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| “Department.of .State-

CERTIFICATE OF MERGER OR CONSOLIDATION

"

e

§, PETE T. CENARRUSA, Secretary of State of the State of Idaho hereby certify that

dupticate originals of Articlesof _____Memnger— of

- it 3.l MORGAN—INE——an—Tdaho—corporation; .

duly signed and verified pursuant to the provisions of the Idaho Business Corporation Act, have

been received in this office and are found to conform to law.

ACCORDINGLY and by virtue, of the authority vested in me by law, lissue this certificate of

A A AR AN AL

=|

—_— _Barger . and attach hereto a duplicate original of the Articles of {'
—Mexger —— \
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Dated . January @ . 19_80 . -
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ARTICLES OF MERGER

Pursuant to the provisions of Seotiﬁn 30-1-74, 1daho
Coda, the undersigned corporations have adopted the following
Articles of Merger for the purpose ofrcoubin;ng the undersigned
corparations: " g ‘”' i - Lt -i:f* b N
A plan of merger was app:oved by the stcckholders of
each of the undersigned corporations 1n the manner prescribed
"~ by status, as set forth in a- Merger Agreqmentk a copy of which
is attached hereto marked E§h1b11 "AR and‘ﬂ? Ehis refernce made
a part hereof as though set forth in full. _

As to each of the undersigned.corporations, the num-’
ber of shares outstanding and the deslgnation and number of

cutstanding shares of each class entitled to vote as a class

-'a'-u«.

on such plan, are as follows:

Nurbst G SHAFés  Entitled to Vote

Mame of Corporation - putstanding ' as_a Class
J. I. Morgan, Inc. 92,080 - None -
J. I. Morgan Bquipment Co. - 68,320 None

As to each of the undersigned corporations, the totai -
number of shares voted for and against such plan, respectively, -
are as follows: ' '

Number of Shares Number. of -Shares

Name of Corporation ____Voted For Tored Aga;nst
J. I. Morgan, Inc. o 92,080 - Hong
J. I. Morgan Equipment Co. 6B, 320 T Hone

DATED: December 19, 198%.

ATTEST: ' J. I, MORGAN, INC, =~ : =i ol

: Z oy &)

Secretary

President
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J. I MORGAN EQUIPMENT. CO.-

ATTEST:

it

/ Secretary
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VERIFICATION BY SECRETARY CF
J. 1. MORGAN, IRC.

The undersigned Secretary of J. I. Morgan, Inc. one of
the corporations described in and party to the above Articies
of Merger and the Merger Agreement attached hereto as Exhibit
“A%, hereby verifies and certifies that said agreement Was. )
submitted to the stockholders of J. I. Morgan, Inc. at a meeting
thereaf on December 19, 1989, called specially for the purpose otﬂ
taking the agreement into consideration, and. duly held on said
date: that all of the stockholders of J. I. Horgan, ‘Inc., were
present and unanimously waived notice of sald meeting; that at.
the meeting the agreement was conasidered and a2 vote by ballot, in’
person; was duly taken for the adoption or re;ection of the
" agreement; and that the said stﬂckholders» Bé&ngzall of the
stockholders of J. I. Morgan, Inc., unanimously votes for ap-
proval and adoption of the agreement. b

That J, I. Mprganpllnc.ahas 92,0&0 gssund and out-
standing shares of stock:' R AR e g

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed the corporate seal this.l9 day of December, 1989,

SREEE Y

Secry&hry, J. 1. Morgan, inc.

[_:.)



SUBSCRIBED AND SWORN to before me this 19 day of
cember 19 89 ., . T v

.
. . e oo o d
" - 3

i . R P R L ,
o Notary Public for Idaho
Residing ¢ at Zntn Ipaho.

VERIFICATION BY SECRETARY OF
J. I. MORGAN EQUIPMENT CO.

