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State of Idaho

Department of State.

CERTIFICATE OF MERGER OR CONSOLIDATION

1, PETE T. CENARRUSA, Becretary of State of the State of Idaho, hereby certify that
duplicate originals of Articles of Consolidation of FAIRWAY 9 CONDOMINIUMS
PHASE IV ASSOCIATION, INC.; FAIRWAY 9 CONDOMINIUMS PHASE V
ASSOCIATION, INC.; and FAIRWAY 9 CONDOMINTUMS PHASE VI ASSOCIATION,
INC., all Idaho nonprofit corporations, into FAIRWAY NINE I CONDOMINIUM
ASSOCIATION, INC., an Idaho nonprofit 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, I issue this
certificate of consolidation, and attach hereto a duplicate original of the Articles of
Consolidation.

Dated: March 2, 1992

SECRETARY OF STATE

By w \7




pursuant to Chapter 3 of Title 30, JIdaho Code, and
Section 210-1-74 of the Idaho Business Corporation Act, the
undersigned corporations adopt the following Articles of
Incorporation for the purpose of consolidating them into a new
corporation: '

FIRST: The following Plan of consolidation was approved

the Board of Directors and the wmembers of each of the

undarsigned Idaho non-profit membership corporations in the manner
prescribed by the 14aho Business Corporation Act:

1. MWWMM . The
nanes of the corporations pro osing to consclidate are Fairway 9
condominiums Phase IV ASSOC ation, Inc., an Idaho non-protit
membership corporation, Fairway 9 Condominiums Phase V Association,
Inc., an Idaho non-profit pembership corporation, and Fairway 9
condoniniums Phase VI Association, Inc., an Idaho non=-profit
membership corporation. The nane of the new corporatiocn into which
the consolidating corporations propose to be consolidated is
Fairway Nine Il condominium Association, Inc., an Idaho non-profit
membership corporation.

2. gqnm:_m_nsx_ur__ﬂm The consolidating
corperations hersby consent to the use of the nama of "“Fairway
Nine II Condonminium Association® by the new corporation.

3. mmmmxwmmmzm The
terms and conditions of the proposed consolidations are as follows:

(2) The consolidating corporations will convey
to the new corporation all of their assets of
every nature, kind and description to the
consolidating corporations. All consclidating
corporations  will contribute an equal
propertionate share of cash and assessments
receivable, based upon squars footage of
condominium units, to the new corporation.
This will be accomplished either by special
assessment or preferadbly adjusting capital
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reserve allocations that would provide cash
within one year. Once equal proportions have
peen contributed by each corporation, then all
cash accounts will merge, and all accounting
will be maintained as cne association in the
new corporation.

() The new corporation will assumne all of the
debts, obligations, and liabilities of the
consolidating corporations including the
rights, powers and cbligations under the
condominium declarations for Fairway 9
condominiums Phase IV, recorded as Instrument
No. _301343 in the records of Blaine
County, Idaho; the condominium declarations
for Falrway 9 Condominiums Phase v, recorded
as Instrument No. 314100 in the records
of Blaine County, Idaho; and the condominium
declarations of Fairway 9 condoniniums
Phase VI, recorded as Instrument No. 322239

in the records of Blaine County, Idaho, and
the new corporation will indemnify and hold
narmless the consolidating corporations of and
from any further liability for said debts and
obligations.

(c) This new corporation will immediately
assume responsibility for the maintenance of
all "common areas" of Fairway 9 Condominiunms
Phase IV, Falrway 9 Condominiums Phase V, and
Fairway 9 Condominiums Fhase VI in accordance
with the above~described condominium
declarations.

(a) All menberships o¢f the consolidating
corporations will be exchanged for memberships
in the new corporation, but the nev menberships
shall have one vote each, regardless of the
size of the condominium unit. As there will
be 8 condominium units in the new
corporation, there will likewise be
menbership votes in the new corporation.

