AGREEMENT OF MERGER

AGREEMENT dated September 1, 1970, between JENSEN
JEWELERS, INC., hereinafter called first party, JENSEN JEWELERS
CF BURLEY, INC., hereinafter called second party, and JENSEN
JEWELERS OF IDAEOD FALLS, INC., hereinafrer called third party,
all Idahko Corporations.

WEEREAS, the respective Boards of Directors of first
party, second party and third party have determined that it
is advisable and in the best interests of sucp corporations
and their respective stockholders that first party and second
Party be merged into third party, which shall be the surviving
corporation in the merger, -5

NOW, THEREFORE, it is agreed as foliows: '

L. VOTE ON MERGFR. First party, seeond party and third

Party will cause special meetings of their respective stockholders
to be called and held on or before September 30, 1970, to consider
and vote upon the merger of first party and seecond party inte

third party on the terms and conditions herefnafter set forth.

If the merger is approved by the stockholders of first party,
second party and third party in accordance with the Laws of Idaho,
subject toc the provisions of paragraph 7 hereof, a Certificate of
Merger and a copy of this Agreement of Merger, shall be executed
and filed in the office of the Secretary of State of the Statd of
Idaho as promptly as possible thereafter. The Certificate of Merger
so filed shall be substantially in the form ofyExhibit A hereto,
with such changes therein as the Boards of Digctors of first party,
second party and third Party approve. The date on which such
Certificate of Merger is filed by the Secretary of State is herein

called the "effective date of the merger''.
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2., NAME. The corporate name of third party, Jensen
Jewelers of Idaho Falls, Inc., the surviving corporation, and
its identity, existence, purposes, powers, objects, franchises,
rights, and immunities shall be uvnaffected and unimpaired by
the merger. On the effective date of the merger, the separate
existence and corporate organization of first party and second
party, except insofar as it may be continued by statute, shall
cease.

3. CERTIFICATE OF INCORPCRAT:iON AND BY-LAWS. The Certi-

ficate of Incorporation of third party, Jensen Jewelers of Idsho
Falls, Inc., as originally filed and recorded én April 29, 1968,
and as thereafter from time to tiwe amended, éhall, on the effec- 3
tive date of the merger, be the certificate of incof%oration of
the surviving corporation until further altered, dmended, or
rapealed as provided by law.

The by-laws of third party, Jensen Jewelers of Idaho Falls,
Inc., in effect on the effective date of the merger shall be the
by-laws of the surviving corporation until amended, rescinded, or

repealed as provided therein or by law.

4. DIRECTORS AND OFFICZRS OF SURVIVING CORPORATION. The

directors of third party, Jensen Jewelers of Idaho Falls, Inc.,

on the effective date of the merger shall continue to be directors
of the svrviving corporation of the class and for the terms for
which they were elected, and until their successors are elected

and qualified as provided by law and the by-laws of the surviving
corporation. v " =

The officers of third party, Jeusen Jewelersiof Idaho Falls,

Inc., on the effective date of the merger shail continue to be the

officers of the surviving corporation, and shall hold office until
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their respective successors are chosen and qualified, as provided

by law and the by-laws of the surviviag corporation.

3. TRE.TMENT OF SHARES OF CONSTITUENT CORPORATIONS. The

terns and conditions of the merger, the mode of carrying the same
into effect, and the manner of coniverting the shares of first party,
and second party into shares of third party are as follows:

(a) The outstanding shares of common stock of the
par value of $100.00 each of trhird party, shall not be affected .

by the merger.

*

(b) On the effective date of the merger, each share of

commont Stock of the par value of $100.00 of first party and second

party which shall be issued and outstanding and not owned by first N
barty or second party, shall be coaverted into one séare of common
stock of third party of the par value of $100.00. '

After the effective date of the merger, each holder of an
outstanding certificate or certificates theretofore representing
common stock of first party or second party may surrender the same
to third party and such holder shall be entitled upon such surrender
to receive a certificate or certificates representing the number
of full shares of common stock of third party into which the shares
of common stock of first party and second party theretofore re-
presented by such certificate or certificates shall have been con-
verted. Until so surrendered, each outstanding certificate which,
prior to the effective date of the merger, represented shares of
common stock of first party and second party shall be deemed for
all corporate pruposes, other than payment of dividends, to evidence
ownership of the.shares ot common stock of third part§ into which
such shares shall have been converted. No dividend pdyable to
the holders of record of common stock of third party as of any

date subsequent to the effective date of the merger shall be paid
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to the holder of any outstanding certificate representing common
stock of first party and second party until such certificate shall
be so surrendered; but upon such surrender of any such outstanding
certificate, there shall be paid to the record holder of the certi-
ficate or certificates for common stock of third party issued upon
such surrender the amount of the dividends which theretofore became
payable with respect to such shares of common stock of third party.
(c)} On the effective date of the merger any treasury o

share of stock owned by £irst party and second party shall be

cancelled.

