TH!S JOINT AGREEMEN. OF 9ZRGER, HA;K AS ofFf ¥ing 157 paY of FeEsmruard, 1975,
(HEREIMAPTER GALLED "Acmzement'"), BY anD SETWEEW MERCANT!ILE STGRES COMPANY, AN
L0An0 CORPORAY 0N, (MERE!MAFTER CALLED "MERGANTILE"), CASCADE MERCANTILE CO PANY,
AM | DAHO CORPORATION HERZEMAFTER CALLED "Cascap£”, Bunwi MemcantiLe Company, aw
ioaro CorRrORATION, RERESNAFTER CALLED "Buse", GLENNS FERRY MERCANTILE Company,
AN 1DAHO CONPORATION, HEREINAFTER CALLED "GLENNS FERRY', GooDiNG MEmCANTILE
Company, AN lpano CORPORATION, MENZINAFTER GALLED "Goopime', WEISER MERCANTILE
CompanT, ax IDAHO CORPORAT IOM, MEREiNAfTER CALLED 'WEiser]' McCawL Mercanviik Companv,
AN 1DAMO CORPORATION, MERE:NAFTER caLLED "McCaul", MounTain Home Mencanriie Comeany,
AN I DAMO CORPORATION, MERE:RAFTER CALLED MOUNTaInN Homg, amD THE RESPECTIvE Boaros ov
DIRECTORS OF EACH OF SATD CORPORATIONG, WHICH CORPORAT iONS ARE HEREIN SOMEFEMES CALLED
"rug comsTiTuenT Compoma7ions't, AND UMDER WHICH *QREELMENTY MERCANT:LE STORES ComPaNY

18 FO CONTINUE A8 THE SUAVEIYING CORPORATION,

WITNESSETH:

WHEREAS, :¥ IS THE OESIRE OF MERCANT ILE TO CONSOLEDATE A NUMBER OF SUBSIDIARIES
OF SAID COMPAKHT INYO A SINGLE ENTITY, AND

WHEREAS, THIS v8 DESIRED TO BE DONE PURSUANT TO A PLAM CF REORGANT ZaT!OK
MEETING THE REQUIREMENTS ofF SEcTion 368 oF Tue INTERMAL Revenue Cooe or 1954
AS AMENDED:

NO.W, THEREFORE, I CONStDERATION OF MUTUAL AGREEMEKTS HEREIN CONTAINED, Thi
PARTIES REPAESENT, WARRANT AND AGREE AS FOLLOWS:

1. AUTHORIZED SHARIS OF STOCK AMD PAR VALYE, STOCK OUTSTAND:N@:

{(aA) Tu AUTHORIZED COMMON SHARES OF MERCANTILE cONSiST oF Foum Humomred

Tuousano suares (400,000} of i Par vaLUE OF Ten DoLLARS (510.0C), EACH OF WHICH AT THE

CATE HEREOF {7q,??3 SHARES ARE OQUYSTANDING,

(8) THE AUTHOR!ZED COMMOMN SHARES OF CASCADE CONSisT of Five Fuouvsano {5,000)
ofF A Par varue oF Tewn Douiazs (310,00), £acH, OF wwicH, AT THE DATE mEREOF, Five
THOUSAND SHARES ARE OUTSTANDING

(c) Tve auTHORI ZED COoMMON SHARES OF BUWL CONSisT or Five Tuousano, (5,000)
of A Par vaLute of TeEw Dortars (3110,00) €aCH, OF wHICH, AT THE DATE HEREOF, FIVE
THOUSAND SHARES ARE QUTSTAMDING

{p) THE auTHoORIZED comaon SHARES of GLewns FERRY cOMNS13Y oF SEVEN THOUSAND
Five Huworeo {7,500) or & Par vaLue or Ten Doirrars (310,00) eacw, oF wuscn, A7 TwE
DATE HEREGF SEVEN THousadD Five HUNDRED SHARES ARE QUTSTANDING,

(€) THE AUTHORIZED cCOMMON SHARES OF GOODING CoNSIST oF Five THousans, (5,000)
oF & PAR vaLue of Tew Yo.Lars (310,00) eacw, OF WHICN , AT THE DATE WEREOF, FivE

THOUSAND SHARES ARE QUFSTANDING .

