.

CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION

I, ARNOLD WILLIAMS, Secretary of State of the State of Idaho, and legal custodian of

the corporation records of the State of Idaho, do hereby certify that
UTAH NEVADA IDAHO HOTEL AND MOTEL ASSOCIATION, INC,

a corporation duly organized and existing under the laws of Utah has fully
complied with Section 10 Article II of the Constitution, and with Sections 30-501 and 30-502,

Idaho Code, by filing in this office on the Iwenty-fourth day of February

19 66_, a properly authenticated copy of its articles of incorperation, and on the Twenty=fourth

day of February 19 66 , a designation of T, H. Eberle in

the County of Ada as statutory agent for said corporation within the State of
Idaho, upon whom process issued by authority of, or under any law of this State, may be served.

AND I FURTHER CERTIFY, That said corporation has complied with the laws of the State
of Idaho, relating to corporations not ereated under the laws of the State, as contained in Chap-
ter 5 of Title 30, Idaho Code, and is therefore duly and regularly qualified as a corporation in
Idaho, having the same rights and privileges, and being subject to the same laws, as like

domestic corporations,

IN TESTIMONY WHEREOF, I have hereunto
set my hand and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho,

this 24th day of February
AD. 19 6.

(Lt gyt Lty g,
Secretary of StateZX7 7 ’? A
) N

i

Foreign




o TS
<t

Secretary of State’'s Office

I, CLYDE L. MILLER, SECRETARY OF STATE OF THE STATE OF UTAH.
DO HEREBY CERTIFY THAT the attached ig s full, true and correct copy
of the Articles of Incorporation, all amendments and 8ll mergers thereto

of' UTAH-NEVADA-IDAHO HOTEL AND MOTEL ASSOCIATION, INC.~ s

AS APPEARS ——o0f record IN MY OFFICE.

IN WITNESS WHEREOF, I HAVE HEREUNTO SET MY HAND

AND AFFIXED THE GREAT SEAL OF THE STATE OF UTAH

AT SALT LAKE cITy, THIs " Thirteenth— pav or

TT"September ~—— g~ 56—
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MERGER AGREEMENT

. T
. [
v Lt

THIS AGREEMENT OF MERGER, Dated the 13th day ofl.-S-eptember, 1965,
by and between UTAH-NEVADA HOTEL ASSQCIATION, hereinafter called "Utah-
Nevada", a corporation organized and existing under the laws of the State of
Utah; and the IDAHO BEOTEL ASSOCIATION, INC., hereinafter called "Idaho”,
a corporation organized and existing under the laws of the State of Idaho;
WITNESSETH:

WHEREAS, the Board of Director of each of said corporations, parties
hereto, toc the end, through, combination and integration of their facilities
and personnel, may create economies and increase the facilities and services
available to their various member, provide greater resources to meet adverse
conditions, and better carry out the purposes and intents of the organizations
of both parties, and in consideration of the mutual agreements of each corpor-
ation as hereinafter set forth, have determined and do deem it advisable, and
generally to the advantage and welfare of each and their respective members,
that the two corperations merge into a single corporation; and

WHEREAS, there is no stock issued or outstanding by either corporation,
and they are membership corporations; and

WHEREAS, Section 16-5-1 of the Utah Code, Annotated, 1953, authorizes
mergers of corporations organized under the laws of other states into a corpor-
ation crganized under the general laws of the State of Utah, and that the general
corporation laws of the State of Idaho, Section 30~515, Idaho Code, authorizes
a merger of corporations organized in Idaho into corporations authorized under
the laws of another state; and

WHEREAS, the above named corporations, sometimes hereinafter called
"constituent corporations" will be in the best interests of each, better operated

under a merger of the two;

MERGER AGREEMENT, P, 1




NOW, THEREFORE, the aforesaid corporations, parties hereto, do
hereby agree, each with the other, in consideration of the covenants and
mutual agreements, provisions, and grants herein contained, and in accord-
ance with the general corporation laws of the Siates of Idaho.and Utah, that
said Idaho be merged into Utah-Nevada, and that said Utah-Nevada merges
Idaho into itself, and that said Utah~Newvada shall be the continuing and
surviving corporation, and do hereby upon and prescribe the terms and con-

ditions of the merger hereby agreed upen and the mode of carrying the same

into effect in the manner of making the Idaho members members of Utah-Nevada,

and without changing or converting the rights of either parties, and are and
shall hereafter be as follows:

1, The name of the corporation shall be Utah-Nevada-Idaho Hotel
and Mctel Association, Inc. The corporation shall exist by virtue of, and be
governad under the laws of the State of Utah, The corporate existence,
identity, purposes, powers, franchises, rights and immunities of Utah-Nevada
shall continue unaifectied and unimpaired by the merger and the corporate
identity, existences, purposes, powers, franchises, rights and immunities
of Idaho shall be merged into Utah-Nevada, and Utah-Nevada shall be vested
therewith, The separate existence of Idaho, except sofar as it may be con-
tinued by statute, shall cease as scon as this agreement shall become effective
and thereupon Idaho and Utah-Nevada shall become a single corporation, The
date upon which the constitutent corperation shail become said single corpor-
atiocn 1is hereafter referred to as the "eifective date of this agreement”.

2. The Articles of Incorporation of Utah-Nevada in effect immediately
prior to the efiective date of this agreement shall become the certificate of
incorporation of the surviving corporation, until altered or amended as herein

provided:

MERGER AGREEMENT, P, 2
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(a) Utah-Nevada shall amend its Articles of Incorporation to
provide the number of Directors of the corporation should be
twenty-five (25), that each officer of the corporation shall

be a Director and counted within said number, that the ofiicers
of the corporation shall be the Chairman of the Board of Dir-
ectors, wno shall be the past retiring President, a President,
three (3) Vice Presidents, one of which shall be elected from
each of the states represented, an Executive Vice President,
who shall be the paid executive, a Secretary and a Treasurer,
which latter two posiiions may be held by the same person,
that the guorum for a meeting of the Board of Directors shall

be ten (10) ,and not less than twenty-five per cent of the Board
shall be elected from each of the states, and providing that the
L. H.A, Director from each state shall be elected by the Direc-
tors from that state,; from among the Directors of the state.

(b) Names and addresses of the first Directors of the surviving
corporation, after the effective date of this agreement, who shall
hold office until their respective successors have been elected,
and gualified, are set forth in Exhibit "A", attached hereto and
made a part hereof as though fully set forth herein. The names,
titles and addresses of the principal officers of the surviving
corporation, after the effective date of this agreement, who shall
hold office until their respective successors have been elected
and qualified, are set forth in Exhibit "B", attached hereto, and
made a part hereof as though fully set forth herein.

{(c} New membership cards or certificates shall be issued to each
member of Idaho and of Utah-Nevada, as of the effective daie of
this agreement, and all dues paid previously to the date hereof,
or billed ard unpaid , for the last fiscal year of either of the
constituent corporations commencing on or before january 1,
1965, shall be deemed the dues for the periocd to the effective
date hereof, and further dues shall be levied efiective with the
effective date hereof for the next fiscal year and other fiscal
yvears thereafter,

3. The By~Laws of Utah-Nevada shall be amended to conform with
the above noated amendments to the Articles of Incorporation, the dues structure
shall be amended to provide a dues rate of sixty cents (60¢) a year per room,
and such other particulars as the members may desire.

