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State of Idaho

CERTIFICATE OF MERGER OR CONSOLIDATION

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho, hereby certify tha
duplicate originals of Atticles of merger of ENGINEERED STRUCTURES
DEVELOPMENT CORPORATION, an Idaho corporation, File Number C 52181, into
ECKHARDT COMPANY, INC., an Idaho corporation, File Number C 71691, duly
executed pursuant to the provisions of the Idaho Business Corporation Act, have been
received in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, I issue this
certificate of merger, and attach hereto a duplicate original of the Articles of merger.

Dated: August 27, 1996

' SECRETARY OF STATE
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Pursuant to the provisions of Idaho Code § 30-1-74, the undersigned domestic

- corporations adopt the following articles of merger for the purpose of merging Engineered

Structures Development Corporanon, Idaho corporation, into Eckhardt Company, Inc., an

‘Idaho corporation.

ARTICLE I
PLAN

~ The Merger Plan and Agreement attached hereto as Exhibit "A" and incorporated herein
was approved by the shareholders of the undersigned domestlc corporatlons in the manner
prescribed by the Idaho Business Corporation Act.

Eckhardt Company, Inc., an Idaho corporation, (hereinafter "ECI"), acquired 12,500
shares of Engineered Structures Development Corporation, representing 100% of the issued and
outstanding stock of Engineered Structures Development Corporation, an Idaho corporation,
(hereinafter "ESDC"), in exchange for a part of ECI’s common voting stock,

The Directors, Officers, Bylaws and Articles of Incorporation of the surviving
corporation shall remain unchanged and unaffected by this merger. The voting rights of those
shares of ESDC acquired by ECI, shall have the same rights as those of ECI.

ARTICLE I
. SURVIVING CORPORATION

The name of the surviving corporation is Eckhardt Company, Inc., an Idaho corporation.
Engineered Structures Development Corporation, an Idaho corporation, shall cease to exist. As
of the date of merger, the capltaI stock of ECI shall have a $1.00 par value.

ARTICLE III
OUTSTANDING SHARES

The authorized capital stock of ECI is 500,000 shares of common stock, each having a
$1.00 par value, of which prior to this merger, 10,000 shares of such %m‘ﬁs&eg‘ﬂd

outstanding. HHTE 08/21/19% 0900 19730
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The authorized capital stock of ESDC is 25,000 shares of common stock, each having
2 $1.00 par value, of which prior to this merger, 12,500 shares of such stock were issued and
outstanding, '

ARTICLE IV
APPROVAL OF SHAREHOLDERS _

This merger has been approved by one hundred percent (100%) of ECI’s shareholdéré
entitled to vote, representing all ECI's issued and outstanding shares of common stock at a
special meeting held on June 30, 1996, and by the board of directors of ECIL.

This merger has been approved by one hundred percent (100%) of ESDC’s shareholders
entitled to vote, representing all ESDC’s issued and outstanding shares of common stock at a
special meeting held on June 30, 1996, and by the board of directors of ESDC,

DATED this 30th day of June, 1996.

ECKHARDT COMPANY, INC. "ENGINEERED STRUCTURES
' : DEVELOPMENT CORPORATION,

an Idaho corporation an Idaho corporation

By: /4 By | |

Its: resident ‘ ts:  President

ECKHARDT COMPANY, INC., ENGINEERED STRUCTURES

DEVELOPMENT CORPORATION,

an Idaho corporation an Idaho corporation .

By: '“r‘(?- ' By: MJM
Its: " Secretary ' ts:  Secretary - -
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STATE OF IDAHO, )
_ ) ss.
County of Ada. : )

On this 29, day of June, 1996, before me, the undersigned, a Notary Public in and
for said county and state, personally appeared Toamea Echhas 13 ,» Who, being by me
first duly sworn declared that he i is the Qac it of ECKHARDT COMPANY,
INC., an Idaho corporation, and that he signed the foregoing document as

P,\.g..i-. P of the corporation, and that the statements contained therein are true.

WITNESS my hand and official seal.

W..,J

Notary Public for Idaho
Residing at Brae |, T

Commission expires JfA_M&

*regpganit?®

STATE OF IDAHO,
$s.

e’ Num e

County of Ada.

On this 3044 day of June, 1996, before me, the undersigned, a Notary Public in and
for said county and state, personally appeared Tamate  Ecbbha dd ,who, being by me
first duly sworn declared that he is the Pros Bond of ENGINEERED
STRUCTURES DEVELOPMENT CORPORATION, an Idaho corporation, and that he signed

 the foregoing document as Qan wdent of the corporatlon and that the statements

contained therein are true.

WI’I‘NESS my hand and official seal.

