CERTIFICATE OF AMENDMENT OF
ARTICLES OF INCORPORATION

1, Ira H. Masters, Secretary of State of the State of Idaho, and legal custodian of the
corporation records of the State of Klaho, do hereby certify that the

CONNOQLLY & KROETCH

a corporation organized and existing under and by virfue of the laws of the State of Idakho, filed

in this office on the 1lth day of March, 1955

original articles of amendment, as provided by Section s 30-145, 30-147, 30-151, 30-152
Agreement of Merger of WESTERN TIMBER COMPANY intc CONNOLLY & KROETCH

and that the said articles of amendment contain the statement of facts required by law, and are
recorded on Film Ne. 89 of Record of Domestic Corporations of the State of 1dahe,

1 THEREFORE FURTHER CERTIFY, That the Articles of Incorporation have been

anended accordingly.

DT IN TESTIMONY WHEREOF, I have hereunio set my hand and affixed
the Great Seal of the State. Done at Boise City,
the Capital of Idaho, this 11th ‘day
of March , in the year of ¢ur Lord
one thousand nine hundred fifty-five ’
and the Independence of the United States of

America the One Handred Seventy-ninth .

Becretary of State




THIS AGREEMENT, entered into this 17th day of May, 195,
between WESTERN TIMBER COMPANY, a corporation organized and
existing under the laws of the State of Idaho, and CONNOLLY AND
EROETCH, a corporation organized and existing under the laws of
the State of Idaho, WITNESSETH:

L

WHEREAS, Western Tiwber Company is capitalized for Thirty
five Thousand Dollars ($35,000.00) divided into Thirty-five
Thousand (35,000) shares o} assessable common stock of the par
value of Qne Dollar ($1.00) per share and has issnmed and oute
standing Twenty-five Thousand One Handred (25,100) shares, and
Connolly and Kroetch is capitalized for Forty-five Thousand
Dollars (§45,000.00) divided into Four Hundred Fifty {(450) s
shares of assessable common stock of the par value of One
Hundred Dollars ($100.00) per share, all of which said stock
has been issued and is outstanding; and

WHEREAS, the respective Boards of Directors of said
corporations are of the opinion thet it would be for the bpenefit
and to the advantage of each of said corporations and the
stockholders thereof to merge Western Timber Company into
Connolily and Kroetch under the provisions of Sections 30-151 to
30-156, inclusive, Idaho Code; and

ROW, THEREFORE, in consideration of the premises and
in consideration of the mutual covenants and agreements herein-

after set out apd by each of the parties hereto to pe faithfullyl.

kept and performed, IT IS HEREEY MUTUALLY AGREED that Western
Timber Company shall be and it hereby is merged into Connolly
and Kroetch under and pursuant to the provisions of said
Bections 30-151 to 30-156, inclusive, Idaho Code,

IT IS8 HEREBY FURTHER MUTUALLY AGREED that Western
Timber Company shall be 50 merged into Connolly and Kroetch in
the manner and upon the terms and conditions following, to-wit:

1. There shall be issued to each and every stockholder *
of Western limber Company one (1) share of Conmolly and Kroetch
for every sixty (60) shares of Western Timber Company owned by -
each and every stockholder of Western Timber Company .

2. Before said merger shall be completed and in OrdEf5mﬁ§[

that the condition specified in the preceding paragraph mmber
1 may be complied with, the Articles of Incorporation of . Yy
Connolly and Kroetch shall be amended increasing the capitdlizfl
tion of saild corporation from Forty-five Thousand Dollars T
($145,000,00) divided into Four Hundred Fifty (450) shares of
assessable common stock of the par value of One Hundred Dollars
($100.00) per share to Eighty~six Theusand Nine-Hundred Dollars
($86,900.00) divided into Eight Hundred Sixty-mine (869) shares -
of common assessable stock of the par value'of Oné Bundred
Dollars ($100,00) per share; and at the samé time said Articles
of Incorporation of Connoliy and Kroetch shall be further '
amended making the corporate existence of: said corporation

