. 10,000 shares are issued and outstanding; and 4,900 shares o

AGREEMENT OF MERGER
between
FUTURA INDUSTRIES CORPORATION
A Delaware Corporation
(the Surviving Corporation)
and
FUTURA CORPORATION

An Idaho Corporation

THIS AGREEMENT OF MERGER between FUTURA INDUSTRIES CORPCRA-
TION, a Delaware corporation (hereinafter sometimes called "the
Delaware Corporation'" and sometimes called 'the Surviving Corpora-
tion'") and FUTURA CORPORATION, an Idaho corporation (hereinafrer

"the Idaho Corporation'), which two corporations

sometimes called
are hereinafter sometimes called '"the constituent corporations',
and their respective Boards of Directors,

The Delaware Corporation was organized under, and is now ex-

isting under the General Corporation Law of the State of Delawar

¢80

It has an authorized capital stock consisting of 50,000 shares of

Common Stock of a par value of $10.00 per share, of which 100 share

are issued and outstanding.
The Idaho Corporation was organized under, and is now ex-
isting under the Business Corporation Act of the State of Idaho.

It has an authorized capital stock consisting of 10,000 shares of

Class A Common Stock of the par value of $1.00 each, of which

iy
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B Common Stock of the par value of $100.00 each, of which 1,540 are.
issued and outstanding.

The constituent corporations and their respective Eoards of
Directors deem it advisable and for the best interest of their res-
1

~ ho o~
net rutura

pective corporations and their respective shareholders t

Corporation be merged into Futura Industries Corporation, under and

(o

o

pursuant to the laws of the states of Delaware and Idaho applicabl
thereto.

NOW, THEREFORE, in consideration of the premises and the
mutual covenants, agreements, provisions and grants herein contain-
ed, it is hereby agreed by and between the constituent corporations:
and their respective Directors that Futura Corporation shall be,
and hereby is, merged into Futura Industries Corporation, a Dela-
ware corporation, pursuant to the laws of the states of Delaware
and Idaho, and said corporations do hereby agree upon and prescrite
the terms and conditions of the merger, the mode of carrying the
same into effect, and the manner and basis of converting the shares
of the Idaho Corporation into shares of the surviving Delaware Cor-
poration, as follows:

ARTICLE I

N

The things and acts required to be done by the laws of the

states of Delaware and Idaho in order to make this Agreement effec-
tive, including the submission of this Agreement to the stockhclders

of each of the constituent corporations, shall be attended to and
done by the proper officers and directors of each of the constitu-

ent corporations as promptly as may be. The effective date of the

"mereer orovided for by this Acreement shall be the date on which tche
~ o
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last act required to complete the merger under the respective laws |
of the states of Delaware and Idaho is performed.

ARTICLE ITI

On the merger becoming effective, the Idaho Corporation
shall be merged with and into the Delaware Corporation, and the
separate existence of the Idaho Corporation shall cease, except in-
sofar as continued by law; the constituent corporations shall be-
come a single corporation, which shall be a Delaware corporation,
which shall be the Surviving Corporation, and which shall be gov-
erned by the laws of the State of Delaware.

ARTICLE III

The Certificate of Incorporation of the Delaware Corporation.
shall, on the effective date of the merger, continue to be the Cer-
tificate of Incorporation of the Surviving Corporation until amen-
ded, in accordance with the General Corporation Law of the State of

Delaware.

ARTICLE IV

The By-Laws of the Delaware Corporation in effect immedia-
tely prior to the effective date of the merger shall continue to be
the By-Laws of the Surviving Corporation until altered or repealed
in the manner provided for by law and such By-Laws.

ARTICLE V

The directors of the Delaware Corporation immediately prior

to the effective date of the merger shall continue to hold office

for the term specified in the By-Laws of the corporation. The

. officers of the Delaware Corporation immediately prior to the ef-

' fective date of the merger shall continue to be officers of the



Surviving Corporation until the Board of Directors of the Surviving

Corporation shall otherwise determine.

ARTICLE VI

The manner of converting or otherwise dealing with the szockg
of the constituent corporations shall be as follows:

1. Upon the merger becoming effective, each ten shares of
the Class A Common Stock of the Idaho Corporation then outstanding
shall thereupon be converted, without further act or deed, into
one share of Common Stock of the Delaware Corporation, and each
share of the Class B Common Stock of the Idaho Corporation then out-
standing shall thereupon be converted, without further act or deed,
into ten shares of the Common Stock of the Delaware Corporation.

