within twenty (20) days after a written claim has been received by this
Corporation, then the Indemnitee may, but need not, at any time thereafter bring
suit against this Corporation to recover the unpaid amount of the claim, To the
extent successful in whole or in part, the Indemnitee shall be entitled to also be
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paid the Expense (to be proportionately prorated if the Indemnitee is only partially
successful) of prosecuting such claim.

Neither: (1) the failure of this Corporation (including its Board of
Directors, its shareholders, or independent legal counsel) to have made a
determination prior to the commencement of such Proceeding that
indemnification or reimbursement or advancement of Expenses to the Indemnitee
is proper in the circumstances; nor (2) an actual determination by this Corporation
(including its Board of Directors, its shareholders, or independent legal counsel)
that the Indemnitee is not entitled to indemnification or to the reimbursement or
advancement of Expenses, shall be a defense to the Proceeding or create a
presumption that the Indemnitee is not so entitled.

Section 5.  Exceptions.  Any other provision herein to the contrary
notwithstanding, this Corporation shall not be obligated pursuant to the terms of these
Bylaws to indemnify or advance Expenses to Indemnitee with respect to any Proceeding:

a. Claims Initiated by Indemnitee. Initiated or brought volunterily by
Indemnitee and not by way of defense, except with respect to Proceedings
brought to establish or enforce a right to indemnification under these Bylaws or
any other statute or law or as otherwise required under the statute; but such
indemnification or advancement of Ex s may be provided by this
Corporation in specific cases if the Board of Directors finds it to be appropriate,

b. Lack of Good Faith. Instituted by Indemnitee to enforce or
interpret these Bylaws, if a court of competent jurisdiction determines that each of
the material assertions made by Indemnitee in such Proceeding was not made in
good faith or was frivolous.

B Insured Claims. For which any of the Expenses for which
indemnification is being souﬁht have been paid directly to Indemnitee by an
insurance carrier under a policy of officers’ and directors’ liability insurance
maintained by this Corporation. i

d. Prohibited by Law. If this Corporation is prohibited by the
Washington Business Corporation Act or other applicable law as then in effect
from paying such indemnification and/or advancement of Expenses. For
example, this Corporation and Indemnitee acknowledge that the Securities and
Exchange Commission (“SEC”) has taken the position that indemmnification is not
{)OSsibIc for liabilities arising under certain federal securities laws, and federal
egislation prohibits indemnification for certain ERISA violations. Indemnitee
understands and acknowledges that this Corporation has undertaken or may be
required in the future to undertake with the SEC to submit the question of
indemnification to a court in certain circumstances for a determination of this
Corporation’s right to indemnify Indemnitee.

ARTICLE VIII
Amendment of Bylaws

Section 1. By the Shareholders. These Bylaws may be amended or repealed
at any regular or special meeting of the shareholders if notice of the proposed amendment
is contained in the notice of the meeting.
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Section2. By the Board of Directors. These Bylaws mafy be amended or
repealed l;y the affirmative vote of a majority of the whole Board of Directors of any
meeting of the Board, if notice of the proposed amendment is contained in the notice of
the meeting. However, the directors may not modify the Bylaws fixing their
qualifications, classifications, or term of office.

ARTICLE IX
Rules of Order

The rules contained in the most recent edition of Robert’s Rules of Order, newly
revised, shall govern all meetings of shareholders and directors where those rules are not
iézconsistent with the Articles of Incorporation, Bylaws, or other rules of order of this

orporation.

(the remainder of this page has been intentionally left blank)
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CERTIFICATE OF ADOPTION

Jieside

The undersigned M of Zones, Inc. does hereby certify that the above and
foregoing Bylaws of said Corporation were adopted by the directors as the Bylaws of said
Corporation and that the same do now constitute the Bylaws of this Corporation.

DATED effective as of_Lezprar 31, 20p4%

Firog/H. Lalji, Sceretarms ﬁ'{ﬁéf/\l\——
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CERTIFICATE OF AMENDMENT OF
BYLAWS
OF
ZONES, INC.

