CRRTIFICATE OF COKNSOLIDATION
OF THE

CO-OPHRATIVE WAGOK & MACHINE COMPAXNY,
A CORPORATIOW OF THE STATR OF UTAH,

¥ITH THE

CORSOLIDATED IMPLW/EXT COMPAKRY,
A CORPORATION OF THE STATE OF UTAH,

= ————— e e e T

United Strtes of Amorioa.z
State of Utan, )
|

County of Salt Lake,

IT IS HER¥BY CRRTIFIRD BY Joseph ¥, Smith, Vioe President of
the Co-Operative Wagen & lKachine Company, & corporation of the state of
Utah, and Melvin D, Vells, Seoretary of said Company; and hy George A,
Snow, President of the Consolidated Implsment Company, A corporation of
the stute of Utah; and Frank R. Snow, Seoratary of aaid Company; that,
pursuant to the proviaslons ef Seotions 340 and 341, of the Revised
- Statutes of the state of Utah, 1888, the stockholders of said oorpora=-
tions deaire to effect a oonmolidaticn of the maid corporations upon
the terms and conditions hereinbslow apecified, and that for the Durrone
of effaoting suoh oonsolidation, *the following procesdings were had, and
Agreemon’ and Artisles of Consclidation have heen ngreed upon and
adopted by hoth of salid corporations, by a vots representing more than
two thirds of the outstanding Capital Stook of each of said eorporations,

as hereinbelow more fully set forth,
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AGRERH¥RYE T
FOR
AED
ARTICLES OF CONSOLIDATION,

drrieile I

The name of the gconsolicdatedy conmpany, and of the resulting
corporation formed by sugM censolidsntion, m CONSOLIDATHD WAGON & YACHIXE
COMPANY, and satd sorroration is organixed at Salt T.ake City, in Balt

Lake county, atate of Utah,
Arriocie 1I11.

Said sorporation shall eontinue in axistenas for a reriod of
Tifty years, unlesz seoner dissclved and disincorporatad agseording te

law,

Artiein 1131,

———

The objeot, busineas and pursutt of this corparatien shall be
to manufaeture, buy, sell and dispose of all kinds of mareohandise, and
octher personal proparty, and to carry on and econduct a genaral wholessle
and retail merchandising business, but, more rartioularly to mnapufaoture
nnd sell Yehicles, farm implements, farm machinery, hardware, harness
and such suxiliary lines as are usually sold in ¢onnsotion therewith;
also to buy and sel} farm rroduce; with power in conneotion therawith
to buy, sell, own and hold shiares of the capital atoek of othep cOr=
roraticna; and to sarry inte gffect the purnposas of thip corpoeration,
it may purchase, own, hold, sell and dispose of all such real and per-

sonal property as riay be neaeasary and sonvenient theraror,
Artiecias 1Iv,

The nlace of general husiness of thins cerporation shall ha
Bt the City and County of Salt Lake, snd stute of Utah, but 1t mAay have

branoh offices and business eatablishments in the gtaten of Utah, Idaho,
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Wyoming, Nevada, Arimena, Montana, and elmewhere, within or without the
Unitéd States, as may be designated by the Board of Directors.

The authorized amount of the Capital Stock of said corporation
shall be Fifteen Hun#red Thousand Dollars, which shall be divided into
fifteen thousand shares, of the par value of One Hundred Dollars each;
Said Capital Stock shall consist of eleven thousand nine hundred shares
of Preferred Stock, and three thousand one hundred shares of Common Btook,
and all of said stock shall be non-assessable. Dividends of seven per
cent per annum shall be paid each year upon all Preferred Stoock issued
and outstanding, if the sarnings of the corporat ion are sufficient to
Pay the same, If the dividend upon said Preferred Stock does not reach
seven per cent in any year, no dividend shall be Paid upon Common Stock,
until the dividends paid upon Preferred Stock shall aggregate seven per
cent for each year since the same was issued; that after the Preferred
stockholders shall have received ssven per cent dividend, that at least
one half of ﬁhe remaining net earnings shall be paid as dividends to the
Common stockholders, until they also shall have received seven per cent
per annum, The balance of the net earnings, at the option of the Board
of Directors, to be held as a Reserve Fund, unless otherwise distributed
in whele or in part pro rata upon the entire Capital Stock issued, both
Preferred and Common; provided, further, that should there be any yvear
in which Common stockholders are paid a less dividend than seven per cent,
that at no time subsequent thereto sghall Preferred stookholders bhe paid
more than seWen per cent Per anmum, until the shortage of dividends under
géven per cent on Common Stock shall have been fully paid up.

