CERTIFICATE OF OWNERSHIP
AND MERGER
AND
ARTICLES OF MERGER
ROGERS BROTHERS COMPANY, a corporation organized and existing
under the laws of Delaware, does hereby certify:
7
1. That this corporation was incorporated on the Bth day of March,
1958, pursuant to the general corporation laws of the State of Delaware.

9. That this ~orporation owns all of the outstanding shares of the

stock of Columbia Industries, Inc., a corporation incorporated on the %*_\'\

day of QU(&’\SH‘\— , 19 o] , pursuant to the general corporation laws of the
State of Washington.

3. That this corporation by a resolution, a copy of which is attached
hereto, marked Exhibit A, and incorporated herein by this reference, duly
adopted at a meeting held on 1 June 1972 determined to and did merge into
itself the said Columbia Industries, Inc., pursuant to an agreement or a plan
of merger, a copy of which is marked Exhibit B and attached hereto and in-
corporated herein by this reference and which agreement or plan was adopted
by this corporation as part of the foregoing resolution.

4. That Columbia Industries, Inc. had only one class of stock, common
stock, of which {5 A< shares are outstanding. Rogers Brothers Company
is the record and equitable owner of all said outstanding shares of Columbia
Industries, Inc. and has continuously been the record and equitable owner of
such shares for more than two years preceding the execution -of the agreement
of merger.

5. That Rogers Brothers Company as the sole shareholder of Columbia
Industries, Inc. in the agreement of merger adopted 3\ May 1972 waived
its right under Washington law to have a copy of the plan of merger _mailed to

it.




6. That pursuant to said agreement of merger the merger is to be
effective on 1 July 1872 or on then date _that this certificate of merger is filed
with the Secretary of State of the State of Delaware, whichever is the last
date to occur.

7. That the attached Exhibits A and B are true and exact copies of the
aforementioned resolution of Rogers Brothers Company adopted on 1 June 1972
and the agreement of merger between Rogers Brothers Company and Columbia
Industries, Inc. adopted by said companias on 31 May 1972.

IN WITNESS WHEREOF, Rogers Brothers Company has caused its
corparate seal to be affixed and this certificate to be signed by Robert B.
MaclLean as President, and William M. Barth, Jr., as Secretary, this first
day of June, 1972,

ROGERS BROTHERS COMPANY

By: % kﬁ“’a U@—"‘J

President

N Lxs_w\\\c A \
Secretary *\

{Seal)




STATE OF IDAHO )
) ss.
County of Bonneville )
WILLIAM M. BARTH, JR., Secretary of Rogers Brothers Company,
being first duly sworn, deposes and says:
1. That he is the person who executed the foregoing ingtrument.
2. That he has read the same and knows the contents thereof.
3, That the matters stated therein are true to hisg knowledge.

| st \& w\

Secretary

. . s -~
gubscribed and sworn to before me this Z day of _Duw~e ,1972.

q/] a_4,9.4 MM«EH_

Notary "Public for State of Idaho
Residing at: JIod@ue 77045, Tt
(Seal) My Commission Expires: € .23.73

STATE OF IDAHO )
) ss.
County of Bonneville )
On this S day of \é\.}-—»—p—- , 1972, before me, the undersigned

Notary Public in and for the State of Idaho, personally appeared ROBERT B.
MACLEAN and WILLIAM M. BARTH, TR., known to me to be the President and
Secretary of Rogers Brothers Company, the corporation that executed the fore-
going instrument, and the persons who executed the same on behalf of said
corporation, and acknowledged to me that such corporation executed the same.
IN WITNESS WHEREOF, 1 have hercunto set my hand and affixed my
official seal the day and year in this certificate first above written,

Notary Publlc for State of Idaho
Residing at: 2 dao [ralls, Td=t s
(Seal) My CommissionExpires: <.a3.13




EXHIBIT A

FURTHER RESOLVED, that the proper officers of the corporation be,
and they hereby are, authorized and directed to file with the office of the
gecretary of State of the State of Washington an agreement that Rogers Brothers
Company may be gerved with process in the State of Washington in any pro-
ceeding for the enforcement of any obligation of Columbia Industries, inc., and
further agreeing to the irrevocable appointment of the Secretary of State of the
State of washington as the agent of Rogers RBrothers Gompany to accept service
of process in any guch jroceeding, and any other agreements as may necessary
and required under the laws of the State of Washington to effect such merger.