\““““"""'h : Pyl /Q
LE ;" - y
e"‘:‘;\ WELEL -d;"".,, Notary Public for Idaho
SV o Ny Reidmps_Beo , 70
£xf " e, 163 * Commission expires _¢f [ &3
H ‘e H g
198 VsLic S f
Y &
%‘f"”é‘ *sasest? Q ‘\s
IAMLEVECK ‘,s"’

"‘lun Tl
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 THIS PLAN AND AGREEMENT OF MERGER (*Plan") is miGSEfective B8 fthe 1st

E "2'day of July, 1996, by and between Engmeered Structures Development Corporation, an Idaho
g _corporatlon ("ESDC"), and Eckhardt Company, Inc an Idaho corporatlon ("ECI");

- . The directors of ESDC and the du'ectors of ECI beheve that a merger of ESDC and ECI
wouttl be_advz_mta_geoqs_' and beneficial to its respective shareholders of those companies;

The parties agree to effectuéte such merger of ESDC into ECI in accordance with the -

applicable laws of the State of Idaho upon the terms and conditions set forth in this Plan.

ARTICLE 1.
DEFINITIONS -

As used in this plan, the following terms shall have meanings respectively ascribed to
them in this Article: | | |

a. "Constituent Corporation”: Either ECI or ESDC as the context indicates.

b. "ESDC Common Shares”: The shares of common stock with a par value of $1.00
of ESDC; of which 25,000 shares are presently authorized, 12,500 shares are' presently
outstanding and none are held_as treasury s_ltafes; |

c. "ECI Common Shares": The shares of common stock with a par value of $1.00
of ECI; of which 500,000 shares are presently authotized, 10,000 shares are presently

outstanding and none are held as treasury shares;

PLAN AND AGREEMENT OF MERGER - Page 1



---'f'._."_%j;",:z-:'-3:1_—-.»"-«. = Xii'HCLE 2.

APPROVALS L

'_ Wlthm thlrty (30) days from the date of thlS Plan thls Plan shall be submltted for

LR ':approval and adopnon pursuant to. and in accordance wn.h the apphcable provisions of the laws

: of the State of Idaho, to the holders of the ESDC Common Shares and ECI Common Shares at

': "_;duly held shareholder meetmgs ’I’hxs Plan shall be approved and adopted upon receiving an
afﬁnnatlve vote of the holders of a majonty of the ESDC Common Shares outstanding on the
record date estabhshed for determmmg the holders of the ESDC Common Shares entitled to vote
at such ESDC shareholder’s meeting and an aff'umatlve vote of a majority of the ECI Common
Shares outstanding on the record date established for determining the holders of the ECI
Common Shares entitled to vote at such ECI shareholder’s meeting. If this Plan shall be so
approved and adopted, ECI and ESDC, subject to the provisions of Article 9, iﬁnnediately shall
proceed to effectuate the mergei' of ESDC and ECL. If this Plan shall not be so approved and
adopted, it shall, without further action by the parties -othef than certification to the other
Constituent Corporation of the results of the vote by the 'secremry of t__he Constitute 'Corporation.
the shareholders of which shall not have approved and aelopted this Plan, be canceled without

liability from either party to the other.

ARTICLE 3.
MERGER
Upon approval and -adopti.on of this Plan as provided in Article 2 and subject to the
provisions of Article 9, Articles of Merger complying with the applicable provisions of the laws

of the State of Idaho shall be duly executed by the appropriate officers of ESDC and ECI ahd

PLAN AND AGREEMENT OF MERGER - Page 2




ARTICLE 4.

EFFECTS OF MERGER

Upon the merger of BSDC and ECI, as prov1ded in Amcle 3,
e 2 The existence of ESDC shall cease;

b. ECI shall contmue as a corporation organized under the laws of the State of Idaho
and shall be &1e surviving corporation, the rauthori'zed s.tock' of which, as of the effective date
of the merger, shall be 500,000 common shares w1th a par value of $1. 00 |

c. Authonzed ESDC Common Shares shall automancally be converted into and
become ECI Common Shares as provided in Article 6;

d. . Allproperties, real, personal and mixed, and a!l.estates, rights, privileges, powers
and franchises of the Constituent Corporation and all debts due on whatever account to either
of them shall be transferred to and shall vest in ECI, as the surviving corporation without further
act or deed;

e. EC], as the surviving corporation, shall be responsible for all the liabilities and
obligations of each of the Constituent Corporations, but the liabilities of each of the Constituent
Corporations or their shareholders, directors or officers shall not be effeqtcd nor shall the rights
of their creditors or any persons dealing with the Constituent Corporations be impaired; and

f. ECI, as the surviving:corporaﬁon, shall be subject to suit in the State of Idaho for
any prior obli_gations of either Constituent Corpor_atio_n and any .obligation thereaftér incut_red by

ECI, as the surviving corporation.

PLAN AND AGREEMENT OF MERGER - Page 3




- e T ARTICLE 5.
- | BASIS FOR CONVERSION OF SHARES

The basis for the conversxon of shares ot‘ the capxtal stock of the Constituent Corporations
| 'mto shares of capltal stock of ECI tb.c survwmg corporauon shall be as follows:
a None of the shares of any class ot' capltai stock of ECI issued as of the effccnve
E '_.. date of the merger shall be converted asa result of the merger but all such shares shall remain
unchanged,

b. All unissuco and ti'e‘_asury. shares of ESDC‘Common Shares, if any, shall be
canceled by reason of the merger;. L | ' .

c. Each ESDC Common Share issued and ou_tstﬁﬁding on tﬁc effec;ive date of the

~merger shall automatically be converted into and become one ECI Common Share.

