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STATE OF WASHINGTON | DEPARTMENT OF STATE

|, BRUCE K. CHAPMAN, Secretary of Stote of the State of Washington and custodian of its seal, _

hereby certify thot

ARTICLES OF MERGER

PONDEROSA DRILLING & DEVELOPMENT, INC.

of
Spokane,
a domestic corporation of Washington,
{(Merging with and into itself CARMAN DEVELOPMENT CO. {Idaho Corp.
qualified in WA))
. , 8:00 . a . .
was filed for record in this office ot oclock ™M on this date, and

} further certify that such Articles remain on file in this office.

Filed ot requestof . y
Carman Development Co.

In witness whereof | hove signed and have

affixed the seal of the State of Washington to

Filing and recording fee .. $ ... this certificate ot Olympia, the State Capitol,
License to June 30, 19 . $ ... ... November 28, 1978
... Excess pages @ 25¢ $. . . ...
Microfilmed, Roll No. 145 H
Page 254 -6 & , cecarvany or STATE
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To the Secretary of the State of Washinpton:

The undersigned corporations, purvuant to Revised Code of Washington
23A.20.040, hereby ‘execute in trinlicite the following Articles of Merger:

1. Agreement Of.Merger is attached hereto and bv this feference
incerporated herein as if Fully set forth herecin.

2. As te each of the wmdersigned cnfpnratinns, the number of shares
outsLanding. all of which are cowmmon «teek of tihe same class, are as follows:

Kumber of Shares
Name of Corporation Qutstanding

Carman Development Company

{ Ydaho) , 3,000
Ponderosa Drilling and
Development, Inc. (Washington) 500

3. As to each of the undersigned corporations, the total number

of shares voted for and against such plan, respectively, are as follows:

Total Votred Total Voted

Name of Corporation ] For . Against
Carman Development Company
(Idaho) 3,000 ' -0~
Ponderosa Drilling and .
Development, Inc. (Washington) 500 ~(-
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DATED this 3lst day of October, 1778,

CARMAN DEVELQPMENT COMPANY
Ldaho

W

) /’;:5 / ’;:’7 dﬂ’
By - ,~«rc:(1 ,(?-g,zﬂf_

W. Scott Bnrratt, President

Artest:

)

o

™, .
Yoo

anneth V Woland %ecretary

-.—-wc;q‘f/’ // - 77 {/ //’

PONDEROSA DRILLING AND DEVELOPMENT,

INC. Washington

I /Q
By T e /&—;Y, )

W. Scott Barratt, President

o /
By - iﬁi,\ e ////1?2?/ ,(

Kaneth V. Moland ’Gecretary

STATE OF /_{.i{t_)-‘.‘lfn(r]t Fera )
County of  «Sontbap i )

On this 31st dav of October, 1978, before me personally appeared
W. SCOTT BARRATT and KENNETH V. MOLAND, to me known to be the President '
and Secretary, respectively, of Carman Development Company, lLdahe, the
corporation that executed the foregoing instrument, and acknowledpged the
said instrument to be the free and voluntary act of said corporation, for
the uses and purposes therein mentioned, and on oath stated that they were
authorized to execute the said instrument and that the seal affixed is the
corporate seal of said corporation.

GIVEN UNDER MY HAND AND OFFICIAL SFAL the day and year in thls
certificate first above written.

- f(gnfu, Y el
Notary Public in and fbr the State
of  loviak s erep Perey , residing

ra

at _  1andang

Hy Commission Expires: ltug /85 /750
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STATE OF  jonshimatos )

County of  Gpakane. )
On this 3lst dav of October, 1974 hefore me persenallv appeared

Wo SCOTT BARRATT and KENNETH V. MOLAND. ' me known to be the President

and Secretarv, respectively, of PONDER .. DRILLING AND DEVELOPMENT, TNC.,

‘Washington, the corporation that exeer 4 rhe foregoing instrument, and

acknowledoed the said instrument to be the ' ree and voluntary act of said

cerporation, for the uses anc purposes therein mentioned, and omn oath stated

taar they were authorized to execute the said instrument and that the seal

aflixed is the corporate seal of said corporation.

