I, JOHN KOONTYZ, the duly elected, qualified and acting Secretary
of State of the State of Nevada, do hereby certify that the annexed

is a true, full and correct transcript of

AGREEMENT OF MERGER

VALLEY CREDIT COMPANY
(An Idaho Corporation)

INTO

STEIN McMURRAY INSURANCE, INC,
(A Nevada Corporation)

|
|
as the same appears on file and of record in this office.

IN WiTnEss WHEREOF, | have hereunto set my hand
and affixed the Great Seal of State, at my office

in Carson City, Nevada, this 6TH day

of APRIL A. D. 1966
. x“ . K cax
Pt e e

Secretury of State

?‘*;‘l I : ~

Deputy
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ACGREECMENT Of MIERC LK

STEIN McMURRAY INSURANCIL, «NC,
AND

VALLEY CREDIT COMPANY

STEIN McMURRAY INSURANCE, INC., is toc continue as the surviving
corporation.
JOINT AGREEMENT OF MERGER, entered into thi s _29th __day of March,

-~

7 .
, \crelina

O

ter called "Agreement") by and betwoen STEIN McMURRAY

[

[@))

i8¢
INSURANCE, INC., a corporation of the State of Nevada, herelnafter called
"Stein McMurray’, and VALLEY CREDIT COMPANY, iforinerly The Valley Insurance
Company, a corporation of the State of Idaho, hereinaifter called "Valley" and

their respective Boards of Directors, which two corporations are herein some-

tim

times calle The Constituent Corporations".

uthorized capital stock of Stein Mcen. v congists of Two

1
-
M
03]
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Thousand Shares (2,000) of a par vaiuc of Onc Hunwrca Dollars ($100.00) each,
of which at the date hereof, 90 common shares are ouws.:nding.

The authorized shares of Velley consist of 7.iny Shares (50) of Common
Stock of a par value of One Hundred Dollars ($100.00; cach, of which 50 shares
at the date hereof are outstanding.

The Constituent Corporations anda iwneir respeciive Boaras of Directors
deem it advisable and for the best interests of ecach oi said corporations and
tneir shareholders that Valley be mergec witn and 120 Stein McMurray as
authorized by and pursuant to the laws o: .-¢ Swi - ..vada, (said merger

1" "

peing hereinafter referred to as the "mow =0,



NOW, THEREFORE, in consideration of the premises and the mutual
agreements and provisions herein con?ained, and in order to prescribe the
terms and conditions of the merger, the mode of carrying the same into
eifect, and the manner of converting or otherwise cealing in the shares of

ecach of the Constituent Corporations, and to sta:ie such other provisions

with respect to the merger as are necessary or desira ble, the parties hereto

[e3)

gree as follows:
ARTICL E I.
Valley shall be merged with and into St Mollurray to form a single

corporation on the effective caic of this morger, e aoreinaiter defined.,
Stein McMurray shall continue in cxistence as the ¢o sorationsurviving the
merger, and as such is hereinaiter sometimes caiicc o "Surviving Corporation®.
The Surviving Corporation shall be considered a domesiic corporaiion under
the laws of the State of Nevada.

ARTICLE II.
The Certificate of Incorporation of Stein McMurray shall, upon the

eifective date of the merger be, and continue to we, until further amended

as provided by law, the Certificaie of incorsori o o0 00 tne Surviving Corporation
and the Articles of Incorporation oi Siteiny MoNio.. . ¢ .11 be the Articles of
Incorporation of the Surviving Corporaion, vl s oi Incorooration

are made a vart hereof as if fully set forin - red cence thereto.

AnlioLlo Lot

The By-Laws of Stein McMurra .o N L aiely prior to the date
oI the merger shall continue in efi~2t o5 o che Surviving Corporation

until and unless amended, or reveciod oo L . cilcea oy law.,




oi the versons who are the 3ocrc of Dircciors o oo,

vrior to the effective date of tno..orger, anda tinoy
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nual meeting 0i the siare.oiacers
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oI the merger, or until the elecdon and qualificaiion

SO

».1: hold oifice until

2

McMurray immeciately

tiic eiiecuve cate

0i their respective

successors. The oificers of Siein McMurray siail aiso continue to nold

oifice under the same conditions.

