CERTIFICATE OF AMENDMENT OF
ARTICLES OF INCORPORATION

\ 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
~A00Z2C0. DG,

a corporation organized and existing under and by virtue of the laws of the State of Idaho, filed

in this office on the T - day of O A2

original articles of amendment, as provided by Section g, J0nl%l 30nl32,. 200154 5. 200188,

o

' . Ll L “Fhoyv e iiw- t g

and that the said articles of amendment contain the statement of facts required by law, andggge

\
J recorded onXRBEXKE. Mierofilm of Record of Domestic. Corporations of the State of Idaho.

LIHEREEQRE FURTHER CERTIEY, That the Articles of Incorporation have been

amended accordingly.

W have hereunto
set my haﬁd and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho,
this 28zh day of <luna

A. D, 19 43

PETE T. CENARRUSA
Secretary of State




MERGER AGREEMENT

THIS AGKEEMENT datea tnis.2§§£;ay of June, 1%07, by
and between SCUTTCO, INC., an Icaho corporation, and all of the
cirectors and stockholders thereof, Parties of the First Parg,
and CAPITAL DISTLIBUTING CO., an Idaho corporation, and all of
the airectors and stockholcers thiercoi, Parties of the Second
Part.

WHEREAS, Scottco, Inc. ana Capital Listributing Co.

are respective corporations organized uncer the leus ol tue
state of Idaho, anc

WHERLEAS, tihe total number of shares or stock bcottco,
Inc. is authorized to issue is 500 shares of common stock and
v shares of preferred stock; anc

WHETEAS, the total number of shares of stock waich
Capital Distributing Co. is authorizea to issue is 1500 shares, ~
100 shares of which are issued and outstanding; and

WHEREAS, the parties nereto desire that Capital
Distributing Co. be merged into Scottce, Inc. anc

WHEREAS, there are gooc and sound business reasons
for this merger including but not limited to the following:

(1) Capital Distributing Co. has since its inception
been operated by the majority stockinolder M. A, Lanzer and has
been franchised distributor for Coors Beer; and the said
bi. A, Danzer now desires to retire and to no longer be active
in the business oif distributing ana selling beer;

(2) Scottco, Inc. has been since its inception the
franchised distributor for Olympia Beer anc continues to be so;
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(3) Because of the competitive nature of the beer
Gistribution business a merger of the two distributorships will 7
better enable the distributors of Olympia Beer and Coors Beer

o compete in the market;

(4) Since Olympia Brewing Company and Adolph Coors
Company are small breweries and only sell in certain markets in
che United states, & single corporation distributing botn beers
is better able to protect itself against any strong selling
and advertising campaigns that amight be instigated by one or
more of the large breweries which sells throughout the United
otates.

(5) The merger will simplify the financing requirements
of the two distributorships and will simplify borrowing procedures
for the operation and growth of the companies.

NOW THEREFORE, in consideration of the premises and
of the mutual promises and covenants herein contained,

IT IS HEREBY AGREEL between the parties hereto
acting in pursuance of 3ections 30-151, 30-152,30-154 and 30-155*
of the Idaho Code, relating to the merger of corporations, that
Capital LDistributing Co, shall be merged into Scottco, lne., as
a single corporation; and the parties hereto hereoy agree to
and do prescribe the terms and conditions of such merger, the
mode of carrying the same into effect and state such facts
required or permitted by the provisions of Title 30, Chapter I
of the Idaho Code to be set out in merger agreements, as well