6. COVENANTS OF PARTIES. At or prior to the effective
date of the merger: | '
{a) First party and second party will not (i) engage in
any activity or transaction otherwise than in the ordinary course
of business without first obtaining the approval of third party:
(ii) make any change in their authorized capital stock; or (iii)
issue or sell, or issue options to purchase or rights to subscribe
to, any shares of its capital stock; and first party ard second
party will not declare any dividend on any shares of their capital

stock.

(b} Third party will not make any change in its authorized
capital stock; and

(e) Third party will not declare any dividend on any shares
of its common stock which is payable in common stock. 4

7. CONDITIONS TO MERGER. Anything herein or elsewhere

to the contrary notwithstanding, the merger shall not ®e made
effective if prior to the effective date of the merger:
(a) The Boards of Directors of first party, second party

and third party elect that it shall not be made effective, or
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{b) The holders of a sufficiently large number of shares
of common stock of first party and second party shall have objected
to the merger so as te render it inadvisable, in the opinion of the
Board of Directors of third party, to proceed with the merger, or

{¢)} If any materizl litigation shall be pending or threat-
ened against or affecting first party, second party or third party,
or any of their respective assets, or the merger, which in the
judgment of the Board of Directors of f£irst party, second partf
or third party renders it inadvisable to proceed with the merger.

If the Board of Directors of either fir§t party, second
party or third party elects that the merger shall not be made
effective as provided in this paragraph 7, notice shall be given '
to the other, and thereupon, or upon the election of’&oth such
Boards of Directors that the merger shall not be made effective
as provided in subparagraph (a) of this paragraph 7, this Agree-
ment shall become wholly void and of no effect and there shall be
no liability on the part of either first party, second party or
third party or their respective Boards of .Directors or stockholders.

8. DISTRIBUTION OF NEW STOCK. If the merger becomes effec-

tive, first party and second party authorize third party te take or
cause to be taken such steps as third party may deem necessary or
advisable in order to effect the distribution, on the basis and
terms specified herein of the third party steck certificates which
holders of first party and second party stock shall be entitled to
receive under the terms of rthe merger.

9. SURVIVING CORPORATION. On the effective dete of the

merger, all of the estate, property, rights, privileges, powers,
franchises, and interests of each of the constituent corporations
and all of their praoperty, real, personal, and mixed, and all the

debts due on whatever account of any of them, as well as all stock
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subscriptions and other choses in action belonging to any of them,
shall be vested in third party, Jensen Jewelers of Idaho Falls, Inc.,
as the surviving corporation, without further act or deed; and all-
claims, demands, property, ard every other interest shall be as
effectually the property of third party, Jensen Jewelers of Idaho
Falls, inc., the surviving corporation as they were of the con-
stituent corporations, and the title to all property vested in any
of the constituent corporations shall not be deemed to revert or

to be in any way Iimpaired by reason of the merger, but shall be
vested in third party as the surviving corporation.

10. FURTHER DOCUMENTS, To the extent permitted by laﬁ,'

from time to time, as and when requested by third party or by its
successors or assigns, first party and second party shall execute
and deliver, or cause to be executed and delivered, all such bills
of sale and deeds and instruments, and to take; or cause to be taken.
such further or other action as third party may deem’ﬁecessary or
desirable, in order to vest in and confirm to third party title to,
and possessicn of, any property of first party and second party,
acquired by reason of or as a result of the merger herein provided
for, and otherwise to carry out the intent and purposes hereof; and
the proper officers and directors of first party and second party
and the proper officers and directors of third party are fully
authorized, in the name of first party and second party or other-
wise, to take any and all such action.

IN WITNESS WHEREQF, first party, second party and third party
have caused this agreement to be exgcuted by their duly authorized

officers. .
JENSEN JEWELERS, INC.

