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CERTIFICATE OF MERGER OR CONSOLIDATION

I. PETE T. CENARRUSA. Secretary of State of the State of Idaho herebyv certify that

duplicate originals of Articles of Merger of

IDA810 CENTENNIAL CORPORATION, an Idaho corporation

into PACIFIC EMPIRE LIFE INSURANCE COMPANY, an Idaho corporation

duly 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

Merger . . .
er9 . and attach hereto a duplicate original of the Articies of
Mercer
8
Dated ___ 2Pril 24 19 ¥

SECRETARY OF STATE

Corporation Clerk
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B4 APR 24 MM i 49
ARTICLES OF MERGER
OF e - “a
IDAHO CENTENNIAL cORPORATION SECH:V TARY OF

INTO STATE

PACIFIC EMPIRE LIFE INSURANCE COMPANY

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 of such corporations:

FIRST: The 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 the "PLAN AND AGREEMENT OF MERGER" attached hereto
as Exhibit A and made a part hereof by this reference.

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

Number of Entitled to Vote as a Class
Shares Designation Number of
Name of Corporation Qutstanding of Class Shares
Idaho Centennial Common Stock,
Corporation 1 $2.00 par value 1
Pacific Empire —
Life Insurance Common Stock,
Company 271,084 $2.00 par value 271,084
THIRD: As to each of the undersigned corporations,

the total number of shares voted for and against such plan,
respectively, and, as to each class entitled to vote thereon as



a class, the number of shares of such c¢lass voted for and
against such plan, respectively, are as follows:

Total Total Entitled to Vote as a Class

Voted Voted Voted Voted
Name of Corporation For Against Class For Against
Idaho Centennial 1 -0- Commeon Stock, 1 -0-
Corporation $2.00 par value
Pacific Empire
Life Insurance Common Stock,
Company 250,159 59 $2.00 par value 250,159 59

Dated: April 24, 1984 IDAHO CE NIAL CORPORATION

Bya_f/f,yw/),%\ %/{/ A

ﬁenng . Bearden, Pre51dent
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i
éﬁﬁ::g}m/t Fine, Secrétary T

PACIFIC EMPIRE LIFE INSURANCE COMPANY

By parel’ //M&——,_/

ayménd L. Bolland, President

. M IS

Van Eng®lgn,

Secretary

STATE OF IDAHO )
) 88
COUNTY OF ADA )

AN

/o ; ey .
I \¢4f(;4L4/<¢ Ll gl g , & Notary Public do

hereby certify that &n the 24¢h day of April, 1984, personally



appeared before me Kenneth R. Bearden who being by me first
duly sworn, declared that he 1is the President of 1Idaho
Centennial Corporation, that he signed the foregoing document
as President of Idaho Centennial Corporation, and that the
statements therein contained are true and correct.
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(SEAL) el ey L Wl Ly gl
Notary Publlc for Idah#

Residing at: A géazgiz &Liélf

. . . P ‘g
My commission expires: { 7o fjgﬁ

VERIFICATION

STATE OF IDAHO )
) 88§
COUNTY OF ADA )

i Sy N
p - \
I %ﬁf)?~ﬂ¢ Kw/'T5§:;c<,//isz,' , a Notary Public do
hereby certify ‘that on the 124tk’ day of April, 1984, personally
appeared before me Raymond L. Bolland who being by me first
duly sworn, declared that he is the President of Pacific Empire
Life Insurance Company, that he signed the foregoing document
as President of Pacifie Empire Life Insurance Company, and that
the statements therein contained are true and correct.
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Notary Public'ﬁor Idaho
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My commission expires: / fux i S &
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PLAN AND AGREEMENT OF MERGER

This PLAN AND AGREEMENT OF MERGER ("Agreement") dated
as of February 28, 1984, is made by and among First Centennial
Corporation ("First Centennial"), a Colorado corporation; Idaho
Centennial Corporation ("Idahc Centennial"), an Idaho corpora-
tion wholly-owned by First Centennial; and Pacific Empire Life
Insurance Company ("Pacific FEmpire" or the "Surviving Corpora-
tion"), an Idaho corporation, with Pacific Empire and 1Idaho
Centennial sometimes referred to herein as the "Constituent
Corporations."

