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PL AN AND--isTATEMENT. OF MERGER STATE %\;' ?UA%TATE

- Effective Oﬂjeber 18 . 2007, The Idaho Public Tetovision Foundation,
> Ine: ndatlon or the:*Surviving: Entity') and The Frlends of Idaho Public Televrslon
 KAID/KIPT, Inc. (“Friends of KAID" or the “First Merging Entity”), The Friends of Idaho Public
' Television, KISU, Inc. (*Friends of KISU” or the “Second Merging Entlty”), and The Friends
~_of [daho Public Television, KUID/KCDT, Inc. (“Friends of KUID” or “Third Merging Entity")

o (the First, Second and Third Merging Entltles may be referenced herein collectively as the
ity Merglng Entities”) agree as follows .

N 1 "'BACKGROUND

,1;;1~ Plan of Merger. The. Foundation Friends of KAID Friends of KISU and Fnends of
ve entered info this Plan of Merger (“‘Plan of Merger”) which provides for the merger of
. Second and Third Mergrng Entlty with and into the Foundatron '

1.2 Merging Entity T 7
121 Me rglng Entrty The name of the First Merging Entsty is The Friends of
. v [daha Public Televrsson, KAID/KIPT, Inc. -The name of the Second

Merging Entity is The. Friends of Idaho Public Television, KISU, Inc. The

0 iname of the Third ing Entity is The F‘riends of Idaho Public -
i Television, KUIDIKCDT Ine,

122 Govermng Lawr Each of the First, Second and Th:rd Mergmg Entities
“Wwas lncorporated in tdaho and subject to Idaho law. :

1~'3’._Surviving Entity

131 Survi _Entlty The naris of the Survri‘riﬁQ 'Entity is The Ida.ﬁo Public
Televis:on Foundatron, Ine. :

132 Goverhing Law. The ldaho Publlc Te!evrsmn Foundatron Inc. was
: Incorporated in'Idaho z and sub;ect to ldaho !aw

mber Approvalf The Board of Directore of the First, -
Members of the First Merging Entity and the Third
tﬁe merger with and into the _Foundation and the
i) ated by this Plari‘of Merger, upon the terms and

' eondrt]ons set forth. in this Plan of Merger, the Idaho Entity Transaction Act

IE] A") and all ther applicable laws, and the' respectwe Articles of lnoorporatlon and Bylaws '
) Se dand Third Mergirit i _

)\ The Board of Directors of The .
, an ! - ' 'Veiy, have &pproved the merger of the
- - Merging’ “with” and into” the Foundatlon and.;'the consummation of the fransactions
- contemp[ated by this Plan of Merger upon the terrns and subject to the oondrttons set forth in

 as Lngu? se:ssmar oF sgrrzaa
cx 116327 ﬁﬂi‘?‘r‘?ww ife7063
L8 36.83 = 30.88 MERGER § 3

;_.css!o'




“this Plancf Mérgén;-_'th;e:_fféTA, and alf ,d_tner applicablé laws, the Articles of Incorporation and the
Bylaws of the Foundation; &s amended: . S -

HE MERGER.

. at the Effective ‘Timie-(as defined in Section 2.2), in accordance with the IETA, The Merging
.- Entitles shall be merged with and into the Foundation and the separate existence of the Merging
_Entities'shall thetsupon - cease (the “Merger’). ' The Foundation shall be the surviving
'’ corporation in the Merger. : ’

i 21TheMerger Upon the terms and subject to the conditions of this Plan of Merger,

o 22 Effectve Tima of the Marger. The Me

3. SURVIVING CORPORATION.

3 Articles ‘of  Inéorporation, The Aticles of Incorporation of the Surviving
Corporation shall be the Articies of Incorporation attached hereto as:Exhibit A, and Incorporated
herein (“Articles of Incorporation”), - . - ‘ S

.. 3.2Bylaws. The Bylaws of the*éq'rifi\_ring Corporation shall be the Bylaws attached
-hereto as Exhibit B, and Incorporated herein (‘Bylaws").’ B

Officers. Atandafter the Effective Time, the directors and officers
directors of the Merging Entities shall together be the directors and

the Foundation,: ar : M, . _
officers of the Surviving ¢ orporation, in each case until their respective successors have been
< duly’ elected or apﬁbintéd,j-éﬁd_'QUaiiﬁed",Bi‘T.'Uhfi! their earlier death, resignation or removal in
. .accordance with the Surviving Corporation's Articles of Incorporation and Bylaws. -