perpetual, o
o




3. Upon the consummation of this agreement and the com-
pletion of the merger of Western Timber Company inte Connolly
and Kroetch as herein provided, Connolly and Kroeteh shall
cause to be issued tc each and every stockholder of Western
Timber Company one (1) share of the cagital stock of Connolly
and Kroetch for each and every sixty (60) shares of Western -
Timber Company owvned by each and every stockholder of said
Western Timber Company. Each and every stockholder of Western
Timber Company shall be directed to surrender for cancelliation
such stockholderts certificate or certifiecates of Western
Timber Company stock duly endorsed, with such endorsements
satisfactorily guaranteed and as such certificates are so
surrendered and cancelled, Connolly and Kroetch shall cause to
pe delivered to each Western Timber Compeny stockholder, whose
certificate or certificates have been go surrendered for can-
cellation, a certificate for the number of shares of the capltal
stock of éonnﬂlly and Kroetch which each of said Western Timber
Company stockholders shall be entitled to receive at the afore-
said rate of one (1) share of Connolly and Kroetch for every
sixty (60) shares of Western Timber Company.

4. Upon the consummation of this agreement and the com-
pletion and effectuation of the merger of Western Timber
Company into Connclly and Kroetch, sald two corporations shall
becone and thereafter be one corporation, to~wit, Conmolly and
Kroetch, and the separate corporate exis%ence of Western
Timber &ompany shall cease and Connolly ang EKroetch shall
possess all the rights, privileges, franchises and powers
theretofore possessed ﬁy Western Tlmber Company and by Connolly
and Ercoetch, or elther of them, and the title to and owynership
of all property, real, personai and mixed, of each of said
carporations, and all debts due or owing on whatsocever account
t0 Western Timber Company and/or to Copnolly and Kroetch,
including subseriptions for shares and other choses in actlon
Pelonging to either of sald corporations shall be taken by. and
be deemed to be transferred to and vested ln Connolly and
EKroetch, without further act or deed, and Connolly and Kroetch
shall be responsible for all of the liabilities apd obligations
of Western Timber Company, imcluding the obligation to perform
any and all contracts or agreements heretofore entered into
by Western Timber Company with any other person, firm or cor-
poration, in the same manner and to the same extent as if
Connolly and Kroetch itself had incurred such iliabllities or
obligations, and the rights of creditors of Western Timber
Company and/or those of Comnolly and Kroetch and/or of any
persons who shall theretofore heve had dealings with Western
Timber Company and/or Connolly and Xroetch shall not in any ¥
wise be impaired or affected by such merger and any claim then
existing or action or proceeding then pending by or against
Western Timber Company and/or Connolly and EKroetch may be
prosecuted to judgment as if such merger had not taken place,
or Connolly and Kroetch may be proceeded against or substituted
in the place and stead of Western Timber Company in any such
action or proceeding; and all property, rights, privileges,
powers and franchises and all and every other {nterest of
Western Timber Company shall be thereafter as effectually the
property of Connclly and Kroetch as they were the property of
Western Timber Company prior to said merger and the title to
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any real property vested by deed or otherwise in Western Timber
Company shall not revert or be in any way impaired by the
merger of Western Timber Company into Connoclly and Kroetch;
PROVIDED, however, that a1l rights of creditors and all liens,
if any, upon any property theretofore owned by Western Timber
Company shall be preserved or unimpaired, and all debts, lia-
bilities and duties of Western Timber Company shall thenceforth
attach to Connolly and Kroetch and may be enforced agalnst
Connolly end Eroetech to the same extent as if said debts, e
liabilities and duties had peen incurred or contracted by
Connolly and Kroetch itself,

5. 1T IS FUBTHER MUTUALLY UNDERSTOOD AND AGREED that
pending fimal consummation of this agreement, Western Timber
Company shall not maske any distribution of funds to 1ts stock-
holders by way of dividends or otherwise, and shall not pledge
or snbject to lien or encumbrance any of its properties or
property rights and shall not sell or otherwise dispose of or
transfer any of its assets except in its cordinary and usual
course of tusipess and shall not ineur or become llable feor any
obligations or liabilities eXcept such as may necessarily be
incurred in the ordinary apd usual course of 1ts business and
shall not mske any uwmsual or extraordinary expenditure except
for work vhieh may necessarily be performed, or for materials,
eguipment and supplies which may nacessarily be purchased in
compliance with contracts or agreements which Western Timber
Company may heretofore have entered into with other parties or
for the proper maintenance and protection of 1ts timber lands,

6. Any and all expenses which may be incurred under or.
connection with this agreement shall be assumed snd paid by
Comnolly and Kroetch.

