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CERTIFICATE OF AMENDMENT OF
ARTICLES OF INCORPORATION

I, ARNOLD WILLIAMS, Secretary of State of the State of Idaho, and legal custodian of

the corporation records of the State of Idaho, do hereby certify that the

OWYHRE, INC.,

a corporation organized and existing under and by virtue of the taws of the State of Idaho, filed
in this office on the 2&th day of Novembar 1961 ,
original mznﬁd . ,aq provided by Sections 30=146, 30147, 30-151 & 30-133,
Idaho Code, merging LINCOLN HOTEL COMPANY, an Idaho corporation, with and

into OWYHEE, INC., the latter being the surviving corporation,

and that the said articles of amendment contain the statement of facts required by law, and are
recorded on Film No. 114 of Record of Domestiec Corporations of the State of ITdaho.
I THEREFORE FURTHER CERTIFY, That the Articles of Incorporation have bheen

amended accordingly.

IN TESTIMONY WHEREOF, 1 have hereunto
«et mv hand and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho,
this 24th day of November

A. D, 1961
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JOINT AGREEMENT OI' MERGER

THE LINCOLN HOTEL COMPANY WITH AND INTO OWYHEE, INC.

Owvhee, Inc. is to continue as the surviving corporation.

JOINT AGREEMENT OF MERGER, entered into this _ 3rd day of
November, 1961, (hereinafter called "Agreement"), by and between Lincoln
Hotel Company, a corporation of the State of Idaho, hereinafter called
"Lincoln", and Owyhee, Inc., a corporation of the State of Idaho, herein-
after called "Owyhee”, and their respective Boards of Directors, which two

corporations are hereinafter sometimes called "the Constituent Corporations”,

WITNESSETH:

The authorized shares of Lincoln consist of 1, 250 common shares
of a par value of $100.00 each, of which at the date hereof, 1,250 common
shares were cutstanding,

The authorized shares of Owyhee consist of 10, 000 shares of stock
of the par value of $100.00 each, 3 shares of which at the date
hereof were outstanding.

The Constituent Corporations and the respective Boards of Directors
deem it to be advisable and for the best interest of each of said corporations
and their stockholders that Lincoln be merged with and into Owyhee as
authorized by and pursuant to the Laws of the State of Idaho {said merger
being hereinafter referred tc as "The Merger"),

NOW, THEREFORE, in consideration of the premises and the mutual
agreements and provisions herein contained, and in order to prescribe the

terms and conditions of the merger, the mode of carrying the same into effect,



and the manner of converting or otherwise in dealing with the shares of each
of the Constituent Corporations, and to state such other provisions with

respect to the merger as are deemed necessary or desirable, the parties

hereio agree as follows:

ARTICLE 1
Lincoln shall be merged with and into Owyhee to form a single
corporation on the effective date of the merger as hereinafter defined.
Owyhee shall continue in existence as the corporation surviving the merger,
and as such is hereinafter sometimes called the "Surviving Corporation".
The Surviving Corporation shall be considered a domestic corporation under

the laws of the State of Idaho.

ARTICLE 1I
The Certificate of Incorporation of Owvhee shall, upon the effective
date of the merger be, and continue to be, until further amended as provided
by law, the Certificate of Incorporation of the Surviving Corporation and the
Articles of Tncorporation of Owyvhee shall be the Articles of Incorporation of
such Surviving Corporation, which Articles of Incorporation are made a part
hereof as fully as if set forth herein in full by annexing them hereto and

marking them Exhibit A,

ARTICLE TIT
That the By-Laws of Owyhee in effect immediately prior to the
effective date of the merger shall continue in effect as the By~Laws of the
Surviving Corporation, unless and until amended or appealed in the manner

provided by law.
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ARTICIE TV
The initial Board of Directors of the Surviving Corporation shall
consist of the persons who are Directors of Owyhee immediately prior to
the effective date of the merger and they shall hold office until the next
annual meeting of the shareholders succeeding the effective date of the
merger, or until the election and qualification of their respective successors.
The officers of Owyhee, Inc. shall also continue to hold office under the

same conditions.

ARTICLE V

The manner and basis of converting or otherwise dealing with the
shares of each of the Constituent Corporations are set forth in Exhibit B
hereto, which exhibit is made a part hereof as effectively as if set forth
at length herein. The shares of Owyhee, Inc. as therein provided shall
be issued to the parties and in the numbers therein specified and the shares
of Lincoln therein set forth as issued and outstanding immediately prior to
the effective date of the merger and all rights in respect thereof shall be

cancelled on the effective date of the merger.