That, Whereas, the Co-Operative Wagon & Machine Company has
property, the net ocash value of which is $776131.99, in excess of all
ligbilities of said Company; and the Consolidated Implement Coupany has
property, the net cash value of which is %523166.83, in excess of all
liabilities of smaid Company, all of which property is to become the pro-
perty of the resulting corperation, 7961.32 shares of sald Preferred
Stock, and 3031.66 shares of said Common Stock, shall be issued and dis-

posed of as follows, to-wit:
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5361.32 shares of said Preferred Stock, and 2400 ghares of said
Common Steck, to the stockholders of Co-Operative Wagon & Machine Company;
that is to say, 1.34 shares of sald Preferred Stock, and ,60 shares of
sald Common Stock, of this corporation, shall be issued for eash share of
stock swrrendered by a stockholder of said Co-Operative Wagon & Machine
Company, and 2600 shares of said Preferred Btock, 631.66 shares of said
Common Stock shall be issued to stockholders of sald Consolidated Im-
plement Company; that is to say, 1.7899 shares of said Preferred Stock,
and 4347 shares of said Common Stogk shall be issusd for each ten shares
of stock surrendered by a stoekholder of said Consolidated Implement Com-
pany. And the remaining 4007 shares of Preferred Stock shall be suthor-
ized Capital Stock of the conmolidated campany, to be subscribed for,
issued and dispomred ef as shall be hereafter provided by the Directors of
the consolidated company; provided, however, that no fractional shares
shall be issued, Each stockholder entitled to a fragtion of a ahare
shall have the option either to purchase the balance of the fraction on
& basis of One Hundred Dollars per share for Preferred Stock, and Firfty
Dollars per share for Common Stock; or, he may receive in oash the |

fractional portion to which he is entitled upon the same basis,

drticle VI
The consolidated company assumes and begomes obligated to pay
all of the liabilities of the said Co-Operative Wagon & Machine Company,

and of the said Consolidated Implement Company.
Artiocle VII:

The private property of the stoekholders shall net be liable
for the obligationg of the eorporation,

Artigle yi:

- im—

The stoak of the eorporation, when issued, shall be Tully

pald and non-assessable.
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Artigle Ix:

A majority of the entirs Joard of Dirsotors shall he necessary
to form & quorum, and is authorized to trunsact the business, and to

sxerciss the corporate powers of the corporation,

Arstigscile

{24

The officers of this corporation shall consist of a Roard of
thirteen Diractors; a President, Vioe President, Seorstary, Treasurer,
and a General Yanager, Faoh offioer of said scorporation must own and
hold at least _ 25  shares of the Capital Stoek of sald carporation,

The Board of Direotors shall be elegtad by the steckholders
a8 hersinaftar provided, The Prasident, Vice President, Seerstary,
Treasurer, and General Kanager shall ha sleated by the Roard of Directers,
The membsras ef the Roard of Dirsctors, herein designated as the first
members of saild Board, shall hold office until the second ¥onday in
February, A. D. 1907, but shall thereafter be alected annually, The
President, Vios President, Seeretary, Treasurer, and General ¥snager
shall hold office at the pleasure of the Board of Directors. The office
of Seoretary and Treasurar mAy be held hy the same persnn, preperliy
qualirfied, The President and Viee Prosident shall be alsoted from the
Board of Directors. The Secretary, Treasurer and General ¥anager, may,
but need not neceasarily be, members of the Hoard of Directors,

An annual stookholders!® meeting shall he held at the offige
of the gorporation in Salt Lake City, Utah, at three o'slock in the
afternoon, the second ¥onday in Fedruary, each year, for the eleoction of
the Board of Directors, and for the transaction of such business as Ay
lawfully ooma before such neating. The Board of Directors shall he
elected by dallot, and the persons receiving a majority of the votas
¢ast at such meeting shall be held and declared to be slected to such
offioce. Each stookholder shall be entitled to as many votes as he
holds shares of Capital Btook, and representation by proxy shall be ale
lowed at each meating, either general or special; provided, howaver,