MERGER AGREEMENT, PAGE 1



N ) ] (o) Teg “UTHCR ZE? GOMMCN SHﬁ?ES oF ErSE® CoNs &Y oF Livrn Thoyusann
Fivi HumdrEs (7,50) oF o PaR VALUE of Tek DotLars (570,00) €atH, oF wHiCK, AT THE
DATE HERESCT SEVEN THOUSARD FIVE HUNDRED SHARES ARE OUTSTAND)ING,
(@) Twue auTwom:izED Gommon sHaRES oF McCarL consist or Ten Twousame (10,000)
of a pAR varue or Ten Pattans (310,00}, €ack, OF wnicw, AT THE DATE MErEOF TEw
THOUSAND SHARCS ARE QUTSTANDING. v
' () THE AUTHORIZED COMMON SHARES OF Mountarm HoMe GonNsi137 oF Tew

Thousans (10,000) of & rar 7aLse of Ten DoLiars (390,00) zacu, of wnice, Ay
THE DATE NEREOF TEn THOUSAND SHARES ARE OUTETANOING,

20 AGREEMENT TO MzRGE: THE CONSTITUENT CORPORATIONS ANO THEIR RESPECTIVE
Boaro oF DtRECTOAS DEEM IT ADVISABLE AND FOR THE BEST INTERESY OF EAGH OF TR
CORPORATIONS AND THEYR SMARZHOLOERS THAT Cascaoe, Busi, Guenws Fermy, Goooime,
Werser, McCaLe amd MounTatn HOME BE MERGED WiTK AND IHTO MERGANTILE AS AUTHORIZED
BY AND PURSUANTY To SgcYiom 30=151, loano CoDE, AUTHORIZING CORPORQTIONS ORGAN!ZED UMDER
THE LAWS OF THE STATE of l0aMO TO BE MERGED INTO EZACH OTHER (SA10 MERGER BEING
HEREINAFTER REFERRED TO A8 THE "MERGER"), SatD MERGER SHALL BE EFFECTIVE ON ThE
DATE OF YHIS AGREEMENT, AND ALL OF SUGH CORPORATIONS SMALL 8E A SINGLE CORPORAT ON
THEREAFTER, TrHE TERMS AND CONDITIONS OF THE MERGER AmD THE MOOEZ OF CARRYING THE
SAME INTO EFFECT, AND THE MANMER AND BASE OF CONMVENT !KG THE SHARES OF EAGK CORPORATION
INTO THAY OF MERGAKTILE ARE, ANO SHALL BE, AS MEREINAFTER GEY PORTH, '

3. Surviving COmPORATiON: THE PARTIES HERCBY AGRTE THAT Cascape, BUNL,
Grenns Femmy, Goooina, ‘WE1ser, McCaLt ano Mounratw HOME BE, AND THEY HER:IBY ARE, NERQED
WETH AND INYO MERCANTILE TO FORM A $INGLE GORPORATION ON THE EFFECTIVE OATE OF THiS
MERGER AS MEREINAFYER DEF(H:0. MERCANTILE SHALL CONTINUL IN EXISTENCE AS THE CORMPORATION
SURVIVIRG THI ERGERy AMD AS SUCN 185 SOMETIMES HREREINAFTER CALLED ThE "Syrviving
CommpoRaTiON", TuE SURVIVING CORPORATION SHALL BE A DOMESTIC conponatndn UNDER THE

LAWS OF THE STavE oF 10am0,

b ARTICLES OF INCORPGRATIONS THE JERTUIFCCATE OF INGORPORAY iOW OF MERCARTILE,y

AS AMENDED, SHALL, UPON THE CFFECTIVE DATE OF TWE MERGER, BE, ARD CONTINUE TO BE; UNTHL
FURTMER AMENOED AS PROVIDED BY Law, THE CCRY(FIGATE OF INCORPORATION OF THE SURYIVING
CORPORATION AND THT ARTICLUS OF INGCORPORATION OF MEACANTILE EXCEPT AS HEREIN AMENDED,
SHALL BSE THE ARTICLES OF lwcdaponavson OF THE SURVIVING CORPORATION, WHICH ARTICLES OF
I NCORPORAT ION ARE MADE A PART HEREQOF AS (F FULLY SET FORTH HEREIN BY REFERENCE TMERETO.
MegCAKRT 1LE WEREBY AMENDS [To ARTICLES OF INCORPORATION AS MORE FULLY SET FORTH IN
OETAIL N EXHiRIT MAY ATTACHED HERETO AND MADE A SART WEREOF as IF FulLY SET FORTH HEREG(
SUCH AMERDMENTS.