ATTEST:

e
P ) By 4 A_bw/%.
Lt s Z gé,m{,, - President /
Secreta
JENSEN JEWELERS OF BURLEY, INC.
ATTEST:
e gé? By 6‘”h44ﬂ/¢ 7 3J4;4¢4&~_,
2t tgr SL£:¢HL¢;L President /

Secretdry

JENSEN JEWELERS OF I 10 FALLS, INC.
ATTEST: 1_@5/
By A Af IRy oy

/a7z5 ‘ éé s&f““4’71// President /
Secretary .
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STATE OF IDAHO )
} ss.
County of Twin Falls )}
_ Fit

On this ;2:3’ day of September, 1970, before me, the
undersigned, a Notary Public inm and for the State cf Idaho,
personally appeared DONALD A. JENSEN, known to me to be the
President of JENSEN JEWELERS, INC., the corporation that executed
the within instrument and acknowledged to me that said corporation
executed the sane.

IN WITNESS WHEREG?, I kave hereunto set my hand and affixed

my official seal the day ané year in this certificate first above

written. . ngzﬁ?
.
Notary Public for idahc
Residing at Twin Falls, Idaho
STATE OF IDAHO }

} ss.
County of Twin Falls )

On this ;lﬁhiyaay of September, 1%70, befare me, the
T £ . ' .
undersigned, a Notary Public in and for the State of Idaho,
personally appeared DONALD A. JENSEN, known to me to be the
President of JENSEN JEZWELERS OF BURLEY, INC. the corgoration
that executed the foregoing instrument and acknowledged to me
that said corgporation executed the same.

IN WITNESS WHEREQF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above

. L]
written. v -

/Wﬁ%&a\
Egyéry Public for Iéaho
Siding at Twin Falls, Idaho
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4 STATE OF IDAHO }

3 e ss.

”{E_‘ County of Twin Falls )

w1 £y '
?éfl on thissz}F' day of September, 1370, before me, the
o —_—

i;i undersigned, a Notary Public in and for the State of Idaho,
QE%; personally appeared DONALD A. JENSEN, known toc me to be the
% President of JENSEN JEWELERS OF IDAHO PALLS, INC., the cor-
=

)

poratica that executed the foregoing ianstrument, and acknowledged

'
&
o

to me that said corporation executed the same.

.

IN WITNESS WHEREOF, I have hereunto set my hand anéd affixed

my official seal the day and year in this certificate first above

written.

’ Notary Public for Idaho
: ' Residing at Twin Falls, Idaho

I

i

..
.
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CERTZFICATE QF MERGER

or

JENSEN JEWELERS, INC.

AND

JENSEN JEWELERS OF BURLEY, INC.

INTO

JENSEN JEWELERS OF IDAHQO FALLS, INC.

Under Section 30-152 of the Idaho Code

We, the undersigned, being respectively the President
and Secretary of Jensen Jewelers, Inc., and the President and
Secretary of Jensen Jewelers of Burley, Inc.; and t?e President
and Secretary of Jensen Jewelers of Idaho Falls, Int., hereby
certify: b

The Plan of Merger was adopted by the Board of Directors
of each constituent corporaticn.

FIRST: The name of each constituent corporatiocn is as
follows: Jensen Jewelers, Inc., Jensen Jewelers of Burley, Inc.
and Jensen Jewelers of Idahe Falls, Iac. The name of the sur-
viving corporation is Jensen Jewelers of Idaho Falls, Inc.

SECOND: The number of outstanding shares of Jensen Jewelers,
Inc. is 250 shares of the par value of $100.00 each, all of which
are entitled to vote. The number of outstanding shares ol Jensen
Jewelers of Burley, Inc. is 250 shares of the par value of $¥00.00
each, all of which are entitled to vote. The number of outstanding

shares of Jensen Jewelers of Idaho Falls, Inc. is 758 shares of

the par value of $100.00 each, all of which are entitled to vote.
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ATTEST:

THIRD: The Certificate of Incorporation of Jensen
Jewelers, Inc. was filed by the Secretary of State on June 29,
1366, the Certificate of Incorporation of Jensen Jewelers of
ldaho Falls, Inc. was Jiled with the Secretary of State on
2pril 29, 1968, and the Certificate of Incorporation of Jensen
Jewelers of Burley, Inc. was filed with the Secretary of State
on August 31, 1966. L

FOURTH: The merger was authorized at a meeting of the
shareholders of Jensen Jewelers, Inc. by vote of the holders
of 211 ocutstanding shares, at a meeting of the shareholders
of Jensen Jewelers of Idaho Falls, Inc. by vote of the holders
of all outstanding shares and at a meeting of the éhareholders
of Jensen Jewelers of Burley, Inc. by vote of thé& holders of
all outstanding shares. )

FIFTH: The merger shall be effective on the 30th day of
September, 1970.