that there shall bs ne eleation of directors until the second Monday in
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Febr ary, A.D. 1907, hut after such date, #aid Board of Directors shall
holdﬁéffice for one your, or until their successors be duly elested and
qualified, and shall be alected annually at said steckholders' meating,
There shall, however, ba annual stookhelders' meetings saoh vaar, ana
yrovides, prier to the aeaondbﬁnnday in February, A.D. 190%, for the
purpese of haaring annual reports, and for the transaotié;\ﬂt any busi-
ness which nay lawfully ooms before sald maeting; and it is further
providaed, thas a fallurs to hold any stockholdersa! mesting at the date
appeintaed for the ssma, shall not forfeit or in sny way interfere with
the sorporate rights acquired undsr this azreement, but any sgoh meeting
may be hald at any subsequent tire, upon oall of any three mambars of
the Beard of Dirsctors, er by any five stockheldara; provided, however,
that thirty deays notioe of suoh meeting shall hbe given by publioation in
some newspaner of general eiroulation published in Salt L.ake City,
Special neetings of the siookholders may he held at any time upon eall
rnd notice, as provided by the hy-laws of this corporation, hut in ease
of spacial stockholders' meetings, the objeot and purrose shall bHa

stated in tha notice,

Artiogle Xi:

el

Fithin thirty days after their elaation, the Nireetors shall
meat and organixe as a Moard, and shall eleat a Prasident, Vice President,
Secretary, Treasursr, and Jeneral Hanager, At elesctions by the Ni-
rectors, they may vote either by balilot, or yYiva voce, in aceordanos
with a majority vots of the members of the Roard of Directors present
at the rmeeting at which sugh alection is to be held.

The Poard of Dirsctors shall have power to moxe by-laws for
the managerient of the husineas and property of the company, the ragulation
of its affairs, and the tranafsr of its stook; and such other hy-laws,
rules and regulations as may be gonvenient or neceasary for fully oerrye

ing out the objects of the sorncration.

JIT:

£
- minn—

Artiscl

Fxoept in case of resignation, disqualifioation, or removsl

agcording to law, the following named persons shall be the Directers of
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thir sorjorasion until the ragular sleoction on the sroond ¥onday in
Pebruary, A0, 1907, and sntdl their suocensors ahall have heen duly

elegted and qualificd, towit:

Jopeph ¥, Duith, w. 5, MoCorniok,
Hoorse Ae Snow, Gaorge T, 0Odall,
{laorge Homnny, Fe Rs 8now,

Te M. Prout, Ha de Grans

Co G, Wriche, Ce e Purten,

J. T, Hovle, ds Fu Bmith,

L. S Fills,

Unzil the RBoard of Directors shell otraerwise designertae,

the sald Jogoph ¥, Smith, 238ll be Prasident;
the aadd 7, %, Melsrniok, ahall be Vise Prasidant;
the sadd “elvin D, Valls, shnll Le Ceoretary;
the sald Fran: R. Tnow, shall bBe Traasurar;
the sel’ Gearge T, Odell, shell be Genersl Yanager,

L)

Artiols Xz

Any officsr of this corporation MRy resign, by filing o
writien resignuation in the offige of the Seeratary of tha aarporation,
bhd vacanelen upon the Roard of Directors, frowm any ¢avpe, ghnll he
filled by the “owrd of Pirectors, wnd tre yperson or persons so eincted

shall hold offics until Lhe next regulor elaction,

Arxigle xiv:

et

Any Director of thie corvzoretion may be removed hy & twe
thirds vote of all the NMrecters, wt oy aseting of the Xoard of Nie
reotors; provided, however, that at lesst ten daym notice ahall he
given {0 each Dirsctor ef ths intsntion to consider the queation nf
Buh removal, sald notios t¢ be =niled 1o the usual husinens or resf-

dence addrese of engh Pirector, if known %0 ihe feeretary, otharwise
to suoh Post Office address as is of record with the GSeeretary, Any

offiaer of aaild aorroration may alsc he removed by the stockholders in

the manner provided hy law.
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All of the property, real and personal, ef eveary kind, name
and nature, heretofore owned by either of the above named cerporations,
shall be the property of the consolidated company, and shall hs accepted
by said company in full payment of all eof its Capital Stock, by thesse
Articles provided to be issued to the stockholders of the Go-Operative
Wagon &r"}«!aohine {‘mpw, and Consolidatad Implement Company, The fair
cash value of sajd pmpcrty in the sum of é/fﬂ/oééf? 5 C)/u_/
i > 1/ ' A, Cae Aprasd Zcfm_jé s ol Pegly rme % 50//[0 Al i
and th /aamo is more partiocularly desoribed as foﬁows:
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j  PROPERTY OF MR CO-OPERATIVE WAGON & MACHINE CO.

