Exhibit "A"

PLAN OF MERGER AND PARTIAL LIQUIDATIORN

THIS PLAN OF MERGER AND PARTIAL LIQUIDATION (herein-
after the "Plan') of ALTA INDUSTRIES CORPORATION (hereinafter
the "Company'), a Delaware corporation, and its wholly owned
subsidiary, IDAHO PLUMBING & HEATING CO. (hereinafter 'Idaho

Plumbing & Heating"), an Idaho corporation.

WITNESSETH:

WHEREAS, on May 6, 1977, there were 1,552 shares of
Idaho Plumbing & Heating Common Stock $100.00 par value, issued
and outstanding, there being mno other class of stock issued
and outstanding, and on such date the Company owned all of such
issued and outstanding shares of Common Stock; and

WHEREAS, the Company has terminated the active conduct
of its plumbing and heating business operations, including those
formerly conducted by Idaho Plumbing & Heating; and

WHEREAS, the Company desires to merge Idaho Plumbing
& Heating with and into the Company pursuant to the provisions
of §253 of the Delaware General Corporation Law and §30-152 of
the Idaho Business Corporation Act, and in accordance with the
requirements of §332 and §334(b)(l) of the Internal Revenue

Code of 1954, as amended; and



WHEREAS, the Company desires to liquidate all of the
assets attributable to its plumbing and heating business opera-
tions and distribute the proceeds realized therefrom to the
shareholders of the Company, upon the redemption of shares of
Common Stock of the Company from such shareholders, in accordance

with §331 and §346(b) of the Internal Revenue Code of 1954, as

amended;

NOW, THEREFORE, this Plan is adopted in accordance
with the provisions of §253 of the Delaware General Corporation
Law, §30-152 of the Idaho Business Corporation Act, and §332,

§334 (b)Y (1), §331 and §346(b) of the Internal Revenue Code of
1954, as amended.

ARTICLE T
MERGER OF IDAHO PLUMBING & HEATING
WITH AND INTO THE COMPANY

1.1 Upon the filing of a Certificate of Ownership and
Merger with the Secretary of State of Delaware, pursuant to §253
of the Delaware General Corporation Law, Idaho Plumbing & Heating
shall be merged with and into the Company, which shall be the
surviving corvoration.

1.2 On the effective date of the merger, each issued
and outstanding share of Common Stock of Idaho Plumbing & Heating

shall be cancelled.

1.3 The name of the Company shall not be changed.



ARTICLE II

PARTIAL LIQUIDATION OF COMPANY

2.1 At one or more times after the effective date
of this Plan, the Board of Directors shall, in accordance with
the requirements of §346(b) of the Internal Revenue Code of
1954, as amended, distribute to the shareholders of the Company
the proceeds realized from the liquidation of the assets
attributable to the Company's plumbing and heating business.

2.2 All distributions to the shareholders of the
Company shall be made in cash.

2.3 All distributions to the shareholders of the
Company shall be made on such date as the Board of Directors
may determine.

2.4 All distributions to the shareholders of the
Company shall be based upon a redemption of an equal percentage
of shares of Common Stock of the Company held by each such share-
holder. 1In determining the percentage of shares to be redeemed
in any distribution or series of distributions, the Board of
Directors shall redeem the same percentage of the outstanding
Common Stock that the total fair market value of the property to

be distributed is of the fair market value of the net assets of



the Company, such fair market values to be conclusively deter-
mined by the Board of Directors. Fractional shares of Common
Stock of the Company will not be issued to the shareholders of
the Company in connection with stock redemptions, but cash will
be paid in lieu thereof.

2.5 The rights of the shareholders of the Company to
participate in any distribution made under this Plan shall be fixed
on the basis of their respective stockholdings at the close of
business on such date{s) as the Board of Directors mav fix for
that purpose. Thereafter, the rights of the shareholders of the
Company to participate in any such distributions shall not be trans-
ferable by negotiation of stock certificates, and distribution
shall be made to shareholders of record at the close of business
on the date fixed by the Board of Directors.

2.6 All distributions shall be made prior to December

31, 1977.
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IDAHO PLUMBING & HEATING CO.
SPECIAL COMBINED MEETING OF SOLE SHAREHOLDER AND DIRECTORS

April 30, 1977

A combined meeting of the sole shareholder and the Direcrors
of Idaho Plumbing & Heating Co. was held on April 30, 1977 at

11:00 o'clock a.m. at 105 Horth 400 West, Salt Lake City, Utah
84110.

The meeting was called to order bv Sam W. Souvall who acted
as Chairman. Mr. Warren P. King acted as Secretaryv.

Alta Industries Corporation, the sole shareholder of the
Corporation, was represented by its proxies, Mr. Sam W. Souvall
and Mr. Warren P. King.

The following Directors of the Corporation were present:

John Price

Sam W. Souvall
Warren P. King

Romel J. Mackelprang

Mr. Lamont B. Turpin, a Director of the Corporation was
absent.

The Chairman announced that a quorum was present for the
transaction of business.

The Secretary read the minutes of the meeting of the Board
of Directors held on May 10, 1976.

Upon motion duly made, seconded and unanimously carried,
it was

RESOLVED: That the minutes of the meeting of
the Board of Directors held on May 10, 1976, be,
and they hereby are, approved.