ARTICLE VI
On the effective date of the merger,
(a) The Constituent Corporations shall become one corporation,
which shall be Owyhee, Inc., the surviving corporation,
and the separate existe nce of Lincoln shall cease, except
insofar as continued by statute;
(b) The surving corporation shall thereupon and thereafter possess

all the rights, privileges, powers and franchises as well of a
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public as of a private nature of each of the constituent cor-
porations; and all property, real, personal and mixed, of ecach
of the constituent corporations, and all debts due on whatever
account to either of them, including subscriptions, if any, for
shares, and all cther things in action belonging to either of
the constituent corporations shall be taken and be deemed to
be transferred to and vested in, or shall continue to be vested
in, the surviving corporation, without further act or deed, and
shall be thereafter as effectually the property of the surviving
corporation as they were of the respective constituent corpora-
tions; and the title to any real estate, or any interest therein,
vested in either of the constituent corporations, shall not revert
or be in any way impaired by reason of the merger:

{c) the surviving corporation shall thenceforth be responsible for
all the liabilities and obligations of both of the constituent
corporations in the same manner as if the surviving corporation
had itself incurred such liabilities and obligations, but the
liabilities of the constituent corporations or of their share-
holders, directors or officers shall not be affected, nor shall
the rights of the creditors therecf, or of any person dealing
with any of the constituent corporations, or any liens upon the
property thereof (limited to lien to the property subject thereto
immediately prior to the effective date of the merger) be impaired
by the merger, any claim existing or action or proceeding pend-
ing by or against either of the constituent corpora‘tions may be
prosecuted to judgment as if the merger had not taken place,

or the surviving corporation may be proceeded against or
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substituted in its place, all as provided in the respective

laws of the State of Idaho.

ARTICLE VII

This agreement shall be submitted to the shareholders of eacl: of the
constituent corporations at meetings called separately for that purpose, and the
merger shall become effective upon the approval of this agreement and the mer-
ger hea ein provided for by the requisite vote of the shareholders of each of said
corporations and the signing, acknowledgement, filing and recording of such
documents as may be required under the respective laws of the State of Idaho.
The term "effective date of the merger” shall be as of the first day of November,
1961, subject to the approval as required herein, which approval shall be given
not later than November 21, 1261, the merger to be effective as of the first fore-

going date if approved.

ARTICLE VIII
Anything herein or elsewhere to the contrary notwithstanding, this
agreement and the merger herein provided for may be terminated and abandoned
at any time before it becomes effective as provided in Article VII, without ac~
tion by shareholders of either constituent corporation, by mutual consent of the

Boards of Directors of both of the constituent corporations.,

ARTICLE 1X
For the convenience of the parties and to facilitate the filing and
recording of this agreement, any number of counterparts may be executed, and

each such executed counterpart shall be deemed to be an original instrument.
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ARTICLE X
It is the understanding of the parties hereto that there has been
accepted by Owyhee, Inc. the proposal of the Owyhee Motor Inn, a
copartnership, and of Ebco, Inc., a corporation, to accept certain prop-
erties and to issue the stock of Owyhee, Inc. therefor, and that all of
sald transactions are considered to be performed simulianeously according

to the plan of Owyhee, Inc. to establish its business.

IN WITNESS WHERLEOF, the undersigned directors, being a majority
of the Board of Directors of each of the constituent corporations and having
voted in favor of entering into the foregeoing merger agreement at directors'
meetings of the respective constituent corporations duly called and regularly
held for that purpose, have signed their names hereto and have caused the
respective corporate seals of the constituent corporations to be affixed hereto,

on the A4 % ('{ day of November, 1961.

I

Constituting a majority of the Board of
Directors of The Lincoln Hotel Company

o~

M ey il S,
(.—C/,‘_“_,{__ y . i// 4.-—9«..-4-—1..-\____ !
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Constltutlng a majority of the Board of
Directors oi Owyvhee, Inc.
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CERTIFICATE

I, W. D. EBERLE, Secretary of the Lincoln Hotel Company,
hereby certify as such secretary and under the seal of that corporation
that the foregoing Joint Agreement of Merger, having been first duly
signed by the majority of directors of each of the constituent corporations,
was duly submitted to the shareholders of the Lincoln Hotel Company at a
special meeting of said shareholders called separately by the Board of
Pirectors for the purpose of considering and taking action upon said Joint
Agreement of Merger, which meeting was regularly held on the 3rd day of
November, 1961, pursuant tc notice duly given to each shareholder as
provided in the By-laws and the Laws of the State of Idaho, and that the
holders of more than two-thirds of the total issued and outstanding shares
of said corporation being duly represented thereat a vote was taken for
the adoption or rejection of the Joint Merger Agreement and the holders of
more than two-thirds of the voting power of all the shareholders of said
corporation voted in favor of the adoption of said Joint Agreement of Merger.