7. This agreement shall be executed initially by the
respective Board of Directors of the pariles hereto upon the
same being approved by a vote of 2 majority of each of sald
Boards of Directors, and thereupon this agreement shall be
submitted for consi&eration by the stockholders of Westera
Timber Company at a meeting of such stockholders to be duly
called in the mamner provided by Section 30-133, Idaho Code, and
for consideration by the stockholders of Gonnnliy and Krceteh

at & meeting of such stockholders toc be duly called in the
manner provided by sald statute; and at each of sald meetings
which shall be called and held separately, this agreement shail .
be considered and a vote by ballot, in person or by proxy,
shall be taken for the adeption or rejection of the same, each
share entitling the holder thereof to one vote; and if the
votes of the stockholders of each of saild corporations repre~
senting two-thirds (2/3) of the total number of ocutstanding
shares of its capital stock shall be for the adoption of this
agreement, then that fact shall be certified on this agreement
by the Secretary of each of sald corporations, under the seal
thereof; and this agreement, so adopted and certified shall be
signed %y the President an@ Becretary of each of sald corpora- v
tions under the respective corporate seals thereof and acknow-
ledged by the President of each of sald corporations, before
a éuly appointed and qualified Notary Public of and for the




State of Idaho, to be the respective act, deed and agreement of
each of said corporations and seld sgreement, so adopted
certified and acknowledged, shall be filed and recorded in the
office of the Secretary of State of the State of Idaho, and a
copy thereof, certified by said Secretary of State, shsll be
filed for record in the offices of the county recorders of all
eounties in the State of Idaho in which either of said corpor- A
ations hag its registered office and/or in which either of

said corporations has lamd, the title to which will be trans-
ferred as a result of sald merger, and thenceforth this agree-
ment shall be taken and deemed to be the agreement and act of
merger of saild corporations, and such record, or & certified
copy thereof, shall be evidence of the agreement and aet of
merger of sald corporations and of the observamce and perform-
ance of all acts and conditions necessary to have been observed
and performed precedent to such merger.

IN WITNESS WHEREQOF, this agreement has been executed
on behalf of Western Timber Company by each and all of the v
members of the Beoard of Directors of Western Timber Company,
and pursuant to a resolution adopted by unanimous vote of the
members of said Board of Directors at a duly called speclal
meeting of said Board; and this agreement has been executed
on behalf of Connolly amd Kroetch by each and all of the mem-
tars of the Board of Directors of Connolly end Eroetch, and
purspant to a resolution adopted by nnamimous vote of the
members of said Board of Pirectors at a duly called special
meeting of said Board, the day and year herein first above
written,

c QBTCH

(P ezt

A&7 3, B, KROETCH
Members of the Board of Direce
torsg of Western Timber Company

/5/ HELENE C, KROETCH

1Bl d KROETCH
embers of the Board of Direc-

tors of Connolly and Krocetech,

by




IN WITNESS WHEREOF, the foregoing agreement, having been
approved and accepted by the vote of more than two-thirds of
the outstanding capital stock of Connolly and Eroetch, and more
than twenty days having expired since the date of the special
meeting of the stockholders of sald Conmolly and Kroetch at
which said vote was taken, and the stock of all dissenting
stockholders having heretofore been purchased and pald for in
full by said Connolly and Kroetch, said Connolly and Eroetch
has caused the foregoing agreement to be executed in its name
by its presldent and to be attested by its seeretary and under -
its corporate seal this _8th day of March, 1955.7

CONNOLLY AND KROEICH

/’)

M&’é?’f_///( / f Lo oo
{” ~= |/ President

ATTEST:

ﬁ%&v‘f—%

,~  Becretary '

STATE OF IDAHD )
COUNTY OF SHOSHONE ) *

On this _8th day of March, 1955, before me, the under-
signed, a Notary Public for the Stlate of Idaho, persopally
appeared JOSEPH J. KROEICH and JOSEPE E. KROETCE known to me,
and to me known to be the president and secretary, respectively,
of Connolly and Kroetch, the corporation whose name 1s subscribed
to the foregolng agreement, and severally acknowledged to me thal
said corporation executed the same,