Cash on hand, $ B8684,93
Bills Reoeivable, 36438%9,81
Ascounts Receivable, | 144673,52
Real 3state and Improvemente, 145536 ,37
¥erchandise on hand, 344016.63
Produce on hand, 7615,86
Iive stook, 1613,72
Office Furniture, 4028,17
8tocks in other Companies, 439.16
Adorued interest on Notes Receivable, A5176,69
$§1065980, 88
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FHOPRR1Y OF THR CONSOLIDATRD IHPLEMERT COMPANY.

Real Ratate and Improvements, $ 59777.82
Acgounts Receivable, 66307.13
Bills Receiwvable, 291582.95
Kerohandise, per Inventory, 275544.44
Accrued Interest on Notes Receivable, 37106.68
Freight on Consigned Goods, 3000.00
$735289,02
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It is hereby particularly understocd and agreed that the fore-
going schedule of preperty may not be full and complete, but the property
80 as aforesald transfsrred includes all ether property of hoth aoompanies
now known or whioch msy be hereafter diascovered,

And it 38 further provided, that in order to perfact the title
of record to the real proyverty so as aforesaid transferred, that esaoch
ocorporaticn ahall exeoute and deliver to the aonmolidatsd company, &
deed or deeds to all of its reail eatate, which deed or deeds shall be
recorded in the offices of the County Recorders of the Aeveral countias

wherein such property is situats.

State of Utah, )
{za
County of Salt Take,)

Georgs T, Odell, George A, Snow, snd ¥elvin D, Valls, being
ench severally duly sworn, for himself, and not for the other, says,
that he %8s acquainted with the Toregoing sohadule of properyy bhelenging
to the Co-Operative Yagon & Machine Company, and the Consolidated Imple-
nent Company, and hereinbefors desoribad as to beoome the property of

the consolidated company hereby Tormed, and that said property is

reasonably worth in oash the su: of ﬁl 012 @Y. ??/1 00
mll&rﬂc

h j (Ddi”
Yoo U, Soneir
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The foregoing Affidavit was by saoch of the ahove named per-
sons, towit: George T. Odell, Jeorge A, Snow and Helvin D. Wells,signed

in my pressnce, and by eaoh of sald persons aworn to before ne, this

&rﬂﬂj,{suvvvvrukULhﬁﬂw.& '
Tanch, Gk, 1908

ARD 1T IS FURTHER HERFBY CRRTIFIED, that at & speaial meeting
of the stockholdere of the Co-Operative Wagon & Hachine Company, called
and held by virtue of due and legal notice and autherity, at the affioe
of the said aompany, upon the 27th day of January, A,D, 1802, at Salt
Lake City, Utah, nt three o'clook P, ¥, of said day, pursuant te the
following notice:

NOTICE TO STUCKHOLDEKS,

NOTIOE IS HEREBY GIVEN THAT A
special meeting of the girckholders of Co-
operatlve Wagon & Machine Co, will be hald
at the compuany’s office, 138 8. State street,
¥alt Liake City, Utab, on Mouoday, January
27th, 1902, at 3 o’clock . m.

The purposes of saiq meeblng AT 10 vote up-
on the pmeuslt:on to consolidate the Co-
operative Wagon & Machipe Company and
the Consolidated Impiement Compahy into
one corporation and to do whatever muy ve
necessary to perfect such consolidation. to
read the anaual report and to transactany
such other pusiness as may properly come
before satd meeting.

MELVIN D, WELLS, Secretary,

falt Lake Oity. Utah, December 24, 1901

which said notice was published in sach imsus of the "Deseret Ryening
Lews", for more than thirty days next prior to, and also upon the said
£7th day of January, A.D. 1902, at which meeting there was reprasanted,

either in peraon or by lawful proxy,  7IRY . shares of stock

of the sald corporation, being more than two thirds of the sntire out-
standing Capital Stook thereof, the question af the conmolidation of the