IN WITNESS WHEREOF, I have hereunto set my hand as secretary
and affixed the seal of the Lincoln Hotel Company, this 3rd day of November,
1961,

R

" Secretary, Lincoln Hotel Company
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CERTIFICATE

o F .
L, & L& K A & > Secretary of the Owyhee, Inc., hereby

certify as such secretary and under the seal of that corporation that the
foregoing Joint Agreement of Merger, having been first duly signed by the
majority of directors of each of the constituent corporations, was duly
submitted to the shareholders of the Lincoln Hote! Company at a special
meeting of said shareholders called separately by the Board of Directors
for the purpose of considering and taking action upon said Joint Agreement
of Merger, which meeting was regularly held on the 3rd day of Nevember,
1961, pursuant to notice duly given to each shareholder as provided in the
By-Laws and the Laws of the State of Idahe, and that the holders of more
than two-thirds of the total issued and outstanding shares of said corpora-
tion being duly represented thereat a vote was taken for the adoption or
rejection of the Joint Merger Agreement and the holders of more than two-
thirds of the voting power of all the shareholders of said corporation voted
in favor of the adoption of said Joint Agreement of Merger.,

IN WITNESS WHEREQF, T have hereunto set my hand as secretary

and affixed the seal of the Owyhee, Inc., this 3rd day of November, 1961.

— .

'Sec'ret‘éry, Owyhee, Inc.
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IN WITNESS WHEREOF, each of the constituent corporations has
caused its President and Secretary to sign their names hereto and affix
its corporate seal hereto, as of the date of the foregoing Certificate by

its Secretary.

THE LINCOLN HOTEL COMPANY

o 1A TR

President

By | . ‘IV ' \ % L.-k.g \

‘Secre tary

OWYHEE, INC.

BY Y

Col G

President

STATE OF IDAHO )
)} ss.
COUNTY OF }

BE IT REMEMBERED that on the 3rd day of November, 1961, personally
came before me, a Notary Public in and for the County and State afcoresaid,
T? H. EBERLE, President of THE LINCOLN HOTEL COMPANY, a corporation of
the State of Idaho, and _ W.D. Ewerfa , President of OWYHEE, INC.,
a corporation of the State of Idaho, each being one of the corporations described
in and which executed the foregoing instrument, each perscnally known to me to
be such, and acknowledged the said instrument to be each of his acts and deeds
and the acts and deeds of each of said corporations, and that the signature of
each of said presidents and each of the secretaries of said corporations to the
foregoing instrument are in the handwriting of said presidents and secretarics,
respectively, and that the seals affixed to said instruments are the corporate
seals of said corporations, and that their acts, each of sealing, executing,
acknowledging and deliveringd said instrument was duly authorized by the
Boards of Directors, respectively, of each corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
official seal the day and year aforesaid.

. = {-{ 4 / gf_éd /éi.f/

Notary Public for Iddho
Residing at Boise, Idaho
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ARTICLES OF INCORPORATION

OF

QWYREE, ING,

KNOW ALL MEN BY THESE PRESINTS: That we, the undersigned, being
natural persons of full age and citizens of the United States, in order to form a
corporation for the purposes hereinafter stated, under and pursuant to the provi-
sions of the general corporation laws of the State of Idaho and the acts amendatory
thereof and supplemental thereto, do hereby certify as follows:

FIRST

The name of the corporation is OWYHAR, INC.

SECOND
The purposes and objects for which the corporation is formed are:

{a) To oarry on & general hotel and motel business in all its vanches
and deporusents, and © mauiniain, manage and cpemis hotels, tmverns,
Im bouses, lodging hovser, dining rooms, Yesnusants, oafes, oafetrias,
and places, coanviniences and facilitivs for s¢liing and serving food ead food

products of ail kinds;

EXBIBIT A
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& ) To buy, sell, acquire, hold, own, mortgage, pledge, lease, assgign,

N ;ra'n_ﬁ;a;‘, trade and deal in and with all kinds of personal property, goods, wares,
Ql_'ldf@j'ﬂ.fhhandise of every kind, nature and description;

' .

