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In compliance with the requitements of Idaho Code § 30-18-305 and §§ 30-1-1104
and 30-1-1105 , the undersigned corporations, HighStone, Inc. (“Acquiring

Corporation”), and-BeRetesylaa (“DePatco™) and Sandy Hills Trucking, Inc.
(“Sandy Hills”y (DePatco and Sandy Hills are collectively referred to as the “Acquired

Cotporations™), desiting to effect a statutory exchange of securities, hereby certify, each with
respect to the facts relating to it and the acts of its Board of Dixcctors and shareholders, that

ARTICLE ]. PLAN OF INTEREST EXCHANGE

The Acquiting Corporation and the Acquired Corpotations, by unanimous vote of
their Sharcholders and Directors, have adopted a Plan of Interest Exchange, a true and
complete copy of which is set forth in Exhibit A, attached hereto and madc a part heteof.

ARTICLE I1. THE ACQUIRED ENTITIES

SECTION 1. DePatco was incorporated on December 31, 1992 pursuant to the
provisions of the Idaho Business Corporation Act.

SECTION 2. Sandy Hills was incorporated on Septetnber 21, 1995 pursuant to the
provisions of the Idaho Business Cotporation Act

SECTION 3. The names of the Acquired Cotporations will not change as the result
of the Plan of Exchange.

ARTICLE III. THE ACQUIRING ENTITY

SECTION 1. The Acquiring Cotporation was incorporated on May 15, 2008
pursuant to the provisions of the Idaho Business Cotporation Act.

SECTION 2. The Plan of Interest Exchange contains an amendment of certain
provisions of the Atticles of Incorporation of the Acquiting Cotporation.

SECTION 3. The provisions of the Articles of Incorpotation of the Acquiting
Cosporation that have been amended by the Plan of Exchange are Article 2 (“The number
of shares the corporation is authotized to issue: 100,000, at the par value of $1.00 per
share.”) and a NEW Article 7 (“All sharcholders holding voting stock are entitled to
cumulate theit votes for ditectors.”)

SECTTON 4. The name of the Acquiring Corporation will not change as the result of
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ARTICLE 1V. MANNER OF ADOPTION AND
VOTE BY THE ACQUIRED ENTITIES

SECTION 1. The manner of adoption and vote by which the Plan of Exchange was
adopted by the Acquircd Cotporations is as follows:

1.01 Action by Directors. By written consent, signed by all the
metnbers of the Board of Directors of the Acquired Corporations, a resclution was
adopted apptroving the Plan of Interest Exchange and ditecting that it be submitted
to the shareholdets of the Acquired Corporations entitled to vote in respect thereof.

1.02 Action by Shareholders. Thce shareholders of the Acquired
Corporations entitled to vote in respect of Plan of Interest Exchange, by unanimous
wtitten consent authorized adoption of the Plan of Interest Exchange by the
Acquired Cotporations.

SECTION 2. The designation, numbet of outstanding shares, and number of votes
entitled to be cast by each voting group entitled to vote separately on the Plan of Interest
Exchaonge as to DePatco is as follows.

Class of Stock Shares Shares entitled to

Outstanding vote as class
Voting 19,750 19,750
Nonvoting 0 0

The number of shates voted for the Plap of Interest Exchange was 19,750 and the
number of shares voted against such plan was 0. The number of shares voted in favor of the
plan was sufficient for approval.

SECTION 3. The designation, number of outstanding shates, and number of votes
entitled to be cast by each voting group cntitled to vote separately on the Plan of Intetest
Exchange as to Sandy Hills is as follows.

Class of Stock Shates Shares entitled to

Qutstanding vote as class
Voting 25,000 25,000
Nonvoting 0 0

The number of shares voted for the Plan of Intercst Exchange was 25,000 and the
number of shares voted agzinst such plan was 0. The pumbet of shares voted in favor of the
plan was sufficient for approval.

SECTION 4. Compliance with Legal Requitements. The mannet of the
adoption of the Plan of Interest Exchange, and the vote by which it was adopted, constitute
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full Jegal compliance with the provisions of the Idaho Code and the Articles of
Incorporation and the By-Laws of the Acquired Corporations.

ARTICLE V. MANNER OF ADOPTION AND VOTE
BY THE ACQUIRING ENTITY

SECTION 1. The mannet of adoption and vote by which the Plan of Interest
Exchange was adopted by the Acquiting Corporation is as follows:

1.01 Action by Directot. By written consent, signed by the sole
Director of the Acquiting Corporation, a resolution was adopted approving the Plan
of Interest Exchange and dirccting that it be submitted to the sole shareholder of the
Acquiring Corporation cntitled to votc in tespect thercof.

1.02 Action by Shareholdet. The sole shareholder of the Acquiring
Cotporation entitled to vote in respect of Plan of Tnterest Exchange authorized
adoption of the Plan of Intcrest Exchange by the Acquiring Corporation by written
conscat

SECTION 2. The designation, number of outstanding shares, and number of votes
cntitled to be cast by each voting group entitied to vote separately on the Plan of Interest
Exchange as to the Acquiring Corporation is as follows.

Class of Stock Sharcs Sharcs catitled to

Qutstanding vote as class
Voting 1,000 1,000
Nonvoting 0 0

The number of shares voted for the Plan of Interest Exchange was 1,000 and the
number of shares voted against such plan was 0.

SECTION 3. The total number of votes cast for and against the plan by each voting
group entitled to vote separately on the plan is as follows:

Class of Stock Voting for Voting against
Voting 1,000 0
Nonvoting 0 0

The number of shares voted in favor of the plan was sufficient fot approval. The
number of shares of each voting class voted in favor of the plan was sufficient for approval
by each voting class.

SECTION 4. Compliance with Legal Requirements. The manncr of the
adoption of the Plan of Intercst Exchange, and the vote by which it was adopted, consdtute
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full legal compliance with the provisions of the Idaho Codc and the Articles of
Incorporation and the By-Laws of the Acquiting Corpotation.

ARTICLE VI. EFFECTIVE DATE

The effective date of the cxchange of shates cffectuated hereby is the date of the

filing of the Statement of Interest Exchange by the Secretary of State with tespect heteto,

BIGNATURE PAGE IMMEDIATELY FOLLOWS]
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IN WITNESS WHEREOF, the undetsigned Acquired Cotpotations and the
undersigned Acquiting Corporation execute this Statement of Interest Exchange, their
respective Presidents or Vice Presidents and their respective Sccretades acting for and on
bchalf of such cotporations and such officers affirm and verifies subject to the penalties of
petjuty the truth of the facts herein stated.

%
Dated this _|2_day of-ﬁﬁrth, 2013

ACQUIRED CORPORATIONS

. »
o
reg Stoddard, President +

e >
anicl Stodttare-Sectetary b

—Praniel Stodd

ACQUIRING CORPORATION

HIGHSTONE, INC.

By: m;w D. %,,’(Y_‘

Michael D. Batt, President

By: {QIYYN\M) 0@0@.&@5\,

Tammi Sosalla, Secretary
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