4, This agreement shall be submitted to the members of each of the
constituent corporations as provided by law, shall take effect and shall be
deemed, and be taken to be the agreement and act of merger of such corpora-
tions, upon the adoption thereof by the members of each of the constituent
corporations, in accordance with the requiremenfs of law of the State of Idaho

and of the State of Utah,; and upon executicn, filing and recording of such
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documents, and the doing of such acts and things as may be reguired for

accomplishing the merger by the general corporation laws of said states,
as such laws have been amended and supplemented, and upon the happening
of ali such events, the gseparate existence of Idaho shall cease and it shall
be merged into Utah-Nevada, in accordance with the provisions hereof. The
surviving corporation expressly assumes the obligation and covenant of Idaho
which is represented not to exceed $500, 00, and‘as more particularly listed
as shown on Exhibit "C", which 1s made a part hereof as if fully set forth
herein,
5. Anything nherein, or elsewhere to the contrary notwithstanding,
this agreement, at any time prior to the filing thereof, may be terminated
and abandoned by the Board of Directors of either corporation, if either before
or aiter favorable action thereon by the members of such corporation, such
Board shall decide it shall nnt be in the best interest of such constituent
corporation, in such case such Board may direct its officers notto file the
agreement and in such event, notice shall forthwith be given {o the other
corporation, and thereupon this agreement shall become wholly void and of
no effect. In the event of such termination, there shall be no liability on
the part of the constituent corporations or their Board of Directors or members,
6. On the effective date of this agreement, the surviving corporation
shali, without other transfer, succeed to and possess all the rights, privileges,
powers and franchises and immunities not limited to or restricted by law, public
as well as pfivate in nature, and be subject to all the obligations and duties
of each of the constituent corporations and all and singular rights, privileges,
powers, franchises and i_mmunities of each of the corporations and of all the
property, real, personal or mixed, and personal, and of all the debts due to
either of such constituent corporations of whatever accou,nts, as well as of

any membership subscriptions and other things in action belonging to cach of

sald constituent corporations and the same shall vest in the surviving corporation;
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and all property, rights, privileges, powers, franchises and every other

interest shall be thereafter as effectively the property of the surviving corpor- -

atiocn as they were of the several and respective constituent corporations, and
the title to any real estate, vested by deed or otherwise, under the laws of the
states oi Idaho, Utah or Nevada, or any other state of the United States, in
either of the constituent corporations, shall not revert, nor in any way be
impaired by reason of this merger, provided that any rights of creditors and
all liens Lipon all such property of each constituent corporation shall be pre-
served unimpaired, and all debts, liabilities and duties of the respective
constituent corporations shall henceforih attach to the surviving corporation,
and may be enforced against if to tne same extent as if the debts, liabilities
and duties had beer; incurred or contracted by it. Treconstituent corporation s
hereby respectively agree that from time to time as may be requesied by the
surviving corporation, or its successors or assigns, they will execute and
delivery such deeds or other instruments, take or cause to be taken such
further or other actions as the surviving corporation may deem nedessary or
desirable in order to vest or perfect in or to coniirm of record or otherwise
in the surviving corporation, title to and possession of all property rights,
privileges, powers and franchises, and otherwise 1o carry out the purposes
of this agreement. The surviving corporation reserves the right, unless
specifically agreed to the contrary herein, to alter, anﬁend, change or repeal
any provision contained in the agreement of merger, which may be contained
in the Articles of Incorporation of a corporation organized under the laws of
the State of Utah, in the manner now or hereafter prescribed, which said
laws, and all rights conferred upon members therein are grantec; subject

to this reservation, provided nevertheless, there shall be no power to amend
the provisc allowing noi less than 25% representation on the Board of Directors

by the notel and motel group of any state belenging hereto.

MERGER ACREEMENT, P. 5




7. LBach of the constituent corporations covenant and agree in accord-
ance with the above provisions to carry out all and singular each and every
item hereinabove agreed to and not to take any steps prior to ihe effective
date nhereof which would invalidate through transfer of property, merger
with other corporations or otnerwise, the status quo existing upon the con-

s ideration herein.,

8. As soon as practical after the execution of this agreement, the
surviving corporation and Idaho shall respectively file with the Internal
Revenue Service such instruments as may be required to continue the exempt
status of the surviving corporation, and to give notice of the termination of
the existence of Idaho as an exempt corporation.

9. Idaho agrees to turn over to the surviving corporation all of its
books and records necessary for the continuation of the Idaho hotel and motel
memopers of the Idaho association as members of the surviving corporation, and
accounts and records as may be necessary for the operation of said surviving

¢ orporation, including the Idaho members.

10, It is expressly agreed that this writing coniains the entire agreement
between the parties in relation to the subject matter herein, and there are no |
other understandings or agreements, verbal or otherwise, in relation hereto
existiing between the parties, except as expressed herein.

11. The effective date of this agreement shall be the 1st day of
October, 1965.

IN WITNESS WHEREOQF, Idaho has caused this agreement of merger to

be executed by a majority of its Board of Directors and the corporate seal thereto
Poen
to be afiixed this | < day of September, 1965, in accordance with the laws

of the State of Idaho; and Utah-Nevada has caused this agreement of merger
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to be executed by the majority of the Directors of such corporation and its
corporate seal to be affixed this ifﬁj day of September, 1965, in accordance

with the general laws of the Siate of Utah.

UTAH-NEVADA HOTEL ASSOCIATION IDAHO HOTEL ASSOCIATION, INC.
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IN WITNESS TO thé merger agreement of the Utah-Nevada Hotel
Association and the Idaho Hotel Association , Inc., each of said constituent
corporations have caused this agreement of merger to be executed by its
President and Secretary the ;2,'?2 day of September, 1965, in accordance
with the laws of the State of Idaho and of the State of Utah;, .and by execution .
hereof each said President certifies more than two-thirds of the entire member-

ship voted, in perscn or by proxy, for the adoption of the merger agreement.

IDAHQ ZOTEL ASSCCIATION, INC.