WITNESSETH:

WHEREAS, the respective Boards of Directors of the
Constituent Corporations deem it advisable that Idaho Centen-
nial be merged into Pacific Empire, as hereinafter specified;
and

WHEREAS, Idaho Centennial has an authorized capital
stock consisting of 1,000 shares of common stock, $2.00 par
value, of which one (1) share iz now issued and outstanding and
owned by First Centennial; and

WHEREAS, Pacific Empire has an authorized capital
stock consisting of 750,000 shares of common stock, $2.00 par
value, of which 271,084 shares were issued and outstanding as
of the day of this Agreement ("Pacific Empire Shares"); and

WHEREAS, First Centennial, Pacific Empire and 1Idaho
Centennial are concurrently entering into a Supplemental Agree-
ment ("Supplemental Agreement"), dated as of the day of this
Agreement, setting forth certain representations, warranties,
covenants, and agreements 1in connection with the merger
described below, under which, among other things, First Centen-
nial 1is agreeing to furnish a sufficient number of shares of
its authorized Class A common stock, $1.00 par value, and cash
to carry out the terms of this Agreement and the Supplemental
Agreement.

NOW, THEREFORE, 1in consideration of the mutual cove-
nants and agreements hereinafter contained, and 1in order to
prescribe the terms and conditions of the merger, the mode of
carrying the same into effect, the manner of converting the
shares of each of the Constituent Corporations and such other
details and provisions as are deemed desirable, the parties
hereto agree as follows:

Exhibit 2



FIRST: At the direction of the parties, this
Agreement shall be filed with the Office of the Secretary of
State of the State of Idaho. At the time of issuance of a
Certificate of Merger by the 1Idaho Secretary of State in
accordance with Section 30-1-74 of the Idaho Business Corpora-
tion BAct, ("Effective Time"), Idaho Centennial and Pacific
Empire shall be merged@ into a single corporation to wit,
Pacific Empire, which shall be the Surviving Corporation.

SECOND: The Articles of Incorporation of Pacific
Empire in effect at the Effective Time shall continue in full
force and effect as the Articles of Incorporation of the Sur-
viving Corporation.

THIRD: The manner and basis of converting the out-
standing shares of capital stock of each of the Constituent
Corporations shall by virtue of the merger and without further
action by any shareholder of either of the Constituent Corpora-
tions, be as follows:

(a) The shares of common stock, $2.00 par value,
of Pacific Empire issued and outstanding at the Effective Time
shall (subject to the adjustments described below and in the
Supplemental Agreement) be converted intc the shares and obli-
gations of First Centennial as follows: (1) all shareholders
of Pacific Empire owning in the aggregate fifty (5C) shares or
less will receive cash for their stock of $8.25 per share upon
surrender of their stock certificates as set forth below; ({ii)
all shareholders of Pacific Empire owning 1in the aggregate
greater than fifty (50) shares will receive $5.50 per share in
cash and .333 shares of First Centennial’s Class A common
stock, $1.00 par value, for each Pacific Empire share ownegd
upon surrender of their stock certificates as set forth below;
provided, however, that no fractional First Centennial Class A
commen stock shares shall be issued but rather the amount of
cash to be received by each shareholder shall be increased by
the amount equal to the fractional share (if any) times $8.25,
and further provided that if First Centennial should declare
any dividend payable in its Class A common stock or securities
convertible into First Centennial Class A c¢common stock, or
split and combine outstanding First Centennial Class A common
stock, or declare any extraordinary distribution on or of First
Centennial Class A common stock, or otherwise recapitalize
First Centennial Class A common stock, or have a subscription
offering to purchase First Centennial Class A common stock, on
or after the date of this Agreement and prior to the Effective
Time, then the exchange ratio set forth above shall be approp-
riately adjusted to reflect fully the occurrence of each and
every such event.



(b) At the Fffective Time, the one share of
common stock, $2.00 par value, of Idaho Centennial issued and
outstanding shall be converted into one share of common stock,
$2.00 par value, of Pacific Empire, which share shall thereupon
constitute all of the outstanding capital stock of Pacific
Empire, the Surviving Corporation.