CIVEY UNDER NY JAND AND OFFICIAL SEAL the dav and ﬁonr in this
cortificaote firse above written.

. _/g.tldﬂl‘i‘ 7 Ll

FKatary Public in and thr the State

of _dlanhngton __ vesiding at
bmaadoay _

My Commission Expipes:g@h%; L5 1% 8G




I The Secretary of State of the State of Washington,
DO HEREBY GEHWF‘K thm this is a true and correct

copy of /%m-ﬁ A
as fited in this oﬁme

,%«Z/%M

Bruce K. Chapman, Secretary of State
/ /m |
By __/\ ﬂom
Dated: W Z&




STATE OF WASHINCTON )
HE
Ceunty of Spokane )

" On this 3lst diay of Octeber, 1972, hofore me personally appeared W.
SCOTT BARRATT and KENNETH V. MOLAMD, o me known to be the President and
Director, Director and Secretary, res pectively, of PONDEROSA TIRILLING AND
DEVELOPMENT, INC., Washingtom, the corporation that executed the foregoing
instroment, and acknowledged the said instrumet 'o be rhe Free and
voluntary act of said corporation, for the uses and purposes therein men—
tivned, and on oath stated that they o1y authorized to execute the said
instrurent and that the seal affixed s the corporate seal of said
corporation.

GIVEY UNDSR MY HAND AND OFFICEAL SEALL the dav and vear in this
certifirite Yirst above written.

b oot
e Jq7 Kk}nmﬁ,\ e

“Notary Public In and fér the State
of Washiongton, residing at Spokane.
My Commission Expires: ﬂ g IS 1950

<
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AGREIMENT OF MERGER

ACREEMENT OF MERCER made this 3lst day of October, 1978, between
CARMAN DEVELOPHENT COMPANY, a Idaho ccvporation, hereinafter called the
1daho corporation 0r'merging corporation, and PONDEROSA DRILIING AND
DEVELOPMENT, INC., a Washington corporation, hereinafter called the Washington
corporation or the surviving corporation.

WHEREAS, the Idaho corporvation has an authorjized capital stock consist-
ing of ten thousand (10,000) shares of common stock, par valuve of fen Dollars
($10.00) per sharve, of which three thousand (3,000) shares have heen duly
issued and are outstanding, and

WHEREAS, the principal office of the Tdaho corporation is located at
East 6010 Hrqadway, Spokane, Washington, and

WHEREAS, the Washington corporation has an authorized capital stock
consisting of one hundred ;hougand (100,000) shares of common stock, par Ji
value of One Dollar ($1.00} per SHare,lof which fifty {50) shares have
been duly issued and are ocutstanding, and

WHEREAS, the principal uffiée of the Washington corporation is
East 6010 Brnadway, Spokane, Washington, and the repistered agent of the
Washington corporation is W. Scott Barratt, whose address is East 6010
Broadway, Spokane, Washingten 99206, upon whom process against the
Washington corporation may be served within the State of Washington, and

WHEREAS, the Board of Birectors and shareholders of the Tdaho corporation

and of the Washington corporation, respectivelv, deem it advisable and



weneral v to the advantage and woelfare of the two corporate parties and
their respective shareholders that the Idaho corporation merge with the
Washington corporation under and pursuant to the provisions of Chapter
23M.20 of the thised Code of Washington and of the Code of Idaho,

N0V, THEREFORE, in C()nm‘.fd‘eﬁ_";’:iticm of the promises and of the mitual
agreements herein contained and of the mntual benefits hvréhy provided, it
is agreed bv and between the parties hercto as follows:

1. JMRGER

The Tdaho corporation shall he and it is herehy merged into the
Washington corperation, the surviving corporation, which shall survive
the merger, pursuant to the provisions of the Revised Code of Washington,
Chapter 03A.20.010 et seq. Upon such merger, separate corporate existence
of the Tdaho corpmratinn; shall cease and the surviving corporation shall
become the owner, without other transier, of all the rights and property
of the merging corporations: and the surviving corporation shall become
subject tﬁ all debts and liability of the merging corporation in the same
manner as il the surviving corporation had itself incurred them.