{(e) The 1990 assessnents of the consolidating
corporations shall remain unchanged as
herstofore levied by the consolidating
corporations, and collected by the
consolidating corporations or by the new
corporation after consolidation. sSuch
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' Number of . :
Name of Menberships Designation Votes Entitled
mnmm__:wn__

rairwvay 9 Condo-
miniums Phase IV
Association, Inc, 10 All One Class 10

Fairway 9 Condo-
miniuns Fhase V
Association, Inc. 14 All One Class | U

rairway 9 Condo-
miniums Phass VI
Association, Inc. 4 All One Class sas oo

THIRD: As to each of the undersigned corporations, the
Board of Directors approved the above plan of consolidation and the
total nunmber of votes of membership which were voted for and
against such plan ars as follows:

Total Total
Nane of Membership Membership Votes Votes
Mw_m_minﬁ&

Fairway 9 Condo-
miniums Phase IV
Assoclation, Inc. 10 0 100% 0%

rzigway 9 Condo-
miniums Phase V
Association, Inc. 10 0 71.4% (v) 4

rairway 9 Condo-
miniuns Phase VI '
Association, Inc. 4 0 75% 0%
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collected assessments shall be the property of‘
the new corporation.

(£) Commencing in 1991, the nevw corporation
shall make squal assessments on its nenbers
pased upon the sgquare footage ©of each
condominium unit so that the assssspents for
all like units shall be egual in amount.

(g) The initial Board of Directors ¢f the new
corporation who will execute the Articles of
Incorporation will be tive (5) in number. All
future members of the Board of Directors of
the new corporation shall be slected in number
and in the manner prescribed by the Bylaws of
ths new corporation and pursuant to Idaho lavw.

{h) It is intended by this proposed
consolidation that the nevw corporation shall
have all of the rights, powers, and obligations
of the "ASSOCIATION® under the declarations for
raixvay 9 Condominiums Phase IV, Fhase Vv, and
Phase VI, as a "successor and assign® of the
consolidating corporations pursuant to Section
2.10 of each of the above-described condominium
declarations.

4. WMWW Every membership
in each of the three (3) consolidating corporations shall be
sxchanged and converted into a nevw penbership of the new
corporation which shall have ona vote per menbership, regardless
of the sizs of the condominium unit. There shall be no exchange
in whole or in part for cash or other property.

5. ABMWMW . The
Articles of Incorporation of the new corporaticn are attached
heretc as Exhibit "A" and incorporated by reference herein.

' 6. EXPENSES OF CONSOLIDATION. All expenses of this
consolidation including legal fees shall be paid for by the new
corporation from the assots of the consolidating corporations
conveysd to the new corporation and from future assessgents.

1 As to sach of the undersigned corporations, the
nunber of votes of nenbarships cutstanding and the designation of
each class entitled to vote as & class on such plan are as follows:

ARTICLES OY CONSOLIDATION - 3.




DATED this 23rd day of

August , 1991,

FAIRWAY 9 CONDOMINIUMS PHASE IV
ASSOCIATION, INC.

ATTEST

FAIRWAY 9 CONDOMINIUMS PHASE V
ASSOCIATION, INC.

BY_%AWJ—
TI¢s Presidant

Secreta

ATTEST:

Sacretary
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PAIRWAY 9 CONDOMINIUMS PHASE VI
ASSOCIATION, IKC.

By ;2%2225,,44?&4%522%2;2£;é33
ts Presiden




R L NG 7
STATE OF IDAHO £ dTAp %2
& R
: i a8
County of - rowm

(", 1991, before me, the
for sald state, personally
1V aha ‘ , being
s Joclared that they are the President

appeared
by me first duly sworn

and Secretary, rupact'ivoly, of Fairway 9 Condominiums FPhase IV,

Association, Inc., an Idaho corporation, and further declared that
they signed the foregoing document as officers of saiad corporation,
and that the statements therein contained are truea.

SUBSCRIBED AND BWORN TO Bafore me this _4 day of
Dedobre , 1991.

By
otary
Residing at . Idaho

VERIFICATION AND ACKNOWLEDGMENT

STATE OF Eaato WAsHU4IY

, ) s8.
County of &%? )}
Oon this 2&‘ day of , 1991, before me, the

undersigned, a No 1ic In and for said state, personally

appearsd and ‘e being
by me first duly sworn, an declared that é“ﬁ:_‘n.&_the nee'm

and _jfg&m sospeotively, of Fairway 9 condoniniums Phase V,
Association, Inc., an Idaho corporation, and further declared that

they signed the foregeing document as officers of sald corporation,
and that the statements therein contained are true.