The undersigned Secretary of J. I. Horgan'Equipment éo,;-
corporations described in the party to the above Articles of ’
Merger and the Merger Agreement attached hereto as Exhibit "a",
hereby varifies and certifies that said agreement was submitted.
to the stockholders of J. I. Morgan Equipment Co. at a meeting*‘
thereof on __ December 1%, 1989, called specially for
the purpose of taking the aqreeﬁent into consideration, and duly
held on said date; that all of the stockhkolders of J. I. Morgan
Equipment Co., were present and uvnanimousiy waived notice of
said meeting; that at the meeting the agreement was considered
and a vote by ballot, in person, was duly taken for the adopﬁiqn
or rejection of the agreement: and that the said,stpckholders;;
being all of the stockholders of J. I. Morgan Equipment Co.,
unanimously voted for approval and adoption of the agreqmeﬁt;

That J. I. Morgan Equipment Co. has 68,320 shares
of issued and outstanding shares of stock.

IN WITHESS WHERROF, I have hereunto set my hand and ' .
affixed the corporate seal this 19 day of December, 1989. " '




SUBRSCRIBED AND SWORN to-before me this

.19 day of December . 19_89.

S : Notary Public for I@aho '

Reslding at Dhcda: , Idaho.
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MERGER AGREEPE!N'I; ' -y oy s

THIS AGREEMENT made and entereé*intn this da?Ean]ﬁR?OF!H‘i
of December, 1989, by and between J. I. Morgan, Inc., an Idaho
corporation, hereinafter some times called the surviving
corporation, and J. I. Moxrgan Eqnipment Cb.,‘an!Idaho corporation.
hereinafter sometimes called the absorbed corporation;

W IE N Eu8 § E T H:

WHEREAS, said corporation have common business interu
ests and ownership; and :
WHEREAS, a merger of said corporations would provide
fcr hetter and mere efficlent operation and management of the
common business interests and their respective assets: and
WHEREAS, J.I. Morgan, Inc. 1s a corporatjon duly
organized and existing under the Lawé of the sState of Idaho,
with its prineipal place of business located at New Meaddws,
Idaho; and _ ' ' '
) WHEREAS, - J. I. Morgan, Inc. haz a capltalization of .
1,000,000 autherized shares of common stock having a par '
value of $1.00 per share, of which 92,080 shares are 1ssued'and
outstanding; and L
- WHEREAS, J. I. Morgan: Equipment Co. is a- carporation
duly organized and existing under the laws of the State of Idaho,
with its principal pilace of business located at New Meadows, Idahoj A
WHEREAS, §. I. Morgan Equipment Co. has a capitalizatioh
of 250,000 authorized shares of common stock, having a par value -
of $1.00 per share, of which 68,320 shares are issued and outstanding;:
and . _ C N
WHERFAS, the Boards of Directors of the constituent
corporations deem it desirable and in the best interests of the
corporations and their shareholders that J. I. Morgan Eguipment Co.
be merged into J. I. Morgan, Inc. in accordance with the provisions-
of Sections 30-1-71 and 30-1~73 to 30-1-75, Idaho Code, in '
order that the transaction qualify as a “"recrganization” within
the meaning of Section 368 (a) (1) (A) of the Internal Revenue
Code of 1986, as amended;

EXHIBIT A



NOW, THEREFORE, for and in consideration of the mutual
covenants and subject te the terms and conditions hereinafter
set forth, the consitituent corporations agree as follows;

1. J. I. Morgan Equipment Co., shall merge with anar‘
into J. I. Morgan, Inc., which shall be the surviving corporation,
and which shall continue to be known as J. L. Morgan, Inc.. '

2. On the effective date of the mergexr, the separate
exigtence of the adsorbed corporation shall cease, and the sur—
viving corporation shall succeed to all the righta, priviledges,
immunities, and franchises, and all the property; real, persbna;
and mixed, of the absorbed corporation, without the necessity
for any separate transfer. The surviving corperation shall '
thereaffer be responsible and liable for all liabilities and .
cbligaticons of the absorbed corporation, and neither the righta
of cfeditors nor any liens on the property of the absorbed cor-
poration shall be impaired by the merger. If at any time after
the effective date of the merger the surviving cbrporation_
shall consider toc be advised that any instruments of furtherx
assurance are desirable in order to evidence the vesting in the
surviviﬁg corporation of the titie ko any of its propefty or
rights, the appropriate officera and d;rectots»are hereby ,
authorized to execute and acknowledge a11 such instruments of
further assurance, and to do such other acts or things, either
in the name of the constituent cprporn;icns or in“th% name of
the surviving corporation, as ‘may. be requihite or ﬁesirable to
carry out the purposés of this agreement of merger as herein
expreseed. T e SR '

