The undersigned, os Corporation Commissioner of the State of Oregom, hereby
certifies that duplicate originals of Articles of Merger duly signed and verified pursuont to
the provisions of the Oregos Businesa Corporation Act, hove beess received §3 this
office and are found to conforss to law,

Heeortingly, the wndersigned, as such Corporation Commiissionsr, ond by virtue
of the authority vested in him by low, herehy issues this Certificate of Merger end

attaches hercto ¢ duplicate original of the Articles of Merger whersin MEFORIAL
PROPERTIES, INC,, en Orsgon oorporation, merged with and into
UNISERVICE CORPORATIGH, zn Oregon corporation. Ths surviving
corporation ig UNI3ERVICE CORPORATION.

In sz’ wbtttnf, 1 have hereunto set my hand ond

offixed hereto the seal of the Corporation Division of
the Department of Commerce of the State of Oregon this
31st day of December 1979

Feanks 3. Bealy

Corporation Commissioner

UNISERVICE CORPORATION
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TO: CORPORATION COMMISSIONER
STATE OF OREGON §

The undersigned corporation, hereinafter designated the

surviving corporation, have executed in duplicate and adopt
the following Articles of Merger of Memorial Properties,
: Inc., an Oregon corporation and a subsidiary corporation of
3 which the surviving corporation owns all of the outstanding
- shares of each clasas of stock into Uniservice Corporation,
% an Oregon corporation as surviving corporation,
I,
) The Plan of Merger of the subsidiary corporation is as
set forth in Exhibit "A" annexed hereto and by this reference
incorporated herein as 1{ set forth in full.

I,

The number of outstanding shares of each class of the

subsidiary corporation and the number ot such shares of each

class owned by the surviving corporation are as follows:

Class of Shares Outstanding Shares Outstanding Shares
of Each Class of Cach Class Owned
: by Surviving Cor-
poration
COMMON 450 450
WALL & WALL, P.C. R .

ATTOANZYS AT LAW

SIITE 980
LLOYD FIVE HUNDRED BUILDING
O N, K MULTNOMAN
PORTLAND, ORTGOKN #7232
1389999
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The mailing of the Plan of Merger to the sole shareholder
of Memorial Properties, Inc. has been waived as evidenced by

the walver attached hereto and incorporated herein as if set

e forth in full, BRI
b rs_ — =
e Dated this 22 day of 22 allcan CIL D
2y
-
We, the undersigned, declare under the penalties of
§ perjury that we have examined the foregoing and to the best
%@ff of our knowledge and belief, it is true, correct and complete.

Dated this prxkday of EZEqﬂAEJvfhEVL~T 1979.

i UNISERVEGE CORPOATION
By:

T Y R

WALL & WALL, P.C.

ATTORNIYE AT LAW !_;.l_l:_” i "',='!."|,1': Feve e
2 SUITE $04 R U S PP e ey
LLOYD FIVE HUNDRED BUILDING o . -
P88 M. X, MULTMOMAM . T - . . - .-
PORTLAND, OREGON 97202 ..
230-4373
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PLAN OF MERGER

OF
SUBSIDIARY CORPORATION

This PLAN OF MERGER, dated the Fvi{ day ofL7Z&40A;/
1979, by and between UNISERVICE CORPORATION, an Oregon
corporation, hereinafter designated the "Surviving Cor-
poration", and Memorial Properties, Inc., an Oregon cor-
poration and subsidiary corporation of Uniservice Corpora-
tion, which owns at least ninety percent (90%) of all the
outstanding shares of each class of stock.

1 .

Memorial Properties, Inc¢. is the name of the subsidiary
and UNISERVICE CORPORATIONIis*;he name of the Surviving
Corporafioﬁ. - ' )

II

Uniservice Corporation presently owns all of the stock
(common) issued by Memorial Properties, Inc. the subsidiary
and upon approval of this Merger by the Corporation Com-
missioner for Oregon, and upon issuance of a Certificate of