ARTICLE V.,

The manner and basis of converdang

shares of each of the Constitucnt Corporacions

(]

nereto, which exhibit is mad:

at length herein. The shares o Sicin ichio

converted as a result of the merger o 0

egreement, all of the shares o .. ¢ o,
authorized whether issued or unic=u i 5h
snares of common siock of the survivii. ¢
of the common stock of Stein Mciviur oy O
OI this agreement shall remain ousc . .(la

ully paicd and non-assessanle, sunj. oo o
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On the efiective date o ¢
(&) The Constituent Corpoiatio. o
snall be Stein McMurray, the Surviv. . O

v snall cease, excep:i insois: . <
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(b) The Surviving Corporanion . .

all the rigats, privileges, powers & . 1. .

orivate naiure of each of the Constir .0 O

oersonal and mixed, of each of tno Consdicen: Corn

cepts due on whatever account 0 cline
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or o airwise dealing with the
iorth in Exhibit A

cely as if set forin

~e corvoration,which




Zor shares, and all other things in &cuion velonging wo otiner of tne

@

onstituent Corporations shall be taker and e Goen o 0 be raasiemred o
anc vested in, or shall continue 10 »e ves:ed in, tae Surviving Corporaton,

witnout further act or deed, and snell thereafter as ciicctually be the

sroverty of ine Surviving Corporacion as tncy word oL Lhe respective Con-

stituent Corporations; the title to env real estate. v oo interest therein,
vested in either of saic Constituent Cornorarione . ~otrevert or be in

any way impaired by the reason or o

(c) The Surviving Corporation € .. o " - 2800081 e Ior
all the liapilities and obligaticns of ol oD 1o« at Corporations
in the same manner as if the Surviviog Coroo o . el incurred such
liapilities and obligations, but tne ileiii.. > ituent Corporations
or of their snareholders, direciors «. Gl s aiiccic o+ nor snall
the rights of the creditors thercol, v 0. =y 8 “govritn oL tne
Constituent Corporations, or aay ilon v ~rool U ied 1o
lien to the property subject thoreio Lih woa oowliec ve dade
of the merger) be impaired ny the m.ooc. . UG Or acidon or
sroceedings pending by O agalast Ciuad. = Corporaiions may
be prosecuted to judgment as if mergir Lo v, or th2 Surviving
Corporation may pe proceeded againse 7 . n.ace, c¢ll as
provided in the respective laws o1 o2 Lo

ARTIC

This agreement shall be suiii ers o .4 O ine

Constituent Corporations at meetincs calicc 2227 her s cose, axd



R} . 3 Iy

ocuments as may be feC'Llwal under the resnacilve 1aws O e States

w
o
O
o)
O,

oI Neveca and laaho. The term "ério cuvb daie of Lau voerger
3lst day of March, 1966, subject 1o approval as rocuires nerein, wihicn
anproval shall be given not later than threc (3 dovs »rior o such oifective
date, the merger to be eifective as of said cate iy - rovnl is gliven.,
ARTICLEZ VIIL.
Anything herein or elsewherz to tho ¢ nsiancing, ithis
agreement and merger nerein provided ior may pe toio.oored and epandone
a:t any time belore it becomes eifeciive, as proviaed in Article VII, without
action py tne shareholders of either Constituent Corporations, by mutual
consent of the Board of Directors of both Constituent Corporations.,
ARTICLE IX.
The némes and postofiice addresses oi the Directors of Stein McMurray
are as follows: Wanek Stein, 315 South Capitol Boulevard, Boise, Idaho;John

McMurray, 315 South Capitol Boulevard, Boise, Idaho; and Wanek R. Stein,

iicers of the said Stein

iy

315 South Capitol Boulevard, Boise, Idaho. The o
McMurray are as follow s: Wanek Stein, President; john McMurray, Vice-
President; and A. J. Weaver, Secretary-Treasurer, all at 315 South Capitol
Boulevard, Boise, Idaho. Sucn Directors and Officers shall be the Directors
and Oificers of the merged company on the efiective date hereoi, except for

uch changes as may be caused by resignation, deaty o reamoval Tfor inability

w

10 serve Or oiner cause

For the convenience of the pariies and 1o faciiii (o the filing and re-
cording of this Agreement, a numper of countarnaris o o execu:zed

cach executed counterpart shall o ceemned 10 de arn oiiyircal instrument.




IN WITNESS WHEREOTF, (o ol os ., being a majority

7

ne Boards of Directors of ecach o o . soetions, and all of

bty
—t
.
—

O

the Directors naving voted in f

VO ol SOLING Morger
Agrecement at the Director's Meetine o . SLiinen lsorsora-
dons duly called and regularly ncic (o0 . - S.G.l L Ceir nanos
nercto ana nave caused the resvective =0 1z - oostuens O oorations
10 & aiilxea nereto, on the 29:ih cer of Marc, i : 2aca . ..z Constituents

Corporations have executed said agreement on tho Lo o Of the vor: of its s 0Ck-
nolders in favor hereoif, by causing its President aac Sccereiary 10 5.gn the same

anca &afiix i1s corporate seals there+o.