IN WITNESS WHEREOF, I bave hereunto set my hand and
affixed my notarial seal the day and year in this certificate

above written, /éj;? /;ﬁ%2%¢§7

fiotary Pubiic for the State of Idaho,
Residing at &A44u¢ Mtk

K}




IN WIINESS WHEREOF, the foregoing agresement, having been
accepted and approved by the vote of more than two-thirds of
the ocutstanding capital stock of Western Timber Company, and
more than twenty days having expired since the date of the
special meeting of the stockholders of said Western Tiwmber Com-
peny at which said vote was taken, and no stockholder of said
corporation having made any objection to saild merger as to said
merger agreement or any demand for payment for his shares,
Western Timber Company has caused the foregoing agreement to be
executed in its name by its president and to be attested by its
secretary and under its corporate seal this 8th  day of Mareh,
1955,

WESTERN TIMEER COMPANY

‘Zw’f/r/wém

: ? F%esident

STATE OF IDAHO )
95.

COUNTY OF SHOSHONE )

on this _8tY day of March, 1955, before me, the under-
signed, a Notary Public for the State of Idaho, personally
appeared JOSEPE J. KROETCH and J. E. KROEICH, known to me,
and to me known to be the president and secretary, respectively,
of Western Timber Company, the corporation whose name is
subseribed to the foregoing agreement, and severally acknowledge
to me that said corporation executed the same.

IV WITNESS WHEREQF, I have hereunto set my hand and
affixed my notarial seal the day and year in this certificate

above written., /0@ /?/ /

Rotary Pdblic for the State of Idaho,
Reslding at Wallace, Idzho. I




CERTIFICATE OF SECRETARY
STATE OF IDAHO ) |
COUNTY OF KOOTENAI ) 5=

I, the undersigned, JOSEPH E. KROEICE, hereby certify:

That at all of the times hereinafier mentioned I have
been and am now the duly elected, gualified and acting secretary
of Connolly and Kroetch, a corporation organized and existing
under the laws of the State of Tdaho;

Thet on the 17th dey of May, 19%%, e tpecial meeting of
the Board of Directors of Connolly and Kroetch was held at the
office of the company in Harrison, Kootenmal County, Idaho, all
directors being!present;

That at said special meeting of sald Board of Directors
a resolution was duly and regularly adopted by the upanimous
vote of sald directors approving the heremnto anpnexed agreement
and suthorizing and directing the execution of sald.egreement
in the name of Comnnolly and Kroeteh by each and all of the di-
rectors of said corporation but subject te the approval of the
stockholders of said corporation by the vote provided for in
said esgreement, and that in end by said resolution it was
resolved and ordered that a special mesting of the stockholders
of said Connolly and Kroetch be called for and held on the 19th
day of June, 1954, at the hour of 10:00 o*clock, a.m., for the
purpose of considering said agreement and approving or rejecting
the same and direeting the secretary of sald corporatiom to rd
give nmotice of such special stockholders' meeting by malling a
notice thereof to each and every stockholder of Connolly and
Kroetch at his or her last known postoffice address according
to the records of the corporation and that such notice be so
mailed at least thirty days prior to the date on which =said
stockholderst meeting was to be held.
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That on the _J1¥%th day of May, 195#, pursuant to the
aforegaid resolution I, the undersigned, Joseph E. Kroeteh,
secretary of said Conmolly and Eroetch as aforesaid, deposited
in the United States Post Office at Harrison, Kootenmal County,

Idaho, written motice of such special stockholderst meeting, -

enclosed im an eovelope, with postage prepaid, addressed to each
and every stockholder of said Connolly and Kroetch at his or her
last known postoffiee address sccording to the records of the
corporation, in which said notice the time and place of sald
meeting and the objects thereof were fully set forth; that a
true copy of said notice is hereunto annexed, marked Exhibit A
and hereby referred to and by reference made a part of this
certificate;

That pursuant to the aforesaid resolution adopled by the
Board of Directors of Connolly and Kroeteh as aforesaid and
-pursuant to the aforesaid notice a special meeting of the stock-
holders of sald Connolly and Kroetch was held at the office of
the company in Harrison, Xeotenal County, Idaho at the hour of
10:00 ofelock, a.m., on June 19, 1954 -

