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Pursuant to the provisions of the Wyoming Business Corporation Act (Title 17, Chapter
16, 2004 Wyoming Statutes), Talbot-Tandy & Wood, Inc. (hereinafter “TTW) and
Talbot-BHJ Insurance, Inc. (hereinafter “BHJ”) each hereby adopt the following Articles
of Merger, for the purpose of merging TTW into BHJ.

The following Plan of Merger with respect to the merger of TTW into BHJ was approved
by the Board of Directors of each corporation in the manner prescribed by the Wyoming
Business Corporation Act (Title 17, Chapter 16, 2004 Wyoming Statutes):

ARTICLE I. PLAN OF MERGER

a) Partics. This Plan of Merger is adopted this Aﬁiy of M 200Y% by Talbot-
Tandy & Wood, Inc., an Idaho corporation (hereinafter “TTW™), and Talbot-BHJ
Insurance, Inc., a Wyoming corporation (hereinafter “BHI™), for the purpose of merging,

TTW into BHI. o
LI
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b) Surviving Corporation. BHJ shall be the surviving corporation and shall continue to =2
exist as a domestic corporation under the laws of the state of Wyoming, with all rights L
and obligations of such surviving domestic corporation as are provided under the 2

Wyoming Business Corporation Act (Title 17, Chapter 16, 2004 Wyoming Statutes). 2
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T'TW shall cease to exist except as otherwise provided for specific purposes under the
laws of the state of Idaho and its property shall become the property of BHJ as the
surviving corporation.

¢) Conversion of Shares. This merger is intended and shall be treated as a distribution and
complete liquidation of BHI under sections 332(b) and 334(b)(1) of the Internal Revglue

Code, 1986, as amended. = £

Upon merger, all issued and outstanding shares of TTW, such shares being owned ifitheif’! ... -
entirety by Talbot Agency, Inc., a New Mexico corporation (hereinafter “TAI™), andall e
rights in respect thereof, shall be canceled as of the effective date of this merger. The -
certificates representing such shares shall be surrendered and canceled. =3

=

OF STATE

" Tty

38.88 MERGER # 2

Each share of TTW outstanding on the effective date of this merger shalipAhergups L
without further action, become one share of TAI, without the issualzwbgﬂkﬁﬁ’
new shares or share certificates. 18 33_“(:1 M




d) Effective Date. For all purposes of the state of Wyoming, this merger shall become
effective on the later to occur of the date of filing of Articles of Merger with the
Secretary of State of Wyoming, in accordance with the laws of the state of Wyoming, or
on the 31st day of December, 2004,

The date upon which the Articles are filed in the office mentioned above and become
effective (as specified in the previous sentence), and upon which TTW and BHIJ shall so
become as single corporation, shall be the effective date of the merger (hereinafter
“effective date™).

e) Directors and Officers. The directors and officers of TTW immediately prior to the
effective date shall continue to serve as such after the effective date, until the next annual
meeting of shareholders and directors, respectively, and the election and qualification of
their successors.

f) Name Change. Upon the effective date of this agreement, Article I of the Articles of
Incorporation of TTW shall be amended to read as follows:

“ARTICLE I. NAME
The name of the corporation is Talbot-BHJ Insurance, Inc.:
ARTICLE 1. OUTSTANDING SHARES

As of the date of the Plan of Merger, the number of issued and outstanding shares of
TTW was 41,960; and the number of shares entitled to vote thereon was 41,960. TAI
owns 100% of the issued and outstanding shares.

ARTICLE III. APPROVAL OF THE PLAN OF MERGER

The Plan of Merger was adopted and approved on the [g’fﬂay of Receaticr 200¥, by
Resolution of the Board of Directors of BHI. A copy of said resolution is attached hereto.

As provided in Title 17, Chapter 16, section 17-16-1103 (g), 2004 Wyoming Statutes,
approval of the Plan of Merger by the shareholders of either corporation was not
required.
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DATED this Eday of Be? Cepn b e, 2004

TALBOT-BHJ INSURANCE, INC.
By: \J@ Cﬁ’?

Its: \Jtcb Q&&':,\Oe-.i)t

STATE OF NEW MEXICO
COUNTY OF BERNALILLO

BEFORE ME, a notary public, on this Lﬁ (it:; of D€' Cepyn b\ﬂ(: 200_?
personally appeared Matthew J. Chavez known to me to be the Secretary and Treasurer
of Talbot-BHIJ Insurance, Inc., and the person whose name is subscribed to the foregoing
document and, being by me first duly sworn, declared that the statements therein

contained are true and correct.
“VWU%LQQﬁE-QZDJV&MA%Q\

Notary public, State of New Mexico,
residing at

(423 Paade ra Dy MO AIBAA BT

My commission exiires:

Qe 7], 00T

[SEAL]
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TALBOT-TANDY & WOOD, INC.