1. EFFECTIVE DATE | :

This agreement of mbrger shall become effective Lmmediately upon
compliance with }he laws ef the State of Washington and Tdaho, the time
of such effectiveness Being hereinaf?er called the effective date.

EI1. SURVIVING CORPORATION

The Washington corporation shall survive the merger herein contemplated
and shall cnnt?nue to be poverned by the laws of the State of Washington,
but the separate corporation existenpv of the ldaho corporation shall cease

forthwith upon the eoffective date.
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The authorized capital stock of the wnshingtun corporation following
.the effective date shall be 100,000 sharcs of Cﬂmmnnjstock, par value of
$1.00 ﬁer share, unlsess and until the same shall be changed in accordance
with the laws of the State of Washington.

V. NAME

The name of the surviving corporatien shall be Ponderosa prilling and
Development, Inc. The purposes, county where the registered office shall
be located, number of ditéttwrs and capital stock of the surviving corp*
oration shall be as appears in the Articles of Incorporation of the surviving
corporation as amended and as hereinafter set forth as Appendix A.

VI. ARTICLES OF INCORPORATION

The Articles of Incorporation set forth as Appendix A hereto shall be
the Articles of Encqrporatinn of the Washington corporation following the
effective date unless and until the same shall be amended or repealed in
accordance with the provisions thereof, which power to amend or repeal
is hereby expressly reserved; and all rights or powers of whatsoever nature ’ﬂ!
conferred by such cevtificate of incorporation or herein upon any shareholder
or director or officer of the Washington cﬁrporation or upon any other
_person whomseever are subjéct to this reserve power. Such Articles of
Incorporation sha;l constitute the Articles of Incorporation of the Wash-
ington corporation separate and apart from this agreement of merger and may

be separately certified ns the Articles of Tncorporation of the Washington

corporation.
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VI, BYLANS
The Bylaws set forth as Appendix B hereto shnll‘be the Bylaws of
the Washington corporation following the effective date unless and until
the same shall be amended or repealed in accordance with the provisions

thereof .

VITI.  FURTHFR 1SSUANCE OF TITIE

If at any time the Idaho corporation shall consider or be advised
that ny ncknowludg@ment or assurances in law or other'similar aclions
are netossnry or desirable in order to acknowledge or confirm in and
to the Washington cbrpurntion any right, title, or interest of the'ldaho
corporation held immediately prior to the effective date, the ldaho
corporutiﬂﬁkﬂnd its pfupcr oifficers and directors shall and will execute
and deliver ail such assurances in law and do all things necessary or proper
to acknowledge or confirm such right, title, or interesf in the Washington
corporation as shall be ﬁecessary to carry out the purposes of this
agreement of merger, and the Washington corporation and the proper
officers and directors thereof are fully autherized to take any and all
such actions in.the name of the Idaho corporation or otherwise. ,

IX. BANK ACCOUNTS

The names of the officers and employees of the Idaho merging
.corporation who &ré authorized to draw and accept drafts, and execute
cmntracté and other agreements between the bank and the Idaho merging
corporation, and to ﬁnke, collect, discount, negotiate, endorese and
.assign in the Idaho merping corporationis naﬁe, drafts, notes and other
paper payable to or by the merging corporation, shall immediately after

the effective time of the mergser counstitute the names of the officers and




employees of the Washington surviving cerporatica that are so duly auth-
orized to execute the same for the surviving corperatior.