5. ByebLaws - THE By-L_aws OF MERCAWTILE N EFFECY LAMED? ATELY PRIGR TO THE
DATE OF THE MERGER SHALL GOT NUE IN EFFECT AS THE BY~LAWS OF THE SyRVEIVING

CORPORATION, UNLESS ARD UNTIL AMENDED 08 HEPEALED IN THE MANNER FROVIDED oy Lawe
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€. umliial THoRI OF LIRELTORSY  WE 417VAL Boare of DIRESYIAS OF THE
Surviving ConrPoration sMarl sL Hawrt Bevvis, M, A, Comeron, Jowunw Giimone,

He Co FLegwon, E. R. Jongs, J. C. Joroaw, ESTuEr Yrisan, ano M, Duncan

SucH QFFIGERD SRALL MOLD OFFICE URTIL THE NEXT ANNUAL MEXYING OF YHE DIREGTYORS
AFTER YHE SHAREKOLOERE' MEETING sdcct£01no THE EPPFEETIVE DATR oF Tag MEmagw, oRm
UNTIL THE ELECTION AND QUALIFIGAYTION OF THEIR AESFEOTIVE SUCSESSORE.

7. Conversion oF STock: THE MANNER ARD BSASIS OF CONVERT ING GR OTHERWISE
DEALING WITH THE SHARES OF EAGH OF THE CONSTITUENT CORPORATIONE ARE SLY FORTH IN
Exvi817 "8" WERETO, WHICN SXHIBIY 8 MAOE A BPART HEREOP AS EFFPECTIVELY AS 1P SEY
FORTH AT LENGYH WERLIN, Tus‘anapel oF MERCARTILE ARE WOT TO 8K CHANGED OR
conv:uf:o AS A RESULY oF Ti'& MERGER, AND ALL OF THE SHARES OF THE COMMOM STOCK
OF MERCANTILE QUYTSTANDING ¥ THE EFFEGCYIVE DATE OF THIS AGREEMENTY SHALL REMAIN OUT-
STANDING, AND SMALL SE AND SE DEEMED FULLY PAID AND nou-ass:ésaaut. SUBJECT To THE
PROYISIONS OF YHIS AGREEMENT, .

8. ComzoL10ATION OF CORPORATIONS: ON THE EFFLQTIVE DATE OF THE Mtin:a:
(A) THE CONSTITUENT CORPORATIONS SMALL BEGOME ONE CORPORATION, WHICH
sHaALL BE MERCANTILE, THE SuRVIVING CORPORATION, AND THE SEPARATE EX{STENCE OF EACH OF

THE OTHER CORPORATIONS SHALL CEASE, EXCEIPT INSOFAR AS CONTIMUED BY STATUTE.

r

(8) THE Surviving CORPORATION SHALL THEREUSON AND THENEAFTER POSSESS ALL
OF YHE RIGHTS, PRIVILEGES, POWERS AND FRAMCHIBES, PUBLIC AS WELL AS OF A PRIVATE
NATURE, OF EACH OF THE CoNsTITUENT CORPORATIONS, AND ALL THE PROPERTY, REAL,
PERSONAL OR MiXED, OF EAGH OF THE CoN8TITuENT CORPORATSONS, ANO ALL OF THE DEBYTS
DUE ON WHATSOEVER AGOOUNY Y0 ANY OF THEM, INCLUDING SUBBCRIPTIONS, (F ANY, FOR
BHARES AND ALL OTMER THINGS iN ACTION BELONGING TO ANT OF THE CONSTITUENY Couponavlbui}“
SHALL BE TAKEN AND BE DEEMED YO BE TRANSFEARED TO AND VESTED iINg, OR SHALL GCONTINUE YO
BE VESTED IN, THE SUAVIVING CORPORAT (ON, WITHOUT FURTHER AGCY OR DEED AND SmMaLL SE
THEREAFTER AS E77ECTUALLY TNE PROPERTY OF THE SURVEVING CORPORATION AS THMEV WERE
OF THME RESPECTIVE CONSTITuLNT CORPORATIONS; AND THE TITLE TO ;ﬁy REAL PROPERTY, CR ANY

INTEREST THEREIN, VESTED % ANY OF THE CONSTITUENT CORPORATIONS SHALL NOT REVERY on

- .