UBSCRIBED AND SWORN TO Before me this H7%day o
M , 1991.

B
! %ota Puhléc tor Idaho-

g 390

Vg

Rasiding at M_M, ld&hok/ﬂ_/
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WHEREAS, Articles of Cconsolidation of Domestic
Corporations have been filed following approval of the Board of
Directors and members of the three (3) consolidating corporations
of the plan of consolidation, Fairway 9 condominiums Phase IV
Association, Inc., Fairway 9 condominiums Phase V Association,
inc., and Falirway 9 condominiums Phase VI Association, Inc., all
in accordance with the provisions of Title 30, Chapters 1 and 3 of
the JIdaho ¢gode, now, therefore, the following Articles of
Incorporation are hersby certified, declared and adopted.

ARTICLE I é; g‘
£ m
The name of the corporation is: FarrRwAY = NIVE 11
CONDOMINIUM ASSOCIATION, INC. %
r ‘ 3 “s
17, ]
ARTICLE 11 < <
-y
e ﬁfe of

The period of existence and the duration of t
this corporation shall be perpetual.

ARTICLE IX1

This corperation shall be a non-profit membexship
corporation. .

ARTICLE IV

The location and post office address of the registered

office of this corporation shall be 125-A Northwood Way, Ketchum,
Idaho 83340, and its registered agent at that address

shall be Charles Williamson, d/b/a Professional Land Management
Co., Inc.. .

ARTICLE V

This corporation is formed to be a Management Body as
permitted by the provisions of the Idaho condominium Property Act,
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of Idaho, provided that a true and correct copy of such
Declarations is attached to and made a part of the Bylaws of the
corporation.

ARTICLE XI

The business and affairs of the Association shall be
managed and contrclled by a Board of Directors. The original Board
of Directors shall be tive (5) directors; however, the B{lBWI of
the Asscciation may provide for an increase or decrease in their
number, provided that the number of directors shall not be greater
than nine (9) or less than three (3). The names and addresses Of
the initial Board of Directors are as follows:

NAME ADDRESS
1. Marshell Watson P.0. Box 1658
“Sun Velley, 1D
2. Dave Latta 2151 Mission Ridge Road
' " “Banta Barbara, CA 93103
3. Jim Huber 11607 72nd Place NE
Tkland,
4. Neil Amsden P.0. Box 6169
Sun_Valley, ID 83353
5. Robert Hobbs P.0. Box 6210

un valley,

ARTICLE XII

The names and post office addresses of the incorporators
of the corporation are as follows:

NAME ADDREEE
1. Marshall Watson P. O, Box 1658
Tun Valley, 1D 83353
2, Dave Latta 2151 Mission Rid;e Road
: anta barbara, 93103
3. Jim Huber 11607 72nd Place NE
rkland,
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Coda, Title 55, Chapter 15, and its powers are and shall be
consistent with the provisicns of this Act.

ARTICLE VI

A. The nature of the business and the cbject and purpose
of this corporation shall be as follows:

(1) This corporation (hereinafter
referred tc as the Association) shall be the
sManagement Body" as defined in Bection 55-
1503, Idaho Code, and as provided for in the
terms and conditions of the Condominium
Declarations for Fairwa 9 Condominiunms
Phase IV, Fairway 9 Condominiums Fhase V, and
Fairway 9 Condominiums Phase VI, recorded as
Instrument Nos. _30]1343 ' 314100 , and

, in the records of Blaine county,
Tdaho, (herelnafter collectively referred to
as the "Declaratiocns®) executed by the Dempsey
Construction Corporation, which delegate and
authorize this Association to exercise certain
functions as the Management Body.

(2) The Association shall have the power
to have, exercisa, and enforce all rights and
privileges, and to assune, incur, perform,
carry out, and discharge all duties,
obligations, and res nsibilities of a
Management Body as provided for in the Idaho
Condominium Property Act and in the
Declarations, as such Declarations were
originally executed or, if amended, as amanded.
The Management Body shall have the power to
adopt and enforce rules and regulations
covering the use of any condominium project or
any arsa or units thereof, to levy and collect
the annual and special assessments and charges
against the condominiums and the menbers
thereof and in general to assume and perform
all of the functions to be assumed and
performed by the Management Body as provided
for in the Declarations. It shall have the
pover to transfer, assign or delegate such
duties, obligations, or responsibilities to
other persons or entities as pernmitted or
provided for in the Idaho Condominium Property
Act, the Declarations, or in an agreenment
executed by the Association with respect
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thereto, The Management Body shall actively
foster, promots, and advance the interest of
owners o©f condominium units within the
condeminium project.

