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CERTIFICATE OF MERGER OR CONSOLIDATION

MO

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

T

duplicate originals of Articles of Merges

O

TR

duly signed and verified pursuant 110 the provisions of the Idaho Business Corporation )‘Am have

been received in this office and are found to conform to law. i

ACCORDINGLY and by virtue, of the authority vested in me by law, I issue this certd'icate of g

Nerger , and attach hereto a duplicate original of the Amc]es of
- ;
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Corporation Clerk
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1‘ s | wF STAre

11 OF DOMESTIC CORPORATIONS

y, | INTO

1H - CLEARWATER INVESTMENTS, INC.

4l Pursuant to the provisions of Section 30-1-74 of the

> Idaho Business Corporation Act, the undersigned corporations

6§ adopt the following Articles of Merger for the purpose of merging

T‘Jthem‘intu one of such corporations: . %\

8 FIRST: The f0110w1ng Plan of Merger was approved by x%ﬂ

> the shareholders of each of the undersigned corporations inrﬁ‘eﬁﬁmdl
10| o

| manner prescribed by the Idaho Business Corporatlmn Act: ;égek“

11] 3
attached PLAN ANDwAGREEMENT OF MERGER, attached and marked % '

121§
 "Exhibit A" and‘lncurpurated herein by reference. o
130 A |
‘ SECOND: As to each of the undersigned's curporatlans wm
14 '
the number of shares outstanding entitled to vote are as foylowa
15 : - ‘
. ? Number of Shares L :
16|l Name of Corporation Outgtanding .~ f§lass
17|f Clearwater Investments, Inc. 2,500 common
 Cedar Creek Land Company 5,000 caﬁh@n-
18
19 THIRD: As to éach of the undersigned corporations, the¢
201 total number of shares voted for and against such PLAN AND
213 AGREEMENT OF MERGER, resmectively, are a follows:
N Total Total Entitled to Vote as, Clasgs
221 - Voted Voted Voted  Voted
23  Name of Corporation For Against Class For Againgt
‘I oy
{|Clearwater Investments, Inc. 2,500 Lt .
24}l cedar Creek Land Company 2,500 0
25 . '
26 DATED March 1 s 1981. . ‘ ' ‘
:‘ ‘ i }
27| CLEARWATER INVESTMENTS, INC. |
28|l
29
arnd ] . .
304 3 Frances U. Olson, its Secretary

31|{ARTICLES OF MERGER -1-
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STare
1 Between
21 Clearwater Investments, Inc..,
3 | an Idaha Corporation
41| and
5 | Cedar Creek Land Company
6 ann Idaho Corporation
7|
I PLAN AND AGREEMENT OF MERGER, dated M
gl S
between Clearwater Investments, Inc., ﬁhereinafter‘referred‘to“aA%
g ‘ 1" ‘
| "CLEARWATER", and sometimes referred as the “SurvivingCorpbﬁ?— .
10 : T
{ tion"}, and Cedar Creek Land Company, an Idaho Curpuratlmn .
11}
(hereinafter referred to as the "Merging Carpuratlun"}‘ whlcﬁ uwun
12|
 corporations are her91naﬁter sometimes referred to as ,the
131} '. ' !
"Constituent Curporatlonwm ; - .4
14 : :I i ! ' r;‘ T‘
FIRST ! Ty
15 : ;
| RECITALS S
16 \ ! !
| Clearwater Investments, Inc., is validly organized,
17 ' -
' existing and in good standing under the laws of the State of
18
i} Idaho. The Merging Corporation is wvalidly organized, existing
19
and in good standing under the laws of the State of Idaho.
20
: Clearwater Investments, Imc., has an authorized capital
211 ‘ |
| of five thousand shares of Common Stock with a par value of
221} _ A
| One Dollar ($1.00) each, of which on the 1st day of '*ﬁ
23| "
‘ : e
March ., 1981, 2,500 shares were issued and "
24
cutstanding. : .
25¢ u _ _—
| The Merging Corporation has am authorized capital
26| i o
 of five thousand shares of Common Stock with 'a par value of
2701 :
 One Dollar ($1.00} each, of which on the date of execution of
28 : ;
this Agreement five thousand shares were issued and outstanding.
29
The Boards of Directors of the Constituent Corporations
30
\ :
| deem it advisable and in the best interests of their respective
31 :

| corporations and stockholders that the Merging Corporation merge

- PLAN AND AGREEMENT OF MERGER -1-




10

11

12¢

13|

14

15

17]