(¢) From and after the Effective Time, each
holder, except First Centennial, of any outstanding certificate
representing Pacific Empire common stock shall surrender the
same to American Stock Transfer Agents, Inc., Denver, Colorado
("Exchange Agent"). Ssuch holder shall be entitled upon such
surrender to receive in exchange therefor cash and the number
of First Centennial Class A common stock shares such Pacific
Empire shareholder is entitled to receive under this Agree-
ment. Until so surrendered, each outstanding certificate
which, prior to the Effective Time, represented Pacific Cmpire
shares shall be deemed for all corporate purpcses, subject to
the provisions of the next sentence, to evidence ownership of
rirst Centennial Class A common stock shares and the record
holder of such certificate shall nhav. all of the rights, privi-
leges, and participations of a shareholder of such, provided
that in all matters relating to the First Centennial Class A
common stock shares, First Centennial may rely conclusively
upon the record maintained by Pacific Fmpire or its transfer
agent containing the name and address of the holder of such
certificate until such certificate shall be surrendered 1in
exchange for the First Centennial Class A common stock shares.
However, unless and until any such certificate shall be so
surrendered, no cash dividend or other payment or distribution
payable to holders of the First Centennial Class A comnmon stock
shares on any date subsequent to the Effective Time shall be
paid to the holder of such certificate; provided, however, that
upon surrender and exchange of such certificate, there shall be
paid to the record holders of the Pacific Empire Shares issued
in exchange therefor the amounts without interest of payments
or distributions payable from and after the Effective Time tg
the holders of the First Centennial Class A common stock shares.

(d) At the Effective Time, the tranesfer books of
Pacific Empire shall be closed and no transfer of record of
Pacific Empire common stock outstanding prior thereto shall
thereafter be made or consummated.

FOURTH: Additional terms and conditions of the merger
are as follows:



(a) The By-laws of Pacific Empire, as they shall
exist at the Effective Time, shall be and remain the By-laws of
the Surviving Corporation until the same shall be altered,
amended, or repealed as therein provided.

(b) At the Effective Time, the separate exis-
tence of Idaho Centennial shall cease and the Surviving Corpor-
ation shall possess all the rights, privileges, powers and
franchises, as well of a public as of a private nature, and all
property, real, personal, and mixed, of each of the Constituent
Corporations, and all debts due to either of them on whatever
account, including subscriptions to shares and all other things
in action, or belonging to either of them, shall be vested in
the Surviving Corporation without further act or deed; and all
property, rights, privileges, powers and franchises, and all
and every other interest shall be thereafter as effectively the
property of the Surviving Corporation as they were of the Con-
stituent Corporations, and the title to any real estate,
whether vested by deed or otherwise, in either of the Constitu-
ent Corporations shall not revert or be in any way impaired by
reason of the merger; but the Surviving Corporation shall
thenceforth be liable for all debts, liabilities, and duties of
each of the Constituent Corporations, and all said debts,
liabilities, and duties thenceforth attach to and become the
debts, liabilities, and duties of the Surviving Corporation and
may be enforced against it to the same extent as if said debts,
liabilities, and duties had been incurred or contracted by it,
and all rights of creditors and all liens upon any property of
either of the Constituent Corporations shall be preserved un-
imparied.

FIFTH: This Agreement may be terminated at any time
prior to the time this Agreement is filed in the office of the
Secretary of State of Idaho (a) by mutual consent of the Con-
stituent Corporations expressed by action of their respective
Boards of Directors and without further shareholder action,
whether or not theretofore adopted by the shareholders of the
Constituent Corporations; or (b) in the manner provided in the
Supplemental Agreement, but the filing of this Agreement in the
office of the Secretary of State of Idaho shall conclusively
evidence that any such termination has not occurred and that
any right of termination has not been exercised and has been
waived. -

SIXTH: The parties hereto may, by written agreement
between them authorized by their respective Boards of Direc-
tors, amend this Agreement at any time prior to the Effective
Time, provided that, after the meeting of shareholders of
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Pacific Empire, no amendment shall be made which changes the
terms of this Agreement in a way which is materially adverse to
the shareholders of Pacific Empire, unless such amendment is
approved by the shareholders of Pacific Empire.

