MZRGER AGRIEMENT © ' -

TiI5 JOINT AGREEENT OF MiRGER, Made as of the lst, day of February, 1974

(hereinafter called “igreement'), by and between MIRCANTILE STORES COuPAMY,

; . The Merc of
an Idaho corporation (hereinafier called "Mercantile"), e rerc ©

Riggihs, Inc.

..an Jdaho corporation hereinafter called "Riggins"

Payette Mercantile Company hereinafter called
’

an Idaho Corporation

"Payette™ and Nyssa Mercantile Company , an Xdaho corporstion
(hereinmafter called  '"Nyssa" sand the respective Boards of Directors cf eadh

of said corporations, vhich corporations are hereir sometimes called "the con-
stituent Corporations", and under which Agreement Mercantile Stores Company is

to continue as the surviving corporation,

WLRBAS, it is the desire of Mercantile to consolidate a nuuber of sube
sidiaries of suid company into a aingle entity, anc

WHEREAS, this is desired to be done pursuant ic a plan of reorganization
meswing the requirmente of Section 368 of the Interzal Revenue Code of 1954
a3 zmended;

NOYW, THEREFORE, In consideratien of mutual agreements herein contained,
the parties represent, warrant and agree as follows;

1. Authorized eheres of stock and par valuw, stock outstanding;

{a) The authorized common shares of HMercantile cousist of WO

Hundred Thousand 200,000

ghares( } of a par velue of ten dollars (§10.00)

apel, of which, at the date hersof, 179,977 shares are outetanding.

{b) The svthorizec common shares of Riggins conmist of Five

5,000

—.Thousand shares( ) of a par velue of ten Dollars ($10.00)

saech, of which, at the date hereo?, Five Thousand sheresare outstanding.




Five

am T T

(¢) The authorizad commen sharss of Payette consist of

Thousand __ sharez { 5,000 ) of s rexw.faluve cf Ten ioliars (913.00) each,
of which, &t the date hereof, Five Thousand shares are ouistanding.

(d) The muthorized common shares of Nyssa  aongist of Five

4 000
Thousan ghares { 20 ) of a par value of Ten Dollars {$10,00) each,
of which, at the date hereof, Five Thousand shares are outstanding.

2e Agresment to Merg: The constituent Corporations and their respective
Boards of Directors deem it advisable and for the best interest of each of the

corporations and their shareholders that Riggins,Payette and Nyssa  p, popged

with and into Mercantile as authorized by and pursuant to Section 3C-151, Idaho
Code, authorizing corporations organized under the laws of the State of Idaho te
be merged into each other { said merger being hereinafter referred to as the

"Merger'). Said Merger shall be effeotive on the date of this agreement, and all

of such corporations shall be a single corporation thereafter, The terme and con-
ditions of the Merger and the mode of carrying the same into effect, and the

manner and base of converting the shares of each corporation into that of Mercantile
are, and shall be, as hereinafter sot forth.

3. Surviving Corporation: The parties hereby agree that Riggins, Payette

And Nyssa be, and they hereby are, merged with and into Mercantile to form a
single corporation on the effective date of this Merger as hereinafter defined.
Mercantile shall continue in existence as the corporation surviving the Merger,
and as such is sometimes hereinafter called the "Surviving Corporation”. The
Surviving Corporation shall be a domestic corporation under the laws of the
State of Idaho.

L, Articles of Incorporation: The Certificate of Incorporation of
Mercantile, as amended, shall, upon the effective date of the Merger, be, and
continue to be, until further amended as provided by law, the Certificate of

Incorporation of the Surviving Corporation, and the Articles of Incorporation of
Mercantile except as herein amended, shall be the Articles of Incorporation of
the Surviving Corporation, which Articles of Incorporation are made a part hereof

as if fully set forth herein by reference thereto. Mercantile hereby amends
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its Ariticles of Incorworation as more fuil a2t Jortin ir Awgnil on o Dvitil
attached hereto and made a part hereof as if fully set forth herein, such

amendments - No amendments made, no Exhibit "A".

Se By-lavs. The By-laws of Mercantile in effect immediately prior to the
date of the Merger shall contimue in effect ag the By-laws of the Surviving Cor-
poration, unless and until samended or repesaled in the manner provided by law.

6.  Initial Board of Directors: The initial Board of Directors of the
Surviving Corporation shall b®  H,rry Bettis, M, A. Compton, John Gilmore,

H., C. Fleenor, E. R, Jones, J. C. Jordan, Esther Yribar and M, Duncan.

