Secretary of State’s Office

I, CLYDE L. MILLER, SECRETARY OF STATE OF THE STATE OF UTAH.

DO HEREBY CERTIFY THAT (:i& atiscred 15 & full, loue s.d corroct copy

Sae hpreemsnt of Merger belween SURY COMPANY & SCOTT FIAING AND

TXNVESTIING COMPANTY .,

AS APPEARS —_—¢. rocord

IN MY OFFICE.

IN WITNESS WHEREOF, | HAVE HEREUNTO SET MY MAND

AND AFFIXED THE GREAT SBEAL OF THE STATE OF UTAH

AT BALT LAKE CITY, THIg ™ =C ".d DAY OF

Auges

SECRETARY OF STATE

BY

of
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Number ¢f Sharas
L0060
Jess B. Hawley, Jr., wWarren H. Zrown,
and Jack E. Morgan as Truscees for
Don J. and Sharidon Lee Simplot LGCO
and,
WEEREAS, for adecuate business reasons, Lt is coasicderec
Cesirable by the parties hereto that a merger be eflected Se-

tween the said corporations, by which Scott Mining and Investmen
Company 1s merged inco Ruby Company as the surviving corporation
NOW, THEREFORL, in cousideration of the premises and
the terms and conditions herein set forth, the parties hereto
have mutuailly agreed to eiffect a merger between tne sald two
corporations upon the following tevms and coaditions:
Section 1. It is agreed that effective as oI the com-
mencement of business on the J/FT- day o s , 187

he Scott Mining and Investment Company shall be and it is

9]
D
8}
)
o
<
33
w
]
02

ed into Ruby Company, with the effect and result that
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contained in the Articles of Incorporati
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Sy-Llaws oI Ruby Company (formerly Simplot-Muilr Company) shall
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LAGCE De deemed a.tered or

o

and sha .

remain in force and eifice

(43

amended hereby, and that the Zaws of the State oI Utah shall

continue to govern the surviving corporation.
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Section 3

the Board of Directors ol Ruby Company shall continue

cffice during
elected anc untii

Section &

afifective, all of the property,

ol

located, shall be

vested In Ruby Company as the surviving

any rfurther act o

for the accomplis

leases and coatracts without

liabilicy for tho

Section 5

Ruby Compauy, in
Section 6

corporati

the remainder of

toeir

the assets of Scott Mining
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that the present members
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term to waich they
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sSuccessor

. 1t is agreed that upon said merger

real, personal or mixed, and alis

anc Investment Company wnerever
ceemed automatically transferrecd tc and beccome

g corporation, without
r deed or instrument of transfer or conveyance

hment thereof; and whereupon, further, Ruby

ume and become liable for payment ¢ all cof

indebtedness and obligations of Scott Mining anc

exiscing

the cobligation to pericrm

any special act or assuxption oI
gations.

present sctock of Scott Mining and In-
to the surviving corporacich,

e for Ruby Company stock of ecqual value.
~s agroed that this Agrecment for Merger
11 be submicted to the sharehclders oI

each of those corporations at meetrings duly callec znd separately
held as required by the applicable laws of the State of Ucah
&nd the State of Nevada, and the provisions of the By-laws of
ecach corporation for calling sharcholders' mectings; and this

| Azreement shall only become effective and binding upon the Twso
corporations 1f and when adopted, approved and ratified by the

w
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affivmative vote of at least two-thirds of the vouing power
all of =zhe sharecholders of each corporaticn ac thc meeting
sharcholders so held.

Section 7. 1t 1is
is to be governed by Uteh
the Nevacda Code, Ruby Company hneredy agrees that 1T may &
with process in the State cf Neveda in any preceeding Zor &
forcement of any obligation prior to this merger, anc Rudy
Company heredby appoints the secretary of state oI the State
Yevada as its agent zo accept such service of process as a:Z
said, to be served on Ruby Company by certified mall at Zox
3oise, Idaho.

IN WITNESS WHEREQOF This agrecment has been executed
behalf of the corporate parties hereto by all of the member
the Boards of Directors of each corporation, the cay and ye
herein first. above written.

CIve
¢z
PR
2777
o
I

YOS

NN NN

&

A & I
V
. P - s
jolvd 7y AL
Jess B. Haw.zy




s s s
']
o
.

AIGHT, th

o

t
]
;14

Secretary of RUBY COMRANY,

SCOTT MINWING AND INVLESTMENT COMPANY and called in the mannors

T < p . . oy - P N T
Rudy Company was represented in werson by the owners and holder

-1 = ol ~ ey - P S - - o B - eirmmem T ;s T
thereocr ol record, or oy theilr proxy, by vesolution unanimcus.,
adopted, tno Loregoing Agreement for Merger as criginally

znd on benhalf of that corporation O Si3n and execulce suen

agreenent.

SUBSCRIBED and Swoin to before
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Residing at: Zoise I/c‘s,‘;:o
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County of aAda

JESS B. FAWLIY, JR., the nd
zcting Secretary of SCOTT MINING AND INVESTYEINT COZAY coes
hereby certify:

That at a special meeting of the sharcholicrs of SCOTT
NINING AND INVESTMENT COMPANY heid on the /0 day of o

&

SCOTT MINING AND 1D
o the owaer anc o
animously acdownted,
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