47" MEMBERSHIP, |

4.1 Conversion of Merging Entitles' Membership, ~Upon the Effective Time, each -

‘member’ of the' Merging Entities ‘shall (without further action ‘of the Merging Entities or the
jing: Corporation) thereupon. be converted into ‘membership in. the Surviving Corporation,

etforth n the Aricles of Incorporation and Bylaws. D

4.2 No Change MtqIFﬁﬁf@i@?t{’dﬁ‘a'Mé‘mbjei*sh_ib,'_,,Upc'rn‘ the Effective Time, each member

e etion, the Sirviving Carporaton, wil hold membership in he Surviving Goreinter
nmediately after ;h_e‘_Mefr%ér?éSihjeId Immediately prior fo the Merger, subject to the terms and

onditions of the Articies of Incorporation and Bylaws. o o
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AT AT

 Entity™:

 It1o Friends of KUIDY or

SR 51Amendment . ‘[_h'i’js:'i'-“;'lan 'bf Marger may bé:ahended:by_an Instrument in writing "
.- slgnéd-on behalf of each of the parties In accordance with Section 30-18-204 of the IETA.

. 52Notlces,” All hetices and other communications (*Notlces®) under this Plan of
~- Merger. (i) shall be in writing, and (li} shall be addressed or delivered to the following relevant
- address or, at such other address as shall be given in writing by a party to the other: '

i _to-ff'F’Eiuridat'ion" f *Surviving Entity”

{0 YErlerids of KISU” / “Second Merging

the retumn

urﬁl‘reggipt requested.

T|

-same agreement.’ -

10 “Friends of KAID® / First Merging Entity"

ot matter of the agreements,
hout the prior written consent of th
luding validity, interpretation and'e

c/o Royanne Minskoff, President
2200 E. Gossamer Lane
Bolse, [daho 83706

c/o Eve Cﬁandler. President
1206 N, 24
Boise, Idaho 83702

c/o Lynn Davis, President
1527 Holipark
Idaho Falls, Idaho 83402

c/o Pat Costello, President
1126 King Road
Moscow, Idaho 83843

Ken'neth £. Howell

- Hawley Troxell Ennis & Hawley LLP

877 Main Street, Suite 1000

- P.O.Box 1617

Boise, ID 83701-1617

" -Notlces complying with the provisions of this Section shall be deemed to have been delivered (i)

‘upon the date of dellvery If delivered in person or by facsimile, or (ii) on the date of the postmark
N the return receipt if deposited I the United States Mail, with postage prepaid for certified or
- registersd mail, ret o o S

lon. . This Plan. of Merger (and the other documents and instruments

rger} (i) constitutes the entire agreement and supersedes all other
andings, both written anid oral, @mong the parties, or any of them,

(ii) shall not be assigned by operation of law or_
e other parties, and (jii) shall be governed In all

ffect, by the laws of the State of Idaho.

_ partSThis Pla_riugf- Mergermay be executed in two o rhoi_e counterparts,
ach. of hich“jshgil-bé';c{egmed to be"an original, but all of which shall constitute one and the
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U 8.5 Partles-in Interest, - This. Plan of Merger shall be binding upon and inure to the
benefit of and be enforceable by the parties and their fespective permitted successors and
assigns. Nothing in’this’ Plan of Merger, express or Implied, Is intended to confer upon any

- other: person any rights, benefits or remedies of any nature whatsoever under or by reason of
- thig Plan of Mérger, - ' : _ : T

T8 Gertiflcation. |

78,1 Merglng Entities. By signing below, the President and Secretary of the respective
-t Merging Entites, certify that they are, respectively, the duly elected and acting President and
" Secretary, and that the necessary number of total votes cast by the Board of Directors and the
Members approved this Plan of Merger excepting only the members of the Friends of KISU,
- where the Members have no. voting power consistent with Its Bylaws. '

o 6.2 Foundation.- By signing below the President and Secretary of The ldaho Public
- - Telévision” Foundation, Inc, certify that they are, respectively; the duly elected and acting
. President and Secretary, and that the necessary number of total votes cast by the Board of

- 7 Dirgctots and Members approved this Plan of Merger. - '

IN WITNESS WHEREOF, the undersigried have caused this Plan of Merger to be duly
... -executed by their authorized officers, as of the date set forth above, effective as of the filing of .
. this Plan of Merger with the Secretary of State for the State of Idaho. :

ENTITY:

FRIENDS OF KAIDIFIRST MERGING ENTITY:

' KA;_D‘/‘K?T, Inc.
'Eve Chandier, President

By: Sy 5 LQMy

Gayle Wil Secretary

The Friends of Idaho Public Television,

" FRIENDS OF KISUSECOND MERGING  FRIENDS OF KUIBITHIRD MERGING ENTITY:

" The Frieﬁ_dg_ of I&éhc Public Television,

A A
ay | .

KUIDIKCDT, fnc,
. PétC Ste_i__loﬁ- Pfe:s.ide t

J

" Ann

oSt
AP
I Andeypon, Secretary

Smart, Secratary

NOFMERGER-4
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