BICKEL & HEATON
ATTONNEYS AT LAW
P. O, BOX 7988
BOIOE, IDAHO 8¥Y0Y

u %
i " { o'
i R T

MERGER AGREEMENT
I

THIS AGREEMENT, Made and entered into this 29th day
of June, 1968, by and between STATES INVESTMENT CORPORATION,
an Idaho corporation, and the undersigned directors of said
corporation (hereilnafter sometimes jolntly referred to as "STATES"|
and PROFIT WATCHERS, INC., an Oregon corporation, and the under-
signed directors of sald corporation (hereinafter sometimes
Jointly referred to as "PWI"),

WITNESSETH:

WHEREAS, STATES 1s a corporation duly organized and
exlsting under the laws of the State of Idaho, with an authorized
capltalization of 10,000 shares of capital stock at no par value,
of which ,565@ are currently issued and outstanding, and
an additional 600 shares are deemed fully pald but have not been
issued as of this date; and

\ WHEREAS, PWI is a corporation duly organized and
exlsting under the laws of the State of Oregon, with an author-
ized capitalization of 1,000 shares of common stock at $10.00
per share par value, of which 400 shares are currently issued
and outstanding; and

WHEREAS, STATES and PWI, acting through thelr
respective Boards of Directors, desire to merge pursuant to the
statutes of the States of Idaho and Oregon, and for such purpose
agree as herelnafter appears;

NOW, THEREFORE, 1n consideration of the mutual covenants
terms and conditlons hereinafter contained, and in complalnce
with the statutes of the States of Idaho and Oregon, it 1s hereby
agreed that the sald STATES INVESTMENT CORPORATION, an Idaho
corporation, and PROFIT WATCHERS, INC., an Oregon corporation,
shall be and they are hereby merged into STATES INVESTMENT

CORPORATION, and that the sald constituent corporations shall
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hereafter be the single corporation, STATES INVESTMENT CORPORATION
existing under the laws of the State of Idaho, which 1s hereby

designated as the surviving corporation. The terms and conditions

of sald merger shall be as set forth in the following Articles
tlof Merger:

| ARTICLE I

The name of the surviving corporation shall be STATES
INVESTMENT CORPORATION, and its corporate exlstence shall be

governed by the laws of the State of Idaho.

il ARTICLE II
The properties of the two constituent corporations

which are to be merged consist of Iinterests and estates 1n real

property, mortgages, deeds of trust, stocks, securitles, cash in
banks and otherwise held, franchlises, leases, accounts receivable,
trade marks and trade names, and other property, tangible and
1ntadg1ble, both real and personal.

ARTICLE III
The Articles of Incorporation of STATES, as amended
and exlsting on the effective date of thls merger, shall be the

Articles of Incorporation of the surviving corporation.

ARTICLE IV

The By-Laws of STATES, as amended and existing on

||the effective date of this merger, shall be the By-Laws of the
surviving corporation, except that upon ratification of this
Merger Agreement sald By-~Laws shall be deemed amended 1in the
following particulars (and may thereafter be amended, repealed,
or added to as provlided in the Articles of Incorporation and
By-Laws of BTATES):

|! ARTICLE 7 of the By-Laws of STATES 1s amended to read:
"Except as hereinafter provided, and as

otherwise provided by law, at any meeting of the
stockholders, two-thirds (2/3) of all of the
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capital stock l1ssued and outstanding, represented
I by stockholders of record in person or by proxy
in writing, shall constitute a quorum. When a
guorum is present at the commencement of a meeting,
‘the subsequent withdrawal of enough shareholders
to leave less than a quorum shall not affect the
vglidity of the acts done at such meeting, and
those shareholders remaining present may continue
to transact business as 1f a quorum were present.
A majority vote of the shareholders present at the
time the vote 1s taken shall be sufficlent for all
purposes, unless the question is one upon which
by express provision of law, or of the Articles of
Incorporation, of these By-Laws elsewhere contained,
a larger or different vote 18 requlred, in which
case such express provisions shall govern and control
the decision of such question."