That as of the date of said meeting there were issued
and outstanding 450 shares of the capital stock of sald Connolly
and Kreoetch and that there were represented ai said meeting by
stockholders present in person or by proxy 395 shares;

That a resolution approving and accepting the hereunto
annexed agreement and authorizing the execution of said agree-
ment by the president and secretary of Connolly and Kroeteh was
adopted by the vote of more than two-thirds of the outstanding
stock of said Connolly and Kroetch, to-wit, by a vote of 315 ~
shares of sald stock, there being 80 shares of said outstanding
stock represented by ftwo stockholders who voted in opposition

to s2i1d merger and in opposition to said merger agreement

-




That more than twenty (20) days have elapsed since the
sald 19th day of June, 1994, on which sald date the aforesaid
sgreement providing for the merger of Western Timber Company
inte Cohnolly and.Kroetch was approved and accepted by the
stockholders of sald Connolly and Kroeteh as aforesaid, and that
the only stockholders of said corporastion who made demand for
payment for thelr shares were the two stockholders above men-
tioned who, as aforesaid, veted in opposition to sald merger
and that the 80 shares of sald stock owned by saild two stock-
holders has heretofore been purchased and paid for in full by
said Connolly and Kroetch.

I hereby further certify that annexed hereto, marked
Exhibit B and hereby referred to and by reference made a part
of this certificate is a full, {true and correct copy of s
resolution which was adopted by the Board of Directors of said
Cbnnolly and Eroetch at a special meeting of said Board held
at the office of the corporation in Harrison, Keotensi County,
Ideho, on March __7th , 1955,

I WIINESS WHERECF, I have hereunto set my hand and

affixed the seal of Connolly and Kroetch this Bth day of
March, 1955.

e :

fy, Conﬂoiiy and Kroetceh

Subscribed and sworn to before me this Oth day of Mareh

Lz oAt

Notary Public for the State of Idaho,
Residing at Wallace, Idaho

1955,

b




EXHIBIT A

HOTICE OF SEPARATE SPECIAL MEETINGS OF THE SHAREHOLDERS QOF
CONNOILY AND KROETCH AND OF THE SHAREHOLDERS OF WESTERN T IMEER
COMPANY

TO THE SHAREHOLDERS OF CONNOLLY AND EROETCH:

NOTICE IS HEREEY GIVEN that a special meeting of the
shareholders of Connolly and Kroetch will be held at the office
of said company in Harrlson, Kootenai County, Idaho, on the 19th
day of June, 195%, at the hour of 10:00 o'clock, A.M.;

and
TO THE SHAREHOLDERS OF WESTERN TIMEER COMPANY:

HOTICE IS HEREBY GIVEN that a special meeting of the
shareholders of Western Timber Company will be held at the office]
of said company in Harrison, Kootenai County, Idaho, on the 19th
day of June, 1954, at the hour of 2:00 o'clock, P.M., the pur-
pose of each of said meetings being as follows:

l. To consider and, if the same shall he approved, to
adopt an agreement in writing whieh has heretofore been en%ered
into and executed by and between the directors of Connolly and
¥yoeteh and the directors of Western Timber Company providing
for the merger of Western Timber Company into Gonnolly and
Eroetch upon the terms and conditions set out in said agreement,
being generally and-in substance as follows:

{a) One (1) share of the common capitsl stock of
Connolly and Eroetch would be issued to each and every
shargholder of Western Timber Company for each and
every Sixty (60) shares of the capital stock of Wesfern
Timber Company owned by such Western Timber Company
shargholder and surrendered for cancellation.

(b) Upon the effectuation of such merger the cor-
porate existence of Western Timber Company would
become automatically extingulshed and all real and
perscnal property of said Western Timber Company would
automatically become the property of Connolly and
Kroetch and all debts, liabilities and obligations, if
any, of Western Timber Company would automatically
become the debis, liabilities and obligations of
Connolly and Kroetch.