By: —ZI i ,.-,';_.;«-/t S M f %‘c(,,

President
S AN
BTIESTS e INOE
NS
4 /\U’ i

Secretary

UTAE-NEVAAL ZOTEL ASSOCIATION

ATTEST:

T

" PN e
L . h -

Secretary
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STATE OT IDAHO )
) ss,
County of Ada )

On this ,;_‘.55 day of September, 1985, before me, a Notary Public
in and for said State, personally appeared NICHOLAS BCDE, BRENT MacDONALD,
ERNEST A. NELSON, E. A, LOGAN, JR., EARRY HOLMES, JOHN J. PENGILLY,
and JESS JENNISON, known to be to be the Directors of IDAHO HOTEL ASSOCIA-
TION, which corporation executed this instrument, or the persons who executed
the instrument on behalf of said corporation, and acknowledged to me that
such corporation executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
official seal the day and year in this certificate first above written.
ST ?\‘J & \
AN TS \j\ i
Notary Pubhc in and for the State of
Idaho, Residing at Boise, Idaho

STATE OF IDAEO )}
) ss.
County of Ada )

T. H. EBERLE, being first duly sworn on cath, deposes and says:

That he is the Executive Secretary of the IDAHO HOTEL ASSOCIATION,
t‘nat there was an annual meeting of said Idaho Hotel Association held on the
1% day of September, 1965; that thereat more than two- thirds of the entire
membership voted, in person or by proxy, for the adoption of the merger
agreement herein, and that said agreement is signed by two thirds of the
Directors, and by the President, Nicholas Bode.

s J )
‘./ AT\A?’ : 4 2 il
B e R

SUBSCRIBED &ZND SWORN TO before me this 33 day of September,1965.

s
3 L/ Y

/,,, oL o
\Totary Public in and ior the State of
Idaho,Residing at Boise, Idaho
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STATE OF UTAH )

) ss.
County of Salc Lake )

On the {2 day of September, 1965, personally appeared before
me

wno, peing by me duly sworn, did say that they are the President, Vice
President and Secretary, respectively, of UTAH-NEVADA HOTEL ASSOCIATION,
and that the foregoing instrument was sicned on behalf of said corporation by
autnerity of a resolution of its Board of Directors, and the said

acknowledged to me that said corporation executed the same,

My,/Commission expires: S~ Vv< A; — L ¢ ;
T A - A1 )
ALY 2B ST ET Notary Public, Residing in
El

,,,,,

4 f
»~ *c._—v‘-m l“u\r’f,’:_ \..A(:f L/d‘(.{//

-

STATE OF UTAH )
} ss.
County of Salt Lake )

On the /=3 day of September, 1965, personally appeared before me

L.C. COPE, HENRY ALOIA, J, RICHARD WILLIAMS , WILLIAM diCRISTINA,
MICHEHAEL LINDECK, ROBERT O, CANNON, C. L., WEST, GEORGE STILLINGS,

OREN PROBERT and CLARbNCE HORSLEY,
signers of the Ioregoing instrument, who duly ack_nOWLedged to me that they

executed the same as Directors of UTAI—I~1\LVADA HOTEL ASSCCIATION, a
corporation of the State of Utanh,

omm X , P
I\/’yC ! 15313n ex plres oA ,
X A N | = S AAL g A

Notary Public, Residing in
» 7
\:S‘M/ J j C&.‘L’y //I {"

‘\
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CERTIFICATE

KNOW ALL MEN éY TI—I.ESE PRESENTS:

That the undersigned, Clarence West, Secretary of the Utah-Nevada
Hotel Association, does hereby certify that tae foregoing Mérger Agreement
was authorized, adopted, signed and acknowiedged by the Utah-Nevada
Hote!l Association, by a voie representing more than a majority in the amount
of the outstanding members entitled to vote at an annual meeting thereof
held cn the ‘ day of September, 1965, at Lake Tahoe, Nevada, notice
of which, stating the time, place and object of such meeting was duly given the
members of said Association more than ten (10) days prior to said meeting,
and said notice was published for at least thirty {30) days prior therto in
a newspaper of general circulation in the State of Utah, County of Salt

Lake, the place where said corporation has its principal place of business.

P N A
L . R L - y

Secretary, Utah-Nevada Hotel Asscciation

STATE OF UTAH - )
) ss.
County of Salt lake

On this /2 day of September, 1965, personally appeared before me
CLARENCE WEST, known to me to be the Secretary of the Utah-Nevada Hotel
Assoclation , the corporaticn that executed said instrument, and acknowledged
to me that he executed the insirument on behalf of said corporation.

IN WITNESS WHEREOF, I have hersunto set my hand and affixed my
cificial seal the day and vear in this certificate first above written.

xi 2. >
. ﬁ“_/‘* J,;‘
‘\_-—/.-‘j-!\/\ \,://‘—_i' -._......-—-7—_7

Notary Public for Ut}alb .
R . ) g e ~ L4
Residing at:Fads Ta e~
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CERTIFICATE

KNCW ALL MEN BY THESE PRESENTS:

That the undersigned, T. H. Eberle, Executive Secretary of the
idaho Hotel Association, Inc,, does hereby certify that the foregoing Merger
Acreement was authorized, adopted, signed and acknowledged by the Idaho

Hotel Association, Inc,, by @ vote representing more than a majority in the

amount of the outstanding members entitled to vote at an annual meeting thereof

held on the !~ day of September, 19 65, at Lake Tahoe, Nevada, notice
of which, stating the time, place and object of such meeting was duly given
+o the members of said Association more than ten (10) days prior to said
meeting, and said notice was published for at least thirty (30) days prior
thereto in a newspaper of general circulation in the State of Idaho, County

of Ada, the place where said corporation nas its priﬁcioal place of business.

rfg"\ 1 9

!\

Executive Secretary,
Idano Hotel Association, Inc,

STATE OF IDAHO )
) ss.
County of Ada )

On this _ /7 day of September, 1965, before me,a Notary Public in
and for said State, personally avpeared T. H, EBORLE, known to me to be the
Executive Secretary of the corporation that executed the within instrument on
sehalf of said corporation, and acknowledged to me that such corporation
executad the same.

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

4'-_.‘ / : 1 \./’7
Jf ) Y /. / // /,.M .
Notary Publlc for idaho

Residing at: Boise, Idaho
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EXHTIBI

List of Directors who shall be the

merged corporation:
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The foliowing are the first Officers of the surviving corporation:

President:
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Vice-Presidents:

Executive Vice-President:

o~ “ ey
L w e w [t

SO Secretary:
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Treasurer: -
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Secretary of State’s Office

I, CLYDE L. MILLER, SECRETARY OF STATE OF THE STATE OF UTAH.
DO HEREBY CERTIFY THAT the attached is a full, true and correct copy

of the Merger Agreement between UTAH-NEVADA HOTEL ASSOCIATION and

IDAHO HOTEL ASSOCIATION, INC e e

AS APPEARS—~———°f record ‘IN MY OFFICE.