X. RETIREMENT OF ORGANTZATION STOCK

Forthwith upon the effective date, cach of the five hundred shares of
the common stock of the Washington corporation presently issued énd out-
standing shall he retived, and no shares of common stock or other securiﬁies
of the Washington corporation shall he fssued in respect thereof.

KT. CONVERSION OF OUTSTANDING STOCK

Forthwith upon the effective date, each of the issued and ovtstanding
shares of commen stock of the Tdaho corporation and all riphts in respect
thereof shall be converted into one fully paid and‘nonnssessable share
of common stock of the Washjngton corporation, and each certificate
nomially representing shares of common stock of the Idaho corporation
shall be exchanged for a like nﬁmber of shares of common stock of the
Washington corporation.

XIt. PENSION AND PROFIT SHARING PLANS

Forthwith upon the effective date, the Pension and Profit Sharing
Plans ae adopted and amended by the Idahe corporatlon shall be fully .
adopted and incorporated into the Washington corporation, upon the same
terms énd subject to the same conditions as set forth in such Plans.

XITI. BOOK ENTRIES

The.merger contémplated hereby shall be treated as a poaling of
interests and as of the effective date entries ahll be made upon the books
of the Washington corporation in accordance with the following:

(a} The assets and liabilities of the Tdaho corporation shall be re—f
corded at the amounts at which they are carried on the books of the Idaho
corporation immediately prior to the effective date.

w
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(b) There shall be éroditod ta capital account the aggregate amount
of the par valué'per shgre of all of the common stock of the Washington
corpotration isﬁued as a result of the conversion of the outstanding common
shares of the ldaho corporation.

(c) There shal! be credited to capital surplus account am‘nmuu;t
equal to that carried oﬁ the capital surplus account of the Idaho corporation.

(d} There shall bhe credited to carned surplus account an amount equal
to that carried on the earnedl surplus account of the Tdahohcorporntion'
immediately prior to the effa2ctive date.

XinL niRecTORS

The nnmes‘mf the first directors of the Washington corporation
following the cffective date, Qho shall be two (2} In number and who shall
hold office [rom the éffective date until the first annual meeting of the
shareholders of the Washington corporatien and until their successores shall
be elected and shall qualify, are as follows:

W. Secott Barratt, East 6010 Broadway, Spokane, Washington . W
Kenmeth V. Moland, East 6010 Brondway, Spokane, Washington '
XIV. OFFICERS

The names of the first officers cf the Washington corporation
following the effective date, who shall be two (2) in number and who shall
hold office from the effective date until their successors shall be appoint-

ed and shall qualify or antil they shnll resign or be removed from office,

are as follows:
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W. Scott Barratt President

Kenneth V. Moland Sveretary

whose address is Past 6010 Broadway, Spokane, Washington.

| | XV. VACANCIES

If, upon the eEEectivé date, a vacancy shall exist in the Board of
Directors or In any of the officers of the Washington corporation as the
game are specified above, such vacancy shall thercafter be filled in the
manner provided by lﬂw~and the Bylaws of the Washington Corporation,

XYI. EXPENSES AND RIGHTS OF DISSENTING SHAREHOLDERS

The Washingfon cnfporation shall pay o0ll expenses of carrvirg this
agreement or merger inteo effect and of accomplishing the merger, including
amounts, if any, te which dissenting shareholders of tﬁe‘ldaho corporation
mﬂy.he entitled by rezason of this merper. The surviving corporation will,
in.the event there s any dissenting shareholder, mail to each shareholder
notice that the merger agreement has been approved or authorized. In the
event any nonapproving stockholder makes written demand upon the Tdaho
corporation for the payment to hiﬁ of the Tair market value of his shares,'
and such demand is received by the Idaho corporation within thirty (30) days
after the date on which the notice of the approval by stockholders was
mailed to said stockholder, with suéh demand stating the number and class
of shares held of record by the stockholder in respect of which he claims
.relief and coutains a regnest that the ldahe corporatlon state what it
determines to he the.fnir market viaitue of the shares of of the close of
business of the day before the étockhoLders approving the merger, and such'