7 (g ) 'To buy, sell, lease, let, mortgage, exchange or otherwise acquire
or dispose of lands, lots, houses, buildings and real property, hereditaments
and afipurtenances of all kinds and wheresoever situated, and of any interest
- and r# thts therein, to the same extent as natural persons might or could do, and

~ withoyt limit as to amount; '

"~ .{d4) To acquire by purchase, subscription, or otherwise, and to own,
hold,"n_n. negotiate, assign, deal in, exchange, transfer, mortgage, pledge,
or otherwise dispose of, any shares of capital stock, scrip, bonds, mortgages,
securities, or evidences of indebtedness, issued or created by any other corpora-
tion, -l}oint stock company or association, public’or private, or by whomsoever
issued, and while the holder or owner thereof to possess and exercise in respect
- thereof.any and all rights, powers and privileges of ownership, including the right
- %o voite.thereon; : ' -

" () To make, perform and carry out contracts of every kind and descrip-
~ tion made for any lawful purpose, without limit as to amount, with any person,

" firm, wseociation or corporation, either Public or private, or with any territory
- Or goverament, or any agency thereof; :

_ (‘ ) To borrow money, to draw, make, accept, endorse, transfer, assign,
exscute’and issue bonds, debentures, promissory notes, and other evidences of
indebtedness, and for the purpose of securing any of its obligations or contracts .
" to convey, transfer, assign, deliver, mortgage and/or pledge all or any part of
the property or assets, realor personal at any time owned or held by this cor-

- poration, upon such terms and conditions as the Board of Directors shall authorize,
. and as may be permitted by iaw; '

o (§) To acquire, hold, sell, re-issue, or cancel any shares of its own .
.. capital stock, provided, however, that this corporation may not use any of its
funds or property for the purchase of its own common stock when such use would

- CAuse any impairment of the capital of this corporation, and provided, further, that - _ .
the shares of its own capital stock belonging to this corporation shall not be voted %

- _-(i) To purchage or otixgrwiSe"acQuire the whole or any part of the prbp‘q;rty'.':

~ assets, business and good-will of any other person, firm, corporation or associa<
‘tion, and to conduct in any lawful manner the business so acquired, and to exer-

cise all the powers necessary or convenient in and about the conduct, management

and carrying on of such business;

(§) To organize, incorporate and re~organize subsidiary corporations and
- joint stock companies and assoclations for any purpose permitted by law; :

(1 ) To have one or more offices to carry on all or any part of its operations
and business, and to do all and everything necessary, suitable, convenient or pro-
per for the accomplishment of any of the purposes, or the attainment of any one
or more of the object s herein named, or which shall at any time appear conducive
or expedient for the protection or benefit of the corporation, and which now or here~
after may be authotized by law, and this to the same extent n d as fully as natural
‘persans might or could do, a3 principals, agents, contractors, trustees, or other-
wise, and either alons or in connection with any person, firm, association, or cor-
poration; '

-
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S (&) To have and to exercise any and all powers angd privileges now
. or hereafter conferred by the laws of the State of Idaho upon corporations formed
. -under the general corporation laws of said State, or under any Act amendatory

thereof or supplemental thereto or substituted therefor:

The foregoing clay ses ar

and p BN _ : | Testrict in any manner the genaral powers
ot the Corporation; provided, however, that nothing contained herein shall be.

T destmed to awthorize or permit the corporation to carry on any business or to
¥ exarcise any power or to doany act which a corporation formed under the Act
. hereinbefore referred to, or any amendment thereof
o stitute therefor, may not at the time lawfully carry

_ onor do. It is the intention
- tha « Objects and powérs specified in each of th
(#) to (B) inclusive, of paragraph Second of these Articles of Incorporation,
. shall, except as otherwise expressly provided, in no wise be ) '

limited or restricted
; - by reference to, or inference from, the terms of any other sub-paragraph, clsuse
Ef_ . ¢« paragraph of these Articles of Incorporation. '
| - Ihcmifmﬁtto have perpetual existence |

| The Mt‘io.n and postoffice address of the registerad office of ¢ oot

&

o ponition 1s Bulee,

S FIETH
The amount of the capital stock of this corporation shall [
% dveied bu 10, 000 o
EEag
4

or supplement thereto, or sub-
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The names a3 posiffice addiessos Af che o WA 1 e nomne

of shares subscribod (o0 55 eacr, are as jolflows:

NAME POSTOTFICE ARDRESS . GF SHARDH

Gordon C. Smith, b FAL 800 vomonondn ot Bouse, Jdaba H
R. M. Tumbow il 1,2 Bennook B2, Boles, idabo
Laveos Usnygs Y1 i/2 Banaook ot., Bolse, E&tm 1

The private property of the srrodholucrs of the toiporaition shall not be
subject to the paymen: of corporace e, 1o alty extant wiotever, and tne shares
of the corporation shall rct be 20l cot 10 assesamart ior e rabuse of paying

expenses, conducting business, o pavin dente of the oL, suration.

