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CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION

I, ARNOLD WILLIAMS, Secretary of State of the State of Idaho, and legal custodian of

the corporation records of the State of Idaho, do hereby certify that
BILLINIS DISTRIBUTING CO.

a corporation duly organized and existing under the laws of Uieu has fully
complied with Section 10 Article II of the Constitution, and with Sections 30-501 and 30-502,
Idaho Code, by filing in this office on the Nineteenth .y of Max ch
19 64 4 properly authenticated copy of its articles of incorporation, and on the !ineteenci:
day of March 19 64 a designation of J.L.,T.H. or W.D, Eberiejn
the County of Ada as statutory agent for said corporation within the State of
Idaho, upon whom process issued by authority of, or under any law of this State, may be served.

AND I FURTHER CERTIFY, That said corporation has complied with the laws of the State
of Idaho, relating to eorporations not created under the laws of the State, as contained in Chap-
ter 5 of Title 30, Idaho Code, and is therefore duly and regularly gualified as a corporation in
Idaho, having the same rights and privileges, and being subject to the same laws, as like

domestic corporations,

IN TESTIMONY WHEREOF, 1 have hereunto
set my hand and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho,
this 19tk day of March

AD. 19 64 |

Secretary of State.

Foreign
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Secretary of State’s Office

1, LAMONT F. TORONTO, SECRETARY OF STATE OF THE STATE OF UTAH.

DO HEREBY CERTIFY THAT the attached is a full, true and correct copy
of the Articles of Incorporation as filed February 28, 1963 and a
copy of the Articles of Merger as filed January 30, 1964 of

BILLINIS DISTRIBUTING CO, —— e o

-

AS APPEARS ... OF RECORD --—— IN MY OFFICE.

IN WITNESS WHEREOF, | HAVE HEREUNTO SET MY HAND

AND AFFIXED THE GREAT SEAL OF THE STATE OF UTAH

AT SALT LAKE CITY. THIs—- Te€nth . — — . parvoF

- March . - 1o 64— ——

SECRETARY OF STATE

%MW S




. ARTICLES OF INCORPORATION . .~ — 7% ' = - 7%
t'? T '/ / OF Ve Neewtw _,,’,_/__,,,,.__-___, PR e
T BILLINIS DISTRIBUTING CO.

FIRST: The name of the corporation is:
BILLINIS DISTRIBUTING CO.
SECOND: This corporation shall exist in perpetuity
unless it is otherwise terminated by law, or by the voluntary action
of the stockholders.
THIRD: The purposes for which the corporation is organ-
ized are as follows:

To acquire, and pay for in cash, stock or bonds of this
corporation or otherwise, the good will, rights, assets and property,
and to undertake or assume the whole or any part of the obligations
or liabilities of any person, firm, association or corporation.

To acquire, hold, use, sell, assign, lease, dgrant licenses
in respect of, mortgage or otherwise dispose of letters patent of
the United States or any foreign country, patent rights, licenses
and privileges, inventions, improvements and processes, copy-rights,
trademarks and trade names, relating to or useful in connection with
any business of this corporation.

To acquire by purchase, subscription or otherwise, and
to receive, hold, own, guarantee, sell, assign, exchange, transfer
mortgage, pledge or otherwise dispose of or deal in and with any
of the shares of the capital stock, or any voting trust certificates
in respect of the shares of capital stock, scrip, warrants, rights,
bonds, debentures, notes, trust receipts and other securities,
obligations, choses in action and evidences of indebtedness or in-
terest issued or created by any corporation, joint stock companies,
syndicates, associations, firms, trust or persons, public or private,
or by the government of the United States of America, or by any
foreign government, or by the state, territory, province, municipality
or other political subdivision or by any governmental agency, and as
owner thereof to possess and exercise all the rights, powers and
privileges of ownership, including the right to execute consents and
vote thereon, and to do any and all acts and things necessary or
advisable for the preservation, protection, improvement and enhance-
ment in value thereof.

To enter into, make and perform contracts of every kind
and description with any person, firm, association, cerporation,
municipality, county, state, body politic or government or colony or
dependency thereof.