.
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Coel srative Wagon & Kachine Cempuny with the Conaclidated Implemant,
Company was duly prasentad, discursed and censidered, snd thereupon at
sald meeting upon said day, after such rresentation, sonsiderstion and
disousaion, it was then and there unanirously agreed by s vote of mors
than two thirds of the cutstanding Capital Stoak of saiad gornporation,

to consolidate the Co-Operative Tagon & Yaohins Corpprnyr with the Cone
solidated Irplement Company, and likewise, by the same vote of more than
two thirds of the outstanding Capital Stook of said Co«Operative Wagon
& ¥mohine Company, 1% wap then snd there voted Aand sereed teo adept the
foregoing“Agraement for and Artieles of Cenrolidation®ef the anid core

porations,

IY ¥ITWRSS WIKREOF, the Corrorate Seal of the saild Co=Orerative
Vagon & Machine Company, by its authority, has been hareto Rffixed, and
this certificate signsd hy Jomeph ¥, Smith, Vics Presidsnt, and Melvin
D. Welle, Seoretary of the said Co~Oparativa Wagon & Mashine Comnany,
this 27th day of January, A. D. 1902,

CO=OPFRATIVE WAGON & “AOCHINE COUPANY ’

% o
l/ J ‘
aqai, Th ¢s Prealident,

By
A

S |
\eQ/J | KD Yr

'8 Deoretary,
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A¥D IT7 IS ARBRBY FURTHER CERTI¥IFL, that at a special meeting
of the stoakholders of the Consolidated Implemant Company, aalled and
held by virtue of dus and legal notige and authority, st the offige of
the sald Company, upon the 27th day of January, A. D, 1902, at Salt Lake
City, Utah, at two o'olook P. ¥. of sald duay, pursuant %o the following

notiae:

NOTICE TO STOCKHOLDERS.

NOTIQE I8 HEREBY GIVEN THAT A
specinl meeting of the stockholders of the
Consolidateq Im’glemeut Co. will be held at
the company’s office, No. 150 S. State street,
Salt Lalke Oity, Utah,at 2 o'clock p.m. Monday,
January 2ith, 1902. The purpose of said meet.
ing fs to consldera proposition to consolidate
the Oonsolidated Implement Co. and the Co-
op. Wazon and Machine Oo., and to transact
any other business that may lawfully come
before sald meeting,

F. R. 8SNOWw,

Secratary anda Treasurer.
&alt Lake Clity, December 24, 190],

which said nesice was published in eagh isasue of the “Daseret “vening
News®, for more than thirty days next pricr to, and aleo upon the sasaig
£7th day of January, A. D 1902, at whioch meeting there was represented,
either in person or by lawful proxy, 14,826 §5/100 shares of atook of
the sald sorporation, being the entira outstanding Capital Shoek thereof,
the question of the conmmolidation of the Conaslidated Imnlament Campany
with the Co-Operative Wagon & Machins Company was duly presented, dis-
oussed and considered, and thersupon at said meseting upon said day,
after sald presentntien, constderation and discunssion, it was then and
there asreed by a vote of the outastanding Capital Stook of said cornora=
tion, i{¢ conmolidate the Consolidataed Inplerent Company with the fo-
Operative Yagon & “aghine Company, and likawina, by a wyote of the Ouitw
standing Capltal Stoak of maid Conmolidated Implement Company, it waa
then and there voted and agraeed to adopt the foregoing “Agreement for
and Articles of Conmolidation® of the said agorperation.



I3 VIRNRSS W RRROT, the Corporate Seal of the sald Consolidated
Implenent Company, by its authority, has besn hersto affixed, and this
certifionte signed hy George A, Snow, Prasident, and Frank Q. Snow,
Seoretary of the Consolidated Irplement Gompany, this 27¢h day of Jacuary,
A, D, 1902,

CONTOLIDATRD IMPLVMANT COMPAYY s

Y %o 0 Spn
-’-‘%, - Q %%%;eﬁ—hfﬂnt.

P A
"iLts Seorelary,

STATE OGF UTAH, |
County of Salt Lake. J 5%

4 John James. . — Cowaly Cert il and for the Couniy of Salt Lake, in

State of Ulah, do heveby cortiy that die coregeing Da el drue and Correct copy o7 the origina.
CERTTVICATE OF CONSOLIDATION of the "CO-OPHIATIVE WAGON & MACHTNE
COLPAEY", a Corporation of Utah, with the "CONSOLIDATED IMPLEMELT
COMPANY", a Corporation of Utah, sand AGRERMENT for and ARTICLES OF
CONSOLIDATICON of the "CONSOLIDATRD ™AGOD & MACHIYE COMPAYY",

as aprears of record ey ofice.

IN WITNESS WHEEGEOF I Lave levensito sel )

’ r (T ae v § gma Ly
casnd dand alived my oficia

seal. i1s 13th Jay of | Tebruary..

/ff/fxwf ccree £ 4
; Comniy Cleri.
./,’ N
Coct et ‘i,..v;,--. .
Loty Cée,
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