ARTICLE 8 of the By-Laws of STATES is amended to read:

" "Stockholders of record may vote at any meeting
elther in person or by proxy, executed in writling

and subscribed by the shareholder or by attorney in

fact, duly authorlzed. Voting for directors shall

be by cumulative voting, as required by the laws

of the State of Idaho."

ARTICLE 9 of the By-Laws of STATES is amended to read:

"4 board of directors shall be chosen by ballot
at the annual meeting of the stockholders, or any
meeting held in place thereof, as provided by law;
the number of directors of this corporation shall
be four (U4) directors. Each director shall serve
until the next annual meeting of the stockholders
and until his successor 1s duly elected and qualified
Vacancies shall be filled as provided in Article 20,
regardless of the reason for existence of such."

ARTICLE V
The manner of carrying the merger into effect and of

converting the shares of PWI into shares of STATES is as follows:

A. Upon the merger of STATES and PWI, the separate
exlstence of PWI shall cease and STATES, without other
transfer being required, shall succeed to and become the
owner of all the rights, assets, and properties of both
constituent corporations, and all the rights, privileges,
franchlses, property, recelvables, contracts, and leases
of both corporations, of whatever kind, without further act
L or deed shall be deemed transferred to and vested in STATES,
BICKEL & HEATON 1
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and STATES shall assume and be sdbjéct to all debts,
liabilities, aﬁd outstanding conqracts of both corporations.

B. STATES reserves the righﬁ to alter% amend or repeal
1ts Articles of Incorporation as constitut%d on the date of
thls merger, in the manner now or hereafte% prescribed by
law, or in said Articles, and all rights aLd powers of
whatever nature converred in said Articlesiof Incorporatlon
or conferred hereunder upon stockholders, directors,
officers, or any other person whomsoever, are subject to this
reserved power (1t being understood, however, that those
stockholders of PWI whose shares have been converted into
shares of STATES, would have the same voting rights as all
other shareholders of STATES upon any such question).

C. All of the officers and directors of STATES on the
effective date of the merger shall continue In the same
offices and directorships of the surviving corporation, and
in addition THOMAS M. O'DONNELL, an offlcer and director
of PWI, shall on the date of the merger become a dilrector
of the surviving corporation, and shall become a Vice
President of the surviving corporation.

D. The manner and basis of converting the shares of
PWI into shares of STATES 1s as follows:

1. As of the effectlve date of the merger, an
"exchange value" for the 400 1ssued and outstanding
shares of PWI shall be determined by the accountants
of other authorized representatives of PWI and STATES,
(and 1f such representatives cannot agree, one
representative of PWI, and one representative of
STATES shall agree upon a third person to partlclpate
in such determination, and the decision of a majority
of such three persons shall be conclusive upon both

PWI and STATES), in accordance with the formula herein

stated.
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2. The "exchange value" Fitbeing understood that
such term 1s not synonymoua\with "market value'", as
more fully stated in the Agfe&ment iq Principle between
the authorized representatives of ST#TES and PWI dated
June 18, 1968) of PWI shares shall b% determined by
performing the following calculation:

Determine the total of: $160,000.00, plus

Cash on Hand of PWI as of the effective merger
date, plus gross cash recelpts for May and
June billings of PWI (regardless of actual date
recelived).

From the total so derivéd, subtract the total
amount of liabllities of PWI as of the effective
merger date,

The balance remaining after such subgraction
1s the total "exchange value®” of the 400 issued
and outstanding shares of PWI.

3. The "exchange value"” of STATES shares is agreed
to be $221.00 per share. The total "exchange value"
of PWI shares shall therefore be divided by $221.00,
and the quotient from such division calculation shall
be the number of shhres of STATES which shall be issued
to the shareholders of PWI in exchange for the 400
1ssued and outstanding shares of PWI, which sald PWI
shares shall be dellvered to STATES for cancellatlon.
fractional shares of STATES shall not be issued, and
in lieu of any fractional share:whlch would otherwlse
be issuable from the foregoing calculations, the PWI
shareholder may, at his option, recelve from STATES in
cash such fractional portion of the sum of $221.00, or
may pay to STATES 1in cash the dlfference between such
fractional portion and $221.00, and be issued one full
share of STATES stock.