To borrow or raise moneys for any of the purposes of the
corporaticon, and from time to time without limit as to amount, to
draw, make, accept, endorse, execute and issue promissory notes,
drafts, bills of exchange, warrants, bonds, debentures and other
negotliable or non-negotiable instruments and evidences of indebted-
ness, and to secure the payment of any thereof and of the interest
thereon by mortgage upon or pledge, conveyance or assignment in trust
of the whole or any part of the property of the corporation, whether
at the time owned or thereafter acquired, and to sell, pledge, or
otherwise dispose of such bonds, or other obligations of the corpora-
tion for its corporate purposes.

To loan to any person, firm or corporation any of its sur-
plus funds, either with or without security.

To purchase, hold, sell and transfer the shares of its
own capital stock; provided, it shall not use its funds or property
for the purchase of its own shares of capital stock when such use
would cause any impairment of its capital except as otherwise per-
mitted by law, and provided further that shares of its own capital
stock belonging to it shall not be voted upon directly or indirectly.

To have one or more offices, to carry on all or any of
its operations and business and without restriction or limit as
to amount to purchase or otherwise acguire, hold, own, mortgage,
sell, convey or ctherwise dispose of real and personal property of
every class and description in any of the states, districts, terri-
torlies or colonies of the United States, and in any and all foreign
countries, subject to the laws of such state, district, territory,
colony or country.

In general, to carry on any other business in connection
with the foregoing, and to have and exercise all the powers con-
ferred by the laws of Utah upon corporations formed under the General
Corporation Law of the State of Utah, and to do any or all of the
things hereinbefore set forth to the same extent as natural persons
might or could do.

The objects and purposes specified in the foregoing clauses
shall, except where otherwise expressed, be in nowise limited or
restricted by reference to, or inference from, the terms of any other
clause in this certificate of incorporation, but the objects and
purposes specified in each of the foregoing clauses of this Article
shall be regarded as independent objects and purposes.

FOURTH: The aggregate number of shares which this cor-
poration shall have authority to issue is 50,000 shares of common
stock of a par value of $1.00 per share.

FIFTH: This corporation will not commence business until




consideration of the value of at least $1,000.00 has been received
by the corporation for the issuance of shares.

SIXTH: The general management of this corporaticon shall
rest with the Board of Directors and such Board of Directors shalil
consist of not less than three in number. The Board of Directors
is, and shall be, authorized to transact the business and exercise
the corporate powers of the corporation.

To be qualified, a Director need not have, standing in
his own name upon the books of the corporation, any shares of
caplital stock.

In furtherance and not in limitation of the powers con-
ferred by Statute, the Board of Directors is expressly authorized:

To make, alter or repeal the bylaws of the corporation.

To authorize and cause to be executed mortgages and
liens upon the real and personal property of the corporaticn.

To set apart out of any of the funds of the corporation
available for dividends a reserve or rescerves for any proper pur-
pose and to abolish any such reserve in the manner in which it was
created.

By resolution passed by a majority of the whole Board,
to designate one or more comuittees, such committee to consist of
two or more of the directors of the cormoration, which, to the ex-
tent provided in the resolution or in the bylaws of the corporation,
shall have and may exercise the powers of the Board of Directors
in the management of the business and affairs of the corporation,
and may authorize the seal of the corporation to be affixed to all
papers which may require it. Such committee or committees shall have
such name or names as may be stated in the bylaws of the corporation
or as may be determined from time to time by resolution adopted by
the Board of Directors. When and as authorized by the affirmative
vote of the holders of a majority of the stock issued and outstanding
having voting power given at a stockholders' meeting duly called for
that purpose, or when authorized by the written consent of the
holders of a majority of the voting stock issued and outstanding, to
sell, lease or exchange all of the property and assets of the cor-
poration, including its good will and its corporate franchises, upon
such terms and conditions and for such consideration, which may be
in whole or in part shares of stock in, and/or other securities of,
any other corporation or corporations, as its Board of Directors
shall deem expedient and for the best interests of the corporation.




