AGHREEMENT OF MERGER

THIS AGREEMENT OF MERGER, dated as of the 30th day of
Saptember, 1976, by and between RAY GROTH OXL COMPANY, INC.,
an Idaho corporation, hersinafter sometimes referred to as
"Groth 011", with ita prinoipal office at 1810 South Yellowstone
Avenus, Idaho Falls, Idaho, as Party of the Pirst Part; RAY
GROTH PARM, INC., an Idaho corporation, hereinafter scmetimes
referred to as “droth Farm®, with ite principal place of
business at 140 Fieldstrean Lane, Idaho Falls, Idsho, as
Party of the Second Part; and, GROTE ENTERPRISES, INC., a
Utah corporation, duly qualifisd to do business in the State
of Idaho, hersinafter soretimes referred to as "Entervrisas”,
with its principal place of business in Idaho at 140 Pleldstream
Lane, Idaho Falls, Idaho, as Party of the Third Part,

HWITNEBEETH 1

WHEREAS, Ray Groth 0Oil Company, Inc., is a corporation
duly organized and existing under the laws of the State of
I1daho, having been incorporated on the 12th day of July, 1961,
and having an authorised capital stock consisting of 2,500
shares, all of which are of one clasa with a par valua of
$100.00 per share and of which there are prasently issued
and outstanding the number of 1,200 shares; and

WHEREAS, Ray Groth Parm, Inc,, is a corporation duly
organized and existing under the laws of the State of Idaho,
having been incorporated on the 26th day of September, 1961,
and having an authorised capital stock consisting of %,000
shares, all of which ares of one class with a par value of $10.00
per share and of which there are presently issued and outstanding
the number of 1,300 shares; and

WHEREAS, Groth Enterprises, Inc., ia a corporation duly
organized and existing under the laws of thes State of Utah,
having been incorporated on the 18th day of April, 191¢, under
the name of Pambroke Company and having subsequently had Articles
of Amendment duly filed to change the name to Groth Enterprises,
Inc., and having an authorized capital stock consisting of
20,000 shares, all of which are of one class with a par value




of $5.00 per share and of which there are presently fgsued and
outstanding the nusber of 1,954 shares; and

WHEREAE, the Boaxrds of Diraectors of the three corporations,
Groth 04il, Groth Farm and Enterprises, daem it advisable that
these corporations merge and they have duly approved and author~
ized tha form of this agreement of merger; and

WHEREAS, the laws of the States of Idaho and Utah permit
such a merger and the corporations desire to merge under and
pursuant to the provisions of the laws of the State of Idaho.

NOW, THEREFORE, in consideration of the mutual agreements
and covenants harein contained, it ia agreed that Ray Groth
Farm, Inc., and Groth Enterprises, Inc., shall be, and they
heaxreby are, merged into Ray Groth 0{l1 Company, Inc., which
shall be the surviving eorporation, and the terms ané conditions
of such merger and the mode of carrying it into effect are and
shell Le am follows:

l. same of Burviving Corporation.

The name of the corporation, which ix sometimes hereinafter
referrad to as the "surviving corporation®, shall from and after
the affective dats of the merger be Ray Groth 0il Company, Inc.

2. 0Office of Surviving Corporaticn.

The principal office of the surviving corporation shall
be located at 1810 South Yellowstone Avenue, Idaho Falls, Idaho.

3. ranaging Agent of Surviving Corporation.

The =managing agent of the surviving corporation in Idaho
shall be Ray E. Groth, whose address is 140 Yieldstresm Lane,
Idaho Falls, Bonneville County, Idaho.

4. Purposes of surviving Corporation.

That the purposes for which said corperation are formed are
as follows:

(a) To engage in the purchase and sale of paetroleun products,
including all types of fuels such as gasoline, oil, gas, coal,
potroleur and other minerals and by-products.

(b) To transport goods and merchandime, including any
petroleum products by air, land or water in any manner: to tuild,
construct, purchass, maintain and operata warehouses, storane
tanks, purping plants, pipe lines, refineries, laboratories
necessary and convenient in the prosecution of the bhusiness
of operating a pestroleum conmpany: to manufacturs, buy, ssll,




impert, export and otherwise daal in pumps, drills, fuses,
caps, candles, tools, machinery and other cenveniences for
use in the prosecution of the business of the company, and to
do all things necessary, incident or convenient to CATry out
the businoss as aforesald.