E. Both STATES and PWI and, by ratification of this
Merger Agreement, the shareholders of each, do hereby agree
and covenant that all shares of stock outstanding on the
date hereof, including shares deemed fully paid but unissued,
whether of PWI or STATES, shall be deemed fully pald,
validly issued if issued, or valldly issued when lssued,
as the case may be, and non-assessable. The consideration
forming the basls for deeming any of said shares fully paid
in either constituent corporation shall incontestably be
deemed adequate and falr inevery instance, by the survliving

corporation and its shareholders.
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F. PWI, through its officers and directors in office

‘" on the effectlve merger date, shall, from time to time,

as requested My STATES, execute %uch documents in the name
of PWI, and daisuch other acts ahd things, or cause them to
H be done, as SThTES shall deem reasonably riecessary or
advisable in order to vest in and confirm to STATES title
E to and possession of all of the rights, properties, assets
R and business of PWI, and otherwise to carry out the full
intent and purpose of this agreement of merger, including
partlcipation in such litigation or proceedings as STATES
h shall deem reasonably required to carry out the full intent
and purpose of this agreement of merger, and to consummate
L this agreement.

G. STATES shall pay all expenses of effecting this
merger, and shall therefore determine expenses to be incurred
for that purpose.

ARTICLE VI

Each constituent corporation acknowledges that 1t has
had an opportunity to inspect and verlfy the books and records,
assets, and business of the other, and enters into this agreement
in reliance upon 1ts own independent investigation, and not upon
any promlse or representation on the part of the other, unless

the same be specifically set forth in writing herein.

ARTICLE VII
Each constltuent corporation agrees to forthwith

proceed to accomplish approval of this agreement by its
Hshareholders.

ARTICLE VIII
Notwithstanding anything to the contrary herein, this
|[merger shall be effective on September 1, 1968, at 12:01 A,M, of
sald date, for all purposes except with regard to the provisions
of subparagraph "D" of Article V of these Articles of Merger,

and for purposes of subparagraph "D" the effective merger date
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shall be that date when this Merger Agreement has been approved

by vote of the shareholders of both cerporations as provided by

law.

ARTICLE IX
h Each constituent corporation agrees to execute such
supplemental agreements as appear desirable or nhecessary to

effectuate and implement the intent and purposes of thils agreement.

h IN WITNESS WHEREOF, the parties hereto have caused this
Merger Agreement to be executed by thelr respective officers and
directors, duly authorized by the proper action of their respec-

“tive boards of directors, as of the date first above written.

STATES_INVESTMENT CORPORATION,

(Corporate Seal) an Idaﬁh}iiiijr tio
I By O, Cﬁm\
resident
ATTEST:
/ /.

Secretéry' “““ 6¢;¢““
FOR STATES INV ENT CORPZ;?TZ?N

(Corporate Seal)

THE ENTIRE BOARD OF DIRECTORS

Secretafy

PROFIT WATCHERS, INC.

L (Corporate Seal) an Oregon corporatioe; N
| . 1
By [\e&‘vw O(O b&ww

.. Preslident

b4

)

ATTEST:

nwﬁgi;rvmduﬁ )%V/{C2;%£22T>2555g162&

Secretary
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MW

FOR PROFIT WATCHERS, INC.:

lrrsac 77 sl

IAM 3 L O'DONNELL
THE ENTIRE BOARD OF DIRECTORS

ATTEST:
W)’/W

Secretary

STATE OF IDAHO)
)ss.
COUNTY OF ADA )

On this 29th day of June, 1968, before me, the
undersigned, a Notary Publlic in and for said State, personally
appeared JERRY L. CAVEN and WILL R. LONG, known to me to be the
Presldent and Secretary, respectively, of STATES INVESTMENT
CORPORATION, the corporation whose name is subscribed to the
within instrument, and acknowledged to me that they executed
the same for and on behalf of sald corporation.