SEVENTH: Meetings of the Board of Directors, for the
transaction of any business of the corporation, may be held at its
principal place of business in the State of Utah, or at such other
nlaces outside of this state or elsewhere within the State, other
than its principal place of business, as the Directors may., by
Resolution or bylaws determine.

The Board of Directors may establish stated meetings,
to be held in Salt Lake City, Utah, or elsewhere, at such times and
at such places as it may determine, and after due notice to each
member of the Board of Directors, of the establishment of the time
and pilace of such stated meetings, no further notice need be given
of such meetings.

At least a majority of the members of the Board of Directors
shall constitute a guorum, and such guorum, by majority vote, is
authorized to transact the business and exercise the corporate powers
of the corporation.

A resolution in writing and signed by all of the members
of the Board of Directors shall be and constitute action by the
Board of Directors to the effect therein expressed, with the same
force and effect as though such Resolution had been adopted at a
duly convened meeting, and it shall be the duty of the Secretary
to record each such Resolutien in the minutes of the corporation
under the proper date.

IGHTH: The initial Board of Directors of the corporation
shall consist of three persons, whose names and addresses are as
follows, and who shall serve until the first annual meeting of share-

holders, or until their successors shall be elected and qualified:




John Billinis, 1550 South Redwood Rd.,Salt Lake City,Utah .
Rita Billinis, 1550 South Redwood Rd.,Salt Lake City, Utah.
James P. Cowley, 1544 So. Redwood Rd.,S8alt Lake City, Utah..
NINTH: Meetings of stockholders may be held outside the
tate of Utah, if the bylaws so provide. The books of the corpora-
tion may be kept (subject to any provision contained in the statutes)
outside the State of Utah, at such place or places as may be designated
from time to time by the Board of Directors or in the bylaws of the
corporation. Elections of Directors need not be by ballot unless
the bylaws of the corporation so provide.
| At all elections of Directors of the corporation, each
stockholder shall be entitled to as many votes as shall egual the
number of votes which (except for such provision as to cumulative
voting) he would be entitled to cast for the election of Directors
with respect to his shares of stock nultiplied by the number of
directors to be elected, and he may cast all of such votes for a
single director or may distribute them among the number to be voted
for, or for any two or more of them as he may see fit.
TENTH: The stockholders of this corporation shall enjoy
full preemptive rights as to the acquisition of additional shares
of the corporation, whether the same be unissued and/or treasury
stock.
ELEVENTH: The corporation by resolution of its Board
of Directors shall have the right to purchase and own its own shares
of stock.
TWELFTH: The private property of the stockholders shall

not be subject to the payment of the corporate debts to any extent




whatscever.

THIRTEENTH: The corporation may enter into any kind
of contract, or agreement, cooperative, or profit-sharing plan,
with its officers or employees, that the directors may deem
advantageous or expedient, or otherwise, to reward or pay persons
for their services, as the Directors may deem {it.

FOURTEENTH: The Board of Directors of the corporation
may from time to time declare, and the corporation may pay dividends
on its outstanding shares in cash, property or its own shares.

FIFTEENTH: ©No contract or transaction entered into by
the corporation shall be affected by the fact that a Director
or officer of the corporation was personally interested in it, if
at the meeting of the Board of Directors making, authorizing or
confirming such contract or transaction the interested Director
discloses his interest therein and refrains from voting on such
contract or transaction, and such contract or transaction is adopted
or ratified by a majority of the cuorum of Directors present.

SIXTEENTH: In the absence of fraud, no contract or other
transaction between this corporation and any other corporation or
any partnership or association shall be affected or invalidated by
the fact that any director or officer of this corporation is
pecuniarily or otherwise interested in or 1is a director, member
or officer of such other corporation or of such firm, assoclation
or partnership or is a party to or is pecuniarily or otherwise in-
terested in such contract or other transaction or in any way
connected with any person or persons, firm, association, partnership
or corporation pecuniarily or otherwise interested therein; any

director may be counted in determining the existence of a quorum at




any meeting of the Board of Directors of this corporation for the

purpose of authorizing any such contract or transaction with like

force and effect, as if he were not so interested, or were not a
director, member or officer of such other corporation, firm,
association or partnership.

