MERGER AGREEMENT

IT iS AGREED by and between HEIDELBERG INN, INC.,
an Idaho corporation, through its Board of Directors, and
RIEDEL'S, INC., an Idaho corporation, through its Board of
Directors, according to the following terms and conditions:

1. Merger Agreement: In consideration of the mutual

covenants herein contained, it is agreed that the two corpora-
tions specified shall be merged into one corporation, that
corporation to be RIEDEL'S, INC.

2. Surviving Corporation: AS specified herein, the

surviving corporation upon the merger shall be RIEDEL'S, INC.

3. Assumption of Liabilities by Surviving Corporation:

In consideration of the covenants herein containe., Riedel's,
Inc. agrees to assume all of the liabilities of Heidelberg Inn,
Inc. and to discharge those liabilities as they mature.

4. Effective Date: It is agreed that the effective

date of the merger of the corporations specified shall be the
31st day of October, 1975, subject to the approval of the share-
holders of each corporation, and subject to the approval of the
Secretary of State of the State of Idaho. Application for which
approval shall be made immediately upon the execution hereof

by the shareholders of each corporation.

5. cConformance with Idaho Law: The corporations which

are parties hereto, in consideration of the mutual covenants
herein contained, agree that upon the merger of the corporations
the surviving corporation shall in all respects conform with

the provisions of Idaho Law as they apply to the merger of
corporations, and to take all necessary steps to assure such

conformance.
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6. The aforesaid merger agreement is under and
pursuant to a reorganization meeting required by Section 368
of the Internal Revenue Code of 1954 as amended, In this
regard, all stock heretofore issued by Heidelberg Inn, Inc.
shall be cancelled and new shares issued by Riedel's, Inc.,
said issuance to be on a pro-rated basis to the outstanding
stockholders of Riedel's, Inc., it being the intent of this
merger agreement that the value of the cancelled shares of
stock of Heidelberqg Inn, Inc. shall be re-issued in equal
value by Riedel's, Inc.

7. Conclusionary Provisions: Upon the execution of

this agreement and its approval by the shareholders of the
corporations, who are parties hereto, Heidelberg Inn, Inc.,
an Idaho corporation, shall cease to exist and shall be
merged into Riedel's, Inc.

8. It is understood that there shall be filed, with
the Secr=tary of State, an affidavit in compliance with Idaho

Code, Section 30-903.

ﬁ VA%

DATED This =, </ day of , 1975,

HEIDELBERG INN, INC.

' A<7 7{7 r
By - £ 2:1. (/2) /,-"' / < ;’{:::!‘!;LC/;/

“ President i

ATTEST:
( } /Kzllw .>' .
\ ,;//”ﬂ_;/ o/i(ﬁ/' oKL K_»{.‘I et
;$Secpetéry ' N
7
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RIEDEL S INC.

135\\/ ///ﬂ/i/%

“President

ATTEST:
— -
\/*/_//.z;;u_//(( (< il s
Sécretary

RATIFICATION AND CERTIFICATION OF MERGER AGREEMENT

The undersigned, constituting all of the Directors of
Heidelberg Inn, Inc., hereby ratify the above and foregoing
merger agreement by the terms of which Heidelberg Inn, Inc. is
merged with Riedel's, Inc. with Riedel's, Inc. remaining as
the surviving corporation.

DATED This 3/ day of /g], les , 1975.
/,///’j[ /r—‘\
{ : o
V\‘f1§¢¢ifaﬁﬁié d ‘»—11554Q/(v/
//
s e 1/29/;/’/y, &[énf/é/

- Directors

RATIFICATION AND CERTIFICATION OF MERGER AGREEMENT

The undersigned, constituting all of the Directors of
Riedel's, Inc., hereby ratify the above and foregoing merger
agreement by the terms of which Heidelberg Inn, Inc. is
merged with Riedel's, Inc. with Riedel's, Inc. remaining as
the surviving corporation.

DATED This .:?/‘-’"day of /[/;/Z/Jn , 1975.

Ve

| //ﬁvzxdfﬁ/ d{f /4QxaﬁA‘/

S Directors

/.