IN WITNESS WHEREOF, | HAVE HEREUNTO SET MY HAND

AND AFFIXED THE GREAT SEAL OF THE STATE OF UTAH

AT SALT LAKE CITY, THIS i€ VE ee DAY OF

February

192 66~




RECTIVED
crpoOFFICE OF
MERGER AGREEMENT SECRETARY OF STATE

D6 FEB 17 M 9 26
THIS AGREEMENT OF MERGER, Dated the 13th day of Septemker, 1965,

by and between UTAH-NEVADA HOTEL ASSOCIATION, hereinafter called “"Utah-
Nevada", a corporation organized and existing under the laws of the State of
Utah; and the IDAHO HOTEL ASSOCIATION, INC., hereinafter called "Idaho",
a corporation organized and existing under the laws of the State of Idaho;
WITNESSETH:

WHEREAS, the Board of Director of each of said corporations, parties
hereto, to the end, through, combination and integration of their facilities
and personnel, majr create economies and increase the facilities and services
available to their various member, provide greater resources to meet adverse
conditions, and better carry out the purposes and intents of the organizations
of both parties, and in consideration of the mutual agreements of each corpor-
ation as hereinafter set forth, have determined and do deem it advisable, and
generally to the advantage and welfare of each and their respective members,
that the two corporations merge into a single dorporation; and

WHEREAS, there is no stock issued or outstanding by either corporation,
and they are membership corporations; and

WHEREAS, Section 16-5—1 of the Utah Code, Annotated, 1953, authorizes
mergers of corporations organized under the laws of other states into a corpor-
ation organized under the general laws of the State of Utah, and that the general
corporation laws of the State of‘ Idaho, Section 30-515, Idaho Code, authorizes
a merger of corporations organized in Idaho into corporations authorized under
the laws of another state; and

WHEREAS, the above named corporations, sometimes hereinafter called
"constituent: corporations" will be in the best interests of each, better operated

under a merger of the two:
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NOW, THEREFORE, the aforeéaid corporations, parties hereto, do
hereby agree, each with the other, in consideration of the covenants and
mutual agreements, provisions, and grants herein contained, and in accord-
ance with the general corporation laws of the States of Idaho and Utah, that
said Idaho be merged into Utah-Nevada, and that said Utah-Nevada merges
Idaho into itself, and that said Utah-Nevada shall be the continuing and
surviving corporation, and do hereby upon and prescribe the terms and con-
ditions of the merger hereby agreed upon and the mode of carrying the same
into effect in the manner of making the Idaho members members of Utah-Nevada,
and without changing or converting the rights of either parties, and are and
shall hereafter be as follows:

1. The name of the corporation shall be Utah-Nevada-~Idaho Hotel
and Motel Association, Inc. The corporation shall exist by virtue of, and be
governed under the laws of the State of Utah.. The corporate existence,
identity, purposes, powers, franchises, rights and immunities of Utah-Nevada
shall continue unafiected and unimpaired by the merger and the corporate
identity, existences, purposes, powers, franchises, rights and immunities
of Idaho shall be merged into Utah-Nevada, and Utah—-Nevada shall be vested
therewith, The separate existence of Idaho, except sofar as it may be con-
tinued by statute, shall cease as soon as this agreement shall become effective
and thereupon Idaho and Utah-Nevada shall become a single corporation. The
date upon which the constitutent corporation shall become said single corpor-
ation is hereafter referred to as the “effective date of this agreement".

2, The Articles of Incorporation of Utah-Nevada in effect immediately
prior to the effective date of this agreement shall become the certificate of
incor poration of the surviving corporation, until altered or amended as herein

provided:
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(a) Utah-Nevada shall amend its Articles of Incorporation to
provide the number of Directors of the corporation should be
twenty-five (25}, that each officer of the corporation shall

be a Director and counted within said number, that the officers
of the corporation shall be the Chairman of the Board of Dir-
ectors, who shall be the past retiring President, a President,
three (3) Vice Presidents, one of which shall be elected from
each of the states represented, an Executive Vice President,
who shall be the paid executive, a Secretary and a Treasurer,
which latter two positions may be held by the same person,
that the quorum for a meeting of the Board of Directors shall

be ten (10} ,and not less than twenty-five per cent of the Board
shall be elected from each of the states, and providing that the
A.H.A, Director from each state shall be elected by the Direc-
tors from that state, from among the Directors of the state.

(b) Names and addresses of the first Directors of the surviving
corporation, after the effective date of this agreement, who shall
hold office until their respective successors have been elected,
and qualified, are set forth in Exhibit "A", attached hereto and
made a part hereof as though fully set forth herein. The names,
titles and addresses of the principal officers of the surviving
corporation, after the effective date of this agreement, who shall
hold office until their respective successors have been elected
and qualified, are set forth in Exhibit "B", attached hereto, and
made a part hereof as though fully set forth herein,

(c) New membership cards or certificates shall be issued to each .

member of Idaho and of Utah-Nevada, as of the effective date of

this agreement, and all dues paid previously to the date hereof,

or billed and unpaid, for the last fiscal year of either of the

constituent corporations commencing on or before January 1,

1965, shall be deemed the dues for the period to the effective

date hereof, and further dues shall be levied effective with the

effective date hereof for the next fiscal year and other fiscal

years thereafter.

3. The By-Laws of Utah-Nevada shall be amended to conform with
the above noated amendments to the Articles of Incorporation, the dues structure
shall be amended to provide a dues rate of sixty cents (60¢) 'a year per room,
and such other particulars as the members may desire,

4, This agreement shall be submitted to the members of each of the
constituent corporations as provided by law, shall take effect and shall be
deemed, and be taken to be the agreement and act of merger of such corpora-
~tions, upon the adoption thereof by the members of each of the constituent

corporations, in accordance with the requirements of law of the State of Idaho

and of the State of Utah, and upon execution, filing and recording of such
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documents, and the doing of such acts and things as may be required for

accomplishing the merger by the general corporation laws of said states,
as such laws have been amended and supplemented, and upon the happening
of all such events, the separate existence of Idaho shall cease and it shall
be merged into Utah-Nevada, in accordance with the provisions hereof. The
surviving corporation expressly assumes the obligation and covenant of Idaho
which is represented not to exceed $500.00, and as more particularly listed
as shown on Exhibit "C", which is made a part hereof as if fully set forth
herein.
5. Anything herein, or elsewhere to the contrary notwithstanding,
this agreement, at any time prior to the filing thereof, may be terminated
and abandoned by the Board of Directqrs of either corporation, if either before
or after favorable éction thereon by the members of such corporation, such
.Board shall decidé it shall not be in the best interest of such constituent
corporation, in such case such Board may direct its officers notto file the
agreement and in sucﬁ event, notice shall forthwith be given to the other
corporation, and thereupon this agreement shall become wholly void and of
no effect. In the event of such termination, there shall be no liability on
the part of the constituent corporations or their Board of Directors or members.
6. On the effective date of this agreement, the surviving corporation
shall, without other transfer, succeed to and possess all the rights, privileges,
pox)vers and franchises and immunities not limited to or restricted by law, public
as well as private in nature, and be subject to all the obligations and duties
of each of the constituent corporations and all and singular rights, privileges,
powers, franchises and immunities of each of- the corporations and of all the
property, real, pefsonal or mixed, and personal, and of all the debts due to
either of such constituent corporations of whatever accounts, as well as of
any membership subscriptions and other things in action belonging to each of
said constituent corporations and the same shall vest in the surviving corporation;
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and all preperty, rights, privileges; powers, franchises and every other
interest shall be thereafter as effectively the property of the surviving corpor- -
ation as they were of the several: and respective constituent corporations, and
the title to any real estate, vested by deed or otherwise, under the laws of the
states of Idaho, Utah or Nevada, or any other state of the United States, in
either of the constituent corporations, shall not revert, nor in any way be-
impaired by reason of this merger, provided that any rights of creditors and
all liens upon all such property of each constituent corporation shall be pre-
served unimpaired, and all debts, liabilities and duties of the respective
constituent corporations shali henceforth attach to the surviving corporation,
and may be enforced against it to the same extent as if the debts, liabilities
and duties had been incurred or contracted by it. Theconstituent corporation s
hereby respectively agree that from time to time ag may be requested by the
surviving corporation, or its successors or assigns, they will execute and
delivery such deeds or other instrumente, take or cause to be taken such
further or other actions as the surviving corporation may deem necessary or
desirable in order to vest or perfect in or to confirm of record or otherwise
in the surviving corporation, title to and possession of all property rights,
privileges, powers and franchises, and otherwise to carry out the purposes
of this agreement. The surviving corporation reserves the right, unless
specifically agreed to the contrary herein, to alter, amend, change or repeal
any provision contained in the agreement of merger, which may be contained
in the Articles of Incorporation of a corporation organized under the laws of
the State of Utah, in the manner now or hereaftet prescribed , which said
laws, and all rights conferred upon members therein are granted subject
to this reservation, provided nevertheless, there shall be no power to amend
the proviso allowing not less than 25% representatton on the Board of Directors