Discussion then turned tc the election of Directors of the
Corporation.



Upon motion duly made, seconded and unanimously carried,
it was

RESOLVED: That Sam W. Souvall, Warren P. King and
Romel J. Mackelprang are the duly elected
Directors of the Corporation to serve as such
until their successors are duly elected and
qualified,.

Discussion then turned to the election of cfficers of the
Corporation.

Upon motion duly made, seconded and unanimously carried,
it was

RESOLVED: That the following persons are elected
to serve as officers of the Corporation in
the position set forth opposite their respective

names:

Sam W. Souvall President

Warren P. King Vice President

Romel J. Mackelprang Secretary and Treasurer

There being no further businees to come before the meeting,
it was, upon motion dulv made, seconded and unanimously carried,
adjourned at approximately 11:15 o'clock a.m., April 30, 1977. .
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RESOLUTIONS ADOPTED AT A
SPECIAL MEETING OF THE BOARD OF DIRECTOR
OF
ALTA INDUSTRIES CORPORATION

May 6, 1977

Discussion then turned to the 1iquiu3tion of
plumbing and heating business operations.  The Pre
that the Board of D!VecLOJk had previously determi
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FURTHER RESCLVID: That the aciions of the

officers of the Corporation heretofore talien,
(1) in d}',scon‘:inwmf' the operarions Do
liquidating the asscts attribuiable
Corporation’s plusbing and heating
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be, and it hereby is, adopted and approved 1In
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FURTHER RESOLVED: That the prooer officers of
the Ccocrperation be, and they hereby are
fzed and dirvected fo wmake and cxccoute o Corts
cate of Qunership and HMerger, atrtaching = copy
of those resolutions, and te cause the sane to be
filed with the SEC“Pt&TY of the State of Delevare
and (o do all acts and things whatsocever wwhich
may be necessary or edvisable to cffectucie saild
merger in the State of Delaware; and
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FURTIER RESOLVED:  That the acticons providec for
in the foregoing resolutions to effecctuate i
mercey ol Idcoho Plusbing & Heating Co. with and
into the Corporation be completed prior ¢
Docevooer 31, 1977,




CERTIFICATE OF OWNERSHIP AND MERGER
OF
IDAHO PLUMBING & HEATING CO.
INTO
ALTA IHNDUSTRIES CORPORATION
Pursuant to Section 253 of the Delaware
General Corporation Law

ALTA TINDUSTRIES CORPQORATION (the "Companv'"), a Delaware
corporation, does hereby certify that the Company owns 1,552
shares of the Common Stock, $100.00 par value, of IDAHO PLUMBING
& HEATING CO. (the "Subsidiary'"), an Idaho corporation, consti-
tuting all of the outstanding shares of such Common Stock, which
is the only class of the Subsidiarv's stock outstanding. The
Comoany does further certify that attached hereto and made a
part herecf is a true and correct copy of resolutions of the
Board of Directors of the Company duly adopted at a Special Meet-
ing of said Board of Directors, duly called and held on May 6,
1977, authorizing and approving the merger of the Subsidiary with
and into the Company.

The merger authorized in the resolutions shall be
effective upon the date of filing with the Secretary of State of
Delaware.

IN WITHNESS WHEREOF, the undersigned corporation pur-
suant to authority given bv its Board of Directors, has caused
this Certificate of Ownership and Merger to be signed in its
corporate name by one of its Vice Presidents, and its corporate
seal to be hereunto affixed, and to be attested by its Secretary,
this ' dav of June, 1977.

ALTA INDUSTRIES CORPORATION
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WARREN P, KING e
Vice President e

[Corporate Seal]

ATTEST:

SECPETARY -




STATE OF UTAH )
. 88,
COUNTY OF SALT LAKE )

On the <7+, dav of June, 1977, before me personally
came Warren F. King, to me known, who, being by me duly sworn,
did depose and say that he resides in Salt Lake City, Utah; that
he is a Vice President of Alta Industries Corporation, the cormora-
tion described in and which executed the above instrument; that
he knows the corvorate seal of said cornoration; that the seal
affixed to said instrument is such corporate seal; that it was
so affixed by the authority of the Board of Directors of said
corporation; and that he signed his name thereto by like authority.
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NOTARY PUBLIC
Residing at: = .. .- ...

My Commission Expires:




PROXY

KNOW ALL MEN BY THESE PRESENTS: That the undersigned
hereby makes, constitutes and appoints WARREN P. KING and SAM W.
-SOUVALL, or anv one of them, proxies or proxy of the undersigned,
with full power of substitution and revocation, to vote at the
Special Combined Meeting of Sole Shareholder and Directors of
Idahc Plumbing & Heating Co. to be held at 105 North 400 West,
Salt Lake City, Utah 84110, at 11:00 o'clock a.m. on April 30,
1977, or at anv adjournment thereof, in resvect to all shares of
the Common Stock of said corporation owned by the undersigned
that the undersigned would be entitled to vote if there and then
perscnally present.

WITNESS the hand the seal of the undersigned this 5th day
of May, 1977.

ALTA TINDUSTRIES CORPORATION
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ATTEST: @{fy/jj;w” T By }{:' Pl e N
- SAM W. SOUVALL, President-

Shares 1,552