SIXTH: The plan of merger, a copy of wnich is attached
hereto, is still in full force and effect and has not been
abandoned.

IN WITNESS WHEREOF, we have signed and verified this
Certificate this \Zf{h day of September, 1970.

JENS JEWELERS, INC.

-

. f 2 | / ’
/ﬂ O 3 e
Se;Zet — 4~széz/16” \>¢£€¢¢¢e4«,

President

y . ;" P b
4 v

ATTEST: JENS JEWELERS OF BURLEY, INC.

éf?E:ELL 4£;LL9¢4QA:pp// “1ﬁﬂk5?/?£(7;;% gt -

President '

=

ATTEST: JENSEN JEWELFRS OF IDAKO

Sec;b:gf‘ég jzgpﬂﬂl‘ﬂﬂ/// : ¢L¢ttuf?éfé??~ i) N
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STATE OF IDAHO ]
] ss.
County of Twin Falls )

On this ;gnday of September, 1970, before me, the
undersigned, a Netary Public in and for the State of Idaho,
personally appeared DONALD A, JENSEN, known to me to be the
President of JENSEN JEWELERS, INC., the corporation that executed
the within instrument and acknowledged to me that said corporation
executed the same. '

IN WITNESS WEEREOF, I have hereunto set my hand and affixed

my official seal the day and year in this certificate first above

Notary Public for I&aho
Residing at Twin Falls, Idaho

written.

STATE OF IDAHQ }
}  ss.
County of Twin Falls )
. ;25;.£5

On this day of September, 1970, before me, the
undersigned, a Notary Public in and for the State of Idaho,
personally appeared DONALD A. JENSEN, known to me to be the
President of JENSEN JEWELERS OF BURLEY, INC. the corporation
that executed the foregoing instrument and acknowledged to me
that said corporation executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
wy official seal the day and year in this certificate first above

written. ' b

SR

Notary Public for Ldaho
Residing at Twin Falls, Idaho

hm




STATE OF IDAHO )
ss.
County of Twin Falls }
o8

On this day of September, 1970, before me, the
undersigned, a Notary Public in and for the State of Idaho,
personally appeared DONALD A, JENSEN, known to me to be the
President of JENSEN JEWELERS OF IDAHO PALLS, INC., the cor-
poration that executed the foregoing instrument, and acknowledged
to me that said corporation executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed

my official seal the day and year in this certificate first above

written.

‘ ’ \
- A
St f Pt
Notdry Public for ldaho
Residing at Twin Falls, Idaho

i
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DIRECTORS AGREEMENT. The undersigned, being all of

the Directors of JENSEN JEWELERS, INC., JENSEN JEWELERS OF BURLEY,

- INC., and JENSEN JEWELERS OF IDAHO FALLS, INC., do hereby agree

- to the above Agreement of Merger and hereby affix their signa-

. ~tures as an expression of consent to be bound thereby and autho—
rize and direct the President and Se tary of each corporation

to execute the same.

o

iy
(T
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STATE OF IDAHO )
_ } ss.
County of Twin Falls }
On this 28th day of September, 1970, before me, the

undersigned, a Notary Public in and for the State of Idaho,

~ perscnally appeared DONALD A. JENSEN, MARY E. JENSEN and

ROBERT W. STEPHAN, known to me to be all of the Directors
of JENSEN JEWELERS, INC., JENSEN JEWELERS OF BURLEY, INC. and
JENSEN JEWELERS OQF IDAHO FALLS, INC., the corporations that
executed the within instrument and acknowledged to me that
8aid Directors executed the same.

IN WITNESS WHERECF, I have hereunto set my hand and

affixed my official seal the day and year in this certificate
4

bl 8

first above written.

1

Notary Public for Yaaho
Residing at Twin Palls, Idaho.




