I, JOHN KOONTZ, the duly elected, qualified and acting Secretary
of State of the State of Nevada, do hereby certify that the annexed

is a true, full and correct transcript of

AGREEMENT OF MERGER

MERGING

WESTERN CEDAR POLE PRESERVERS
(a Washington corporation)

INTO

B, J., CARNEY & COMPANY
(a Nevada corporation)

as the same appears on file and of record in this office.

INn WrrnEss WHEREOF, | have hereunto set my hand
and affixed the Great Seal of State, at my office
in Carson City, Nevada, this  2xnD day

of NOVEMBER A.D. 19 64
ﬁmztarg of Siair
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AGREE&ENT FOR MERGER AND ARTICLES OF MERGER

0F B. J. CARNEY & COQMPANY AND
WESTERN CEDAR POLE ZPRESERVERS

This instrument constitutes an agreement for merger
uder Chapter 23.01 of Revised Code of Washington, and Chapter
78 of Nevada Revised Statutes, and will effect the merger of
Western Cedar Pole Preservers into B. J. Carney & Company, with
the name of the surviving company being B. J. Carney & Company.

In consideration of the mutual covenants, provisions,
agreements and grants hercin contained, B. J. Carney & Company,
a Nevada corporation, and Wesfern Cedar Pole Preservers, a
Washington corporation, do hereby recite, agree and certify as
follows:

I.

B. J. Carncy & Company 1s incorporated under the laws
of the State of Nevada, with 1ts prinecipal coffice at Reno,
Nevada. It has an authorized capital of $600,000, consisting of
6,000 shares of ccmmon stock of the par value of $100.00 per
sharé. There are presently issued and cutoianding 4,961 shares.

B. J§. Carney & Company is qualif.. . 2o busliness in
the State of Washington as a forelgn cornoravion.

IT.

Western Ceder Pole Preservers 1s incorporated under
the laws of the State of VWeshington, with i1ts principal office
at Spokane, Washinzton. It has an autlhorized capital of $50,000,
conslsting of 1,000 shares of common stock of tThe par value of
$50.00 per share. Tnere zre presently issued and outstanding
982 shares.

ITTL.

Thne Boards of Dlrectors of B. J., Carney & Company and

Western Cedor Tolie Zolcervers, respectively, do deem 1t advisable

and generally to the advantage and welflare of said corporations




and thelr respective stockholders that said corporations be
merged. By resolutions adopted by each such board, said Boards
of Directors have approved the plan of merger herein set forth.

~

Said plan is as follows

-

(a) Western Cedar Pole Preservers shall be merzed
into B. J. Carney & Company, and saild B. J. Carney & Company
shall be the surviving cornoration, and shall be governed by the
laws of the State of Nevada,

(b} The surviving corporation shall have an authorized
capital of 3$600,000, consisting of 36,000 shares of common stoek
of the par value of $16.66-2/3 per share.

(c) The holders of record of stock ¢ Z. J. Carney &
Company shall be entitled to 6 shares of $16.65-2/3 nar value
stock Tor each presently held $100.00 par value 5. J. Carney &

der of each $100.00 par value share.

ot

Company share unon surre
(d) The nolders of record of stock of Western Cedar
Pole Preservers . .1 L2 envitled Lo receive in excnonge for and
upon surrender < inelr certificates, certificates ror 5 shares
of $16.66-2/3 par value stock of the surviving corporation for
eacn share of such common stock 30 surrendered.
(e) The Articles of Incorporation of B. J. Carney &
Company shall be changed by the merger in the following respects:
(1) Article IV as azmended of the Articles
of Incorporation of E. J. Carney & Company 1is hereby
amended by striking out saild Article IV as amended as
the same appears in the Amendment to Articles of Incor-
poration of E. J. Carney & Company, and by substituting
in lieu thercof the following article: .
"ARTICLE IV.
"T"he amount of capital stock authorized is

$600,000, divided Iinto 36,000 shares of $16.66-2/3 each,"




(£) The names and addrecses of the persons who shalil

be the directors and manage the affairs of the surviving corpo-

k)

ration fron the effective date of the merger until the next

C

annual meeting of the shareholders shall be

Name Address

Maud 0. Flannery Sookane, Washington
Aileen ¥, Nevin Spokane, Wasnhington
F. E. Flannery Spokane, Washington
Marion E. Wilson Spokane, Washinoton
L. C. Fendler Spokane, Washington
Wm. A. Dovensord Snokane, lashinzion

IV,

Trhie cgreement when sizned by a majority of the
directors of 3. J. Carney & Company and VWestern Cedar Pole
Preservers, respectively, shall be submitted for zonroval to the
sharenolders of the respective corporations &t snecial meetings
duly called ¢ad held for such purpose in accordance with the
lawe of the ziote under which each of said cornorations is
incornorated. Unon annroval thereof by the allirmative vote of
the helders of at least two-thirds of the veting nower ol all
sharcholders of Western Cedar Pole Preservers, and The approval
therecf by the affirmative vote of a majority of the issued and
outstanding shares of 3. J. Carney & Company, the secretaries of
the respective corporations shall certify the fact of such appro-
val upon this instrument and the presidents and the secretaries
¢l the respective corporations shall thereupcon sign and acknow-
ledge this instrument.