as the manner of converting the shares of the two corporations

| amtd

here involved into shares of the surviving corporation, with
other details and provisions deemed necessary.
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FI¥oT
Capital Distributing Co. shall be merged into ncoitco, <7
inc. and the corporate existence of Capital Listributing Co.
shall cease and the cerporate existence of Scottco, Inc. shall
continue uncer tne name "“Scottco, Inc.'
SECOND
The principal ofiice oif Scottco, Inc. is locatec in
Boise, County of Aca, State of ILcuaho.
THIRL
Tne present Articles of Incorporation ol 5cottco,
Inc., as they may have peen amendeca, shall be the Articles of
Incorporation of the corporacion.
FOUURTH
Tne present By-Laws ol Scotico, Inc., as they may nave
peen amenced, shall oe the By-Laws of tie co;poration.
FIFTH
Tne present oiiicers ana directors of Scotteco, Inc.
will be the officers and cirectors of tne company.
SIXTH
There are currently 1J0 shares of the capital stock
oif Capital Listributing Co, outstancing. Immediately aitcer
the merger shall become eifective, Scottco, Inc. shall cause
to be issued to the stockholcers of Capital Listributing Co.
.o shares of preferrec stock ot Scottco, Inc. in excnange fox
each One (1) shares of the capital stock of Capital Listributing
Co. neld by said stockholcers. Tiac said preferrcu stock or
Scottco, Inc. o be so issuec shall be preierrm ¢ stock with a
par value of $1,0uUJ0.JU per share, anc 1t shall be non-civicenc
paying stock, preierred as to liquication only.
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Scottco, Inc. nexepy agrees, anc the certiricates of stock of
che said preferred stocks shall state on cheir face, that scoltco,
Inc. will cause the saiu shares of preferrca stock to be purcnasec
{vom the nolcers thereoi, at thne option of the holders thereol,
2t the rate of 3 1/3% of tine par value of each share on the
first day of July, 13¢&, anc on the first day of July of each v
year thereafter through July, 1972, and at the rate of 8 1/3%
of the par value of each share on the first day of July, 1973
ana 8 1/3% of the par value of each saic share on the first
cay of July of eacn succeeding year thereafter until the total
value of said share has been repurchased, the saild total value
peing the par value. ocottceo, Inc., further agrees (uat the
said preferrec shares of stock so redeemed by Scottco, Inc.
shall not be reissued so long as any oi saild snares are held
by M. A. Lanzer or Ora Neta Danzer or cheir heirs or assigns.
Scoctco, Inc. represents that it is only authorizec to 1issue
50 shares of preierred stock, anc ocottceo, Inc. agrees tnat
it will not issue any new shares of preferred stock so long
as any of the preferred stock cescribed apove 1s held by M. &. 7
Lanzer or Ura Neta Danzer or their heirs or assigns.
SEVENTH

This agreement siall be submitted to the stockholaers
of Capitel Distributing Co., one of tne merging corporations,
anc to tne stockholders of Scottco, Inc., in the manner proviced
by law, anc if the votes of the stockholcders of each such
wrporation representing two-thircés (2/3) of tihe voting power
of all shareholuers ol each corporation shall vote for the
aGoption of this agreement, it shall, ctake effect, as the
agreement ol merger of Scottco, Inc., and Capical Listributing

Co. upon the [iling hereoi in ihe oifice oi the Secretary oi

b



State of the State of Idaho, with evidence of its adoption as
required by law.
£TIGHTH

Wnen this agreement of mexger shall have been signea,
acknowledged, filed and recorded in the manner required by the
laws of the State of Idaho, the separate existence of Capital
Listributing Co. shall cease and Capital Listributing Co. shall
be mergec into Scottco, Inc., the resulting corporation, in
accordance witn the provisions of this agreement, possessing
all the rights, privileges, powers, and franchises oif public
as well as private nature, and belng subject to all the
restrictions, disabilities and cuties of each of the two merging
corporation; and all and singular, the rights, privileges,

powers anc franchises of each of the two merging corporations,

and all property, real, personal and mixed and all debts cue to g

either of the two merging corporations on whatever account, as
well for stock subscriptions as all other things in action or
pelonging to each of such corporations, shall be invested in
Scottco, Inc., the resulting corporation; anc all propertly,
right, privileges, powers, anc franchises and all and every
other interest shall be thereaiter as eifectively tie property
of Scottco, Inc., the resulting corporation, as they were of
.he two merging corporations; and the title to any. real estate
vested by deed or otherwise, under the laws of the State of
Icaho, in either of the two merging corporations, shall not
revert or be in any way impaired by reason oi the mergers;
providea, however, that all rigats of creaitors ana all liens
upon any property oi eitner of the two merzing corporations
gspnall be preserved unimpairea, anc all aebts, liabilities

anu auties of the two respective merging corporations shall
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thenceforti attach to Scottco, Inc., the resulting corporation,
ana may be enforceu against it to the same extent as 1f said
Gebts, liabilities anc duties had been incurred or contracted
by 1t.

I, at any time arter the effective date of tuis
merger, scottco, Inc., the resulting corporation, saall consicer
or be advised that any instrumenis of further assurance are cesir-
able in order to eviuence the vesting in scottco, Inc. the
resulting corporacion, of the title of Capitcal Lisiriouting Co.

to any ol its properiy or ripits, the appropriate oificers and 7

i~

cirectors of Scotico, Ine., tae resuliing corporacion, are nereby
audtiorizec Lo execuie and acknovleage all such instiumenis o.
rurther assurance, onc te oo suca otiher acts or toings, eitner
in tihe name of Capitel Distributing Co., or in tne name o&
Lcottco, Inc., tiae resuliing corporacion as may be requisice
or cesirable to caryy out ine parposes of Lais agreement oo
Jerser as hereinpelore expresscd.

