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CERTIFICATE OF MERGER OR CONSOLIDATION

[. PETE T. CENARRUSA. Secretary of State of the State of ldaho hereby certify that

MR RN TR A

duplicate originals of Articles of __Mexgzer of

H & W PLUMBING AND ELECTRIC, INC,

RN ATCRRTRAEL

into ___ HALDEMAN & WILLIAMSON, INCORPORATED
dulv signed and verified 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, lissue this certificate of

SR AR T

Merger . and attach hereto a duplicate original of the Articles of
: Merger
= Dated October 20 1983

T

SECRETARY OF STATE

Corporation Clerk
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ARTICLES OF MERGER . L
OF H & W PLUMBING AND ELECTRIC, INC.
INTO

HALDEMAN & WILLIAMSON, INCORPORATED

Pursuant to the provisions of Section 30-1-74 of the
Idaho Business Corporation Act, the undersigned corporations
adopt the following Articles of Merger for the purpose of
merging them into one such corporation:

FIRST: The following Plan of Merger was approved by
the shareholders of each of the undersigned corporations in
the manner prescribed by the Idaho Business Corporation Act:

SEE EXHIBIT ATTACHED

SECOND: As to each of the undersigned corporations,
the number of shares outstanding, and the designation and
number of outstanding shares of each class, if any, entitled
to vote vote as a class on such plan, are as follows:

# SHARES OUT- CLASSES ENTITLED
CORPORATION STAND ING-COMMON TO VOTE
HALDEMAN & WILLIAMSON, 50 None
INCORPORATED
H & W PLUMBING & 200 None
ELECTRIC, INC.
THIRD: As to each of the undersigned corporations, the

total number of shares voted for and against such plan,
respectively, are as follows:

# SHARES
CORPORATION FOR AGAINST
HALDEMAN & WILLIAMSON, 50 -0-
INCORPORATED
H & W PLUMBING & 200 -0-

ELECTRIC, INC.

DATED: September 29, 1983



HALDEMAN & WILLIAMSON, H & W. PLUMBING & ELECTRIC, INC.
INCORPORATED

n S ) S s o o
BY /// e ///K'~1 i ol BY . {//g/ /41_ ////4/”
“Sheldon Haldeman "Sheldon Haldeman
President President
ATTEST: ATTEST:
-~ ) 7
/A — 740
Acting Secretary Acting Se&cretary
STATE OF IDAHO )
) ss.
County of Valley )
I, <2Vc ‘ﬂé,AZ%4:;w4/wo’ , & notary public, do hereby

certify that on the 29th day of September, 1983, personally
appeared before me SHELDON HALDEMAN, who, being by me first
duly sworn, declared that he is the President of HALDEMAN &
WILLIAMSON, INCORPORATED, that he signed the foregoing
document as President of the corporation, and that the
statements therein contained are true.

5 e

/oL
4 4/ FLl MA(‘”/’

Notary Public fofr Idaho
Residing at: i %ur

My Commission Expires: X«

STATE OF IDAHO )
) ss.
County of Valley )

Cf;/,”_/ /é///¢,/n»4,w/ , a notary public, do hereby
certlfy that on the 29th day of September, 1983, personally
appeared before me SHELDON HALDEMAN, who, being by me first
duly sworn, declared that he is the President of H & W PLUMBING
& ELECTRIC, INC., that he signed the foregoing document as
President of the corporation, and that the statements therein

contained are true.
<_ ;~/7z 7l %A’”]‘(Z Z- /‘-/

Notary Public f£6r Idaho
Residing at: " ‘iz’

My Commission Explresu/>?;£;,
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OF MERGER

H & W PLUMBING AND ELECTRIC, INC.

An Idaho Corporation
(The Merging Corporation)

-

PLAN AND AGREEMENT OF MERGER, dated September 24 /5 1983,
between HALDEMAN & WILL AMSON, INCORPORATED, an Idahc
corporation (hereinafter referred to as "H & W" and sometimes
referred to as the "Surviving Corporation"), and H & W
PLUMBING AND ELECTRIC, INC., as Idaho corporation (herein-
after referred to as "P & E" or the "Merging Corporation"),
which two corporations are hereinafter sometimes referred
to as the "Constituent Corporations”.

FIRST
RECITALS

H & W 1s validly organized, existing and in good standing
under the laws of the State of Idaho. The Merging Corporation
is validly organized, existing and in good standing under the
laws of the State of Idaho.

H & W has an authorized capital of 1,000 shares of

Common Stock with a par value of $25.00 each, of which on

the :lffk day of September, 1983, 200 shares were issued

LAN - Page One
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and outstanding, and 400 shares were neld in its treasury.
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The Merging Corporation has an authorized capital of

)

var value of S100.00 each,

U

1,000 shares cf Common Stook wit

0f which on the date of exccution of this Agreement 50 shares
- R - . e . . ‘e
were lssued and outstandinc, angd 104 shares were nela in 1ts

treasury, and ¢ shares were

officers and employees.