18
19

20/
21|
22

23

24|

25

26

27|

28
29
30

313

| provisions of applicable statutes of both the State of Idaho and

| the State uf'Idahum and have entered into this Agreement of

| each w1th the other, to merge into a single corporation whlch
| shall be Clearwater Investmamtam Inc., the Surviving CGrpuratiun,

“pursuant to the laws of MGth the State of Idaho amd the Sﬁatéfmf

o

with and into Clearwater Investments, Inc., in accordance with th

%Merger in connection with the merger.
SECOND

AGREEMENT COF MERGER

NOW, THEREFORE, the Constituent Corporations agree,

Idaho, and agree upon and prescribe the terms andcandltldms#mf
statutory merger, the mode of carrying it into effect and thé L
manner and basis of converting the shares of the MEx&iﬁg i
?Cnrporatiun into shares of the Surviving Curpuration}las hefefn“f
set forth: f |

|
f

On the effective date of the merger, the;Meyging

' Inc., and the separate existence of the Merging Corpurétiun
shall cease; the Cunstit@&nt Corporations shall become a single
corporation named “Cl@arﬁater‘lmvastm&ntﬂn Inc.," an Idaho
icnrparationm which‘ﬁhallﬁh@:the:Survivimg“cmxpuratimnm

THIRD - =

ARTICLES OF INCORPORATION OF SURVIVING CORPORATION .

Inc., which are set forth in Exhibit "A"™ to this Agréemémt shall
be and continue to be the Articles of Incorporation df the
Surviving Corporation until amended in acbmrﬂance‘with Corporatid
- Law of the State of Idaho.

FOURTH

BY-LAWS OF SURVIVING CORPORATION

The By-Laws of Clerwatﬁr‘ImwmﬂtMemts, Inc., in effect

- PLAN AND AGREEMENT OF MERGER -2-
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Corporation shall be merged with and into Clearwater Inwﬁstmentam

The Articles of Incorporation of Clearwater Investments

i

b

U o



10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31

immediately prior to the effective date of the merger shall coh-
tinue to be the By-Laws of the Surviving Corporation, until
altered or repealeﬁ in the manner- provided by law and such
By~Laws.

FIFTH

DIRECTORS AND OFFICERS OF SURVIVING CORPORATION

The Directors and Officers of Clearwater Investments,.

Inc., immediately prior to the effective date of the merger !
. " | lu-!! i

shall continue to be the Directors of the Surviving Corporatidnj'

ol g

to hold office for the terms specified in the BymLaws-bf-Ehe\i

S
Surviving Corporation and until their respective successors are
1
duly elected and qualified.

SIXTH A :
MANNER AND BASIS OF CONVERSION OF SHARES S

1 i
The treatment of the shares of Clearwater Investments,

Inc., the manner of converting the shares of the Mérging
Corporation into shares of common stock of the Survivingr
Corporation, and the treatment of outsténding options Eo pufchase
shares of the Merging Corporation, if any, shall be as follows: |
1. Each share of Common Stock of Clearwater
Investments, Inc., which ig issued and outstahding or in itg

treasury immediately prior to the effective date of the memgérmw”

shall not be affected, converted, or exchanged as a result gﬁ
the merger, and shall continue to be one fully paid and non-
assessable share of the Surviving Corporation's Common Stock with
a par value of One Dollar ($1.00) each.

2. Each share of the Merging Corporation's Common
Stock which is issued and outstanding immediately prior to the
effective date of the me#ger, shall by virtue of the'merger be
converted into and become, without action on the part of the

holder of such Common Stock, one-half (1/2) fully paid and

PLAN AND AGREEMENT OF MERGER =3-




1t nonassessable share of Common Stock of the surviving Corporation;
2|l provided, howewver, that no fractional shares shall be issued,
3jfbut, in lieu thereof, arrangements will be made to issue to an
4| Agent for the holdexg‘utﬁerwiﬂe entitled to a fractional share
51| interest, a certificate or certificates for the number of whole
6 || shares representing the aggregate of such fractional share
7‘3interestsw if‘neaea&axy} rounded off to the memf‘highest‘whola B
gil share. The Agent will sell such whole shares anddistrihuﬁ@ .: %
gl}| the proceeds of sale to the stockholders entitled theretukiﬂ,ﬂ ﬁﬁ
10/} proportion to their fractional share interests. Each mutstﬁ 1“:um;,wqmw“” “““““““