SEVENTEENTH: The corporation reserves the right to amend,
alter, change or repeal any provision contained in this certificate
of incorporation, in the manner now or hereafter prescribed by
statute, and all rights conferred upon stockholders herein are

granted subject to this reservation.

EIGHTEENTH:

The place of the
corporation shall be at Salt Lake City,
and State of Utah, and branch places of
at other places in the State of Utah or

other country as the directors may from

general business of this

in the county of Salt Lake
business may be established
eclsewhere in this or any

time to time provide.

The initial registered Agent of the corporation is James
P. Cowley, and his address is 1544 South Redwood Road, Salt Lake
City, Utah.
NINETEENTH: The name and address of each incorporator 1s
as follows:
James P. Cowley, 1544 South Redwcod Road, Salt Lake City, Utah.

Robert O. Baldwin, 1544 South Redwood Road, Salt Lake City, Utah.
Lee Anna Cowley, 1544 South Redwood Road, Salt Lake City, Utah.




STATE OrF UTARH )
) ss.
COUNTY OF SALT LAKE )
I, Florence S. Thayne, a Notary Public, hereby certify
g

A

thac on the e
P. Cowley, Robert 0. Baldwin and Lee Anna Cowley,

T day of February, 1963, personally appeared

before me James
who being by me first duly sworn, severally declared that they are
the persons who signed the foregoing document as ilncorporators,

and that trhe statements therein contained are true.

1IN WITNESS WHERECF I have hereunto set myhand and seal

this o < day of February, 1963.

Notary Public, residingJiﬁ
Salt Lake City, Utah.

My commission expires:

2=2-65.
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. CORPORATION, INTO
a UTAH CORPORATION

g of

16-20-59 of the Utah Business Corporation ..ct, the undersigned
corporations adopt the following Articles of Merger for the purpose
of merging Souvall Distrikuting Co. into Billinis Distributing Co.:

-

PTRST: The following Merger Agreement which is attachec
hercio and by this reference made a part hereof, was approved by
the saareholders of each of the undersigned corporations in the
manner prescribed by the Utah Business Corporation Act.

cmooxD:  As to each ¢f the undersigned corporations, the
nuiber of shares outstanding and the designation and number of
outstanding shares of each class entitled to vote as a class on
such Mecrger Agreement, are as follows:

Number oI Entitled to Vote as a Class
Shares Designation Number of
Name of Corporation Qutstanding of Class Shares
SOUVALL DISTRIBUTING CO. 1,000 Common 1,000
BILLINIS DISTRIBUTING CO,. 40,000 Common 40,000

THIRD: As to each of the undersigned corporations, the
total number of shares voted for and against such Merger Agreement,
respectively, and, as to each class entitled to vote thereon as a
class, the number of shares of such class voted for and against such
Merger Agreement, respectively, are as follows:

Number of Shares
Entitled to Vote as a Class

Total Total

Voted Voted Voted Voted

For Acainst Class For Acgainst
SOUV.ALL DISTRIBUTING CO. 1,000 ©None Common 1,000 None
RILLINIS DISTRIBUTING CO. 40, 000 None Common 40,000 Ncne

Dated January 24, 1964.
SOUVALL DISTRIBUTING CO.

By~ S
Its President /
-By BESA I . B N P
.-~ Its Secretary \3

BILLINIS DISTRIBUTING CO.

. .. -
b ’ P

Its President

L
|

i By

Its Secretiary




STATE OF UTAH )

) ss.
COUNTY OF SALT LAKE )
I, Flecrence S. Thayne, a notary public, do hereby certify
that on this 24th day of Januaryv, 15064, personally appeared before
me J0HN BILLINIS and JAMES P, COWLEY, who being by me first duly
sworn, declared that they are the President and Secretary, respectively,
of BILLINIS DISTRIBUTING CO.; that they each signed the foregoing
docunent as the President and Secretary, respectively, of the cor-
poration, and that the statements therein contained are true.

IN WITNESS WHEREOF, I have hereunto set my hand and seal
this 24th day of January, 1964.