HINTI

Untdl tais agreement o merger becowes eifeciive or
i1s abanconed, neilcaer of the two nmerying corporacions shall pay
any cividends to tacir stocknolders in stock or properiy.

IN WITNESS GLHEREQOF, tnis agreenment of nexrger has been
signed by all the adireccors oi Scottco, Inc., one oi the werging
corporations, and Capital Distributing Co., the other suci
corporation, under their respective corporate seals, and oy the
stockholcers of eacin said corporation, as of the day and year

ifirst above writiten.

BOARL UF/;J"IRECTORS ’,"S%QTTCO, NG,
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CERTIFICATE OF SECRLTARY

STATE OF IDAHO )
)ss.
County of Ada );

The undersigned, secretary oif Scottco, Inc., an
Icaho corporation, one oif the corporations described in and a
party to the ioregoing agreement of merger hevreby certifies that
tine said agreement was Submittea to all of the stockiolders of
the corporation and that wore than two-thirds (2/3) of the voting
power of all snareholcers of said corporation (to-wit: 100 % of
the voting power) authorized the said merger agreement pursuant
to Icano Code Seciions 30-133 and 30-152.
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Tiis ceriificate is made pursuant to the reguirements
of Idaho Code Section 30-152.

IN WITNESS WHEREOF, 1 nave hereunto set my kand ana
seal this D¥Y~day of June, 1907.

:jii%ZZZ? .jg.r 4 A

Secretary o

SUBSCRIBEL AND SWORN to beiore we thisczﬁﬁgday of June, 1967.

Ndthry Public for Idaho
Rdsliding at Boise, Taaho

CERTIFICATE OF SECRETARY

STATE OF ILAHC )
)ss.
County of Ada )

The undersigned, secretary of Capital Listributing Co.,
an Idaho corporation, one of the corporations Gescribed in and =
a party to the foregoing agreement of merger hereby certifies that
the said agreement was submitted to all of tine stockholcers of
the corporation and that more chan two-thirds (2/3) of the voting
power oi all shareholders of said corporation (to-wit: 100%
of the voting power) authorized the said merger agreement
pursuant to Idaho Code SectionS 30-133 and 30-152.

This certificate is made pursuant to the requirements
of Idaho Code Section 30-152.

IN YITNESS WHEREOF, I have hereunto set wmy hand and
seal this 23%day of June, 1967.

¢ éﬁ )££4pxabhf{

Secretary

SUBSCRIBED AND SHORN to before me tnis 2f&day of June, 19u7.

ary Public for Idaho
iding at Boise, Iaaho
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SIGNATURES AND ACKNOWLELGMENTS

Wwilliam L. Scott and Marie J, Scott, the president
and secretary, respectlvely oi Scottco, Inc. do hereby certify
that the within and foregoing Merger Agreement hgs been adoptea
by Scottco, Inc,, an Idaho corporatlon this /3 ﬂ?cay o; June,

1307. /
2%/// W )7/,//%7%

President

. : |
/ 3/5"/( oA \j sy 77

Secretary

M. A. Danzer and Rosalie E, Leonard, tne president
anc secretary, respectively ol Capital Llstrlbutlng Co. do
nereby certify that the within and Fforegoing Merger Agreement
has been adopted by pital Distributing Co., an Idano
corporation, tnls)‘ﬂfczay of June, 1907. —

L Aﬂfﬂw@?ﬂ@a‘
J

President

Secretary

STATE OF ILAHO )
)ss.
County of Ada )

William L. Scott, being first duly sworn, deposes
and says:

That he is the president of Scottco, lInc., an Icdaho
corporaLlon, anc he certifies and acknowledges that the within

and foregoing Merzer Agreement was entexed into o//Scott Inc.
on the J¥day of June, 1907. / //ﬁ

/

:;//7274;/fz7 A e
William L. ScoLL

5SUBSCRIBELD AND SWORN to beiore me thisllSZZ?day of June, 1907.

ry Public for Iaaho
iding at Boise, Tcaho

STATE OF ICAHC

M e S
42

County oxi Ada

M. A. Lenzer, being firsc auly sworn, geposes
and says:



Tnat he is the president of Capital Distributing Co.
and he certifies and acknowledges that the
Merger Agreement,was entered into by

an Idaho corporation,
within and foregoing
Capital Distributing

SUBSCRIBEL AND SWORN

- Loy
« i
- .
0 -

Co. on the jSﬂfday of June, 19067.

Tl L xTL¢yL(/a1,/ !

M. A, Danzer

to before me this<)SZ%Zay of June, 19¢7.

ry Public for Idaho
Replicing at Boise,

Idzho