11|l certificate for Common Stack of the Merging Curpuratlan sHalﬁ

12|i thereupon be deemed for all purposes to ewmdence awnershlp of

13]|| the number of full shares of Common Stock of the 5ur¢1w1ng ;
14 jCourparatmun into which the same shall have been canverted at ﬁhg
15|| rate set forth above: provided, however, that until the huldﬁr
16| of such certificate shall have surrendered the same f@r exchange
17]] @5 set forth hereinafter, no dividend payable tuwhmideragnf
18|} record of Common Stock of the Surviving Corporation as of any

19“&ate subsequent to the effective date of the merger and no pay-

20}l ment, if any, in lieu of fractiomal shares shall be paid to such

21|| holder with respect to the Common Stock of the Surviving

221l Corporation represented by such certificate. However, upon ;| wmj
| ‘ S

23] surrender and exchange of such certificate as herein provided, *
‘ X

24|| there shall be paid@ to the record holder of the certificate or
25)| certificates of Common Stock of the Surviving C@rpdration issued
261l in exchauge‘therefur an amount with re&@@cﬁ to such share (s) of
27| Common Stock equal to all dividends, without any interest thereon,
2gl| which shall have been paid or become payable to holders of record
39  of Common Stock of the Survivimg‘Cnmpmratium‘batwean‘tha

30|l effective date of the merger and the date of such exchange and
31 %the payment, if any, to which he may b@‘entitlad in respect of
a fractional share interest, also without interest. |

PLAN AND AGREEMENT OF MERGER -4~




1 3. As soon as practicable after the effective date of
2|i the merger, each holder of outstanding certificates for Common

3l Stock theretofore issued by the Merging Corporation shall be

4f| entitled, upon surrender of the same by such holder for cancella-
5{l tion, as directed by the Surviwving Corporation, to receive new
6|l certificates for the number of shares of Common Stock of the

7| Surviving Corporation to which he is entitled. “.

\k
8 4. On the effective date of the merger, any shares uf%

g{j Common Stock of the Merging Corporation which are then held. ain i

.|'1

10| its treasury, in the treasury of any subsidiary, or by Cleq teﬁwm “““

11|} Investments, Inc., shall be cancelled and retlred wmthaut’fuqther
| 'l v

12}l action, and no shares of Common Stock of the Surviving Curpmratlon
13i| shall be issued in respect thereof. | fﬁl ' Eoo
14 5. The Surviving Corporation agrees thatitlwi-lli?'ﬁil
15§ promptly pay to the dissenting SMarehwlﬁars, if any, of ﬁhe? |
1ﬁiimgrging Corporation, the amount, if any, to which ﬁhef‘shall he
17‘jentitled under the provisions of the Corporation Laws of the

18|| State of Idaho with respect to the rights of dlssentlng share~

1§ holders.

20 | SEVENTH

211} EFEECT‘QW‘MERQER

22] On the effeatiﬁa date of the merger, the Suﬁwivingf s

23}l Corporation shall possess all the rights, privileges, puwersyw ”
24]| and franchises of a public as well as a private nature of each .of
25j‘the Cunstituent Corporations, and shall becumé subjeﬁt to all
zﬁ‘jthe restrictions, disabilities and duties u&‘waah”uffthe

27l Constituent Curpbrations and all of the singular :ightﬂl

28|l privileges, powers and franchises of each of the Constituent .

29(| Corporations. All property, real, personal amd‘mixa@, and debts
Juf due to each of the Canatituant‘Cmrpmratimna an‘whateﬁer account,
31l including stuck‘swbﬁcripﬁiona as well as all other things in
action or belonging to each of the Constituent Cuxpur&tians shall

PLAN AND AGREEMENT OF MERGER -5-
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be vested in the Surviving Corporation; and all property, assefs,

rights, privileges, powers, franchises and immunities, and all ang
| every other interest shall be thetreafter as effectually the
| property of the Surviving Corporation as they were of the

| respective Constituent Corporations, and the title to any real

jestate vested by deed or otherwise, in either of the Constituent

Corporations, shall not revert or be in any way impaired by %@

reason of the merger; pruvidedw however, that all of th@‘.' 1: % 

creditors and liens upon any property of eéither of the Constituen

‘i :'_l,l,1- |

Corporations shall be preserved unimpaired, and all debts, . k{
! RS

' liabilities, obligations and duties of the respective C@nsﬁi?hent

| | 1

El

i X ;
and may be enforced against it to the same extent as’if said

‘ . A

debtg, liabilities, obligations and duties had‘been‘incurredfury{
* ‘

contracted by it. :