(¢} To operate all types of ghops for maintenance and re-
pair to further the purposes of this corporation and businass
and to angage the services of a salas force, engineers, designers,
demonstrators and consultants and to acquire, use, employ, sell
and deal in all suitable apparatus, nachinery, contrivances,
aquipment and facilities to further its purposas and charter.

(@) To purchase, own, improve, equip, operate and manaqe
farming lands and properties and to engage in any agricultural
pursult or undertaking.

{¢) To engage in the busineas of farming and the producing,
storing, merchandising and selling of all kinds of farr nrodvcts
and planting, growing, harvesting, cultivating, shipping, buying
and selling at wholesale and retail all kinds of produce and
farm products.

(f) To engage in the general livestock and ranching business
and to raise, feed, rangs, manage, buy, sell, market and care for
liveatock and poultry of every kind and to buy, lease, manage,
operate and sell ranch properties and products therafrom.

{g) To purchase, acquire, own and hold the stock of this
and other corporations, interest in partnershipa or joint ventures
and to direct or participate in the direction of operations of
other corporations, ventures and partnerships through the owner-
ship of the stock or interests therein; to purchase, subscribe
for, acquire, own, hold, sell, sxchange, assiqn, transfer, create
security interests in, pledge or otherwise dispose of shares
or voting trust certificates or shares of the capital stock of
coxporations or asscciaticns or any bonds, notes, securities
or evidence of indebtedness of the United States or any state
or political subdivision or municipality thereof; tc issue and
sxchange therefor shares of the capital stock, bonde, notes or
othar obligations of the corporation and while the owner of
any such bonds, stocks, notes, svidences of indebtedness or
interest; to exsrcise all the right, powers and privileges of



such ownership, including the right to vots thereon; to promote,
lend money to and to guarantes the dividends, stocks, bonds,
notes, evidences of indebtedness, contracts or other okligations
of and otherwise aid, in any manner which shall be lawful, any
such corporation, joint ventura, partnership or enterprise in
which the corporation has an intereat held by this corporation
and to do any and all acts and things permitted by law and
designed to protect, improve and enhance the value of any and
all such interests and properties of this corporation.

(h) To engage in the business of buying, selling, investing
and dealing in stocke, bonds, notes, debentures, or other
sacurities or evidances of indebtedness: to underwrits, subscribe
for, buy, sell, pledge, mortgage, hold or otherwise deal in
stocks, bonds, obligations or securitiss of any private or public
corporation, government or municipality, trusts, syndicstas,
joint ventures, partnarships or individuals, and to do any other
act or thing permitted by law for the preservation, protection,
improvemant or enhancemeant of the value of such securities or
obligations.

{1} To purchase, lease or otherwise acquiro, take over,
hold, sell, liguidate or otherwise dispose of the Lusiness and
propertiss of svery kind of corporations, associations, partner-~
ships, firme, trustees, synéicates, individuals, joint ventures,
combinations, organisations and other entities; to continue,
alter, extend and develop their business, assume their liabilities,
guarantes or become surety for performance of their obligations,
recrganize their capital and participate in any way in their
affairs and to take over as a golng concern and to continue in
ita own name any business soc acquired: and to act as a financial,
comnarcial, special or general agent or representative of any
and all such corporations and associations puklic and private,
partnerships, firmm, joint ventures, trustees, syndicates,
individuals and organizations.

(3} To transact the business of investing on behalf of
itself or others, any part of i{ts capital and such additional
funds as it way obtain, or any intorest therein: and selling
or otherwise disposing of any such investment or any part
thereot or interest therein.



(k} To purchase or in anywise acquire, for investment
or for sala, or otherwisa, lande, contracts of purchase for the
sale of lands, buildings, improvements and any other real property
or any kind of interest therein; to manage, improve, devalop
and turn to account any land, contract of purchase for sale of
lands acquired by the corporation; to make and obtain loans
upon roal estate and to take mortgages, deeds of trust and
assignmants of mortgages on the same and to mako and obtain loans
upon perscnal property, giving or taking evidences of indebtedness
securing the payment thereof by mortgage, pledge or otharwise.