B. In sddition to the foregoing, where not inconsistent
with either the Idahc Condominiunm Property Act (Chapter 15,
Title 55, JIdaho Coda) or Title 10, Idaho Code, the corporation
shall have the following powers:

(1) The authority set forth in Title 30
of the Idaho Cods relating to the organization
and conduct of general business corporaticns.

(2) To buy, sell, acquire, held, or
mortgags or enter into security agreements,
pledge, leass, assign, transfer, trade and deal
in and with all kxinds of personal property,
goods, wares, and merchandise of every kind,
nature, and description.

(3) To buy, sell, leass, let, mortgage,
axchange, or otherwise acquire or dispose of
lands, lots, houses, buildings, and real
property, hereditaments, and appurtenances of
a1l xinds and vherescever situated, and of any
interast and rights therein, to the same extent
as natural persons might or could do, and
without limit as to amount.

(4) To have one or more officers to carry
on all or any part of its operations and
business, and to do all and everything
necessary, suitable, convenient or proper for
the accomplishment of any of the purposes, O
the attainment of any one oOr more ot the
cbjects herein named, or which shall at any
time appear conducive or sxpedient for the
protection or benefit of the Association, and
wvhich now or hereafter may be authorized by
law, and this to the same extent and as fully
as natural persons might or could do, as
principals, agents, contractors, trustees or
otherwise, and either alone or in connection
with any firm, person, association or
corporation.

(S) The foregoing clauses are to be
construed both as objects and powers. As
hereby expressly provided, an enumeration
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herein of the objects, povers and purposes
shall not be held to restrict in any manner
the general powers of the corporation. The
corpgration shall have the power to do all acts
that are necessary and convenient to obtain the
cbjects and purposes herein sst forth to the
same extent and as tullI as any natural person
could or might do, within the framework of the
Idahe Condominium Property Act, these Articles
of Incorporation, and the general corporation
lavs of the state of Idaho.

ARTICLE VII

MEMBERSHIP CERTIFICATES, VOTING POWER, AND
DETERMINATION OF PROPERTY RIGHTS AND INTERESTS

gection 1. Each member shall be entitled to receive a
certificate of membership, and be entitled to cast one vote as a
member of the Assoclation.

section 2. There shall be one mnembership in the
corporation for each condominfum in Fairway 9 cCondominiums
Phase IV, Fairway 9 Condominiums FPhase V, and Fairway 9
Condominiums Fhase VI as established in the Declarations. The
wenbers of the corporation must be and remain owners of
condominiums within the project set forth in the Declarations
recorded in Blaine County, state of Idaho, and the Assoclation
shall include all owners of condominiums within the project. If
title to a condominium is held by more than one person, the
membership relating to that condominium shall be shared by all such
persons in the same proportionate interest and the same type of
tenancy in which the title to the condominium is held.

gection 3. Ko person or entity cther than an owner may
pe & member of the Association. A member shall not assign or
transfer his membership certificate except in connection with the
transfer or sale of a condominium. Every person or entity who is
an owner of any condominium unit included in any condominium
projact for which the Asscciation has been or may be designated as
a Managemant Body shall be required to be a member of the
Association and remain a menber so long as such person or entity
shall retain the ownership of the condominium unit. Menbership in
the Association is declared to be appurtenant to the title of the
condominium unit wupon which such membership is based and
automatically shall pass with the sale or transfer of the title of
the unit. Members shall not have preemptive rights to purchase
other memberships in the Association or other condominium units in
the project.
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Ssction 4. Each membership shall be entitled to one vote
iniall corporate matters, regardless of the sire of the condominium
unit.

Section 5. As there will be 28 nenberships in the
corporation, re will be 28 menbership votes of members
of the Association.