2. As soon as practicable after the merger, all holders of
such outstanding shares of stock of the Idaho Corporation shall
promptly surrender the Certificates therefor to the Delaware Corpor;
ation, which shall cancel the same and issue to each such stock-
holder, in exchange therefor, a new Certificate for the number of
shares of stock of the Delaware Corporation into which the shares
represented by the stock certificates surrendered shall have been
converted,

ARTICLE VII

Upon the merger becoming effective, the Surviving Corpora-
tion shall possess all the rights, privileges, powers and franchises
as well of a public as of a private nature, of each of the consti-

tucnt corporations, and all and singular the rights, pnrivileges,

powers and franchises of each of said corporations, and all pro-

. perty, real, personal and mixed, and all debts due to cach of i

i e
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Cwunities, including without limitation U. S. Trademark Registr ation

"ant thereto, and all and every other interest shall be thereaft

~of the respective constituent corporations, and the title to an

" obligations and duties of the respective constituent cOrporarions

constituent corporations on whatever account, as WLLL for stock sub-
scriptions as all other things in action or belonging to cach of

such corporations shall be vested in the Surviving Corporation; and
all onroperty, assets, rights, privileges, powers, franchises and im-
No. 511,227, No. 516,605 and No. 614,814 and the goodwill appurcen-

r
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¢ffectually the property of the Surviving Corporation as they were

<

real estate vested by deed or otherwise, in either of the consti-
tuent corporations, shall not revert or be in any way impaired Bty

reason of the merger; provided, however that all rights of creditors

and all liens upon any proverty of either of said constituent cor-
lel liebilitices,

sorations shall be preserved unimpaired, and all debts,

" shall thenceforth attach to the Surviving Corporation and may te en-

(@]
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orced against it to the same extent as if said debts, liabilitie

=

b

thy

'obligations and duties had been incurred or contracted by it.

The Surviving Corporation shall, in all respects, be sucject
to the provisions of Section 30-155, Sub-section 5, of the I1dano

ode Snmnotated.
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This Agreement of Merger shall be submitted for c
tion and vote by the stockholders of each constituent corporation

cparately held meetings of the stockholders of each constituent

(1
o

cornovecion and, if the votes of stockholders of each coastituent

vation representing two-thirds of the total number of shaves
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sv. .-, chen those facts shall be certified on this Agreoment oI



Merger by the Secretary or Assistant Secretary of each constituent
corporation, under the seal thereof; and this Agreement of Merger
so adopted and certified shall be signed by the President or Vice
President and Secretary or Assistant Secretary of each of the con-
stituent corporations under the corporate seals thereof and acknow-
| ledged on behalf of each of the constituent corporations by such
officers; and this Agreement of Merger so adopted, certified and

acknowledged shall be filed for record in the offices of the Sec-

retaries of State of Delaware and Idaho and recorded in the office
. of the Recorder of Deeds of New Castle County, Delaware, and Ada
County, Idaho; all in accordance with the applicable provisions of
the General Corporation Law of the State of Delaware and the Busi-
ness Corporation Act of the State of Idaho, and the officers of
each of the constituent corporations shall execute all such cother
documents and shall take all such other action as may be necessary
to make this Agreement of Merger effective.

ARTICLE IX

On the effective date of the merger, the Certificate of In-

CERTIFICATE OF INCORPORATION

of

FUTURA INDUSTRIES CORPORATION

FIRST

The name of this corporation is FUTURA INDUSTRIES COR-
PORATION,

SECOND

Its principal office in the State of Delaware is located

corporation of the Delaware Corporation shall be and read as follows:




; at 100 West 10th Street, in the City of Wilmington, County
of New Castle. The name and address of its resident agent
is the Corporation Trust Company, 100 West 10th Street,

i Wilmington, Delaware.

THIRD

: The nature of the business and objects and purposes
| proposed to be transacted, promoted and carried on are:

i (a) To manufacture, fabricate, process, or to buy or

! otherwise acquire, and to sell, exchange, or otherwise
generally to deal in or with, either as wholesaler, retail-
er, or otherwise, and either as principal or agent, light
metal structural and decorative trim, building and struc-

| ture trim of any and all kinds and character, and goods,

! wares and merchandise of any and all kinds which may be
necessary, incidental or convenient to the foregoing; and
to render services of any and all kinds in connection with,
or incidental to, or for the promotion and carrying out of,
the foregoing purposes and objects.

i (b) To conduct and carry on all or any of the busi-
f ness of manufacturers, farming, merchants, wholesale and
retail, without limitation as to class of product or mer-
chandise and management without limitation.