BE SN ANY WAY iﬁaa:gzu BY REASON OF THE MERGER,
(c) TMe Sumvivine CORBORATION SHALL WENCEFORTN BE RESPONSISLE FOR ALL OF
THE LIABILITIES ANO OBLIGATIONS OF ANY OF THE CONSTITUENT CONPORATIONS IN THE SAME
MANNER AS IF THE SURYIVING CORPORATION MAD ITSELF INGURRED sbcy LIABILITIES AND
OBLIGAT IONS, OR OF THMEIR SHAREHOLDERS, DIREZCTORS, OR OFFICENS, SWALL NOT BE AFFECTED,
HOM SHALL THE RIONTS OF CREDITORS THENEOF, ON OF ANT PERSON OEALING WITH ANY OF THE
CONSTITUENT CORPORATIONS, G ANY LIEN UPOK THE PROPERTY THERELOF (LIMITED TO Litns
TO THE PROPERT7 SUBJEGTED THEREYO IMMEDIATELY PRIOR YO THE EFFECTIVE DATE OF TNE
MERGER) BE IMPAIRED BY THE MERGER, ALL GLAIMS EXISTING OR Acflbns ON PROCEEDINGS
PENDING BY OR AGAINST aNY GF THE CONSTITUENT CORPORAT iONS BHALL OE PROSECUTED Yo
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JUDZHENT AS 7 Thu MERIZR 1 ab NOT fpxéu PLACE, OR TRE SURVIVING CORPORATION MAY BE
PROCEECED AGAINST OR SUASTITUTRD (N ITS PLACE ALL AS PROVIDED IN THE RESPECTIVE
LAWS OF THE STATE OF lpano.

G, APPROVAL OF AGREENENT: THIS AGRECEMENT BHALL BL SUBMITTED TO fu: SHARE=
HOLDERS OF E£A0H OF THE CONSTITUENY CORPORATIONS AT MEETINGS CALLED SEPARATELY Fom
THAT PURPOSE, AND TRE MERGLR SHALL BLGOME EFFECTIVE UPON THE APPROVAY, OF THIS
AGREEMENT AND THE MERGER HIREIN PROVIDED FOR BY TNE REQUISITE VOTE oi THE SHaRLe
HOLOERS OF EACH OF SAvD CORPORATIONS AND THE SIONING AND AGKNOWLEDGING THERLOF WITH
FILING AND RECORDING OF GUH DOGCUMENTS AS MAY BE REQUIRZO UNDER TRE LAW oi ™
STATE OF 1DAHO MADE THEREZArTER., THE TIRM "ERPECTIVE DATE OF THIS MERGER"  SMaLtL
BE THE FIRST DAY OF Fenavany, 1975, SUBJECT To APPROVAL A8 REQUIAED MEREIN,

WHICH APPROVAL 3HALL BE Gt'EN NOT LATER THAN THE FYIRST DAY oF Freruary, 1975, Tue
MERGER TO 8E EFFECTIVE A8 OF SAID DATE IF APPAOVED.

10. ANYTHING HEREIR Of ELSEWHERE TO THE CONTRARY NOTWITHSTANCING, THIS
AGREEMENT AND THE MERGER NUREIN PROVIDED FOR MAY B TERMINATCO ANO ABANDONEO AT
ANY TIMEZ BEFORE IT BEGOMES EFFIZCTIVE, AS PROVIDED EN PARAGRAPH O HEREOF, WiTrouT
ACTION BY THE SMAREHOLDERS OF ANY OF THE CONSTITUENT CORPORAYTIONS, BY MUTUAL CONSENT
oF THE BOARD oF DengeTons ¢F THE ConsTiTuent Commomations,