4 MAJORITY OF TEE BOARD OF A MAJORITY Of TLE BOARD OF
DIRECTORS OF STEIN McMURRAY DIRECTORS OF VALLEY CREDIT
INSURANCE, INC. COMPANY

STEIN McMURK.AY INSURANCE , INC

"o
+
(]
[d]
wn
+]

By:

AV
DY _ .
sl el D T,
Silooun: Lot

Secretary



CLRTIFTICATE

Wz

WANEK STEIN and 4. J. WEZAVER, reso-cioooly the President

and Secretary of STEIN-McMURRAY INSURANCE <. unc WANEK STEIN
and JOHN McMURRAY, respectively the Presitons o sucreary of VALLEY

CREDIT COMPANY, do hereby ceortily tnat tig 1orogoiil Merger Agreement

1

after having been first duly signec by w.g majoricy oo ..o Directiors of eacn

98

oi the Constituent Corporations, which Boara of Direciors meetings were
sevarately held at Boise; Idaho: respectively at il o'clock and 10:15 o'ciock

a.m., March 29, 1966, after appr Boarc of Directors
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of each ccrporation, & copy of wiich two resolutions are attached hereto and

5

made a part herecof as if set forth herein, culy

“
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somitted said Merger Agreement
o the stockholders of Stein-McMurray Insurancs . ¢, and Valley Credi it

Company. in special meetings ol tic SLOCH "o e e ook

by the Board of Directors of eaci: compiny RO _sze of coasidering and
taking action on such Merger Agrocimai.; UM . .zld on ne 29tn day

of March. 1966, and the holders ot NIy o e ~d outs.aading stock
of each of said corporations being du. 7 [T . «ch of said meetings
and in each event there being filca win. Cl o writien waiver of notice
of the time, place and purpose oL 5uil Lo A ‘Leice 1L the By—-Laws
and the laws respectively of thoe Stauss oo oL forr. .. & voie belng
taken by ballot for the adoption oo re Lociv. - car Lgr .cment, That
1o terms and conditions of the caorul . ol - Lowers inposed oy
the vote of the sharcholders and nae oo 7 ‘ , Lsiancing common stocH
of each corporation as set fortir aorciina.od . ~ealent, and that saia
agreements were held upon walver of noll ] . whe lews of the States

of Idaho and Nevada, signed by &.l O 2ol oo Ftots!




surviving corporation is Stein McMurray Insurence . LaC., anG widt the

Lgreement of Merger as hereinabove set forth of saic two corpoia.ions is

that filed concurrently with this Certificate, purssuant to laws ol the States
of Idano and Nevada, contains all the terms and conditions of tie Merger
Agreement, the Merger Agreement to which the Ccriificate attached is that

as adopted by theresolutions c¢i the

Directors and stockholders of each of said corporations,

o <ol

T om BN Dog. -
Wanax )Lx,.z.fl‘»- sresnient

ST M ”‘P\U“ i \.ubx\t—x\CE INC.

AL . Woover, Secrstary

TOIN AMCMURRAY INSURANCE, ING.

PO MO “\.lf:CY~ o Crelary

VoL OREDIT COMPANY

S~

STATE OF IDAHO
SS

[

County of Ada

On this dayv of March. 1906¢
o Notary Public in and for the State of Idaho; ]
STEIN anc A, J, WEAVER, known ©0 ma L0 e the Jrasicent and
ol STEIN MeMURRAY INSURANCE, INC.. and WANLZK STEIN anc jOHN McMURRAY
known to me to be the President and Secretary re ':chblvely of meuY CRzDIT

COMPANY, the corporations who executed tne within and for g ing certificate,
and the witain and foregoing Agreement ol Merger, aanc acknowledged to me

Ty oTespeciively
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T they executed the same for and on behalf of said corporation and that such
corporation executed the same,

CIN \V TNESS WEEREOT, I have hereunto set my hand and afiixed
my seal tnis “‘day of March,; 1966,

&

Notary Public for Idaho

AN _ Y A 3 1
Resicing at Boise, Idaho

=

My Commission Expires:

[2]




EXHIBIT "A"

<

[

alley

All of the issued and outstanding shares of common stoz! of
Credit Compeny , consisting of Fifty Snares, sheall be excaanged by Stein
nce,

McMurray Insurance, Inc. for Fifty-five Shares of Stein McMurray Insura

c., which shall be issued 24.75 snares to Jonn McMurray ard 30.25 snares

—i
3

P

to Wanek Stein.