(1) To buy and sell, discount and rediscount, notes, drafts,
bills of exchange, stocks, bonds, sscurities and choses in action
of all kinds, both as principal and as agent; also to buy and
sell liens on xeal and personal property.

(m) To draw, makae, accept, endorse, execute, issue, dis-
count ard have discounted, and to decal in every lawful manner
in pronissory notes, bills of exchange, trade acceptances, con-
ditional sales, warehouse receipts, warrants, and other negoti-
able or transferable instruments; and to borrow money and to
incur indebtednass as may be determined axpedient.

{n) To purchase, lease as lessae, or otherwise acquire,
and to hold for investment, improve, maintain and opsrate the
buasiness property and othar real estate, automotive vehicles,
fixtures and machinery, supplies and utensils, and 2ll other
peracnal property or fixtures, stock in this and cther corpora-
tions, and any other personal property, and to sell, assign,
convey, lease as lessor, manage, piodge, mortgage or cotherwise
encumber or dispose of lands, buildings, structurens, vehicles,
equipnient, fixtures, supplies and other real or personal property,
tangible or intangible, which shall bo dosmed necessary, con-
venlent or conducive to the full accomplishments of the foreqgoing
objoecta {n this Section {.

(0} To engage in any or all of the purposes or powers
enunerated in this Section 4 as a partner and to onter into any
partnership, limited or general, as limited or genaral partner,
or both, or as a joeint vonturer in any such transactions in the
exercise of such powers and purposes and to enter intc any other
arrangement for sharing profits, the union of interests or
cooperation with any corporation, association, partnarship,
syndicate, entity, person or governmental unit in the carryinea
on of any business which the corporation is authorized to carry
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on, or any busineas or transaction deemed necessary, convaniant
or incidental to the carrying out of any of the purroses of
this corporation.

{p) The purposes specified herein and enumerated in this
Section 4 shall bs construed as both powers and purposes of
this corporaticn, and the enumeration of specific powers and
purpocses shall not be construed to limit or restrict in any
manner the meaning of general terms or of the general powers
of this corporation: ror shall the expression of one thing be
desped to excludas ancthar, although it be of like nature not
expressed.

5. Contracts.

%o contract or other transaction between the corporation
or any other corporation, whether or not a madority of the
shares of the capital atoock of guch other corporation is owned
by the corporasticn, and no act of the corporetion shall irn any
way Lo effected or invalidated by the fact that any of the
directors of the corporation are pecurniarily or otherwise in-
terested in or are directors or officers of such othar corpora-
tions; any directer, individually, may be a party to or nay hbe
pecuniarily or otherwise interested in any contract or trans-
action of the corporation and any diractor of tha corporation
who is s0 interested may be counted in determining the eximtence
of a quorum at any meeting of the board of diractors of the
corpany which shall authorize such contract or transaction,
with like force and effect ap 1i? he were not such director
or officer of such other corporation and not so interested.

6. Capitalization.

The surviving corporation mhall be capitalized at the sum
of $250,000.00, to consist of 2,%00 shares of the cormon capital
stock at the par value of $100.00 per share. All such shares
are designated ocommon ahares and are of one and the same clase,
and shall have full voting powers and equal riqhts of partici-
pation in dividends and assetsa of the surviving corporation
and shall be nonassessable.

7. By-Laws.

The By-Laws of Ray Groth 941 Company, Inc., as they shall
exist upon the effective date of this merger, shall he and re-




main and continue to be the By-lLaws of the surviving corporation
until they shall be altersd, amendod or repealod as therein
provided.

8. Directors and Officers.

The persons who are directors of Ray Groth 04l Company,
Inc., on the effective date of thls merger, ahall be and remain
and continue to be directors cof the surviving corporation and
Are named as follows:

Ray E. Groth
lislen P, Groth
Michael P. Groth
Terry L. Groth
Richard A. Groth
Aay A. Groth

Such directors shall hold office untll the next annual
meeting of the surviving corporation, after the effective cate
of this nmerger, and the alection of the board of directors
thareat or until their respective successors are elcoted or
appointed and quallified.