2. To consider and act upon a proposal to amend the
Artieles of Incorporation of Connolly and Kroetch inereasing

the capitalization of Connolly and Kroetech from Forty-five
Thousand Dollars (§45,000,00) divided into Four Hundred Fifty
(450) shares of assessable common stock of the par value of

One Hundred Dollars ($100.00) per share to Eighty-six Thousand
Nine Hundred Dollars ($86,900.00) divided into BEight Hundred
Sixty-nine (869) shares of common assessable stock of the par
value of One Hundred Dollars ($100,00) per share; and to further
amend said Articles of Incorporation of Connolly and Kroetch




making the corporate existence of said corporation perpetunal
(This paragraph "2" of this notice 1s applicable only to the
meeting of the shareholders of Connolly and Kroetch and not to
the meeting of the shareholders of Western Timber Company).

3. To transact such other business as may properly come
before sald respective meetings or any adjournment or adjourn-~
ments thereof.

& copy of the aforesald agreement, together with a copy of
this notice 1s being mailed te every shareholder of each of v
said corporations at his or her or its last known post office
address according to the records of said corporations,

Dated at Harrisen, Idaho, the 17th day of May, 195Y,
and mailed as aforesald by order of the Board of Directors of
each of said respective corporations.

gderetary, Connolly and Kroetch
’ Harrison, Idaho.

e S
L /“%Wf?éﬁé/‘;*u

Sepretary, wWestern Timber

Company, Harrisen, Idaho,




EXHIBIT B
RESOLUT 10N

WHEREAS, more than twenty days have elapsed since the
19th day of June, 195%, on winlch date the hereunto annexed
agreenment was approved and accepted and the merger of Western
Timber Company into Connolly and Kroetch was authorized by the
Stockholders of said Connolly and Krcetch at a special meeting
of said stockholders; and

WHEREAS, the only stockholders of Comnelly and Kroeich
who have ever made demand for ihe payment for thelr shares were
two stockholders who owned in the aggregate 80 shares of stock
in said corporation and their said stock has heretofore been
purchased and paid for in full by Connolly and Kroetch; and

WHEEEAS, no stockholder of Western Timber Company has
ever filed any objection to the merger of said corpeorations or
at any tiﬁe made demand for the péyment for his or her shéres;

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors
of Connolly and Kroetch convened in special meeting this 7th
day of March, 1955, that the pregident and secretary of said
Connolly and Xroetch be and they hereby are authorized and
directed to execute said sgreement in the name and under the
corporate seal of Connolly and Kroetch, and thereupon to cause
sald agreement to be filed and recorded as required hy the laws
of the gtate of Idaho and to perform or cause to be performed
any and all other acts which it shall be necessary to perform
in order to effectuate the merger of Western Timber Company into
Connolly and Eroetech in accordance with the terms and conditions

of said agreement.




That on the 12th day of May, 1954, pursuant to the
aforesaid resolution I, the undersigned, Joseph E, Kroetch,
secretary of said Western Timber Company as aforesaid, deposited
in the United States Post Office at Harrison, Kootenai County,
Idaho, writien notice of such special stockholderst meeting,
enclosed in an envelope, with postage prepaid, addressed to each
and every stockholder of said Western Timber Company at his or
her last known postoffice address according to the records of
the corporation, in whilch sald notice the time and place of said
meeting and the objects thereof were fully set forthj that a
true copy of said notice 1s hereunto amnnexed, marked Exnibit A
and hereby referred to and by reference made a part of this
certificate;

That pursuant to the aforesaid resolution adopted by the
Board of Directors of Western Timber Company ag aforesaid and
pursuant to the aforesaid notice a special meeting of the stoci
holders of said Westerr Timber Company was held at the office
of the company in Harrison, Eootensi County, Idaho, at the hour
of 2:00 ofeclock, p.m., on June 19, 1954;

That as of the date of said meeting there were issued
and outstanding 35,000 shares of the capital stock of said
Western Timber Company and that there were represented zt said
meeting by stockholders present in person or by proxy 25,100
shares;

That a resolution approving and accepting the hereunto
annexed agreement and awnthorizing the execution of said agree-
ment by the president and secretary of Western Timber Company
was adopted by the vote of more than two-thirds of the out-
standing stock of said Western Timber Company, te-wit, by a votd
of 25,100 shares of said stock;