The undersigned hereby certifies that he is the duly elected, qualified, and acting
Secretary of Zones, Inc., a Washington corporation (the “Corporation™), and that the first
paragraph of Section 3(a) of the Bylaws of the Corporation has been amended 1o read in its

entirety as follows:

“President. Subject to the direction and control of the Board of
Directors and such supervisory powers as may be given by the Board of
Directors to the Chair of the Board of Directors or the Chief Executive
Officer, if those titles be held by other persons, the President shall have
general supervision of the business of this Corporation. [f there be no
Chair of the Board of Directors, and if the Board of Directors shall not
otherwise designate, the President shall be the Chief Executive Officer of
the Corporation. Unless a Chair of the Board of Directors has been elected
and is present, the President shall preside at meetings of the Board of
Directors.”

Except as modified by the above, the Bylaws of the Corporation, as previously adopted
by the Corporation, remain in full force and effect. The above amendment has been duly and
validly approved by the Board of Directors of the Corporation.

P
IN WITNESS WHEREOF, the undersigned has hereunto set his hand this £ 7 day of

Mﬂ_,, 2009.

f -%;14")"[.&*-' L sti.., .

Ronald P. “cFadden, Secretary

WLEST2 70406881
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Non-Public Works Bid
AFFIDAVIT

STATE OF Washington

PARISH/COUNTY OF __ King

BEFORE ME, the undersigned authority, personally came and appeared: Je /) bf‘ F@V

Hc/\/‘l fA . (Affiant) who after being by me duly sworn, deposed and said that
?—/
i ety PN,
he/she is the fully authorized D ec o of [0‘4'” "‘ﬂt le,%of Zones, Inc. (Entity),

the party who submitted a bid in response to Bid Number 50-00111901 , to the Parish of

Jefferson.

Affiant further said:

Campaign Contribution Disclosures
(Choose A or B, if option A is indicated please include the required

attachment):

Choice A Attached hereto is a list of all campaign contributions, including
the date and amount of each contribution, made to current or
former elected officials of the Parish of Jefferson by Entity,
Affiant, and/or officers, directors and owners, including
employees, owning 25% or more of the Entity during the two-year
period immediately preceding the date of this affidavit or the
current term of the elected official, whichever is greater. Further,
Entity, Affiant, and/or Entity Owners have not made any
contributions to or in support of current or former members of the
Jefferson Parish Council or the Jefferson Parish President through
or in the name of another person or legal entity, either directly or
indirectly.

Choice B _x there are NO campaign contributions made which would require
disclosure under Choice A of this section.

Page 1 of 3 Updated: 02.27.2014



50-00111901

Debt Disclosures
(Choose A or B, if option A is indicated please include the required

attachment):

Choice A Attached hereto is a list of all debts owed by the affiant to any
elected or appointed official of the Parish of Jefferson, and any and
all debts owed by any elected or appointed official of the Parish to
the Affiant.

Choice B _ x There are NO debts which would require disclosure under Choice
A of this section.

Affiant further said:

That Affiant has employed no person, corporation, firm, association, or other
organization, either directly or indirectly, to secure the public contract under which he
received payment, other than persons regularly employed by the Affiant whose services
in connection with the construction, alteration or demolition of the public building or

project or in securing the public contract were in the regular course of their duties for
Affiant; and

[The remainder of this page is intentionally left blank.)
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That no part of the contract price received by Affiant was paid or will be paid to any
person, corporation, firm, association, or other organization for soliciting the contract,
other than the payment of their normal compensation to persons regularly employed by
the Affiant whose services in connection with the construction, alteration or demolition
of the public building or project were in the regular course of their duties for Affiant.

Signature of Affiant

jgn a fgf {—#bwmf C(

Printed Name of Affiant

SWORN AND EAJBSCRIBED TO BEFORE ME

ON THE %0 < pAY OF;IQH&QKZ,ZOE

oo dpte

Notary Public

T&{q'«olc/"\ é(d \IC“(\ @’é?@q

Printed Name of Notary

|40 £ 3

Notary/Bar Roll Number

My commission expires FELV‘{Q}//’7 cl{; 20 I
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