/4

F
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STATE OF I1DAHO)
)ss.
COUNTY OF ADA )

On this 3/ day of fgcz;{_” , 1975, personally

appeared before me, the undersigned, a Notary Public in and
for said State, /é/ Ny A /(J Ll and y/{-é./?:'r../zzf_?

& /ffﬂ*éfr , known to me to be the President and

Secretary respectively of Heidelberg Inn, Inc. and
v P ‘ o 2 o 7
StV W Ao and 940@1% AL ynoun

to me to be the President and Secretary respectively of

Riedel's, Inc., the corporations named in the within instru-
ment, who duly acknowledged to me that they executed the same
on behalf of both corporations, and by order of the Board of

Directors of both corporations.

Notary Public for Idaho
Residing at Boise

CORPORATE SECRETARY'S CERTIFICATE OF APPROVAL OF
CORPORATE MERGER AGREEMENT

The undersigned, the Secretary of Heidelberg Inn, Inc.,
does, by this instrument, certify that at a meeting of the
shareholders of the corporation, called in the manner provided
by law, the holders of more than two-thirds of the voting
power of all shareholders of the corporation did vote affirma-
tively for the adoption of the foregoing merger agreement,
and that the merger agreement was thus adopted.

The undersigned, by this instrument, certifies to the

foregoing in conformity with Section 30-152 (2), Idaho Code.

DATED This 3/ day of [1 4l . 1975.
N el
Foo) e >
I / B .
,»’fﬁ-n'x/'//%. / (_f‘?./é(a‘,(' J
“Secretary ' ~

;/ Heidelberg Inn, Inc.
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STATE OF IDAHO)
}ss.
COUNTY OF ADA )

.
On this é@é4z,day of ékk@ it , 1975, personally

appeared before me,gé;ﬂé@”ﬂZﬁ;'424%2442f:known to me to be the

Secretary of Heidelberg Inn, Inc., on behalf of which corporation
he executed the foregoing instrument and duly acknowledged to

me that he executed the same on behalf of said corporation.

=
& Jotom
7 s Y
s O’ e
=2

Notary Public for Idahe
Residing at Boise

CORPORATE SECRETARY'S CERTIFICATE OF APPROVAL OF
CORPORATE MERGER AGREEMENT

The undersigned, the Secretary of Riedel's, Inc.,
does by this instrument certify that at a meeting of the
shareholders of the corporation, called in the manner provided
by law, the holders of more than two-thirds of the voting
power of all shareholders of the corporation did vote
affirmatively for the adoption of the foregoing merger agree-
ment, and that the merger agreement was thus adopted.

The undersigned, by this agreement, certifies to the

foregoing in conformity with Section 30-152 (2), Idaho Code.

DATED This _3/% day of éé;ﬁ:ﬁ(z , 1975.

7o 27
{. P 5L "" s—-’" PRI
N L0 2z P A ( BN AL
/Secretafy i

/" Riedel's, 1Inc.
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STATE OF IDAHO)
)ss.
COUNTY OF ADA )

on this F%*¥ day of Lol e , 1975, personally
appeared before me'Séégz;wZZfaf,fﬁaz&ﬂz known to me to be the

Secretary of Riedel's, Inc., on behalf of which corporation

he executed the foregoing instrument and duly acknowledged

to me that he executed the same on behalf of said corporation.

ZZ/A:/ A (L

Notary Public for IYdaho
Residing at Boise
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STATE OF IDAHO)
)ss. AFFIDAVIT

COUNTY OF ADA )

JEANNETTE A. RIEDEL, Being first duly sworn on oath,
deposes and says:

That she is the Secretary-Treasurer of Riedel’'s, 1Inc.,
an Idaho corporation, and makes this Affidavit in compliance
with Section 30-903 of the Idaho Code.

That said corporation does in fact have a paid up
capital of not less than $25,000.00 as of the date of this
Affidavit and subsequent to the conclusion of a merger with
Heidelberg Inn, Inc.

; 7
DATED This =/ ¥ day of /( ¢ Jisv. , 1975.

. ISR /:;’(2/:’/{_ lz/t;‘ (,/2’/({; (:I_)

NS 3 %
Jeannette A. Riedel

SUBSCRIBED and SWORN To beéfore me this S/ day of J-
1975.

[l e
0

Notary Public for Idaho
Residing at Boise