On this 29th day of June, 1968, before me, the
undersigned, a Notary Public in and for said State, personally
appeared JERRY L. CAVEN, WILL R. LONG, and DUANE H. STUECKLE,
known to me to be three of the persons whose names are subscribed

|

to the within instrument, and acknowledged to me that they
executed the same as Directors of STATES INVESTMENT CORPORATION,.

IN WITNESS WHEREOF, I have/hereunto set my hand and
affixed my offrial seal, the day and year in this certificate
first above written. f

STATE OF OREGON )
)ss.
COUNTY OF MULTNOMAH)

On this GQ.ér_day of SEA;2L15 , 1968, before me, the

undersigned, a Notary Public iy And Por sald State, personally
appeared JOHN J. O'DONNELL and THOMAS M., O'DONNELL, known to me
to be the Presldent and Secretary, respectively, of PROFIT
WATCHERS, INC., the corporation whose name 1s subscribed to the
within instrument, and acknowledged to me that they executed the
same for and on behalf of said corporation.

On this o2 5 day of , 1968, before me, the
undersigned, a Notary Public\i an or sald State:, personally
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appeared THOMAS M. O'DONNELL, JOHN J. O'DONNELL, and JAMES L.
O'DONNELL, known to me to be three of the persons whose names
are subscrihadtoﬁhe within Iinstrument, and acknowledged to
?gcthat they executed the same as Dinectors of PROFIT WATCHERS,

. “ |
\

IN WITNESS WHEREOF, I have hereunto set hand and affixed
my offlclal sezl, the day and year in this certificate first
"

above written.

CERTIFICATE OF RATIFICATION AND ADOPTION
NT

(STATES INVESTMENT CORPORATION)

STATE OF IDAHO)
)ss.
COUNTY OF ADA )

JERRY L. CAVEN and WILL R. LONG, being first duly
sworn, depose and say:

That they are the duly elected and acting President
and Secretary, respectively, of STATES INVESTMENT CORPORATION,
an Idaho corporation; and that at a duly held meeting of the
Shareholders of sald corporation held on the lst day of July,
1968, whereat all of the shareholders of said corporation were
present 1n person or by proxy, a unanimous vote was cast
approving and ratifying the above and foregoing Merger Agreement
between STATES INVESTMENT CORPORATION, an Idaho corporation, and
PROFIT WATCHERS, INC., an Oregon corporation, in witness whereof
we have affixed hereto the corpefs of*sald corporation.

o
(Corporate Seal) . fygpijf/
” Llell [ g7

WILL R. LONG T N

e g

, 1968.
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CERTIFICATE OF

(PROFIT WATCHERS, INC.)
|

STATE OF OREGON '%
53.
COUNTY OF MULTNOMAH)

JOHN J. O'DONNELL and THOMAS M. O'DONNELL, being first
duly sworn, depose and say:

That they are the duly elected and acting President and
Secretary, respectively, of PROFIT WATCHERS, INC., an Oregon
corporation; and that at a duly held meeting of the Shareholders
of said corporation held on the lst day of July, 1968, whereat
all of the shareholders of sald corporation were present in
person, a unanimous vote was cast approving and ratifying the
above and foregolng Merger Agreement between STATES INVESTMENT
CORPORATION, an‘Idaho corporation, and PROFIT WATCHERS, INC.,
an Oregon corporation, in witness whereof we have affixed hereto
the corporation seal of saild corporation.

(Corporation Seal)

SUBSCRIBED AND SWORN TO before me this Gg~§ day of

, 1968,

- 2 ﬁn¢¢44¢4qéki;4w/
ary Fu ¢ Oregon

Reslding at ALAR P

Commisslon Expires ¢
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