L RGLK AGRE LT |

TS AGRES MiNT mnde and entered into as of the 3lst day of

March, 1973, between WIRKHAM AUTO PARLS STRVICE COMPANY OF |

3TACKFOOT, IDPAHO, an ldaho corporation, with its principal place of |
husiness at slackfoot, 3ingham County, Idaho, hereinafter referred |

to as the "Blackfoot sorporation', and KIRKHAM AUTO PARTS SERVICE |

COMPANY OF IDAHO FALLS, LDAHO

hn 1daho cornoration, with its principal place of business at !

Idaho Falls, Idaho , hereinafter referred to as |

he "Merging Corporation'’,

WHERFAS, the respective 30ard of Directors of the 3lackfoot |

Forporation and the ‘erging Corporation have determined that it is

sdvisable and in the best interest of such corporations and thelr |
J

Fespective stockholders that the Merging Corporation he merged into |
tha 3lackioot lorporatiom, vhich shall be the surviving corporation |
Ln the merger.

\
\| NOY , THEREFORE, IT IS AGREED A% FOLLOUS: \
n 1, MERGER: The Merging Corporation shall be merged into the \

i ,
Blackfoot Corporation subject to the following terms of merger: }
|

ﬂ (a) The Merging Corporation shall he nerged into the Blackfootf
kornoration in accordance with the statatory srocedures set forth \
&n 1daho Code Title 30, Charter 1 thereof, and particularly Sections
bO—LSI et sequitur. \
L (h) The Blackfoot Corporation shall be the surviving coxpo- *
ation, and the corporate identity, exlstence, pUrposes, powers,
%ranchises, rights and jmenunities of the 3iackfoot Corporation shall |
lontlnue wnaffected and unimpaired oy the merger. The Articles of |
pncorporation and the 3y-laws of the alackfoot Corporation shall ]
temain in effect unaltered as the Articles of Incorporationm, and tha%
|

§Y'13WS of the surviving corporation, and the duly qualifiec and |

*cting directors and officers of the 8lackfoot Corporation imaediateh

#rior to the time when the merger Secoues effective ( as provided %

! 1.
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hereinafter), hereinafter called h= affective time, chall be the
directors and ~fficers of the surviving cornoration, |

{~% The cormoxyate {dentity, existenceé, murposes, NOWers,

P &

franchises, rights and immanities of the erging Corporation shall
|
L. . s . . ;
we merged into the 2ilack foot Corporatlon, and the Blackfoot Corpo= |
. o \
ration shall Se mally vested therevith, !

. ™ » - . - » !
(dy  The separats svwistence of the Merging Corporatlon, except

insofar n8 gpecifically othernvize yepvided DY law, shall cease at !
the effective time, wherelapod the Aerging Ccornoratlion and the
3lackfool Corporation shall hecome 2 single cornoration. |
(e) At tne effective time, all of the mitstanding shares of |
common stock of the terzing corporation shall be converted into

owne 1) share of common stock ~F the lackfoot Corporation, fully |

naid and non-assessable 3y the 3lacizfoot Corporation. |
a7 O CUOEARGE: The saprer and basis of converting [

s ersing Gorporation into shares of the 3lackfoot rorporation |

shall be Aas fpllows: ‘
|

(a) The outstanding shares of canital stock of the Blackfoot |
|
|

Corporation ghall not be changed 0T converted as & result of the !

merger, and following the effective rime 21l shares of capital ;

stock of the slackfoot Corporation haretofore authorized shall be |
\
authorized shaves of capital stock of the surviving corporation, i

1 P o - \ . |
and all shares ol capital stock of the i1lackfoot rnorporation then |

|
outstanding, {ncluading shares held in the treasury of the 31ackfoo¢

Corporation, shall remain outstanaiig, <hall be fully paid and
|

pon-assessable by the 3lackfoot Corporation, and shall be subject }

to all the provisions of this »nlan of merger.

(b) At the effective Li1na, 7oy each share of common stock
of the Merging Corporation of which any person is then the holder
of record shall thereupon be converted into one (1) share of

comon stock of the 3lackfoot Corporation. rach such bolder of

outstancing commOn erock of the Mereing corporation, unTE rhe

surrender to the slackfoot fornoration nf one (1) share of stock |
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of the Merging Corporation ghall be entitled to receive one L)

ghare of stock in the Blackfoot Corporation to be represented by
certificates {sgued at such time. |

|
3. STOCKHOLDERS' APPROVAL: Upon approving this plan of mergefr,

the Board of Directors of the Merging Corporation and the Blackfoou

Corporation, respectively, shall, by resolution, direct that this |

plan of merger be submitted, pursuant to 1daho Code Sectiom 30~ 152

to vote at special meetings of shareholders of the Merging Corporaqion
|

and the Blackfoot Corporation, respectively, to be held on or before
!