by the hotel and motel group of any state belonging hereto.
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7. Each of the constituent coi‘porations covenant and agree in accord-
ance with the above provisions to carry out all and singular each and every
item hereinabove agreed to and not to take any steps prior to the effective
date hereof which would invalidate through transfer of property, merger
with other corporations or otherwise, the status quo existing upon the con-

s ideration nerein,

8. As soon as practical after the execution of this agreement, the
surviving corporation and Idaho shall respectively file with the Internal
Revenue Service such instruments as may be required to continue the exempt
status of the surviving corporation, and t.o give notice of the termination of
the existence of Idaho as an exempt corporation.

9. Idaho agrees to turn over to the surviving corporation all of its
books and records necessary for the continuation of the Idaho hotel and motel
members of the Idaho association as members of the surviving corporation, and

. accounts and records as maylbe necessary for the operation of said surviving
¢ orporation, including the Idaho members,

10, It is expressly agreed that this writing contains the entire agreement
betwéen the parties in relation to the subject matter herein, and there are no
other understandings or agreements, verbal or otherwise, in relation hereto

' exXisting between the parties, except as expressed herein.
11. The effective date of this agreement shall be the 1st day of

October, 1965.

IN WITNESS WHEREOQOF, Idaho has caused this agreement of merger to

be executed by a majority of its Board of Directors and the corporate seal thereto

to be affixed this _AY day of September, 1965, in accordance with tI;e laws

of the State of Idaho; and Utah-Nevada has caused this agréement of merger
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to be executed by the majority of the Directors of such corporation and its
corporaie seal to be affixed this 13 day of September, 1565, in accordance

with the general laws of the State of Utah,

UTAH-NEVADA HOTEL ASSOCIATION IDAHO HOTEL ASSOCIATION, INC.

S e ) 3 -
L L e S yomg Sl ST ‘/@1—{1
¢ . /‘\ "

MERGER AGREEMENT, P, 7




IN WITNESS TO the merger agreement of the Utah-Nevada Hotel
Association and the Idaho Hotel Association , Inc., each of said constituent
corporations have caused this agreement of merger to be executed by its
President and Secretary the .37 day of September, 1965, in accordance
with the laws of the State of Idaho and of the State of Utah, and by execution
hereof each said President certifies more than two-thirds of the entire member-

ship voted, in person or by proxy, for the adoption of the merger agreement,

IDAHO HOTEL ASSOCIATION, INC.

By: Nf'.C)QD/KZ\S \B()o/e

President
ATTEST:
7,}‘/ . (( jb@ & )e,
Secretary
UTAH-NEVAD OTEL ASSOCIATIO
By: ‘1“\ A'
ATTEST:
4) Z 27
Secretary
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STATE OF IDAHO )
) ss.
County of Ada )

On this | 3 day of September, 1965, before me, a Notary Public
in and for said State, personally appeared NICHOLAS BODE, BRENT MacDONALD,
ERNEST A, NELSON, E. A, LOGAN, JR,, HARRY HOLMES, JOHN J. PENGILLY,
and JESS JENNISON, known to be to be the Directors of IDAHO HOTEL ASSOCIA-
TION, which corporation executed this instrument, or the persons who executed
the instrument on behalf of said corporation, and acknowledged to me that
such corporation executed the same.

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

Ellen C Meare
Notary Public in and for the State of
Idaho, Residing at Boise, Idaho

STATE OF IDAHO )
) ss.
County of Ada )

T. H. EBERLE, being first duly sworn on oath, deposes and says:

That he is the Executive Secretary of the IDAHO HOTEL ASSOCIATION,
that there was an annual meeting of said Idaho Hotel Association held on the
{3 day of September, 1965; that thereat more than two-thirds of the entire
membership voted, in person or by proxy, for the adoption of the merger
agreement herein, and that said agreement is signed by two thirds of the
Directors, and by the President + Nicholas Bode.

T H-E b ef_/e

SUBSCRIBED AND ‘SWORN TO before me this _/ 2 day of September, 1965,

Elfey, O Psore
Notary Public in and for the State of
Idaho,Residing at Boise, Idaho

MERGER AGREEMENT, P. 9




STATE OF UTAH ),
), 58,
)

County of Salt Lake

On the _/ 3 day of September, 1965, personally appeared before
me,

who, being by me duly sworn, did say that they are the President, Vice
President and Secretary, respectively, of UTAH-NEVADA HOTEL ASSOCIATION,
and that the foregoing instrument was signed on behalf of said corporation by
authority of a resolution of its Board of Directors, and the said

acknowledged to me that said corporation executed the same.

My Commission expires: @/fﬁ&/z/& é?x)—*l;

pank 2? / 75/7 Notary Public, Residing in
- Sart B oke Chy Uk
’ ¢
STATE OF UTAH )

_)¥ 58,
),

County of_ Salt Lake

On the f,'i day of September, 1965, personally appeared before me

L.C. COPE, HENRY ALOIA, J. RICHARD WILLIAMS, WILLIAM diCRISTINA,
MICHAEL LINDECK, ROBERT O. CANNON, C, L. WEST, GEORGE STILLINGS,

OREN PROBERT and CLARENCE HORSLEY, '
signers of the foregoing instrument, who duly acknowledged to me that they

executed the same as Directors of UTAH~NEVADA HOTEL ASSOCIATION, a
corporation of the State of Utah, ' '

My Commission expires: . *
CYA%M 7/3} /%/7 8 Ll @éﬁﬁ“f‘

Notary Public, Residing in

Satt Zak &, Litas
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CERTIFICATE

KNOW ALL MEN BY THESE PRESENTS:

That the undersigned, Clarence West, Secretary of the Utah-Nevada
Hotel Association, does hereby certify that the foregoing Merger Agreement
was authorized, adopted, signed and acknowledged by the Utah~Nevada
Hotel Association, by a vote representing more than a majority in the amount
of the outstanding members entitled fo vote at an annual meeting thereof
held on the _ /= t day of September, 1965, at Lake Tahoe, Nevada, notice
of which, stating the time, place and object of such meeting was duly given the
members of said Association more than ten (10); days prior to said meeting,
and said notice was published for at least thirty (30} days prior therto in
a newspaper of general circulation in the State of Utah, County of Salt

Lake, the place where said corporation has its principal place of business.