; (c) To devise, formulate and conduct business re-

’ search, business studies, surveys and tests; to create,

| install and utilize business systems, methods, controls,

\ layouts and plans; to assemble and supply personnel and

| staff; all as required or expedient to a solution of busi-

ness problems of others or to an improvement in function

or to an increase in efficiency or profit in behalf of

such other, whether in relation to management, administra-

tion, maintenance, manufacture, production, display, in-

ventory, marketing, sales, distribution or otherwise, to

sell, publish and otherwise deal in and with any of the

foregoing and to furnish consultation and render business

counsel (as distinguished from legal counsel and from the

practice of law); and to determine, and to predetermine,

the unit cost of each operational contribution to the end

! product or sale and also to determine or to predetermine
the competitiveness of that product.

: (d) To take, own, hold, deal in, mortgage or other-
| wise lien, and to lease, sell, exchange, transfer, or in
any manner whatever dispose of real property, within or
without the State of Delaware, wherever situated.

| (e) To manufacture, purchase or acquire in any lawful
manner and to hold, own, mortgage, pledge, sell, transfer,
or in any manner dispose of, and to deal and trade in goods,



wares, merchandise, and property of any and every class and
description, and in any part of the world.

(£) To acquire the good will, rights and property,
and to undertake the whole or any part of the assets or
liabilities of any person, firm, association or corpora-
tion; to pay for the same in cash, the stock of this com-
pany, bonds or otherwise; to hold or in any manner to
dispose of the whole or any part of the property so pur-
chased; to conduct in any lawful manner the whole or any
part of any business so acquired, and to exercise ail th
nowers necessary or convenient in and about the conduct

and management of such business.

@)

(g) To apply for, purchase or in any manner to ac-
quire, and to hold, own, use and operate, and to sell or
in any manner dispose of, and to grant license or other
rights in respect of, and in any manner deal with, any and
all rights, inventions, improvements and processes used in
connection with or secured under letters patent or copy-
rights of the United States or other countries, or other-
wise, and to work, operate or develop the same and to
carry on any business, manufacturing or otherwise, which
may directly or indirectly effectuate these objects or
any of them.

(h) To guarantee, purchase, hold, sell, assign, trans-
fer, mortgage, pledge, or otherwise dispose of the shares
of the capital stock of, or any bonds, securities or evi-
dences of indebtedness created by any other corporation or
corporations of this state or any other state, country,
nation or government, and while owner of said stock may
exercise all the rights, powers and privileges of owner-
ship, including the right to vote thereon, to the same
extent as natural persons might or could do.

(i) To enter into, make and perform contracts of
every kind with any person, firm, association or corpora-
tion, municipality, body politic, county, territory, state,
government or colony or dependency thereof, and without
limit as to amount to draw, make, accept, endorse, dis-
count, execute and issue promissory notes, drafts, bills

f exchange, warrants, bonds, debentures, and other nego-
tiable or transferable instruments and evidences cf in-
debtedness whether secured by mortgage or otherwise, as
well as to secure the same by mortgage or otherwise, so
far as may be permitted by the laws of the State of Dela-
ware.

(j) To have offices, conduct its business and promote
its objects within and without the state of Delaware, in
other states, the District of Columbia, the territories
and colonies of the United States, and in foreign countries




without restriction as to place or amount.

(k) To do any or all of the things herein set forth
to the same extent as natural persons might do or could do
and in any part of the world, as principals, agents, con-
tractors, trustees, or otherwise, and either alone or in
company with others.

(1) 1In general to carry on any other business in
connection therewith, whether manufacturing or otherwise,
not forbidden by the laws of the State of Delaware, and
with all the powers conferred upon corporations by the
laws of the State of Delaware.

FOURTH

The amount of the total and authorized capital stock of |
the corporation is Five Hundred Thousand and No/100ths Dol- 1
lars ($500,000.00), which shall consist of 50,000 shares of
Common Stock of the par value of $10.00 per share.

FIFTH

The names and places of residence of each of the incor-
porators are as follows:

Name Address :
Ben J. Gantt, Jr. 625 Henry Bldg. |

Seattle, Wash.

W. H. Jaynes, Jr. 625 Henry Bldg.
Seattle, Wash.

Wm. R. Smith 625 Henry Bldg. |
Seattle, Wash.