If any any time after the merger becomes effective it

shall appear to the Surviving Corporation that amy‘furthpr

| assigmments or assurances are necessary or desirable to evidence

' the vesting in the Surviﬁinq Corporation of the title to any of
the property or rights uf the Merging Corporation those persons
who were proper officers and directors of the Mergimg‘COIPGmafian
as of the effective date of the merger shall execute, wukmuwﬁeﬁﬁﬁ
and deliver such assignments or other instruments and do sugh aéﬁ
as may be necessary or appropriate to evidence the wvesting &f
title to such property or rights in the Surviving Cufpufatian,
For such purposes the capacity and authority of the Merqinq
Corporation and its officers shall be deemed to be continuing.
The Surviving Corporatiomn agrees that it may be served
with process in the State uf‘Idahm‘and‘irrevmcahly‘ayyoints the
Secretary of State of Idaho as its agent to accept service of
 process, in any proceeding for the‘enfarcement‘af any‘qbliqatiuns

PLAN AND AGREEMENT OF MERGER -6—
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10|

of the Merging Corporation arising in the State of Idaho prior’

| the enforcement of the rights of a disgenting shareholder of the

| Merging Corporation against the Surviving Corporation.

|with generally accepted accounting principles, (a) the aséensf i

' standing, this Plan and Agreement of Merger may be abandoned by

to the effective date of the merger, and in any proceeding for

EIGHTH

ACCOUNTING AND STATED CAPITAL

When the merger hecomes effective, subject to such %{

changes, adjustments or eliminations ag may be made in accordahuyJ

oLt

and liabilities of the Constituent Corporations shall be V.‘“{_‘
recorded in the accounting records of the Surviving Camp@fatynn |
at the amounts at which they shall be carried at that time in

the accounting records of the Constitutent Corporati@mgw {b) the
! C A

amount of stated capital with which the Surviving Corporation '
. i :

shall begin business immediately after the effective date of

the merger is Five Thousand Dollars ($5,000.00). ; i
NINTH

ABANDONMENT

Anything herein or elsewhere to the contrary notwith-

action of the Board of Directors of either Clearwater Investménta,
Inc., or the Merging Corporation at any time prior tu‘the =i e
effective date of the merger, whether before or after submiﬁgiaﬂf
to their respective stockholders, upon the happeningiof any”dne
of the following ewvents: | Lt
1. If the merger fails to obtain the réquisite vote

of stockholders of Clearwater Investments, Inc., or of stock-

holders of the Merging Corporation not later than March
1 , 198l; or |

2. If, in the judgment of the Board of Directors of
Clearwater Investments, Inc., or of the Merging Corporation, the

PLAN AND AGREEMENT OF MERGER —-7-
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31j

|| merger would be impracticable because of the number of stockholdebs

21}

j of the State of Idaho.

| tion each represents and warrants to the other that betweén tﬁeﬂ“

Wdate hereof and the time when the merger becomes effecthE tﬂéy

of either thereof who assert their right to have their stock
appraised and to receive payment therefor as provided in the

Corporation Law of the State of Idaho or in the Corporation Law

TENTH

REPRESENTATIONS AND WARRANTIES %ﬁ

Clearwater Investments, Inc., and the Merging Cufpufar%%
C P

\Wm ot

u
I

will not enter into any employment contracts, grant any sﬁuc%
options or issue any stock or securities, except upﬂn the

exercise of presently autstandlmg restricted stock uptluns, or

2

'declare or pay any dividends in stock or cash or make any‘uﬂherh
|

distribution on or with respect to their ocutstanding stapk.E

f

ELEVENTH o

EFFECTIVE DATE D

The effective date of the merger pmavi&ed‘faf by this
Agreement shall be the date on which the last act prior to

recording required to complete the merger under the respective

 laws of the State of Idaho is performed. _
IN WITNESS WHEREOF, the undersigned officers have |
signed their names hereto and have caused their respective .
t

corporate seals of the Constituent Corporations to be affixéd
|

 hereto the ‘1 day of March . 1981. o

Clearwater Investments, Inc.,
an Idaho Corporation
The: SWrw1v1ng Curparatlan

 ATTEST:

Frances D. QOlson, Secretary

| PLAN AND AGREEMENT CF MERGER -8~
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1| CEDAR CREEK LAND COMPANY
: An Idaho Corporation

21 the Merging Corporation
3
4
ATTEST: President
° 4/ Z0l
| .jg a4/} /{ for
G|
| Secretary
7‘ W
¥
Y
9|| STATE OF IDAHQ )} .r* o
T ] i o ! '1#" #MLMM
10}| County of Clearwater ¥ , I &ﬂ ‘
11 On this 1st day of March . 1981, befor ‘me,

the undersigned, a nutary public in and for said Snate, pers ndlly
12|| appeared DARREL E. OLSON and PRANCES D. OLSON, known to me to be
 the President and Secretary, respectively, of CLEARWHTER ,
13|} INVESTMENTS, INC., an Idaho Corporation, said carpmratlun being
one of the corporations that executed the above and f@regalng #‘
14}l instrument, and acknowledged to me that the seal affixed to ’ 'rﬂ
{ said instrument is the coporate seal of said corporation andi that]
15{] said instrument was signed and sealed in behalf of said corpora-
| tion by anthority of its Board of Directors, and said Darrel E.
16|{ Olson and Frances D. Olson acknowledged said lnstrumemt to be
 the free act and deed of said corporatiom.
17
IN WITNESS WHEREOF, I have hereunto set my hand and
18jj affixed my official al the day and year in this certificate

] first above written.
19

20 Notary Publyt in amd fur the
State of I-aha, residing at
21 Orcofing, therein.

23|| STATE OF IDAHO ) '
| ) k
24]] County of Clearwater )

25(1 On this .lst day of March = , 1981, hefure me, the |
undersigned, a notary public in and for said State, personally
26! appeared Charles Everett Olson and Darrel E. Olson .

known to me to be the President and Secretary respectively, of
Cedar Creek: Land Company, an Idaho Corporation, said corporation
| being one of the corporatiomns that executed the above and

28|l foregoing instrument, and acknmwleﬂqed to me that the seal
affixed to said instrument is the corporate seal of said corpora-
29|| tion and that said instrument was signed and sealed in behalf of
said corporation by authmrlty af its Board of Directors, and said
30|| _Charles Everett Olsom and Darrel E. Olson acknowledged

| said instrument to be the free and voluntary act and deed of

31|| said corporation.

27

PLAN AND AGREEMENT OF MERGER -9~
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| IN WITNESS WHEREQF,
affixed my official seal the day and year in thls certificate
' first above written.

: & in and for the
State of Idaho, residing at
Crofino, therein.

T
,I.‘

;

¢

X :

§
LT

,‘ i

T
i

A

PLAN AND AGREEMENT COF MERGER ~10-

I have hereunto set my hand and °




10

11}

1z

13

144

15
ile

17|

18

19(
20|

214|

22

23||

24

25]

26
27

28|

29

30

31}

STATE OF IDAHO }
) ss _
| County of Clearwater ) B
I, Beverly Wood =~ , a nutary‘public,.do
hereby certify that on this 1gt day of March . l9si,

' therein contained are true.

- personally appeared before me Charles Everett Olson, Who, being

as President of the Corporation, and that the statements therein

CEDAR CRERE LAND COMPANY
Hym M%

President

and
Secretary
STATE OF IDAHO ) ‘.
‘ } ss _ m
| County of Clearwater ) . &M
i, Beverly Wood » a notary puhllc, ﬂm e
i L e g *ﬁuu
hereby certify that on this 31gt day of March : ‘? " 981,

personally appeared before me DARREL E. OLSON, whn, helng hx}me |

first duly sworn, declared that he is the Pre51dent of

Clearwater Investments, Inc., that he signed the fam@énin@ P
- . L3
. L ;'”l’"
document as President of the corporatiom, and that the statéménts|
v

: ¢7E
e | Notar¢ Publid for Idaho
(Notarial Seal) Residing at Orofino ;?

4

by me first duly sworn, declared that he is the President of

Cedar Creek Land Company, that he signed the foregoing document

contained are true.

‘ ! ¥or Idaho
(Notarial Seal) Residing at Orofino
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