The Boards of Directors of the Constituent Corporations
deem it advisable and in the best interests of their respective

corporations and stockholders that the Merging Corporation

ions

<
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1 & W in accordance with the provi
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merge with and into

of

oY)

crlicable statutes of the State of Idaho, and have
entered into this Agreement of Merger in connection with the
merger.

SECOND

AGREEMENT OF MERGER

NOW, THEREFORE, the Constituent Corporations agree each
with the other, to merge into a single corporation which
shall be H & W, the Surviving Corporation, pursuant to the
laws of the State of Idaho and agree upon and prescribe the
terms and conditions of the statutory merger, the mode of
carrying it into effect and the manner and basis of converting

the shares the Merging Corporation into shares of the

O
s

Surviving Corporation, as herein set forth:

ective date of the merger, the Mergincg
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cease; the Constitusnt Coriorazions

"HLLDEMAN & WILLIARMSEON,

single corporation naned "HILIEMA
1 RPORLTEDY v < S e e st o ) 1 ~ ==zl e
INCORPORATED", an Ican OoCoruoryatlon, wWnillhh gnad i Le

the Surviving Corporazion.
THIRD

ARTICLES OF INCORPORATION OF SURVIVING CORPORATION

The Articles of Incorporetion of HE & W shall continue
to be the Articles of Incorpcration of the Surviving
Corporation until further amended in accordance with the

Corporation Law of the State of Idaho.

BY-LAWS OF SURVIVING CORPORATION

The By-Laws of E & W in effect immediately prior to the

effective date of the merger shall continue to be the By-Laws

tered or repealed in

p—i
ot

of the Surviving Ccrporation, until a
the manner provided by law and such B -Laws.
FIFTH

DIRECTORS AND OFFICERS OF SURVIVING CORPORATION

The Directors and Officers of H & W immediately prior to
the effective date of the merger shall continue to be the
Directors of the Surviving Corporation, holding office for
the terms specified in the By-Laws of the Surviving Corporation
and until their respective successors are duly elected and
gqualified.
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H & W, the manner of
atlion into shares

iticn, and the treat-

ment of outstanding options to purchase chares of the Merginc

Corporation, if any, shall be as follows:

1. Pach share of Common Stock of H & W which
1s issued and outstandinc cor in its treasury imo

prior to the effective date of the merger shall not be
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merger, and shall continue to be one fully paid and
nonassessable share of the Surviving Corporation's
Common Stock with a par value of $25.00 each.

2. Each share of the Merging Corporation's Common
Stock which is issued and outstanding immediately prior
to the effective date of the meruer, shall by virtue of
the merger be converted intc and become, without action
on the part of the holder of such Common Stock, four
(4) fully paid and nonassessable shares of Common Stock
of the Survivinc Corporation

3. As soon as practicable after the effective
date of the merger, each holder of outstanding certi-
ficates for Common Stock theretofore issued by the

Merging Corporatiocon on the effecsiv

4
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Surviving Corperation to wnich ne 1g enti
4, On the effective date cf the merger, any shares

Merging Corporation which are

of Common Stock of the

in the treasury of any sub-

then held in its treasury,
sidiary, or by H & W (the Surviving Corporation), shall
be cancelled and retired without further action, and no

Stock of the Surviving Corporation shall

shares of Common

be issued in respect thereof.

5. The Surviving Corporation agrees that it will
promptly pay to the dissenting shareholders, if any, of
the Merging Corporation, the amount, if any, to which
they shall be entitled under the provisions of the

Corporation Laws of the State of Idaho with respect to

the rights of dissenting shareholders.

SEVENTH
EFFECT OF MERGER
On the effective date of the merager, the Surviving
ration shall peossess all the rights, privileges, powers,
ranchises of a public as well as a private nature of each

e Constituent Corporations, and shall become subject to all

estrictions, disabilities and duties of each of the
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Constituent Corporations and all of the singular

i v hi f eac the Constituent
privileges, powers and franchises of each of the Const e

Corporations. All property, real, personal and mixed, and
debts due tc each of the Constituent Corporations on whatever

s well as all other

1

account, including stock subscriptions
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 all and every other interest

he property of the

[wa

shall be thereafter as effectually
Surviving Corporation as thev were of the respective
Constituent Corporations, and the title to any real estate
vested by deed or otherwise, in either of the Constituent
Corporations, shall not revert or be in any way impaired by
reason of the merger; provided, however, that all of the
creditors and liens upon any property of either of the
Constituent Corporations shall be preserved unimpaired, and
all debts, liabilities, obligations and duties of the
respective Constituent Corporations shall thenceforth attach
to the Surviving Corporation, and may be enforced against
it to the same extent as if said debts, liabilites, obligations
and duties had been incurred or contracted by it.

If at any time after the merger becomes effective it

shall appear to the Surviving Corporation that any further

assignments or assurances are necessary or desirable to evidence

PLAN - Page Six




LAW OFFICES OF

KILLEN AND PITTENGER, P.A.