SIXTH

The corporation is to have perpetual existence.
SEVENTH

The amount of capital with which the corporation will
commence business is One Thousand and No/100ths Dollars

($1,000.00) . §

EIGHTH

The private property of stockholders shall not be sub-
ject to the payment of corporate debts to any extent what-
soever,



NINTH

The Directors shall have power to make and alter, or
amend, by By-Laws; to fix the amount to be reserved for
working capital, and to authorize and cause to be executed
mortgages and liens, without limit to the amount upon the
property and franchise of the corporation. With the con-
sent in writing, and pursuant to a vote of the majority of
the stock issued and outstanding, the Directors shall have
authority to dispose in any manner of the whole property
of the corporation.

Whenever a compromise or arrangement is proposed be-
tween this corporation and its creditors or any class of
them and/or between this corporation and its stockholders
or any class of them, any court of equitable jurisdiction
within the State of Delaware may, on the application in a
summary way of this corporation or of any creditor or stock-
holder thereof, or on the application of any receiver or
recelvers appointed for this corporation under the provi-
sions of Section 291 of Title 8 of the Delaware Code, or
on the application of trustees in dissolution or of any re-
celver or receivers appointed for this corporation under
the provisions of Section 279 of Title 8 of the Delaware
Code order a meeting of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of this
corporation, as the case may be, to be summoned in such man-
ner as the said court directs. If a majority in number rep-
resenting three-fourths in value of the creditors or class
of creditors, and/or of the stockholders or class of stock-
holders of this corporation, as the case may be, agree to
any compromise or arrangement and to any reorganization of
this corporation as consequence of such compromise or ar-
rangement, the said compromise or arrangement and the said
reorganization shall, if sanctioned by the court to which
the said application has been made, be binding on all the
creditors or class of creditors, and/or on all the stock-
holders or class of stockholders, of this corporation, as
the case may be, and also on this corporation.

ELEVENTH

No contract or other transaction between the corpora-
tion and any other corporation and no act of the corpora-
tion shall in any way be affected or invalidated by the
fact that any of the Directors of the corporation are pecu-
niarily or otherwise interested in, or are Directors or
officers of, such other corporation; any Director indivi-
dually, or any firm of which any Director may be a member,
may be a party to, or may be pecuniarily or otherwise in-
terested in, any contract or transaction of the corpora-

-10-
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' tion, provided that the fact that he or such firm is so :

| interested shall be disclosed or shall have been known |

| to the Board of Directors or a majority thereof; and any f

Director of the corporation who is also a Director or

officer of such other corporation, or who is so interes-

‘ ted may be counted in determining the existence of a
guorum at any meeting of the Board of Directors of the
corporation which shall authorize any such contract or
transaction and may vote thereat to authorize any such ‘
contract or transaction with like force and effect as ,

f he were not such director or officer of such other

corporation or not so interested.

TWELFTH

Both stockholders and directors shall have power, if
the By-Laws so provide, to hold their meetings and to have
one or more offices within or without the State of Delaware,
and to keep the books of the corporation (subject to the
provisions of the statutes) outside of the State of Dela-
ware at such places as may be from time to time designated
by the Board of Directors.

The corporation reserves the right to amend, alter or
appeal any provision contained in this Certificate of In-
corporation, in the manner now or hereafter prescribed by
statute, and all rights conferred upon stockholders herein
are granted subject to this reservation.

IN WITNESS WHEREOF, the undersigned Directors, being a major-

! ity of the Directors of each of the constituent corporations, have

i
| duly subscribed their names to this Agreement and caused the res-

pective corporate seals of the constituent corporations to be affi-

xed thereto, all as of the day and year first above written.

Directors of
FUTURA INDUSTRIES CORPORATION

Directors of
" FUTURA CORPORATION

ML Law) g (&U /‘1“‘ Lot -

' . Paqsberae{J R. V. HdnSUergeﬁ/
/§ (ooin A A7 b o L b g ‘
Klara K. Hansberger o Klara K. Hansberger p/ |

TN
Vo)

t v ¢

T T
W. D.

Lterle J. B. Monnette
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FUTURA CORPORATION FUTURA INDUSTRIES CORPORATION

o A ooy

R. V.YHansbergqﬁ - President R. V. Hansberger - President

By . ‘ ’ By .. T !
Klara K. Hansberger Secretary Klara K. Hansberger-Secretary |

STATE OF IDAHO ) :
) SS
COUNTY OF ADA )

R. V. HANSBERGER and KLARA K. HANSBERGER, being first duly
sworn, on oath depose and say:

That they are President and Secretary, respectively, of :
FUTURA CORPORATION, and hereby certify that the foregoing Agreement :
of Merger, having flrst been duly signed by all of the Directors ofl
each of the constituent corporations, was submitted to the stock-
holders of Futura Corporation at a special meeting thereof called
separately by the Board of Directors for the purpose of con81der1ng,
and taking action upon said Agreement of Merger, regularly held on
the 22ud day of Febvuar v , 1965, and the holders of all of
the issued and outstanding stock of said corporation, being duly
represented thereat, and having duly waived notice of the time,

t
l

. place and purpose of said meeting, a vote was taken for the adop- |

tion or rejection of said Agreement of Merger, and all of the issued
and outstanding stock of said corporation was voted in favor of the;
adoption of said Agreement of Merger.