CERTIFICATE OF EECRETARY

STATE OF IDAHQ )
COUNTY OF KOOTENAI ) ®
I, the undersigned, JOSEPH E. KROUETCH, hereby certiiy:

Sa

That at all of the times hereinafter mentioned I have

been and am now the duly elected, quslified and acting secretaryj.

of Western Timber Company, a corporation organlzed and existing
under the laws of the State of Idahoj

That on the 17th day of May, 195%, & speclal meeting of
the Board of Directors of Western Timber Company was held at the
office of the company ir Harrison, Kooctenai County, Idaho, all
directors being presents

That at said special meeting of said Board of Directors
a resolutien was duly and regularly adopted by the tunapimous
vote of said directors approving the hereunto annexed agreement
andAauthorizing and directing the execution of said agreement
in the name of Western Timber Company by each and all of the di-
recotrs of said corporation but subject te the approval of the
stockholders of said corporation by the vote provided for in
seid agreement, and that In and by said resolutlon it was
resolved and ordered that a special meeting of the stockholders
of said Western Timber Company be called for and held on the
19th day of June, 195%, at the hour of 2:00 otelock, a.m., for
the purpose of considering said agreement and approving or re-
jecting the same and directing the secretary of said corporatien
to give notice of such special steckholderst meeting by mailing
a notice thereof to each and every stockholder of Western Timber
Company at his or her last known postoffice address according
to the records of the corporation and that such notice be so
mailed at least thirty days prior to the date on whiech sald
stockholders' meeting was to be held,

™~



That more than twenty (20) days have elapsed since the
said 19th day of June, 1954, on which sald date the aforesaid -
agreement providing for the merger of Western Timber Company
into Connolly amd Kroetch was approved and accepted by the
stockholders of said Western Timber Company as aforesaid, and
that no stockholders of Western Timber Company filed an objec-
tion to the merger of said corporations within the period of
twenty (20} days from and after the approval of said merger by
the stockholders of Western Timber Company at their aforesald
special meeting, and no stockholder of Western Timber Company
has at any time made demend in writing for payment for his
shares, and by reason thereof no stockholder of Western Timber 7
Company is or will be entitled to payment for his shares;

I hereby further certify that annexed heretc, marked
Exhibit C and hereby referred to and by reference made a part
" of this certificate 1s-a full, true and correct copy of a
Tesolution which was adopted by the Board of Directors of said
Western Timber Company at a specilal meeting of sald Board held
at the office of the corporation in Harrison, Kootenai County,
Idaho, on March _7th | 1955,

IN WITNESS WHEREQF, I have hereunto set my hand and
affixed the seal of Western Timber Company this _EEEL day of
March, 1955.

(k?gg s de

S%ﬁietary, Western Timber Company

Subscribed and sworn to before me this Sth  day of March

Sl I ot

Notary Public for the Btate of Idaho,
Reslding at Wallace, Idaho.

1955.

v




EXHIBIT C
RESQLUT ION

WHEREAS, more than twenty days have elapsed since the
18th day of June, 1354+, on which date the hereunto annexed
agreement was approved and accepted and the merger of Western
Timber Company into Connolly and Kroetch was authorized by the
stockholders of said Western Timber Company at a special
meeting of saild stockholders; and

WHEREAS, no stockholder of Western Timber Company has
ever filed any objection to the merger of said corporations or
at any time made demand for the payment for his or her shares;
and

WHEREAS, the only stockholders of Connolly and Kroetch
who have ever made demand for the payment for their shares were
two stockholders who owned In the aggregate 80 shares of stock
in said corporation and their sald stock hag heretofore been
purchased and paid for in full by Connelly and Kroetch;

NOW, THEREFORE, BE IT RESOLVED by the Board of Diresctors
of Western Timber Company cenvened in special meeting this 7th |
day of March, 1955, that the president and secretary of said
Western Timber Company be and they hereby are authorized and
directed to execute said agreement in the name and under the
corporate seal of Western Timber Company, and thereupon to caus#
said agreemeni to be filed and recorded as required by the laws
of the State of Idaho and to perform or cause to be performed
any and all other acts which it shall be necessary to perform
in order to effectuate the merger of Western Timber Company iniJ
Connolly and Kroeteh in accordance with the terms and conditionJ

of sald agreement.