Notary Public, residing in
My commission expires: Salt Lake City, Utah

I

STATE OF UTAI )
) ss.
COUNTY OF SALT LAKE )

I, Florence $. Thayne, a notary public, do hereby certify
that on this 24th day of January, 1964, personally appeared before
me JOMN BILLINIS and SAM W. SOUVALL, who being by me first duly sworn,
declared that they are the President anda Secretary, respectively, of
SOUVALL DISTRIBUTING CO.; that they signed the foregoing document as
the President and Secretary, respectively, of the corporation, and
that the statewents therein contained are true.

IN WITNESS WHEREQOF, I have hereunto set my hand and seal
this 24th day of January, 1964.

Notary Public, residing in
Salt Lake City, Utah
Ny commission explres:

—
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MERGZR AGREDLINT

THIS MERGIR AGREEMENT, dated the 24¢h day of January,

to Section 16-10-66 of the Business Corporation

:u
0
[
O
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o
o
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ate of Utah, between SCUVALL DISTRIBUTING CO., a Utah
corporatiol, and BILLINIS DISTRIBUTING CC., a Utah corporation;
WITNESSLET H:

WHEREAS, the respective Board of Directors and the mem-
bers therecf of the constituent corporations deem it advisable
thaﬁ the corporations merge into a single corporation as herein-
after specified; and

WHEREAS, saild BILLINIS DISTRIBUTING CO., by its Articles
of Incorporation which were filed in the office of the Secretary
of Sta*tc of Utah on the 28th day of rebruary, 138563, has an authorized
capital stock consisting of 50,000 shares of common stock of a par
value of $1.00 each, amounting in the aggregate to $50,000.00, of
which 40,000 shares of such common stock are now issued and out-
standing; and

WHEREAS, said SOUVALL DISTRIBUTING CO., by its Articles of
Incorporation which were filed in the office of the Secretary of
the State of Utah, on the %th day of May, 1962, has an authorized
capital stock consisting of 50,000 shares of common stock of a par
value of $1.00 each, amounting in the aggregate to $50,000.00, of
which 1,000 shares of said common stock are now issued and outstanding;
and

WHEREAS, the principal office cf said BILLINIS DISTRIBUTING

CO. in the State of Utah is located at 3272 South West Temple, in




e

in the City of Salt Lake, County of Salt Lake, and the name and
accress of its resident agent is James P. Cowlevy, 1544 South Red-
wood Road, Salt Laxe City, Utah, and the principal office of
SOUVALL DISTRIBUTING CO. in the State of Utah is located at 3272
South West Temple, in the City of Salt Lake, County of Salt Lake,
and the name and address of its resident agent is James P. Cowley,
1544 South Redwocd Recad, Sait Lake City, Utah.

NOW THEREFORE, the corporations, parties to this agreement,
by and belween their respective Boards of Directors and the members
thereof, in consideration of the mutual covenants, agreements and
provisions hereafter contained do hereby prescribe the terms and
conditions of said merger, and of carrying the same into effect as
fellows:

FIRST: SOUVALL DISTRIBUTING CO. hereby merges itself into
BILLINIS DISTRIBUTING CO. and the sald BILLINIS DISTRIBUTING CO.
shall be the surviving corporation.

SECOND: The Articles of Incorporation of BILLINIS DIS-
TRIBUTING CO. in effect on the date of the merger provided for in
this agreement, shall continue in full force and effect as the
Articles of Incorporation of the corporation surviving this merger.

THIRD: Thne manner of converting the outstanding shares
of capital stock of SOUVALL DISTRIBUTING CO. into the shares of
BILLINIS DISTRIBUTING CO. shall be as follows:

BILLINIS DISTRISUTING 0. owns 100% of the issued
and ocutstanding shares oI capital stock of SOUVALL DISTRIBUTING CO.,
therefore it shall not bhe necessary to convert the capital stock of
SOUVLLL DISTRIBUTING CO. into shares of BILLINIS DISTRIBUTING CO.
and such capital stock shall be cancelled and extinguished upon the

merger of the two corporations.