nonapproving shareholder complies with all other. requirenents, of the
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Code of Tdaho, the ldahe corporation hall, within ten {10} days after
receipts of _a Eopy nf‘bhe demand, or within fifteen (15} days after the
date of the vote of the shareholders approving the actien, whichever is the
latter, deliver or majl 1. the holder of the dissenting sHares at this

last known address, a written offer to pay for the shares at a price

deemed by the corporation to represent tﬂe fair market value of the stock.
If the Idaho éorporatinn and the holder of the dissenting shares agree

upen the price of the shaves, the dissenting stockholder shall be entitled
to the price without interest upon surrender of the certificate or cert-
ifcates for the shares affected. Tf any dissenting stockholder fails to
agree with the Idaho corporation upon a fair market value, then the dis-
senting étockholder may, within six (f) months after the date on which
‘notice of the approval by the stockholders was mailed to him, file a petition
in the appropriate court, praying the Court to determine the fair marke;
value of the dissentﬂng shares, In addition to all the above rights, all
dissenting shareholders shall have each and every right granted to them

by the Code of ldaho.

XVII. ORDINARY BUSINESS :

Neither the Idaho corporation or the Washington corporation, thé
surviving corporation, shall, prior to the eflfective date of the merger,
engage in any actiﬁity or transactiorn other than in the ordinary coﬁrse
of business, except as contemplated by this plan.

EVITTI. SUBMISSION OF MFRGER PLAN TO SHAREHOLDERS

This merger plan shall be submitted to the shareholders of the
merging corporations for their approval, in the manner provided by the

applicable laws of the State of Washington and the State of Idaho, at
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eetings te be held on or bofore Ocloher P 1978, or at such other times
as the Board of Directors of the mergioe corporation shall agree,  After
approvale hv the vore of the holders of net less thon two-thirds of the
iSSUBd_JHJ éntstnndjng shares of each corporation entitled to vote thereon,
Articles of Merger shall he filed as required by the lTaws of the State of
Washington and the State of I'daho, the mercer being offective when the
Articles‘wf Merger hiave been filed in the office of the Secretary of State
of the State nf Washirgton, and in the office of the Secretary of State
of the State.of Idaho, and s:-id Secretary of State and Director of Regulatorv
Agencies have, respectively, issved their cortilicates. of merger.
IX.  CERM NATTON

This Agreement of Merger may be terminated and abandoned By action
of the Board of Directors of the Tdahe corporation ar any time priof to the
effective date, whether hefore or after approval by the shareholders of the
two ceorpovate part}es herero.

1f this agreement of merger shall become wholly void and of no effect d‘
and there shall be no further liability or obligation hereunder on the |
part of either the Idaho corporation of the Washington corporation or of

its Board of Directors or sharoholders.

IN WITNESS WHEREOF, each of the corporate parties hercto, pursuant
to authority duly pranted by the Roard of Mrectors, has caused this
Agreement of Merger to bhe executed by & majority of its directors and its

corporate seal to be hereunte alfixed.
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At test:

Attest:

- P z//
- ’(-' /’«
v

//

- ’r//

Ko?n@th V. an1nd “prretlry

4 L ,/ ?
o g /u// ’
PR Lo - v /

R A S J/’/-:f/-'me

anneth V. Moland, Secretary

CARMAN DEVELOPMENT
Tidaho

COMPANY,

e e ficl
By L iff fff?‘
W. Scott Barratt,

[/3-\

Pres1dent

PONDEROSA DRILLING AND DEVELOPMENT,

INC. Washington

//g/ /g/,l, /Hﬂ_, 'S

‘‘‘‘‘ Lo Ry
W. Séott Barratt, President

o

;

Hy .'"\- T ,LL/‘/ N / "

thnvth V. Moldnd %ecretary
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