PO BOX A QO
McCALL, IDAHN BAR2A

PHONE: (208) 634-7118

200 EAST PARK ST

10

11

2]

14
15
10

17

19
20
21
22
23
24
25

26

. . . . : = . : ; v of

the vesting in the Surviving Corporaticn of the title to any of
- . . . . sons

the property or rights of the Merging Corporation those person

officers and directors of the Merging Corpor-

who were proper
ation as of the effective date of the merger shall execute,
acknowledge and deliver such assignments Oor other instruments

o+ { riaer
and do such acts as may be necessary Or appropriate to evidenc

the vesting of title to such property or rights in the

purposes the capacity and

Surviving Corporation. For such

oe

|-

authority of the Merging Corporation and its cofficers shal
deemed to be continuing.
EIGHTH

ACCOUNTING AND STATE CAPITAL

When the merger becomes effective, subject to such changes,

adjustments or eliminations as may be made in accordance with
generally accepted accounting principles, (a) the assets and
liabilites of the Constituent Corporations shall be recorded
in the accounting records of the Surviving Corporation at the
amounts at which they shall be carried at that time in the
accounting records of the Constituent Corporations, (b) the
amount of stated capital with which the Surviving Corporation
shall begin business immediately after the effective date of
the merger is $10,000.00.

NINTH

ABANDONMENT

Anything herein or eleswhere to the contrary nothwith-

Merger may be abandoned

th

Standing, this Plan and Agreement ©

PLAN - Page Seven
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rer submission to their

of the merger, whether before or afts
respective stockholders, upon the nappening of any one of the
following events:

1. If the merger fails to cbtain the reguisite VOte

of stockholders of H & W or of stockholders of the Mergin

Xg!

1983; or

Corporation not later than September 31,
2. If, in the judgment of the Board of Directors

of H & W or of the Merginc Corporation, the merger would

be impracticable because of the number cf stockholders of

either thereof who assert their right to have their stock
appraised and to receive payment therefor as provided 1n
the Corporation Law of the State of Idaho.

TENTH

REPRESENTATIONS AND WARRANTIES

H & W and the Merging Corporation each represents and

warrants to the other that between the date hereof and the

time when the merger becomes effective they will not enter
into any employment contracts, grant any stock options or
issue any stock or securities, except upon the exercise of anv
presently outstanding restricted stock options, or declare

or pay any dividends in stock or cash or make any other

distribution on or with respect to their outstanding stock

except as mutually agreed upon by their respective Directors.
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IN WITNESS WHEREOF, +the

inder

igned Officers have signed

/

(1
19)]

their names hereto and have caused their respective corporate

seals of the Constituent Corporations to be affixed hereto

; g ) .
the 77/A day of September, 1983.
HALDEMAN & WILLIAMSON, INCORPORATED
an Idaho corporation
(the "Surviving Corporation")
S -
L
o T “ o
By 2L 7% —v/;é/(/*// -
“"Sheldon Haldéman, President

ATTEST
//r - -
B / e Ty -
/ s .7/ /o s P
i AR 4 YA
Ly r'./q LS P25y,
Ll S

Acting Secretary

ATTEST:

H & W PLUMBING AND ELECTIC, INC.
an Idaho corporation
(the "Merging Corporation™)

- T
,«;é%gif 7 e
rfan, P

resident

-
At

Sheldon Halde

VLAY i
,{my, S L DrraiHor

Acting Secretary

STATE OF IDAHO )
) ss.
County of Vvalley )

On this 79/ day of September, 1983, before me, the under-
signed, a Notary Public in and for said State, personally

appeared SHELDON HALDEMAN and £ '

g A e — , known or

identified to me to be the President and Acting Secretary,

respectively,

of HALDEMAN & WILLIAMSON,

INCORPORATED, an Idaho

corporation, said corporation being one of the corporations
that executed the above ang foregoing instrument, and
acknowledged to me that the seal affixed to said instrument

is the corporate seal and sealed in behalf of said corporatiocn
by authority of its Board of Directors, and said SHELDON

HALDEMAN and £

Wi (/t L T

acknowledged said
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instrument to be the free act and deed of

IN WITNESS WHEREOF, I have hereunto set my hand
affixed my official seal t Ta e in t!
first above writtern.

STATE OF IDAHO )
) ss.

County of Valley )

On this ’7470\day of September, 1983, before me, the ]
undersigned, a Notarv Public in and for Sé}d State, personally
appeared SHELDON HALDEMAN and 170 e e o , known or
identified to me to be the President and Actinc Secretary,
respectively, of H & W PLUMBING AND ELECTRIC, INC., ar Idaho
corporation, said corporation being one of the corpogatlons

t, an

that executed the above and foregoing instrumen
acknowledged to me that the seal affixed to said instrument
is the corporate seal and sealed in behalf of said corporation
by authority of tis Board of Directors, and said SHELDON.q
HALDEMAN and € - “lliemrsw  acknowledged said
instrument to be the free act and deed of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed by official seal the day and vear in this certificate

first above written.

3

/ - //; /‘ﬁ %Z/
// q //_ Viss /_\

L TN

Notary Publlp for Idzho
Residing at: Ao LS