) The number o7 Directus s o,
By-Laws, and such numzer mav fro o firee s Do o
such manner as may be prescribed w tho oL sroranied the namber of
Directors of the corporation shall not b jese thia three. I ocase of any increase
in the number of Directors, the additicral Dircectars may oo eu’emed by the
Directors then in ¢ifice, and the Do oo ro oo elected shall hole cifice antil
the next annual mecting of the gtoo!
and qualified.

ceoas spasihedan the
~eed o decreased in

ool and until their successors are alected

Stockholders of the ~orrorat 0 Sl e n L LG sreterential
right of subs:.rlptm oLy ghares ol sroy e oo v:‘:scther Taiw 0
hereafter authorized, o to any oblic ut s o o e ola nte. ok GLth: corpora-
twon, or ebligations convantible int s o0 el G v G e toah isoue ot stack
or obligations to the stochnoiders ¢ e Crucra on

A woiuntary sale, leasc o ewonar o0 L0l i nropeliy arc assets of

ER S

the corporetion. inclug:imo 95 gooi- o, wid 105 o Crporate I nuses, may be made
by the Board of Direci we upon busn torme wld —onditions &o o may ueem exgedient
and for the best interests of the corpocation .

No contract or cther trancacilon Letwees the corporat.on and any other
corporation and ne act of the corporation =aall 1 any w=v be affenred or invali~
dated by the fact that any of the Direciors 51 the c:rporc e are pecuniarilv or
otherwise interest in, or are Dircciors or oificors of, &0 "

byl

LD Corporation;
any Director individually, or any fing of veoon any Divector b nay Le & member,
may be a party to, or may e pecuniariiy or othorwise interosted in anv contract
o1 transaction of the corporation, provided thart the fact that %o or such firn s

so interested shall Lo disciozed or shall nave been kinown o ne Board of Directors

Ty
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Oor a majority thercof and anv Diroctor of the corporat:cr 2 os - 3
director or officer i =uch other corporation, or whe iy 5o AT s e mao
counted in determining the existence of a qeotum at any maelng o the BRo
of Directors of the zorperation which shall QULNILZC anv,such croatract o
of such transaction with ik foree ard eltect as if e woie not

Aun rhiractor
or officer of cuch other corporation or not o, nterested

The Board of Directors is CHPTES IV autacrizet W oreneal and amend
the By-laws of the corporation ang 1o an bty Bo-laws, and the corporation
reserves the right to amand, alter, change o repeal, any provision ortained
in these Articles of Incorporation, 2 the tuinaer oW, O h(:’!’(;r'_ifté‘;'{, prescribed
by law, bya majority vote of the sharciod., wTL, Tepreseniss in person or by

proxy, at any annual meeting o1 the shm WGLINIE OF @t anv rontins duly called
for that purpose, exceot where the laws of ‘LE‘-.‘; said Brate ¢f Idaho otherwise

provide.

IN WITNESS WHEREQF, W¢ rave herounte set dr nands and seals
this 8$letday of Owutober 19 8}

STATE OF IDAHQ )

County of Ads )

On thiz $latoy, of s D Pothe vear 1y 8}
hafore me, }. L. Ebarle N At Do naid State
personally appeared Gordon C. Smudth . & M. “"’z**w ang ovane Urangn

known to me to be the peisons wiarsc e o0 e Lr beo *Oithe withun instru-
ment, and acknowladasd o me that o o cotid tne same, and that they were
persons over the age of twenty-cne viuirs ans o tizens o1 the United States of
America .

IN WITNESS WHERLOF, T ¥ cwe oo 00ty vty “and oo uffi ixed my
official notar:al seal tie day and yeas oot L thes certifioate written .

Ty iy Y
) : ~oe B, loaho

by



EXHIBIT B

MERGER AGREEMENT
LINCOLN HOTEL COMPANY - OWYHEE, INC.,.

There shall be issued of the shares of Owyhee, Inc. 5.12
shares of common stock for each share of common stock of the Lincoln

Hotel Company, there being issued therefor 6, 400 shares of Owyhee,

Inc. stock in place of 1, 250 shares of Lincoln Hotel stock.