3. The manner and basis of coﬁveftiﬂq'ﬁhe gshares of
the ahsorbed corporation into shares of the surviving corporation
is as follows: o ’

’ fa) EBach share of the common stock of J. I. Mnrgah _
Equipment Co., issued and cutstanding on the effective date of 4= :avgéffe
the merger shall be converted intc 1.2068 shares of the common :
gtock of J. ¥. Morgan, Inc., which ghares of eummon stock of the
surviving corporaticn shall thereupoﬁ be issued and outstanding.
However, in no event shall fractional shares of the surviving = =i -
corporation be issued, In lieu of the igsuance of fractional
shares to which and holder of the common stock of the absorbed
corporation would otherwise be entitled to as a result of fhee
conversion, a paymeht in cash shall be made egual to the value R

~



of such fraction, based on the market value of the common stock
on the effective date of the merger. : ‘

(b} After the effective date of the merger, each
holder of certificates for shares of common stack in the absarbed
corporation shall surrender them to the surviving corporation
or to its duly appeinted agent, in such manner as the surviving
corporation shall legally require. On recelpt of such ghare
certificates, the surviving corporation shall issue and axchange
therefor certificates for shares of common stock in the -urviving
corporation, representing the number of shares of such stock
to which such holder is entitled as provided above. The sur-
viving corporation shall issue to an agent for the holders
otherwise entitled to fractional share interests, a certificate
fdr the number of whole shares representing the aggregate of
such fracticnal share interests, and the agent shall sell.sgch'
whole shares and pay over the proceeds to the shareholders
entitled thereto in proportion to their fractional shares inter—
ests, , é“- ~$',#327;f

{c) "Each shareholder lhall be entitled to- recelve any
dividents on shuare of stock of the survieing corporation issuable
to them hereunder that may have been declared and paid between
the effective date of the merger and the 1ssuanca to each share-
holder of the certificate for his shares in the’ surviving
corporation. -

4. The Artlcles of Incorporation.of thb surviving
corporation shall continue to be its Articles of Incorporatian
following the effective date of the merger.

, 5. The By-Laws of the surviving corporation shall
continue te be its By-Laws following the effective date of the
merger. . .
6. The directors and officers of the surviving
corperation cn the effective date of the merger shall conktinue
"~ as the directors and officers of the surviving cérporation for
the full unexpired terms of their offices and uhtil their suc—
cessors have been elected or appointed and qualifled.

7. MNeither of the constituent corporation shall,
prior to the effective date of the merger, engage in any



activity or transaction other than in the ordinary course of
business, except that the ahsorbed and the qurviving corpora-
tions may take all acticn necessgary or appropriate under fede:al
dnd State law to consumate this merger. o

TR Thtsvagreemenﬁnaﬁmmemger)shaiinbn¢shbm1tted for -
the approval of the shareholders of the constituent corpora-
tions in the manner provided by applicable law at meetings to
be held on or before December 19, 1989, or at such other time
as the Boards of Directors of the constituent corporation may
agree. .
9. The effective date of this merger shall ha'the
date when a certificate of merger is 1ssued by the Secretary
of State af the State of Idaho. -

10. This aqreenent of merger may be abandoned by -
action of the Board of Directors of either the surviving or
the absorbed corporation at any time prior to the effective
date or. the happening of either of the following events:

(2) If the merger is not approved by the shareholders":
of elther the surviving or the absorbed corporation on or befors_ f
December 19, 1989, or i

() If, in the judgment of the Board of Directors .
of either the surviving or the absorbed corporation, the marger
would be 1mpracticable due to the number of dissenting share-
holders. :

' 11, This agreement of merger may be executed in
any number of counterparts, apd each such - counterparts shall
constitute an original instrufeént: - - ¢ -+ ° :

EXECUTED on behalf of the partiea by their offiCers,
and sealed with their aerporgte sedls, resf:ecﬂtlvely, pursuant
. to the authorization of thefr'fespeetive' Boards’ of*birectors
on the date first above written, °
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ATTEST: J. I. MORGAN, INC.

T e LIUE

 Secretary . President

-
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ATTEST: : J. I. MORGAN EQUIPMENT CO,
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7/ Secretary N President