FURTHER RESOLVED, that the proper officers of the corporation be, and
they hereby are, authorized and directed to execuie, in the name and on behalf
of this company under its corperate geal or otherwise, and to deliver any and
all agreements, certificates, applications of other instruments, and to take from
time to time any and all such other action necessary or desirable to carry out the
purposes of the foregoing re golutions.

1 HEREBY CERTIFY that 1 am the Secretary of Rogers Brothers Com-
pany, and as such, have custody of the books and records of said corporation;
and that the foregoing is a true, full and correct copy of resolutions duly
adopted by the Board of Directors of said corporation at a duly calied meeting
of said Board held on the 1lst day of June, 1972, at which meeting 2 quorum of
gaid Board was present and voted in favor of said resolutions, that said resolu~
tions do not in any respect conflict with or intervene the By-laws of said corpora-
tion and that said resolutions have not in any wise been altered, amended or
repealed and are now in full force and effect.

IN WITNESS WHEREOF, I have hereunto
set my hand and affixed the corporate seal of
{Seal) gaid corporation this 5% of June, 1972.

NS

Secretary




LXAHIBILY B

AGREEMENT OF MERGER
BETWEEN
ROGERS BROTHE RS COMPANY
AND
COLUMBIA INDUSTRIES, INC.

AGREEMENT made Mayl, 1972, between ROGERS BROTHERS
COMPANY, a corporation organized and existing under the laws of the
State of Delaware, having its principal office at 3100 Rollandet, Idaho
Falls, Idaho, hereinafter referred to .as "Rogers",and COLUMBIA INDUSTRIES,
INC., a corporation organized and existing under the laws of the State of
Washington, having its principal office and place of business at Moses
lake, Washington, hereinafter referred to as “C.IL. v, Thig agreement is
an agreement between Rogers and C.I. to effect immediately a statutory
merger of said corporations and for purposes of the laws of the State of
Washington shall constitute a plan of merger and for purposes of all
appropriate sections of the United States Internal Revenue Code shall
constitute a plan of complete liquidation or a plan of recrganization as
the case may require.

RECITALS

1. C.I1. has only one class of stock, common stock, of which
\53 A4S0 shares are outstanding.

2. Rogers is the record and equitable owner of all gaid outstanding
shares of C.I. and has continuously been the record and equitable owner of
all such shares for more than two years preceding the execution of this
agreement.

3, The directors of Rogers and C.I. have expressed an intent and
desire to merge C.I., a wholly owned subsidiary of Rogers, into Rogers.

4. Such a merger would enable employees of C.I. to .participate in

the Rogers employees’ retirement plan and thus result in the more stable




EXHIBIT B

employment of help at the C.I. facilities.

5. Such a merger would also simplify accounting and management
procedures.

6. Rogers desires to establish its name in the Washington area
and the merger would help accomplish this goal.

7. It appears to the board of directors of C.I. and Rogers that it
will be in the best interest of both corporations to effect such merger.

8. The laws of the Statcs of Washington and Delaware both permit
such a merger.

For the reasons set forth above, and in consideration of the mutual
covenants and promises of the parties hereto, the constituent corporations
agree, pursuant to Section 253 of the Corporation Laws of the State of
Delaware, and Section 23 A. 20,050 of the Corporation Laws of the State
of Washington, that C.I. shall be merged into Rogers as a single corporation;
and the parties hereto hereby agree to and prescribe the terms and conditionsg
of such merger, the method of carrying it into effect, and the manner of
converting the shares of C,I. into shares or other securities of Rogers as
follows:

SECTION ONE
ROGERS TO BE SURVIVING CORPORATION

C.1. shall be merged into Rogers and the corporate existence of C.I.
shall cea sé and the corporate existence of Rogers shall continue under the
name Rogers Brothers Company, and Rogers shall become the owner, without
other transfer, of all the rights and property of the constituent corporations,
and Rogers shall become subject to all of the debts and liabilities of the
constituent corporations in the same manner as if Rogers had itself incurred
them,all in accordance with Section 259 of the Delgware Corporation Laws:

and Section 23 A.20.060 of the Washington Corporation Laws.