Merger, Uniservice Corporation shall cancel and void all

shares of stock owned by it in thc merged subsidiary, which
comprises alil ol the issued stock of that corporation. In

consideration therefor, Uniservice Corporation shall assume

and become responsible for payment of all debts, obligations

and all forms of liability of the merged subsidiary as

WALL & WALL, P.C, T

1 .
ATTORNEYS AT LAw A -
SUITE 006
LLOYD FIVE NUNDAIED SUILDING
980 N. K. HULTNOMAM I
PORTLAND, ONKGON #7233
2359337
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~ .provided by the laws of the State of Oregon and shall receive

all of the merged subsidiary's assets as assets of Uniservice
Corporation and shall continue the business engaged in by
Memoriai_Propertiés, Inc. within the State of Oregon as
UNISERVICE CORPORATION, dba Memorial Properties after registration
of the aes:med name of Memorial Properties as required by
Oregon law.
III o

Uniservice COrporétidﬁ.is«an{OrégOn‘corpoéation with
its‘prinqipal_placg of business at 415 N, Killingsworth
Street,'fortlénd: Ofégon,Aand Orggdn Réviséd Statute 57.485
permits Oregon céfporations-to merge‘info such Oregon cor-
porations. | | N J

v

There will be no amendments to the Articles of Incor-

poration or Bylaws of the Surviving Corporation,
\)

At any time prior to the filing of the Articles of Merger
with the Corporation Commissioner of the State of Oregon,
the merger may be abaondoned and terminated pursuant to
the mutual consents of the Board of Directors of each cor-
poration. Upon such termination all rights of all parties
to this Agrecment shall cease ang-Terminate.

UNISER TION

By:

ecretary

WALL & waLL,'Bairviving Corporation"

ATTORNMEYS AT LAW .
SUITK 886 R T T A
LLOYD PIVE HUKDRED BUILDING TTeoemdine T
308 N, K. MULTROMAM . ~ -
2 PORTLAND, ORKGON 97222
230-0331
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MEMORI PERTIES/ [ INC,

By: e,
A\
By:
"Merged Subsidiary"

(Seal)

WALL & WALL, R.C.

ATTORHNEYS AY LAW
JITE 888
4# LLOYD FIVE HUNDAED BUILDING
90 M, B HULTHOMAN - . ~
PORTLAND, ORZGON §7132 N N . -




WAIVER

Pursuant to the Provisions of ORS 57.495(4) UNISERVICE
CORPORATION, surviving corporation and owner of all of the t%
stock of Membriél Properties, Inc., hereby acknowledges :
receipt of a copy of the Plan of Merger of Memorial Pro-
perties, Inc. into it and in gccordance with the resolution

of its Board of Directors, é"éoﬁy of which is attached as

Exh;b;tf“ﬂﬁﬁaﬁd incorporated herein as if set'forth in
full,,and'&éé;tbq;éﬁ§;waif¢ the'fhirtyﬂ(30) day requirement
of ORS 57.495(4) and authorizes the filing of Articles of
Merger with the Corporation Cémmissioner to be effective

the 31st day of December, 1979.

URISERVI

By: D
E. D. Purdy, Presiden? \
By: :
R. E. Cassidy, Secretary
WALL & WALL, P.C. ST T W frme g e

ATTORNIVE AT LAY
TR 689
LLOYO PIVE MUNDRKD WOALDING
00 M. K. MULTHOMAM
POATLAND, OREGON 37138
2280333




RESOLUTION OF BOARD OF DIRECTORS

" IT IS HEREBY RESOLVED by the Board of Directors of
UNISERVICE CORPORATION that the President and Secretary be
authorized to waive the thirty day requirement of ORS 57.495(4)
for the filing of the Articles of Merger with Memorial Pro-
perties, Inc., in the State of Oregon and are hereby directed
to complete all documentation necessary to the merger and to
file the Articles of Merger immediately.

I hereby certify that the foregoing is a full and correct
copy of the resolution dgly adopted by the Board of Directors

of Uniservice Corporation at a meeting of the Board on the

2 g0y of (PE<FV IR 1979

UNISERVIEE CO ION

By:

-y

E. D. Purdy, President \i

EXHIBIT "A"

WALL & WALL, P.C.

ATTORMEYS AY LAW
RIITE s8¢
LLOYD PIVE HUNORED BUILDING
B8 N. E. MULTNOMNAN
PORTLAMND, OREGON P7132
1389332