o Tl Oy
Its: \J\u:Qusaoc::r Q

STATE OF NEW MEXICO
COUNTY OF BERNALILLO

BEFORE ME, a notary public, on this raday Ofbt CGMIDQ ", 200,
personally appeared Matthew J. Chavez, known to me to be the Vice Pres1dent Secretary
and Treasurer of Talbot-Tandy & Wood, Inc., and the person whose name is subscribed
to the foregoing document and, being by me first duly sworn, declared that the statements

therein contained are true and correct. |
MWial 40 2 K@D@'fu@u_g/ﬁ_

Notary public, State of New Mexico
, residing at

1923 Wkodﬁtmbﬂ\xf FH‘O VM o

My commission expires:

OCT, {1, 200

[SEAL]
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Talbot-Tandy & Wood, Inc. and Talbot-BHJ Insurance, Inc. each hereby adopt the 5/7{:]— .
following Plan of Merger for the purpose of merging Talbot-Tandy & Wood, Inc. into /
Talbot-BHI Insurance, Inc. O - :]', L

a) Parties. This Plan of Merger is adopted this ggay of e te asbies. 2004, by Talbot-
Tandy & Wood, Inc., an Idaho corporation (hereinafter “T'TW™), and Talbot-BHJ
Insurance, Inc., a Wyoming corporation (hereinatier “BHJ), for the purpose of merging
TTW into BHJ.

b) Surviving Corporation. BHJ shall be the surviving corporation and shall continue to
exist as a domestic corporation under the laws of the state of Wyoming, with all rights
and obligations of such surviving domestic corporation as are provided under the
Wyoming Business Corporation Act (Title 17, Chapter 16, 2004 Wyoming Statutes).

TTW shall cease to exist except as may otherwise be provided for specific purposes
under the laws of the state of Idaho and its property shall become the property of BHJ as
the surviving corporation. o

¢) Conversion of Shares. This merger is intended and shall be treated as a distribution an?t
complete liquidation of TTW under Sections 332(b) and 334(b)(1) of the Internal -
Revenue Code, 1986, as amended. “

Upon merger, all issued and outstanding shares of TTW, such shares being owned in their_,
entirety by Talbot Agency, Inc., a New Mexico corporation (hereinafter “TAI”), and all - -
rights in respect thereof, shall be canceled as of the effective date of this merger. The T
certificates representing such shares shall be surrendered and canceled,

Each share of TTW outstanding on the effective date of this merger shall thereupon,
without further action, become one share of TAI, without the issuance or exchange of any
new shares or share certificates.

d) Effective Date. For all purposes of the state of Wyoming, this merger shall becmg_é %
effective on the later to occur of the date of filing of Articles of Merger withthe . &

Secretary of State of Wyoming, in accordance with the laws of the state of Wyoming or

on the 31% day of December, 2004. s
o

The date upon which the Articles are filed in the office mentioned above and beconme '::i- " -
effective (as specified in the previous sentence), and upon which TTW and BHJ shall so. -* -
become a single corporation, shall be the effective date of the merggm%m. SIATE
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¢) Directors and Officers. The directors and officers of TTW immediately prior to the
effective date shall continue to serve as such after the effective date, until the next annual

meeting of sharcholders and directors, respectively, and the election and qualification of
their successors.

t) Name Change. Upon the effective date of this agreement. Article I of the Articles of
Incorporation of TTW shall be amended to read as follows:

“ARTICLE I. NAME

The name of the corporation is Talbot-BHJ Insurance, Inc.:




FRIED EFFECTIVE

BOARD OF DIRECTORS' RESOLUTION APPROVING
MERGER

WHEREAS, the Board of Directors of Talbot-BHJ Insurance, Inc. (hereinafter referred
to as “BHJ”), a corporation organized under the laws of the state of Wyoming, has
determined that by merging Talbot-Tandy & Wood, Inc., (hereinafter referred to as
“TTW”), a corporation organized under the laws of the state of Idaho, into BHJ, it will

be possible to gain operating efficiencies, it is hereby

RESOLVED, that said TTW be merged with BHJ, and that after the merger is effected
said BHJ shall be the Surviving Corporation and shall assume all of the debts and
liabilities of both TTW and BHJ.

The undersigned, Matthew J. Chavez, certifies that he is the duly appointed Secretary
and Treasurer of BHJ and that the above is a true and correct copy of a resolution duly
adopted at a meeting of the directors thereof, convened and held in accordance withifaw

and the Bylaws of said Corporation on the [j%y of /¥ o sedbes , 2004 and that stigh

resolution is now in full force and effect. o)
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IN WITNESS THEREOF, I have affixed my name as Secretary and Treasurer of BHjti
to this resolution. R

Dated: \2[\?‘(\0% M@»@ CP'Q

Matthew J. Chavez O = 2

Secretary and Treasurer s
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