March 31, 1973. %

\
4. EFFECTIVE TIME: The merger shall become effective upon tqe

filing of a certified copy of this Merger Agreement in the office u

of the Secretary of State of the gtate of Idaho, and in the officeé

of the County Recorder of the Counties in this state in which the H

corporate parties have their registered offices. ,

5, EFFECT OF MERGER: On the effective date of the merger,
|

the Blackfoot Corporation and the Merging Corporation shall cease ﬁo
exist separately and the Merging Corporation ghall be merged with u
and into the Blackfoot Corporation in accordance with the provisio#s
of this agreement and in accordance with the provisions of Idaho :
State law hereinbefore referred to, AS provided in Section 30- 1555
idaho Code, on the effective date of the merger the surviving corp#
ration shall possess all of the rights, privileges, poOwers, fran= i
chises, and trust and fiduciary duties, powers and obligations, asl
well of a public as of a private nature, and be subject to all the
restrictions, disabilitles, and duties of each of the constituent l
corporations, and all and singular, the rights, privileges, powers
and franchises, and trust and fiduciary rights, powers, duties,

and obligations, of each of the constituent corporationg; and all‘
property, real, personal and mixed, and all debts due to either

of the constituent corporations on whatever account, as well for

stock subscriptions as all other things in action oY belonging to
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each of the constituent corporations shall be vested in the surviv-'
ing corporation; that all property, right, privileges, powers, and
granchises, and all and every other interest shall be thereafter |
as effectually the property of the surviving corporation as it were
of the respective constituent corporations; and the title to any !
real estate, whether vested by deed or otherwise, in either of the |
constituent corporations shall not revert or be in any way {mpaired
by reason of the merger; providad, however, that all rights of |
creditors and all 1iens upon any properxty of either of the !
constituent corporations shall be preserved unimpaired, and all |
debts, 1iabilities, and duties of the respective constituent corpo~
rations shall thenceforth attach to the surviving corporation, and |

wmay be enforced against it to the same extent as if such debts, |

1iabilitles, and duties had been {ncurred or contracted by the L

surviving corporation. |

6. CAPITAL: Om the effective date of the merger there shall |

- be 2

99,974 shares of the capital stock of the Blackfoot Corporatioﬁ

ysgued and outstanding and that there shall be 15,057 shares |
of the common stock of the Blackfoot Corporation igsued to the E

stockholders of the mexging corporation in exchange for the 1

surrender by such stockholders of their stock certificates represent-
|

. ing stock ownership in the Merging Corporation. The 15,057 shares |

igsued and outstanding shares of the Marging Corporation stock |

shall be exchanged for the same number of shares of the Blackfoot
Corporation stock as aforesaid.

7. KRAME: 7he name of the surviving corporation shall be
Kirkham Auto Parts gervice Company of glackfoot, ldaho.

8, AMOUNT OF CAPITAL STOCK: The amount of the capital stock %

 of the surviving corporation shall be _$250,000,00 and shalll

consist of 250,000 shares of commOn stock of the par value of
$1.00 each.

9, PRINCIPAL OFFICE: The location of the principal office

of the surviving corporation shall be at _164 West Judicial Street,l

b,
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Blackfoot, Bingham County, lLdaho.

10. RIGHT OF AMENDMENT : The surviving corporation hereby

reserves the right to amend, alter, change, OT repeal any provision !
|

contained in its Articles of Incorporation, as from time to time 3

amended, and any provision contained in this Agreement, in the mann%r

now or hereafter prescribed by law or by such Articles, as from time
|

to time amended; and all rights and powers of whatsoever nature cont
1

ferred in such Articles of Incorporation, as from time to time |
|
|

amended, OT herein, upon any stockholder, dixector, officer or any |

\
other person are subject to this reservatiom. '

11. BY-LAWS OF SURVIVING CORPORATION: On the effective date l
|
of the mergerx, the By-Laws of the Blackfoot Corporation shall be th#

l
By-Laws of the surviving corporation until the same shall be altere?,

amended OT repealed, oOr until new By-Laws shall be adopted, in |
|

accordance with the provisions thereof. |

12. DIRECTORS AND OFFICERS OF THE SURVIVING CORPORATION: Thek

Board of Directors of the surviving corporation shall initially

consist of _three directors, each of whom shall hold office until |

the annual meeting of the stockbolders of the surviving corporation%

t
as set forth in the By-Laws, and until his successor shall have been
duly elected and ghall have qualified, or until his earlier death, .

resignation, OX removal. The respective names, places of residencéh
!

and addresses of such directors are as follows:

NAME ADDRESS
Michael Kirkham 164 W. Judicial, Blackfoot, Idaho 83221 .
i judy Kirkham 164 W. Judicial, Blackfoot, Idaho 83221
Ruth Kirkham 164 W. Judicial, Blackfoot, Idaho 83221
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