ARTICLE 6.

EXCHANGE OF CERTIFICATES

a. After the effective date of the merger, each holder of a certificate representing
ESDC Common Shares shall surrender same to ECI, as the survwmg corporation, or to such
agent as ECI may designate, and receive, in exchange therefor, a certificate or certificates
representing the number of whole ECI shares into which such ESDC Common Shares shall have
been converted. ECI shall not issue any fraction of a ECI Common Share upon conversion of
ESDC Common Shares or the surrender of a certificate of ESDC-Commoo Shares.

b. After the merger, each holder of e certificate representing ESDC Common Sha:es, _
except holders claiming dissenting shareholder’s 'r_ights, shall, notwithstanding any failure to
surrender such certificate for exchaoge pursuaﬁt to paragraph (a) of this Article, be entitled to
the rights and privileges, with respect to that number of all ECI Common Shares into which such

PLAN AND AGREEMENT OF MERGER - Page 4



S ESDC (.ommon Shares shall have been converted to which holders of ECI Common Shares

may be enntled provxded however, that d1v1dends or: other dlstnbunons payable to holders of

L ECI Common Shares of record as of any date subsequent t0 the effectlve date of the merger

o shall be pald to holders of cemﬁcates representmg ESDC Common Shares when, but not until,

e jsu__ch certificates have been surrendered fpr exchange pursuant to_ paragraph (a) of this Article.

: ... Uponthe me:ger becoming effective, the holdefs of ESDC Commen Shares shall
cease to have any nghts in re$pect to the stock, e)_:_cept .such ri_gﬁt_s, if any, as they may have
under applicable law. - | |
ARTICLE7.
ARTICLES & BYLAWS OF ECI

Upon the merger becoming effective,

a. The articles of ECI, as the surviving corporation, shall be the same as the present
articles of ECI.

b. The bylaws of ECI, as the surviving corporatidn, shall be the same as the bylaws

of ECI in effect immediately prior to the merger.

ARTICLE 8.

* DIRECTORS AND OFFICERS OF ECI
The directors and officers of ECI, as the surviving corporation, upon the merger
becoming effective, shall be the same as the directors and officers of ECI in office immediately

prior to the merger and their respective terms in office shall not be changed by the merger.

PLAN AND AGREEMENT OF MERGER - Page 5



CQNDI'IIQNS o

Notwuhstandlng anythmg to the contrary or expresscd or unphed herein, thxs Plan may

- Jbe abandoned and canceled at any time prior to the merger by the board of directors of either

"";‘:“._Constltuent Corporation by resolunon adopted and notice received by the other Constituent
Corporatxpn b:fo;e :h_e_merger, as follows:

a. By the bparci of directors éf either Constituent Corporation, if there shall occur.
prior to the merger a material adverse changé in tt;é busin_ess‘, propertics, operations or financial
conditions of the other Constituent Corporation, aﬁd its subsidial_'ies; |

b. By the board of directors of either Cohstituent Corpoﬁtion, if any l_itigation or
proceeding, other than any litigation or proceedmg of which written notice was glven to the
other Constituent Corporatlon prior to the date of this Plan, shall be pending or threatened wmch
might materially or adversely affect the ﬁnancxal condition of the other Constituent Corporation
and its subsidiaries or the continued Operatioﬁ of tlit;air properties or business.

c. By the board of directors of either Constituent Corporation, if priqr to the merger
(i) there shall be filed with any éourt or égency having jurisdiction a complaint or proceedin_g'
seeking to restrain or enjoin the merger contemplated hercby, or (ii) there shall have been
presented to ECI or ESDC or ﬁny officer of either of them any process, demand or request
which offers reasonable grounds to believe that a complaiﬁt or bill in equity may be forthcoming
which, if successful, would restrain, enjoin or dissolve the merger, and if, in either case, such
board of directors determines tﬁat abandonment and canceilation of thié Plan is advisable and

in the best interest of the Constituent Corporations and their shareholders.
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: { In the event of any such abandonment or cancellanon, this Plan shall be void without
further action by the shareholders of elther of the Constxtuent Corporatlons and without hablhty

“on the part of anyone. .

ARTICLE 10,
- MISCELLANEOUS

a. Each Constituent Cofporatien shall give the ofher immediate notice of any claim,
event or transacuon wh1ch would rnatena.lly and adversely effect the busmess properties,
operations or financial condmon of the other Constltuent Corporatxon

b. This Plan shall be construed in accordance wn‘.h_the laws of the State of Idaho. -

IN WITNESS WHEREOF, the unders1gned have signed their names on behalf of the
respecuve Constituent Corporations on this 30th day of June, 1996,

ESDC: ECL

Engineered Structures Development - Eckhardt Company, Inc.,

Corporation, an Idaho corporation - ' Tration _ '
' - 7 ) . 5 — . N
:%f ' /By
:  President _ | 'Ifsb - President

FAMLEWPLAN.2
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