All perscns who are officers of the surviving corporatien,
on the effective date of this merger, shall Le and remain
and continue to Lbe officers of the surviving corporation,
subject to the provimions of the By-Laws of such surviving
corporation. 7le officers of the surviving corporatiocn, who
will serve as hereinabove set forth, are as follows:

Ray E. Groth, President

Terry B. Groth, Vice Prasident

Helen P. Groth, Cecretary

Ray A. Groth, Treasurer and Assistant fecrotary

Such officers smhall serve in such capacity untll the Ffirst
regular mseting of the board following the next annual roeting

of stockholders, or until their successors shall have been
elocted or appointed and qualified.

9. Effective Date of Merger.

This agreesent of merger and the merger herin provided for
shall become ecffactive oe of the lst Jay of October, 1976, and
the separate existence of Groth Enterprises, Inc., and Ray Groth
Farns, Inc., except insofar as they may bas continued by statute,
shall cease as soon as this agreaement of merger shall have been




adopted, approved, signed and acknowledgad, in accordance with
the lawvs of the State ©f Ydaho, and this agreement of merger
and certificate shall have been filed in the office of the
Secretary of State of tha State of Idaho and filed in the
office of the County Recorder, Bonnaville County, Idaho.

1¢. cCorporate ldentity.

The corpoxate identity, existence, purposes, powers, objects,
franchimes, rights and Lmunities of Ray droth 011 Cormpany, Inc.,
shall continue unaffected and unimpaired by the merger heraby
providec for and the corporate identities, existeances, purposes,
powers, cbjects, franchimes, rights and irrunities of Ray Groth
Faxrm, Inc., and Groth Enterprises, Inc., shall be continued in
and merged with and into Ray Groth 04l Company, Inc., and Ray
Groth Oll Company, Inc., shall be fully vested therewith.

1l. Conversion of Shares.

The conversion of the shares of the merged corporations,
Groth Parm and Znterprises, intoc sharcs of the surviving cor-
poration, Groth 0il, shall be as follows:

(a}) As of the affective date of the nergesr, esach share
of stock of Ray Groth Parm, Inc., shall be converted into
commcn stock of Ray Groth 0il Company, Inc., at tho rate of
one (1) share of the surviving corporation, Ray Groth 0il Company,
Inc., for each five (5) shares of thc comon stock of Ay Groth
Farm, Inc. The certificates representing such shares shall be
surrendered and new certificates issued of the swrviving corpora-
tion upon the rate as hersin set forth.

{b} Upon the sffaective date of tha terger, each share of
stock of Groth Izterprises, Inc,, shall he converted into
common atock of the surviving corporation, Ray Groth 011l Company,
Inc., at the rate of threa (3) shares of the surviving corpora-
tion, Ray Groth 01l Company, Inc., fer esach orae (1) share of
the corrmon stock of Groth Enterprises, Inc. Practional shares
shall not be issued and such conversion shall be to the nearast
whole share for any fractions thereof,

(¢} The cormon capital stock of Groth Znterprises, Inc.,
owned by Ray Groth Oil Company, Inc., shall be converted into
the common stock of Ray Groth Oil Company, Inc., at the ratio
of one (1) share of Ray Groth Oil Company, Inc., cormon capital




stock for each five (%) shares of Groth Enterprises, Inc., and
such stock shall be surrendered and reissued to Ray Groth 0Oil

Company, Inec., ths surviving corporation, to be held by it as

treasury stock.