Any condition to the performance of Pacific Empire,
Idaho Centennial or First Centennial which may legally be
waived at or prior to the Effective Time may be waived at any
time by the party entitled to the benefit thereof by action
taken or authorized by the Board of Directors of the waiving
party.

IN WITNESS WHERFOF, First Centennial and each of the
Constituent Corporations, pursuant to the approval and author-
ity duly given by resolutions adopted by its Board of Direc-
tors, has caused this Agreement to be executed by its President
or one of its Vice Presidents and attested by its Secretary or
one of its Assistant Secretaries.

FIRST CENTEMNIAL CORPCRATION

ATTEST:
-1/ Sl oy ',,:‘;t"”.{._;' i _{f .."F*: m{’% %&MA
Charles H. Heal, Jr., . Rearden,
Secretary ' President
PACIFIC EMPIRE I.IFE INSURANCE
COMPANY
ATTEST: N
L (,— ? . " . -
f"ﬂf/iw Z Ve (‘:4- b by L{(ZMy/”»va{i £ /—J%lér s R
John F. Van Engelgn, Raymond L. Bolland,
. Secretary President
s IDAHO CENTENNIAL CORPORATION
ATTEST:
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///AT' 1.. Fine, Wenneth R. Bearden,

&///Séi;etary President




STATE OF @{i /‘ﬁjﬂ/j;o ;

COUNTY OF _ A AN 1411 )
vl

BRFORF ME, the undersigned, sa, Notary Public, in and
for the County and State, or this EiZ& day of February 1984,
appeared Kenneth R. Bearden to me knbwn to be the person,
described in and who executed the within and foregoing instru-
ment of writing on behalf of First Centennial Corporation, as
its President, and acknowledged to me that he duly executed the
same as his free and voluntary act and deed for the uses and
purposes therein set forth.

55

IN WITNESS WHEREQF, 1 have hereunto set my hand and
affixed my notarial seal the day and year last above written,

@Mﬁ Zﬁ /X&,

Notary Public

My Commission Expires: Alfz&iéi’ ﬁﬁé$ /7J%Z
Address: Xb/ f /\\//[ﬂ/ﬁ’ #78
:H\‘ (UJJLLA—L [0,5 /pf}l




STATE OF \,//cz//,,g )

ss
COUNTY OF e Lt )

BEFCRE ME, the undersigned, a Notary Public, in and
for the County and State, on this .X /x4 . day of February 1984,
appeared Faymond L, Bolland to me known to be the person,
described in and who executed the within and foregoing instru-
ment of writing on behalf of Pacific Empire Life Insurance
Company as its President, and acknowledged to me that he duly
executed the same as his free and voluntary act and deed for
the uses and purposes therein set forth.

IN WITNESS WHFREOF, I have hereuntoc set my hand and
affixed my notarial seal the day and year last above written.

/‘._—;IZ T ard ’_'%({-t £ &J»Z‘;-'C/z €
Notary PubBllic’ 7
My Commission Expires: <:2Z¢L« s

Address: .4/;// >/ ;iiz;// EZ;gé/C}CZ(-
%ﬁ%L¢¢4fi \JZ%( dfgg ad




smre or _("plaldddn )

S8
COUNTY OF ﬂJwaU_q )
BEFORE ME, the undersigned, Notary Public, in and
for the County and State, on this gzﬁZZLday of February 1984,
appeared Kenneth R. Bearden to m known to be the person,

described in and who executed the within and foregoing instru-
ment of writing on behalf of Idaho Centennial Corporation, as

its President, and acknowledged to me that he duly executed the
came as his free and voluntary act and deed for the uses and
purposes therein set forth.

IN WITNESS WHEPEOF, 1 have hereunto set my hand and
affixed my notarial seal the day and year last above written.

%/M?ZL / %&/

Notary Public
My Commission Expires: /szwu L Ja? (?(ft/
waazess: 01 £ D4k #9
gt Pathes, Co f0(2