EXHIBIT B

SECTION TWO
ROGERS UNAFIECTED BY MERGER
Rogers shall be the surviving corporation and its name (Rogers
Brothers Company), its articles of incorporation, bylaws, and present
directors and officers shall be unaffected by such merger,
SECTION THREE
| CANCELLATION OF C.I. STOCK
Since Rogers owns all of the outstanding stock of C.I., C.I. stock
will be cancelled without conversion into Rogers stock.
SECTION FCUR
EFFECTIVE DATE
This agreement shall be subject to approval by the boards of directors
of Rogers and C.I. and shall be binding on each of the constituent corporations
only after approval of both such boards of directors. After such approval
Rogers and C.I. shall take all steps necessary to make said merger effective
on 1 July 1972 or as soon after 1 July 1972 as is reasonably possgible. The
merger shall be deemed effective either as of 1 July 1972 or as of the date
when a certificate of ownership and merger is filed by Rogers with the
Secretary of State of the State of Delaware whichever is the later date.
SECTION FIVE
WAIVER OF RIGHT TO MAILED COFY
Rogers as the sole shareholder of C.I. waives its right under Washington

law to have a copy of the plan of merger mailed to it.

Dated:‘\\‘l\o.u, 3' WYL

COLUM I\ USTRI SsANC. ROGEVROTHERS PANY
/
BY: . f' A i /(z ﬁ f/ﬂf {a.e

Presxdent Pre51dent \
[ \ A
BY /\[ \_S\S\%AA___ \1\ \%\k By. \\-B\Sﬂxp“,( \l\b \ﬂ '\‘ .
Secretary Secrctary \

(Seal) (Seal)




EXHIBIT B

STATE OF IDAHOQO )
) ss.

County of Bonneville )
WILLIAM M. BARTH, JR., Secretary of Rogers Brothers Company,
being first duly sworn, deposes and says:
1. That he iy the person who executed the foregoing instrument.
2. That he has read the same and knows the contents thereof.
3. That the matters stated therein are true to his knowledge.
/\

<\\ N _.\\ C

William M,Barth, Jr.
Secretary

&7
Subscribed and sworn to before me this 3/ day of g&g Y ,1972.

q/) Q/L}LW k%www
Notéry Public for State of Idaho

Resgiding at: Dkt mdA, Ddalo
{Sea) My Commission Expires: &.20-73

STATE OF IDAHO )
} ss.

County of Bonneville )
WILLIAM M. BARTH, JR., Secretary of Columbia Industries, Inc.,
being first duly sworn, deposes and says:
1. That he is the person who executed the foregoing ingtrument.
9. That he has read the same and knows the contents thereof.
3. That the matters stated therein are true to his knowledge.

Al A,

Wllham M. Barth, Ir
Secretary

Subscribed and sworn to before me this 3|~ day of {F’Z AY ,1972.

-

% riadla S s {‘[L
Notax‘{y Public for State of Tdch s}
Residing at: ~=&. tdm—ﬂwif bl
(Seal) My Commission Expires: S-2e.773
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State.

F Walton H. Simpson, _%C}K’[dl‘% o/  Lete of the Slate of ' Yolauwvare,
o herehys ertifytial oo akoveand, /a veqoingtsa lrwce and correctcofry a)/

Certificate of Owmership of the "ROGERS BROTHERS COMPANY", a corporation organized
and existing under the laws of the State of Delaware, merging nCOLUMBIA INDUSTRIES,
INC.", a corporation ofganized and existing under the laws of the State of
Washington, pursuant to Section 253 of the General Corporation Law of the State

of Delaware, as received and filed in this office the thirtieth day of June, A.D,

1972, at 9 o'clock A.M.

Fn Testimany Whereot, S hramehrevewndo sel-my hand

- P . thirtieth ]
and %cca lsealal _'Oﬂa ver (s afagp
June _ ' ‘
(/ on lhe year c/ orex c.g)ra/

_ . seventy-two.
HEC /A,OMAMC{'ILLH»(’, Aw)e a@’e(/wn(,/

e H Seonfpory

Secretary vf Strte

_#%MW

Asr't Secretary of Stale
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