IN WITNESS WHEREOF, we have hereunto set our hands as Presi-é
dent and Secretary of Futura Corporation, and affixed the corporate

 seal of said corporation this lst day of March , 1965.

i
|

. e e T
@{C& RV '}/L* T \/7“/\,' f

R. V. Hansbergkr - President

(Corporate Seal) ;. . )
7\(/ o e by
Klara K. Hansberger - Secretary

SUBSCRIBED AND SWORN TO before me this _ ]lsi¢  day of _

Maroh , 1965.
‘f\C\&J&\ \LL\’\ILk\_\ \)L«.k [

Not%ry Public in ahd for the State
of Idaho, residi at Boise.

My Commission Expires: ZC/Z Z/Qé

|
|
!
|
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STATE OF IDAHO )
) SS
COUNTY OF ADA )

R. V. HANSBERGER and KLARA K. HANSBERGER, being first duly |
sworn, on oath depose and say:

That they are President and Secretary, respectively, of !
FUTURA INDUSTRIES CORPORATION, and hereby certify that the foregoxng
. Agreement of Merger, having flrst been duly signed by all of the
| Directors of each of the constituent corporations, was submitted to .
the stockholders of Futura Industries Corporation at a special meet-
' ing thereof called separately by the Board of Directors for the pur-
pose of considering and taking action upon said Agreement of Merger,
regularly held on the /.2:.l day of Telbruacy , 1965, and
the holders of all of the issued and outstanding stock of said cor-|
poration, being duly represented thereat, and having duly waived
' notice of the time, place and purpose of said meeting, a vote was
- taken for the adoption or rejection of said Agreement of Merger, |
and all of the issued and outstanding stock of said corporation was:
voted in favor of the adoption of said Agreement of Merger. |

IN WITNESS WHEREOF, we have hereunto set our hands as Presi-
dent and Secretary of Futura Industries Corporation, and affixed
the corporate seal of said corporation this _lst day of
March , 1965. PP

¢ ey ) -
' AQ\\L,L Dovvs Lo gy

R. V. Hansberget - President

'

117 /(}L' :‘['_

(Corporate Seal) fzjuﬁ . ;
s g

Klara XK. Hansberger - Sééretary

SUBSCRIBED AND SWORN TO before me this lst day
of rlarch , 1965,

Not ry Public in’ ahd for the State
of Idaho, residimg at Boise

My Commission Expires:.L%l)/(}Q

| STATE OF IDAHO )
| ) SS
COUNTY OF ADA )
On this lat  day of March , 1965, before me, |
Rathleen Jane Creen , a Notary Public in and for said stata

!
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personally appeared R. V. HANSBERGER, to me known to be the Presi-
dent of FUTURA CORPORATION, an Idaho corporation, known to be the
person whose name is subscribed to the within and foregoing in-
strument, and acknowledged to me that he signed the same and that
he was a citizen of the United States and over 21 years of age.

IN WITNESS WHEREOF, I have set my hand and affixed my no-

tarial seal the day and year in this certificate first above writ-
ten., -

N
¥§Ll\kaikj:j \\\ﬁixm; .XI;x -

Notary Public ifi @and for the State
of Idaho, residing at Boise.

My Commission Expires: LLILLJd?é

STATE OF IDAHO )
) SS
COUNTY OF ADA )

On this 15t day of Maich , 1965, before me,
Katbleen Jape Creen , a Notary Public in and for said
state, personally appeared R. V. HANSBERGER, to me known to be the

President of FUTURA INDUSTRIES CORPORATION, a Delaware corporation,

known to be the person whose name is subscribed to the within and
foregoing instrument, and acknowledged to me that he signed the
same and that he was a citizen of the United States and over 21
years of age.

IN WITNESS WHEREOF, I have set my hand and affixed my no-
tarial seal the day and year in this certificate first above writ-

ten.

e
Nothry Public in_afid for the State
of Idaho, residing at Boise.

My Commission Expires: (QJ) IZé>%
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