ARTICLE VIII

Each member shall be 1liable for - the payment of
Assassments provided for in the Declarations and for the payment
and discharge of the liabilities of the corporation as provided for
in the Declarations, the Xdaho condoninium Property Act (Title 55,
Chapter 15), and as set forth in the Bylaws of the corporation.
The general expenses of the corporation, and the costs of this
incorporation and consolidation, shall be assessed to the members
of the corporation bassd upon the square footage of each
condoninium unit so that all assessments for like units shall be
equal in amount.

ARTICLE 1X

The Bylaws of this corporation may be altered, amended,
or new Bylaws adopted by any regular or any special meeting of the
corporation called for that purpose by the affirmative vote of two-
thirds (2/3rds) of the members present at such meeting. The Bylaws
nay also be amended or repealed, or new Bylaws adopted, at any
meeting of the Board of Directors by the vote of at least a
majority of the entire Board; provided that any Bylaw adopted by
the Board may be amended or repealed by the stockholders in the
manner set forth above.

Any proposal to amend or repeal these Bylaws or to adopt
new Bylaws shall be stated in the notice of the meeting of the
foard of Directors or the members, or in the waiver of notice
thereof, as the case may be, unless all of the Directors or the
members are present at such meeting.

ARTICLE X

For the purpose of specifying in detail the rights,
responsibilities, duties, and obligations of the Board of
Directors, the cfficers, employees, and agents of the corporation
and the members thereof including the llability of the members for
the payment of assessnents, the Bylaws may incorporate by reference
the provisions of the Declarations recorded in Blaine County, state
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4., Nail Amaden . P..Q., Box 6169
53

Sun Valley, ID 833
5. QRobert Hobbs P. 0, Box 6210
Sun VaIIez, ID 83354
ARTICLE XIII

No part of the net earnings of the Association shall
inure (other than by acquiring, constructing or providing
panagement, maintenance and care of property held by the
Association, commenly held by the members of the Association or
located in the development and owned by wmembers of the Associatiocn,
and other than by a rebate of excess menbership dues, fees, oOr
assessments) to the benefit of any private member or individual.

ARTICLE XIV

The corporation shall, in accordance with Idahc State
law, indemnity each director or officer or any person who may have
served at its reguest as a director or officer of another
corporation in which it owns shares of capital stock or of which
it is a creditor against expensas actually and necessarily incurred
by him in connection with the defenss of any action, suit, or
procesding in which he is made a party, by reason of being or
having been a director or officer of the corporation, or of such
other corporation (whether or not he continues to be a director or
officer at the time of incurring such expense) except in relation.
to matters as to which he shall ke adzudged in such action, suit,
or proceeding to be liable for negligence or misconduct in the
performance of his duty as such director or officer. Such
indemnification shall not be deemed exclusive of any other rights
to which those indemnified may be entitled, under any bylaw,
agreement, vote of stockholders, or otherwise.

The corporation shall have the right to defend and to
incur reasocnable expenses in the defense of, any such actions,
suits, or proceedings brought against any such director, officer,
or person. Wherever in this section a directer or officer is
referred to, such reference shall include his executors and
administrators.
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IN WITNESS WHEREOF, we have hereunto set our hands and
seals this 23rd day of August , 1991.

DIrcctor; ' :

W/M
Qe LMLl

Mg,
WL, ’:;"0‘

o000e, ‘;’.

-

on thik* day, %S ‘ 1991, before me, the
undersigned, y A 41 nersonally
appeared [ <Ne

L , xnown to me to be
the psrsons whose nanmes axe subscribed to the foregoing instrument
and acknowledged to me that they executed the same as Directors of
the corporation.

IN WITNESS WHEREOF, 1 have hereunto set my hand and
arffixed my official seal the day and year in this certificate first
above written.

n ;
Notary Public for Idaho
Residing at __B/ain<

2853D*26.D06
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STATE OF WASHINGTON

County Of King

On this ay of
undersigned, & Novr ublic, inAn

4 ~Xnown to me to be
the persons whose names are subscribed to the foFegoing fnstrument
and acknowledged to me that they executed the same as Directories of
the corporation.

IN WITNESS WHEREOF, 1 have hereunto set my hand and affixed my
offictal sesl the day and year in this certificate first above written.

ﬁ%tary ‘ugiic'?or Washipgton
Residing at ;

,1991, before me, the
, personally appeared

4
P Y