Secretary, Utah-Nevada Hotel Association

STATE OF UTAH : )

) ss.
County of Salt Lakke

On this / 3 day of September, 1965, personally appeared before me
CLARENCE WEST, known to me to be the Secretary of the Utah-Nevada Hotel
Association , the corporation that executed said instrument, and acknowledged
to me that he executed the instrument on behalf of said corporation.

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

Chacly Sprg

Notary Public for Utah
Residing at: S afé ,@{_@Jﬂ;‘v
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CERTIFICATE

KNOW ALL MEN BY THESE PRESENTS:

That the undersigned, T. H. Eberle, Executive Secretary of the
Idaho Hotel Association, Inc., does hereby certify that the foregoing Merger
Agreement was authorized, adopted, signed and acknowledged by the Idano

Hotel Association, Inc,, by a vote representing more than a majority in the

amount of the outstanding members entitled to vote at an annual meeting thereof

‘held on the /3 day of September, 1965, at Lake Tahoe, Nevada, notice
of which, stating the time, place and object of such meeting was duly given
to the members of said Association more than ten {10) days prior to said
meeting, and said notice was published for at least thirty (30) days prior
thereto in a newspaper of general circulation in the State of Idaho, County

of Ada, the place where said corporation has its principal place of business.

TN Fher e

- Executive Secretary,
Idaho Hotel Association, Inc.

STATE OF IDAHO )
) ss.
County of Ada )

On this _J.3 day of September, 1965, before me,a Notary Public in
and for said State, personally appeared T. H. EBERLE, known to me to be the
Executive Secretary of the corporation that executed the within instrument on
behalf of said corporation, and acknowledged to me that such corporation

executed the same.

IN WITNESS WHEREOF, I have hereunto set my h.and and affixed my
official seal the day and year in this certificate first above written.

?
E Jjen C Poare
Notary Public for Idaho i
Residing at: Boise, Idaho
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List of Directors who s

merged corporation:

Lloyd Cope Chairman

EXHIBIT "A"

hall be the first Board of Directors of the

Conrad Priess

Ed Flynn

"Red" Ellis

Henry Aloia

Harry Holmes

T. E. Murray

Ernie Nelsoﬁ

Dwight Petty

Nicholas Bode

Harold Roberts

Ernest Logan, Jr

Teon Kiley

Everett Jordan

Bill diCristina

Clarence E Horsley

T. H. Eberle

John Pengilly

Dick Chappell

Robert O Cannon

George Stillings

Dick Schofield

EXHIBIT "B"

The following are the first

President:

Oren Probert

Officers of the surviving corporation:

Vice-Presidents:

Dick Williams

Executive Vice-President:

C. L. West

Brent MacDonald

Secretary:

Michael Lindeck

Dowd Leiter

Treasurer:

Dowd Leiter
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Serretary of State’s Offire

I, CLYDE L. MILLER, SECRETARY OF STATE OF THE STATE OF UTAH.
DO HEREBY CERTIFY THAT the attached is a full, true and correct copy

of the Merger Agrecment between UTAH-NEVADA HOTEL ASSOCIATION and

IDAHO HOTEL ASS0CIATION, INC. /

AS APPEARS —— 0l record-———jy MY OFFICE.

IN WITNESS WHEREOQOF, 1 HAVE HEREUNTO SET MY HAND

AND AFFIXED THE GREAT SEAL OF THE STATE OF UTAH

AT SALT LAKE CITY, THIS- - oéventeenth-— pay or

~——~Tebruary-—~- ~;g-66~

SECRETARY OF S8TATE

BY
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RECEIVED
JFFice OF

MERGER AGREBEMENEY OF STATE

5%06 BEB 7 A9 26
THIS AGREEMENT OF MERGER, Dated the 13th day of September , 1965,

by and between UTAH-NEVADA HOTEL ASSOCIATION, hereinafter called "Utah-
Nevada", a corporation organized and existing under the laws of the State of
Utah; and the IDAHO HOTEL ASSOCIATION, INC., hereinafter called "Idaho",
@ corporation organized and existing under the laws of the State of Idaho;
WITNESSETH:

WHEREAS, the Board of Director of each of said corporations, parties
hereto, to the end, through, combination and integration of their facilities
and personnel, may create economies and increase the facilities and services
available to their various member, provide greater resources to meet adverse
conditions, and better carry out the purposes and intents of the organizations
of both parties, and in consideration of the mutual agreements of each corpor=
ation as hereinafter set forth, have determined and do deem it advisable, and
generally to the advantage and welfare of each and their respective members,
that the two corporations merge into a single corporation; and

WHEREAS, there is no stock issued or outstanding by either corporation,
and they are membership corporations; and

WHEREAS, Section 16-5-1 of the Utah Code, Annotated, 1953, authorizes
mergers of corporations organized under the laws of other states into a corpor-
ation organized under the general laws of the State of Utah, and that the general
corporation laws of the State of Idaho, Section 30-515, Idaho Code, authorizes
a merger of corporations organized in Idaho into corporations authorized under
the laws of another state; and

WHEREAS, the above named corporations, sometimes hereinafter called
"constityent: corporations" will be in the best interests of each, better operated

under a merger of the two;
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NOW, THEREFORE, the aforesaid corporations, parties hereto, do
hereby agree, each with the other, in consideration of the covenants and
mutual agreements, provisions, and grants herein contained, and in accord-
ance with the general corporation laws of the States of Idaho and Utah, that
said Idaﬁo be merged into Utah-Nevada, and that said Utah-Nevada merges
Idaho into itself, and that said Utah-Nevada shall be the continuing and
surviving corporation, and do hereby upon and prescribe the terms and con-
ditions of the merger hereby agreed upon and the mode of camrying the same
into effect in the manner of making the Idaho members members of Utah-Nevada,
and without changing or converting the rights of either parties, and are and
shall hereafter be as follows:

1. The name of the corporation shall be Utah-Nevada-Idaho Hotel
and Motel Association, Inc, The corporation shall exist by virtue of, and be
governed under the laws of the State of Utah.. The corporate existence,
identity, purposes, powers, franchises, rights and immunities of Utah~Nevada
shall continue unaffected and unirhpaired by the merger and the corporate
identity, existences, purposes, powers, franchises, rights and immunities
of Idaho shall be merged into Utah-Nevada, and Utah-Nevada shall be vested
therewith, The separate existence of Idaho, except sofar as it may be con-
tinued by statute, shall cease as soon as this agreement shall become effective
and thereupon Idaho and Utah-Nevada shall become a single corporation. The
date upon which the constitutent corporation shall become said single corpor-
ation is hereafter referred to as the "effective date of this agreement".