V.
Upon the completion of the foregoing acts and the'

filing of this instrument in the manner provided by the laws of

the States of Nevada and VWashington, respectively, the saild




Vestern Cedir Pole Preservers shall

(o8

B. J. Carney & Company an
be merged. The Articles of Incorporation of Z. J. Carney &
Company shall be amended as above se¢t forth and B. J. Carney &
Compmany, a Nevada corporation, shall survive the nerger,

IN WITNESS VWHEREQR, & majority of the directors of
B. J. Carney & Company, and a majority of the dirsctors of
Western Cedar Pole Preservers, have hereunto sizned their names

this =2 L day of Sasre g ley , 1964,
/

.
< [ O

Directors of 3. J. Carney &
Company, a Nevada cornoration.
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Directors oi Western Cedar Pole
Preservers, a Washington corporation.
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STATE OF WASHINCTON)
County of Spckane
I, AILEEZN F., HIZVIN, Secretary of B. J. Cirney &

Comnany, a Nevada corpcration, do hereby certifly that the plan
cf merger contained ia the Toregoing agreement for merger and

rticles of merger, was duly approved by recolution adopted by
the Loard of Diresctors of B. J. Carney & Company it & special
meeting of sa’d Zcard ¢of Directors duly called and neld on the
22nd day of Scoicmber, 1964; that a special meeting of the

sharenolders ¢f E. J. Carney & Company was duly called and held

»

at Room 320 Peyton Building, Spokane, Washington, on the

day o: October, 1664, ror the purpose of approving salid agree-
ment for merger; that there were £,951 shares of suvock issued
and outstanding; that shares voted for soid »lan by
ballot, and shares voted by ballot against said plan;
that the plan of merger was agprcoved by receiving the arffirma-
tive vote of more vhan a majorivty of the issued and outstanding

P

shares of B. J. Carney & Company.
T3 WITHZESS WHERECEF, I have hereunto sec my hand and
fiixed the seal of B. J. Carney & Company this ' day of

, 1964,

Subscribed and sworn to before me this C day

of , 1964,

NOTARY PUBLTC In ana for the State
of Wasnington, residing at Spokane




STATZE OF WASHING “TON )
County of Spolkane ; o
I, ATILEEN F. NEVIN, Secretary of Western Cedar Pole
eservers, a lasnlngton corporation, do hereby certify that
the plan of merger contained in the foresoinz azreement for
mergey and articles of merger was duly andrave

] 4 e £ [ Re— A e e y
Directors orf Weotern Jelor >olie Preservers

adented by Che Board

O
P

at a special meeting of sald Doard of D’recto*s Guly ¢alled and
held on the 22ad day of Sentember, 195L; that a ghzeial meeting
of the sharcholders of VWestern Cedar Pole Preservers was duly
called and held at Room 326 Peyton Building, Spokane, Washington,

on the R day of October, 1984, for the purdose of approving

said cgreement for merger, that there were 982 shares of stoek of

mergar and voted against the adention thereoe’; that more
than two-th_ras of the voling power of all sharencliders did vote

d Vestern Cedar Pole Preservers.
T WITNESS WHERZOF, I have hereunto set ny hend ang

affixed the seal of Western Cedar Pole Preservers this

day of _ ~ . .- , 1964,

Subscribed and sworn to before me this Lo day of

T, 1964,

e
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W2l F 3 ~NOTARY fUB;Ib in and for the Staue
§$ Zéi' of Washington, residing at Spokane




IN WITNZSS WHERLEQOF, the above agreement for merger

WESTERN CIEDAR POLE PRESIERVEER

Secretary
STATE OF WASZZJQ”u‘}
I BS.
County of Snockane |
Oroocnis - iz £ SRR 6L o -
U ochls ) day of , 1904, before me
personally appeared MARION E. WILSCH and AIXLEEN 7, INIVIN, known

to me L0 be the President and Secretary, respectively, of B. J.
CARNEY & COMPANY, the corporation that executed the within and
foregoing instrument and acknowledged said instrument to be the

free and voluntary act and deed of said corporation, for the

b]

uses and purpocses therein mentioned, and each on oath stated
that ne is autinorized to execute said instrument and that the
seal affixed is the corporate seal of said corporation.

TN WITTNESS WHEREOF, I nave hereunto set my hand and

affixed my official seal the day and year first above written.

0

~NOTERY FOSLIC in and Tor the Scate
SEF‘ of Washington, residing at Spokane
n [
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STATE OF WASHIN

s— ]
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S et e gt

County of Spokane

On this . gday of CL , 1964, before ne

personally appeared MARION E. WILSCN and AZLEEN I, NIVIN, known
“o me to be the President and Sccretary, recpectively, of
YUESTERN CEDAR POLE PRESZRVERS, the corporation that executed
the within and foregoing instrument and aclknowliedzed szid in-
strument to be the free and voluntary cct and cdced of sald

corporaticn, for the uses and purgoses thercein menvioned, and
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each on oath stated that he 1is authorizec
strument and that the seal affixed 1s the corporate se&l of
said corporacion.

TOVWITNISS WHEEREODR, I aave hercunto 5ot my hand and

et L3 .-.n..ni._d

affixed my official ceal the day and year first above written.

ta

NOSARY FUubLIC Lo anda Lor che State
‘gp of'" Washington, residing at Spokane




