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STATE OF IDAHO )
yss.

Countyof Ada b

TERRY T. UHLING, the duly slected, qualified and acting Secretary of J. R.
SIMPLOT COMPANY, & Nevada corporation; does hereby certify that the following resolution
was aidopted by the Board of Directors;

'NOW, THEREFORE, BE IT RESOLVED that J. R. SIMPLOT COMPANY
‘merge, and it hercby: does merge into dtself said SIMPLOT LAND & CATTLE
‘COMPANY, and assumes all'of its obligations, at the Effective Time, tnder the
following terms and conditions:

‘BE IT FURTHER RESOLVED that effectivé as of the close of busmess on the
Tthday of Febma'y, 2007, (the Effective Time), SIMPLOT LAND & CATTLE
COMPANY shall be and it is hereby imerged into J. R. SIMPLOT COMPANY,
with the: eﬁ‘cc’t and result that the existence of SIMPLOT LAND & CATTLE
COMM lhﬂl e aud L R. SMLQT COMPANY ghall continue in

JRTHEI :BESOLVBD that a1l of the provisions ¢containe m‘the{&rhcles
‘of Inwrpommn. 8 anicnded, and the By-Laws of J. R. SIMPLOT COMPANY.
#hall remain in force and offect and shall not be deemed ‘altered ‘or arnerided
hereby, and that the laws of the State of Nevada shall continue to govern the
surviving co:poratm. _

BE IT FURTHER RESOLVED that the present ‘members of the Board of
‘Directors of I. R. SIMPLOT COMPANY shall continue to hold office during the

‘temainder of the ‘term to ‘which they sire elected :and until their successors are

slected and duly qualified.

‘BE IT' FURTHER RESOLVED that ot the' Effective Time, &1l of the property,
teal, personsl or niixed, and 81l of the-assets of SIMPLOT LAND & CATTLE
COMPANY ‘wherever located, shiall be ¢ decmed anfomatically transferred to-and
become vested in.J. R, SIMPLOT COMPANY s the surviving corporation,
‘without any farther act-or deed or mstmmenx eftzansfer of onveyance for the
acmm;:hshmcnt thercof; and whereupon, further J. R. SIMPLOT COMPANY
~shall assime and become lisble for payiment of all of the existing indebtedness
and obligations of SIMPLOT. LAND & CATTLE. COMPANY inc’ludmg the
-obligations to perform existing. agreements withotitiany special -act or assumption
of; lia‘bxhty fior those obligations.

‘BE IT FURTHER RESOLVED that inasmuch as SIMPLOT LAND & CATILE
COMPANY is'a whol‘ly-cwned subsidiary of J. R, SIMPLOT COMPANY and is
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beintg merged into its parent corporation, ‘1o additional capital stock of J. R,
SIMPLOT COMPAN' Lwillbe msueduponoraa a part of said merger; and after
the Effcotive Time each tertificate 'or gerti “theretofors réprésenting issucd
and ‘outstanding shares ‘of the Capital Stock of SIMPLOT LAND & CATILE
COMPANY ghall be deemed eancelled.

BE IT FURTHER RESQLVED that the Directors of J. R. SIMPLOT COMPANY
‘hereby adapt the Plan of Merger aftached heteto.

‘BE IT FURTHER RESOLVED that the President and ‘Secretary of this
-corporation be and they hereby are directed to wake ‘and execuic; under the
¢orporate geal of this corporation, a certificate: of ownership and merger setting
forth ' copy of the régolution to merge said SIMPLOT LAND & CATTLE
COMPANY and gssumes its Hiabilities and abhgatwns and to file the same in the
- -office of the Secretary of State 6f Nevada and the Sécretary of State of Idaho; énd

BE IT FURTHER RESOLVED that the officers of this corporation be and they heréby are
‘authorized and directed to do all dcts and things whatsogver, whether within or without the States
 of Nevada and Idaho which may be necessaryior proper to effect said merger.

IN WITNESS WHEREOF, | have héreunto-set ‘my hiand and affixed ﬂxc co:;poratwn seal
of said Corporation this 8" day of February, 200? y

:maxr&’ mﬂ%’
Secretary '
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'PLAN OF MERGER Batween
7777 J. R. SIMPLOT COMPANY
and
SIMPLOT LAND & CATTLE COMPANY
‘An Idaho Cotporation (The Merglng Corporation)

‘PLAN OF MERGER, dated February 7, 2007 between J. R. SIMPLOT
COMPANY a Nevada eorparanon (hereinaﬂer referred to.as the

LAN TTLE COMPANY, an ldaho
corporatxor: (herefnaﬂer referred to as the Merging Corporation") whlch two
corporations are hereinafter somefimes referred fo ds the "Constituent

-Ccarparat:cns') -
EIRST
RECITALS

“The Surviving Corporation Is validly organized, existing and in good
standing under the laws of the State of Nevada. The Merging Corporation s
validly organized, exisﬁng and in good standing.under the laws of the State of
ldaho.

“The Surviving Corporation has no members and no shareholders.

The Merging Corporation has na members and no shareholders.

The Boards of Directors of the Constituent Corporations deem it advisable
and est r tions that the Merging
oorparatxon merge with and into the Sc:rvwmg corporaﬂon In accordance with
the provisions of applicable statutes of the State of Nevada, and have entered
into this Plan of Merger in connection with the merger.