2, The Articles of Incorporation of Utah-Nevada in effect immediately
prior to the effective date of this agreement shall become the certificate of
incor poration of the surviving corporation, until altered or amended as herein

provided:
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(a) Utah-Nevada shall amend its Articles of Incorporation to
provide the number of Directors of the corporation should be
twenty-five (25), that each officer of the corporation shall

be a Director and counted within said number, that the officers
of the corporation shall be the Chairman of the Board of Dir-
ectors, who shall be the past retiring President, a President,
three (3) Vice Presidents, one of which shall be elected from
each of the states represented, an Executive Vice President,
who shall be the paid executive, a Secretary and a Treasurer,
which latter two positions may be held by the same person,
that the quorum for a meeting of the Board of Directors shall

be ten (10) ,and not less than twenty-five per cent of the Board
shall be elected from each of the states, and providing that the
A.H.A, Director from each state shall be elected by the Direc-
tors from that state, from among the Directors of the state,

(b) Names and addresses of the first Directors of the surviving
corporation, after the effective date of this agreement, who shall
hold office until their respective successors have been elected,
and qualified, are set forth in Exhibit "A", attached hereto and
made a part hereof as though fully set forth herein. The names,
titles and addresses of the principal officers of the surviving
corporation, after the effective date of this agreement, who shall
hold office until their respective successors have been elected
and qualified, are set forth in Exhibit "B", attached hereto, and
made a part hereof as though fully set forth herein.

(c) New membership cards or certificates shall be issued to each

member of Idaho and of Utah-Nevada, as of the effective date of

this agreement, and all dues paid previously to the date hereof,

or billed and unpaid, for the last fiscal year of either of the

constituent corporations commencing on or before January 1,

1965, shall be deemed the dues for the period to the effective

date hereof, and further dues shall be levied effective with the -

effective date hereof for the next fiscal year and other fiscal

years thereafter.

3. The By-Laws of Utah-Nevada shall be amended to conform with
the above noated amendments to the Articles of Incorporation, the dues structure
shall be amended to provide a dues rate of sixty cents (60¢) -a year per room,
and such other particulars as the members may desire.

4, This agreement shall be submitted to the members of each of the
constituent corporations as provided by law, shall take effect and shall be
deemed, and be taken to be the agreement and act of merger of such corpora-
~tions, upon the adoption thereof by the members of each of the constituent

corporations, in accordance with the requirements of law of the State of Idaho

and of the State of Utah, and upon execution, filing and recording of such
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documents, and the doing of such acts and things as may be required for

accomplishing the merger by the general corporation laws of said states,
as such laws have been amended and supplemented, and upon the happening
of all such events, the separate existence of Idaho shall cease and it shall
be merged into Utah-Nevada, in accordance with the provisions hereof., The
surviving corporation expressly assumes the oi)ligation and covenant of Idaho
which is represented not to exceed $500,00, and as more particularly listed
as shown on Exhibit "C", which is made a part hereof as if fully set forth
herein,
3. Anything herein, or elsewhere to the contrary notwithstanding,
this agreement, at any time prior to the filing thereof, may be terminated
and abandoned by the Board of Directgrs of either corporation, if either before
or after favorable action thereon by the members of such corporation, such
Board shall decide it shall not be in the best interest of such constituent
corporation, in such case such Board may direct its officers notto file the
agreement and in sucﬁ event, notice shall forthwith be given to the other
corporation, and thereupon this agreement shall become wholly void and of
no effect. In the event of such termination, there shall be no liability on
the part of the constituent corporations or their Board of Directors or members.
6. On the effective date of this agreement, the surviving corporation
shall, without other transfer, succeed to and possess all the rights, privileges,
powers and franchises and immunities not limited to or restricted by law, public
as well as private in nature, and be subject to all the obligations and duties
of each of the constituent corporations and all and singular rights, privileges,
powers, franchises and immunities of each ofrrthe corporations and of all the
property, real, personal or mixed, and personal, and of all the debts due to
either of such constituent corporations of whatever accounts, as well as of
any membership subscriptions and other things in action belonging to each of
said constituent corporations and the same shall vest in the surviving corporation:
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and all property, rights, privileges, powers, franchises and every other

interest shall be thereafter as effectively the property of the surviving corpor- -
ation as they were of the several: and respective constituent corporations, and

the title to any real estate, vested by deed or otherwise, under the laws of the

states of Idaho, Utah or Nevada, or any other state of the United States, in
either of the constituent corporations, shall not revert, nor in any way be.
impaired by reason of this merger, provided that any rights of creditors and
all liens upon all such property of each constituent corporation shall be pre-
served unimpaired, and all debts, liabilities and duties of the respective
constituent corporations shall henceforth attach to the surviving corporation,
and may be enforced against it to the same extent as if the debts, liabilities
and duties had been incurred or contracted by it, Theconstituent corporation s
hereby respectively agree that from time to time as may be requested by the
surviving corporation, or its successors or assigns, they will execute and
delivery such deeds or other instrument;, take or cause to be taken such
further or 'o.ther actions as the surviving corporation may deem necessary or
desirable in order to vest or perfect in or to confirm of record or otherwise
in the surviving corporation, title to and possession of all property rights,
privileges, powers and franchises, and otherwise to carry out the purposes
of this agreement, The surviving corporation reserves the right, unless
specifically agreed to the contrary herein, to alter, amend, change or repeal
any provision contained in the agreement of merger, which may be contained
in the Articles of Incorporation of a corporation organized under the laws of
the State of Utah, in the manner now or hereaftér.prescribed , which said
laws, and all rights conferred upon members therein are granted subject

to this reservation, provided nevertheless, there shall be no power to amend

the proviso allowing not less than 25% representation on the Board of Directors

by the hotel and motel group of any state belonging hereto.
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7. Each of the constituent corporations covenant aﬁd agree in accord-
ance with the above provisions to carry out all and singular each and every
item hereinabove agreed to and not to take any steps prior to the effective
date hereof which would invalidate through transfer of property, merger
with other corporations or otherwise, the status quo existing upon the con-

s ideration herein.

8. As soon as practical after the execution of this agreement, the
surviving corporation and Idaho shall respectively file with the Internal
Revenue Service such instruments as may be required to continue the exempt
status of the surviving corporation, and t§ give notice of the termination of
the existence of Idaho as an exempt corporation.

9, Idaho agrees to turn over to the surviving corporatidn all of its
bqoks and records necessary for the continuation of the Idaho hotel and motel
members of the Idaho association as members of the surviving corporation, and

. accounts and records as may_be necessary for the operation of said surviving
¢ orporation, including the Idaho members,

10, It is expressly agreed that this writing contains the entire agreement
between the parties in relation to the subject matter herein, and there are no
other understandings or agreements, verbal or otherwise, in relation hereto

. existing between the parties, except as expressed herein.
11, The effective date of this agreement shall be the 1st day of
October, 1965.

IN WITNESS WHEREOQF, Idaho has caused this agreement of merger to
be executed by a majority of its Board of Directors and the corporate seal thereto

to be affixed this __/J day of September, 1965, in accordance with tﬁe laws

of the State of Idaho; and Utah-Nevada has caused this agreement of merger
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to be executed by the majority of the Directors of such corporation and its
corporate seal to be affixed this _/.Z  day of September, 1965, in accordance

with the general laws of the State of Utah.

UTAH-NEVADA HOTEL ASSOCIATION IDAHO HOTEL ASSOCIATION, INC.