12. Effect of Merger.

Upon this merger bscoming effective;

{e) The wurviving corporation, Ray Groth 0il Company,
Inc., shall possess all of the rights, privileges, powers and
franchises and shall be subject to all of the restrictions,
disabilities, obligations and duties of oach of the merged
corporations, Groth Parm and Enterprises, axcept as ctherwise
herain provided and except as otherwise provided hy law,

(b) The surviving corporation, Ray Groth 0il Company, Inec.,
shall be vested with all property, real, parsonal and mixed,
and all dedbts dus to the merged corporations, Groth Parm and
Entarprises, on whatever account, as well as all other things
in action due to or belonging to said meraed corporations,

(c) All property, righte, privileqges, powers and franchises
of the merged corporstions, Groth Pagm and Fnterprises, shall
bo thereafter as effectually the proverty of the surviving cor-
poration, Ray Groth 01l Company, Inc,, as they were of salid
marged corporations, but all rights of creditors and all liens
upon any property of any of the merged corporations shall be
presexved unimpairad and all debes, lisbilities, obligations
and duties of the merged corporations shall thencsforth attach
to and are hereby assumed by the surviving corporation and nay
ba enforced against {t to the same extent as if such debts,
liabilities, obligations and duties had bean incurred or con-
tracted by it.

1}. Delivery of Documents.

Upon the effective dete of the merqger, and at such tirme
as and when requested by the surviving corporation, Ray Groth
011 Company, Inc., or by its successors or assigne, sach of
the merged corporations, Groth Farm and Fntarprises, shall
executs and deliver or causs to be axecuted and delivered all
deeds, bills of sale, docunents of transfer and any and all
other instruments and shall take or cause to Le taken all
such other and further actions as the surviving corporation
may deex necessary and deairable in order to more fully vest




in and confirm to tha surviving corporation all title to and
possesaion of sll of the property, rights, privileges, powars
and franchises hereinabove referred to and ctherwise to carxy
out the intent and purposes of this agreament of marqgar.

1l4. Duration.

Tha duration of the merged and surviving corporation,

Ray Grotn 0il Company, Inc., shall be perpetual.

15.

This merger is to Le effected under the laws of the State
of Idalio and pursuant to tlc provisions of 368 (a) (1) (A) of the
United States Internal Revenue Code.

Ik WITNESE WHERLDF, the sald corporations have caused
this agreemant of merger to be signed and their corporate
nane, with thelr corporate seal affixed, and attested by thelir
sacretary, reepuctfully, pursuant to resolutions duly adopted
Ly the boards of directore of each of sald corporations.

RAY GROTI OXL COMPANY, INC.
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GROTY DNTIINPRISER, Ine,
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~10-



STALL OF IDAHO )
88,

County of Bonneville )

On this _JF* day of September, 1976, before me the undersigned,
a4 Uotary Public in and for said State, personally appeared BAY T,
GROTH, known to me to be tha President of RAY GROTH OIL COMPALY,
INC., the corporation that executed the within instrument
ancd acknowledged to me that saia corporation executed the
same.

It WITNESE WHFRHOF, T have hereunto set my hand and affixed
my officlal seal the day and the year Iin this certificate first
above written,

'—) ! "L r/" {:{'4’ e s
Notary Public for State of Idaho
Rasiding at Idaho Falls, Idaho

{SLAL)

STATL OF IDAHD }
-1-W

County of Donneville )

On this,;gﬂ; day of September, 1976, before me the undersigned,
a Notary Fublic in and for aaid State, personally appeared RAY E.
GROTH, known to me to be the President of RAY GROTH FARM, INC,,
the corporation that executed the within inatrument and acknowladged
to me that said corporation executad the same.

IN WITNESS WHERNOP, I have hereunto set my hand and affixed
my official seal the day and the year in this certificate firat

ahove written.
B ) I .l - PN LT
flotary Yoblic ior State of Tdaho™

Residing at Tdahe Falls, Idaho

{SCAL)
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SMRYE OF IDANO }
as.
County of Bonneville }

n this_éﬁﬁ; day of September, 1376, before me the undersignaed,
a “otary Public in and for sais State, peraonally anpeared IELENM P.
GROTH, known to me to he the President of amoTH FUTYRPRISFS, INhC.,
the corporation that executed the within instrument and acknowledged
to ne that said corporation executed the sane,

Tit WITNESS WHERNOP, T have hereunte set my hand and affixed
my official seal the day and the year in this certificate first
above written.

. ), | ‘) fﬁf,

Notary Public ¥or afate of Tdahs
Residing at Idaho Falls, Idaho

{SuAL)
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