SOURTH: Additional terms and conditions of this merge

are as foLicwWs:
(z) This merger chell become effective upon the
Filing with the Secretary of +he State of Utah a copy of this

rger Acrecment in accordance with +*ma Business Coroorag+on Act

(b) The By-Laws of ZILLINIS DISTRIBUTI CO. as
they shall exist on the effective cate of this agreement shall De
and’ remain the By-iLaws of BILLINIS DISTRIBUTING COC. until the same
shall be altered, amended or repealed.

(c} The cilrectors and officers of BILLINIS DIS-
TRILGTING CO. consisting of thrce (3) dircctors, a president, a
vice oresident and a secretary-treasurer, shall continue in office
until the next annual nmeeting of stockholders and/or until their
successors shall have been elected and gualified.

(d) Upon the merger becoming effective, all the
propertys rights, privileges, franchises, patents, trademarks,

licenses, registrations and cther assceis of every kind and description

of SOUVALL DISTRIBUTING CO. saall be transferred to, vested in

a

and devolve upon BIDLINIS DISTRIZUTILG co. without further act oxr

very other interest of BILLINIS

O

decd and all property. rights, and
DISTRIBUTING CO. and SOUVALL DISTRIBZUTING CO. chall be as effectively
the property of BILLINIS DISTRIZUTIEG cO. as they were of BILLINIS
DISTRISUTING CO. and SOUVALL DISTRIZUTING CO. respectively. SCOUVALL
DISTRIBUTING CO. hereby agrees LIom time to time, as and when re-

guested DY BILLINIS DISTRIBUTING CO. of by its successors or assigns,




to execute and deliver or cause to be executed and delivered all

such deeds and instruments and to taxe or cause to be taken such

further or other action as DILLINIS DISTRIBUTING CO. may deem
neccssary or desirable in orcder to vest in and confirm to BILLINIS

DISTRIBUTING CO. title te and possession of any property of SCUVALL
SITEURIBUTING CO. accguired or to be accuilred by reason of or as a
result of the merger herein provided for and otherwise to carry
out the intent and purposes hereof and the proper officers and
director. of SOUVALL DISTRIBUTING CO. and the proper officers and
directors of BILLINIS DISTRIEUTING CO. are fully authorized in the
name of SCUVALL DISTRIBUTING CO. or otherwlise to take any and all
Sud.. action.

I WITNESS WHERROF the parties to thils agreement pursuant
to authority duly given by their respective Board oi Directors have
caused these presents to be executed by the unanimous vote of the

diraectors of each party hereto.

SOUVALL DISTRIBUTING CO.

4. g -
- - -

By c L e s
-~ President

s - o
v PR ~
}\. : J e

1 v el f
. DR - N \.\_\_‘J.’\ \

- Secretary ™~

.

BILLINIS DISTRIBUTING CG.

By T Rl
President

Secretary




} ss.
CCUNTY O SALT LAKE )
On the 24th day of Januarv, 1954, perscnally avnneared

DeLor

i

m

“€, & novary public, JOHN BILLINIS and SAM W. SOUVALL, who

acknow.edgued to me that they are respectively the president and

secre.ary of SOUVALL DISTRIEBUTING CO. and whe further acknowledged

rt

hat they executed the foregoing Merger Agreement for and on be-
half of SOUVALL DISTRIBUTING CO. pursuant to a resolution of the

Board of Directors of SOUVALL DISTRIBUTING CO.

'

Notary Public, residing in

My commission expires: Salt Lake City, Utah
STATE OF UTAH )
} ss.

COUNTY OF SALT LAKE )

On the 24th day of January, 1964, personally appeared
before me, a notary public, JCIN BILLINIS and JAMES P. COWLEY,
who acknowledged to me that they are respectively the president and
secretary of BILLINIS DISTRIBUTING CO. and who further acknowledged
that they executed the foregoing Merger Agreement for and on behalf
of BILLINIS DISTRIBUTING CO. pursuant to a resolution of the Board

of Directors of BILLINIS DISTRIBUTING CO.

Notary Public, residing in
My commission expires: Salt Lake City, Utah

T