L.
i be b AF L,
N

' / %ffz P

b\,\(,wu( ‘%«‘ Qa,‘,@
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IN WITI&ESS TO the merger agreement of the Utah-Nevada Hotel
Association and the Idaho Hotel Association , Inc., each of said constituent
corporations have caused this agreement of merger to be executed by its
President and Secretary the [ 3 day of September, 1965, in accordance
with the laws of the State of Idaho and of the State of Utah, and by execution
hereof each said President certifies more than two-thirds of the entire member-

ship voted, in person or by proxy, for the adoption of the merger agreement.

IDAHO HOTEL ASSOCIATION, INC,

By:  NiehaloS  Bode

President

ATTEST:

7—"/7/_(?6(-’]‘ /)8

Secretary

OTEL ASSOCIATIO

o Q‘esident

Secretary

MERGER AGREEMENT, P. 8




STATE OF IDAHO )
) ss.
County of Ada )

On this /3 day of September, 1965, before me, a Notary Public
in and for said State, personally appeared NICHOLAS BODE, BRENT MacDONALD,
ERNEST A, NELSON, E. A, LOGAN, JR., HARRY HOLMES, JOHN J. PENGILLY,
and JESS JENNISON, known to be to be the Directors of IDAHO HOTEL ASSOCIA-
TION, which corporation executed this instrument, or the persons who executed
the instrument on behalf of said corporation, and acknowledged to me that
such corporation executed the same.

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

Filen C Moore
Notary Public in and for the State of
Idaho, Residing at Boise, Idaho

STATE OF IDAHO )
) ss.
County of Ada )

T. H. EBERLE, being first duly sworn on oath, deposes and says:

That he is the Executive Secretary of the IDAHO HOTEL ASSOCIATION,
that there was an annual meeting of said Idaho Hotel Association held on the
/2 _day of September, 1965; that thereat more than two-thirds of the entire
membership voted, in person or by proxy, for the adoption of the merger
agreement herein, and that said agreement is signed by two thirds of the
Directors, and by the Pres_ident, Nicholas Bode,

7 /‘/. & Z’)@r_ /e

SUBSCRIBED AND 'SWORN TO before me this __ /5 day of September,1965.

Ellen C focre
Notary Public in and for the State of
Idaho,Residing at Boise, Idaho
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STATE OF UTAH )3
) ss,
}

C:Ounty Of Salt Lake

On the _/ 7 day of September, 1965, personally appeared before
me,

who, being by me duly sworn, did say that they are the President, Vice

President and Secretary, respectively, of UTAH-NEVADA HOTEL ASSOCIATION,

and that the foregoing instrument was signed on behalf of said corporation by
authority of a resolution of its Board of Directors, and the said

acknowledged to me that said corporation executed the same,

My Commission expires: Qféf/{‘é% C;@?‘(/ﬁ'f/
Jtﬁ,/{/w/ ?3 /967 Notary Public, Residing in
7 Sele KoHe @by ksl
: ’
STATE OF UTAH ),
). ss.
County of salt Lake )

On the _/ 3 day of September, 1965, personally appeared before me

L.C. COPE, HENRY ALOIA, J. RICHARD WILLIAMS, WILLIAM diCRISTINA,

MICHAEL LINDECK ROBERT O. CANNON, C. L. WEST GEQRGE STILLINGS,
OREN PROBERT and CLARENCE HORSLEY,
signers of the foregoing instrument, who duly acknowledged to me that they

executed the same as Directors of UTAH—NEVADA HOTEL ASSOCIATION a
corporation of the State of Utah.

My Commission expires:

I, b3 /767 ALl Lhn s

Y Notary Public, Residing in

Salt TaA @ity Uit
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CERTIFICATE

KNCW ALL MEN BY THESE PRESENTS:

That the undersigned, Clarence West, Secretary of the Utah~-Nevada
Hotel Association, does hereby certify that the foregoing Merger Agreement
was authorized, adopted, signed and acknowledged by the Utah~-Nevada
Hotel Association, by a vote representing more than a majority in the amount
of the outstanding members entitled th vote at an annual meeting thereof
held on the _/_3(‘/’? day of September, 1965, at Lake Tahoe, Nevada, notice
of which, stating the time, place and object of such meeting was duly given the
members of said Association more than ten (lo)tdays prior to said meeting,
and said notice was published for at least thirty (30), days prior therto in
a newspaper of general circulation in the State of Utah, County of Salt

lLake, the place where said corporation has its principal place of business.

P el ’

Secretary, Utah~-Nevada Hotel Association

STATE OF UTAH - )
) ss.
County of 8alr Lakk

On this 43 day of September, 1965, personally appeared before me
CLARENCE WEST, known to me to be the Secretary of the Utah-Nevada Hotel
Association , the corporation that executed said instrument, and acknowledged
to me that he executed the instrument on behalf of said corporation.

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

Notary Public for Utah

Residing at: So0¢ Jaie QQQ:’?
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" CERTIFICATE

r——

KNOW ALL MEN BY THESE PRESENTS:

That the undersigned, T. H. Eberle, Executive Secretary of the
ldaho Hotel Association, Inc., does hereby certify that the foregoing Merger
Agreement was authorized, adopted, signed and acknowledged by the Idaho

Hotel Association, Inc., by a vote representing more than a majority in the

amount of the outstanding members entitled to vote at an annual meeting thereof

o T
held on the -"é ‘ day of September, 1965, at Lake Tahoe, Nevada, notice
of which, stating the time, place and object of such meeting was duly given
to the members of said Association more than ten (10) days prior to said

meeting, and said notice was published for at least thirty (30) days prior

thereto in a newspaper of general circulation in the State of Idaho, County

of Ada, the place where said corporation has its principal place of business.

- Executive Secretary,
Idaho Hotel Association, Inc.

STATE OF IDAHO }
) ss.

County of Ada )

On this /2 day of September, 1965, before me,a Notary Public in
and for said State, personally appeared T. H. EBERLE, known to me to be the
Executive Secretary of the corporation that executed the within instrument on
behalf of said corporation, and acknowledged to me that such corporation

“executed the same.

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

Flla »n - V97 a0 F e
Notary Public for Idaho
Residing at: Boise, Idaho
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List of Directors who shall b

merged corporation:

Lloyd Cope , Chairman

EXHIBIT

IIA"

e the first Board of Directors of the

Conrad Priess

Bill diCristina

Ed Flynn “Red" Ellis
Henry Aloia Harry Holwmes
T. E. Murray Ernie Nelson
Duight Petty Nicholas Bode
Harold Roberts _
Ernest Logan, Jr
—+feon—Ritey—

Everett Jordan

Clarence E Horsley

T. H. Eberle

Dick Chappeil

John Pengilly

Robert O Cannon

George Stillings

Dick Schofield

EXHIBIT

IlBll

The following are the first Officers of the surviving corporation:

President:

Oren Probert

Vice-Presidents:

Dick Williams

Executive Vice-President:

C. L. West

Brent MacDonald

Michael Lindeck

Secretary:

Dowd Leiter

Treasurer:

Dowd Leiter