NOW, THEREFORE, the Constituent Corporaﬁons agree, each with the-
other, 1o.merge Into a single corporation which shall be J. R. SIMPLOT
COMPANY, the Surviving Corporation, pursuant to the laws of the State of
Nevada and agree upon-and prescribe the terms and conditions of the: statutory
merger, the mode of carrying It into effect, as herein set forth:

| ‘On the effective date of the merger, the Merging Corporation shall be-
merged with arid into‘the Suiviving Corporation and the separate existence of the
Merging Corporation shall cease; the Constituent Corporations shall become a
single corporation named “J. R. SIMPLOT COMPANY", & Nevada corparation,
which ghall be the Surviving Corporation,

PLAN OF MERGER
Page 10f5



The Afticles of Incorporation of J. R. SIMPLOT COMPANY In effect
immediately prior to the effective date of the Merger shall continue to be the
Articles of incorporation of the Surviving Corparation, untll altered or repealed in
the mannet provided by law-and such Articles of Incorporation.

~ FOURTH

 The By-laws J: R, SIMPLO COMPANY I effect Immediately prior to the
effective date of the-merger shall ¢ontinue to bo the By-laws of the Surviving
Corporation, until altered or repealed i the manner rovided by law and such:
By-laws. |

The Directors and Officers of J. R. SIMPLOT COMPANY immediately
prior o the effective date of the Merger shall continue to be the Directors of the

‘Surviving ‘Corporation, to hold office for the terms specified in the By-laws of the

é';$ar%r§irég~ Gorporation and wnth their respective successors are duly elected.and
qualified. ' .

On the effective date of the merger, the Surviving Corporation shall
possess all the rights, privileges, powers, and franchlses of a public gs wellasa
private nature of each of the Constituent Corporations, and shall become subject
to all the restrictions, disabilities and dutles of each of the Constituent
Corporations. All property, real, personal and mixed, and debts due fo each of
the Constitent Corporations on whatever account, including stock subseriptions
s well as all other things In action or belonging to each of the Constituent
Corporations shall be vested In the Surviving Corporation; and all property,

assets, rights, privileges, powers, franchises and immunities, and alff and every

other interest ghall be thereafter as effectually the property of the Surviving

Corporation as they were of the respective Coristituent Corporatians, and the title

to any real estate vested by deed or otherwise, inelther of the constituent
Corporatioris, shall not revert or be in-any way impaired by reason of the merger;
provided, however, that all of the ¢réditors and liens upon any property of either
of the Constituent Corporations shall be preserved tnimpalred, and all deblts,
liabilities; obligations and duties of thi réspective Constituent Corporations shall
thenceforth attach fo the Survivirig Corporation, and may be enforced against it

" PLAN OF-MERGER
Page 2 of &
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o the same extenit as If s2id dabts, liabliities, obligations and duties had been
ncuirred of contracted by it.

If &t any tme after the merger becomes effective it shall appeartothe
Burviving Corporation that any further assignments or assurances are necessary
or desirable to evidence the vesting Jn the Surviving Corporation of the titie to any
of the property or Aghts of the Merging Corporation, those persans who were

proper officers and directors of the Merging Corporation as of tha effective date

of the merget shall execute, acknowledge and deliver such assignments or other
instruments and do such acts as may be necessary or appropriate to evidence
the vesting of title to such property or rights In the Surviving Corporation. For
siich purposes the capacity and authority of the Merging Corporation.and its
officers shall be deemed to be continuing. o

~ Anything herein or elsewhere 1o the contrary notwithstanding, this Plan.of
‘Merger may be @bandoned by action of the Board of Directors-of either the
‘Surviving Corporation or the Merging Corporation &t any time prior to'the:
‘effective date of the merger. T |

Oclober 12, 2006.

INWITNESS WHEREOF, the undersigned officers have signed their
names hereto and have caused their respective corporate seals of the
Constitugnt Corporations to be affixed heroto the 7th day of February, 2006.

J. R SIMPLOT COMPANY

The effective date of the merger provided for by this Agresmerit shall be

TAWRENGE 8. HLOBIK, President

PLAN OF MERGER
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By:

TAWRENCE 5. HLOBIK, President

STATE OF IDAHO J
County of Ada i

|- JANENE A. KATTNER, a Notary Public, do hereby certify that an the 7°
dayof February, 2007, personally appeared before me LAWRENCE S. HLOBIK
and TERRY T. UHLING, who being by me first duly swom, doclare that they are
the President and Secretary; respectively, of J. R. SIMPLOT COMPANY; that
they signed the foregoing document as Presiderit and Secretary of the
corporation, that it is the act and deed of the corporation, and that the statements
therein coritained are tue. :

}Residing at: ﬁoise, tdaho
My Commission Expwas 05/3112008

PLAN OF MERGER
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, JANENE A, KATTNER, a Notary Public, do hereby certify that on the 7
day of Febmary. 2008, personally appeared before me LAWRENCE $, HLOBIK
and TERRY T. UHLING, who being by me first duly sworn, declare that they are
the President and Secretary, respectively, of SIMPLOT LAND & CATTLE

:ss-
}

COMPANY, that they signed thie foregolng document &s President and Secratary

of the corporation, that It is the act and deed bfthe corporation, and that the
statements therein contained are true,

Residing at: Boisa fdaho
My Commission Expires 05/31/2008

PLAN OF MERGER
Page Sofb
J1865:

e B