11e¢  AMENDMENY /AIVER, MEADINGS: TNI3 AQRECMENT SUPEASEDES AND CANCELS
ALL PRIDOR AGRECMENTS AND OTHER UNDEASTAMDINGS, AND NO AMENDMENY OR TERMINATION
OF TH1S AGREEMENT SHALL BZ BINDING UNLESS EXECUTED W WRETING BY ALL THE PARTIES
HEREYO. A PARTY, MOWEVER [AY AGREE TO EXTENO THE TIME OF PERFORMANCE OF THE
OBLIGATIONS HE‘.REIN; WAIVYE [(NY INACCURACIES OR OYMEN VARIATIONS HEREJN, WANVE
ANY COMPLIANGE WITH ANY PORTION MEREOF, OR WAIVE §WY NEED OF OCCURRENGE OF ANY
CONDITIONS HEREIN SEY FORTH, THE HEZADINGS N THYS AGREEMENT ARE PURELY FOR THE
CONVENIERCE OF THE PARTIES AND SHALL NOT BE CONSt KRED PARTS OF THE AGRZEMENT.

NO WATVER OF ANY PORTION Of THIS AGREEMENT SHALL BE OZEMED A WAIVER OF ANY OTHER
PORTION NOR A CONTIHUING W.IVER OF THE {TEM WA(VEQG.

12. BINDING EFFECT, CCUNTEAPART ORIGINALS: ALL THE TERMS, AGRECMENTS
AND PROVIS1ONS HEREOF SHALL BE BiNDING UPON AND-tNURE TO THE BENEFIT OF THE
PARTIES AND THEIR SUCCESS00S. FON THE CONVENIENGE OF FilLING AND REGORHING, THIS
AGREEMENY 1S 70 DE EXECUTED INM A NUMBER OF GOUNTERPARTS, AND EACH EGUCN COUNTCRPART
SHALL BE DEEMED AN ORIGINAL INSTRUMENT,

13a GOVERNING Law: §7 tS THE UNDERSYANDING OF THE PARTIES THAT THESE
ARTICLES OF MERGER MUST BE EXEGUTED IN COMPLIANGE WITH THE LAWS OF THE STATE OF
iDAMO, AND THE RESPECTIVE CERTIFICATEB HEREAFTER HAVE BEZN MADE IN ACCORDANCE
WETH THE LAWS APPLICABLE TC THE RESPECTIVE CORPORATIONS.
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Escn 0F 7w JOusSTUTUONT UORPORATIONS HAL SAUSED 17S
PRES i DENT AND SEGRETARY 70 SIGN THI'R BAMES HERETO AND AFE (s THER CORPGRATE

SEALS WERETO, AS OF THE DATE OF THE CERYIFICATE OF SACH GARPORATION'S SEGRETARY.

ATTEST:

SzoRETARY
ATTEST : CASCAD
:;{ fééQ{/?C/QJLm&_// BY —
SECRETARY ENRY FLEENOR, VIGE FRESICENT

SECRET ARY RosgRt RANh ‘N, PRES!DENT
ATTESTS GLEWERR‘{ MEICANTILE COMPANY
s AELZC441M_4L¢—vﬁ/ Btjft p(”£z¢22£ﬁéi/ Angzny
Sacnstnnv _ V. Lo AMisentader, Prestpoat
ATTEST: SOC2ING CANTILE/COMPANY
;%Z?_‘/éﬁg¢4x,¢,ﬂgvcﬂ,/ 3y N Y N
SECRETARY Reep VesvaL, PRESIDENT
ATTEST:\;;%? ,CéiQﬁﬁﬁquﬁﬂé,//
SECRETARY
ATTEQIE MCCALL MERCANT COMPANY
" ’:% W BY ” . :Ié/
SEGRETARY HARRY Rugfi, PRESICENT
ATTERT: MOUNT At ME MEPCA LE LOMPANY
/”%?. Aﬁ224SZCAL¢¢1%».—/’ 2
SECRETARY L. /ﬁ' TerLy, FPres!ghar

MERGER AGREEMENY, PAGE &




-

e

-~
eI

J

b
"

ot

ARER

=p

ZONALLY A

-~

-

'
I

£ PRES

4

i

G RSE,

~
-

£

T
w

"

!

i3

»

o]
o

L

s

SNCULEDRS

cr &

TAGH

t:

0

zuny

L

RV E

s
()

1ed
I

]
-

18]

W




IN WITNESS WHEREQF, THE UNDERSIGHED DiRECTORS, BEING A MAJORITY OF THE

BoaRD OF DIREGCTORS OF LACH OF THME CONSYUTUEWHY CORENHAT 20NS, AND HAYSNG YOTED
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