Such officers shall hold office until the next annual weeting of the Directors
after the shareholdere’ meeting succeeding the effsctive date of the Merger, or
until the election and qualification ot- their respective successors.

7e Conversion of Stock: The manner and basis of converting or otherwise
dealing with the shares of each of the Constituent Corporsticns are set forth in
Exhibit "B" hereto, which exhibit is made 8 mart bereof as effectively as if set
fzrth et"ien.gtu‘! herein. The shares af Mercantile are not to be changed or con=
vertid ag & rsault nf the Merger, and »1l of the shares of the common stock of
Mercantile ocutstanding at the effective date of this Agreement shall remain out-
standing, and shall be and be demd fuily vaid and ponassessable, subject to the
Provisions of tbis agreement. |

8. Comsolidation of Corporations: om the effective date of the Merger:

(a) The Constituent Corporations shall become one corporation, which
shall be Mercantile, the Surviving Vorporation, and the separate existence of
each af the other corporations shall cease, except insofar as continued by statue.
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{3) The Surviving Corporation shall thereupon and thereafter possess all of
tﬁe riguts, privileges, powers end frgnqﬁises,zpublic as well as of a private
nature, of each of the Constituent Corporations, and =11 the property, resl,
personal or mixed, of each of the Ceopstitusnt Cornorations, and all of the debts
due on whatasever account to any of them, including subscriptions, if =mny, Tor
sbares and all other things in action belonging to apy of the Constituent Cor-
porations, shall ve taken and be deemed to be transferred to and vested in, or
shall continue to be vested im, the Surviving Corporaiion, without further uct or
jeed snd shall bs thereafter as elfectually the property of the Surviving Corpora=
tion a5 they were of the respeciive Constituent Corpcsations; and the title to any
real property, or any interdst therein, wested in any of the Constiiluent Corporetions
shall not revert or be in any way impaired by reason nf the Herger.

(¢) The Surviving Cerporation shall aenceforih be responsible for all of the
1iabilities ard obligations of any of the Gonstituent Corporstisns in the sume
gamner ss if tue Surviving Corporation heé¢ itsel incurred such liabilities and
obligations, or of their sharsholders, divectors, or vfficers, shall not be affected,
por st:ll the viguts of creditors thereonf, ur =f any person dealing with amy of
the Constifuert Corporatioms, oo =xy lien upon the property thereof (limited to liems
to the »roperty subjected thereto iimediately orior to the effective date of the
Merger) be impaired by the Merger. 411 claims erxistinz or actions or proczedings
pencing by or against any of the Constituent Cornorations shall be prosecutad to
judpment a8 if the Marger had not tuksn viacs, or the Surviving Cornoration may be
proceeszd apainst or sabstituted in its pimce a1l ag covided in ike respsetive
laws ¢ the State of Idaho,

Ca Aporoval of agreement: This Agreemsnt shall bs submittsd to the “haree
holders of each of the vomstitusni Corporstions at meatiangs called sepurately for
that vurpose, ané the Merger shall becoue effective ujon the approwal of thie
Agreeusnt and the Marger hereln peovided tor oy o2 raquitine vots of the Shorcew

nolders of egen o0 3aid corvoraticny aud Lro migaisg aud aszinowlsdging thevend wivh
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State of Tdephe wrte theasTier, TFhe cer ] "olfostiv (oto of Gpdo Mergsy? shall
be the Fizrst day ol Februsry, 1§?k; subject “o approval as reguired herein,
which approval shalil be given not later théﬁ the first day of Feﬁrugry. 1974,
the Morger to be effective as of said date if approved, R

10. Anything hereir or elsewhere ttc the contrary notwithstanding, this
Agreement and the Morger Lerein providel for may be terminated and abandoned at
any time before it becomes sffective, as provided in paragraph 9 hersof, with-
out action by the shareholders of any of the Constituent Corporations, by iyl
consent of the Boards of Directors of the Constituent Corporations.

11, Amendment Waiver, headings: This Agresment supersedes and cancels
all prior agreoments and other understarndings, and no amendment or termination
of this Agreement shall be binding unless executed in writing by 211 the parties
hereto. A party, however, may agree %o extend the time of perforsmance of the
obligations herein, waive any inaccuracies or other wariations Lerein, waive
any compliance with any portion hervof, or waive any need of occurrence of any
conditions herein set forth. The headings in this Agreement sre purly for the
convanience of the parties and shall not be considered parts of the-Agreement.

No waiver of any portior of thiz agreement shall be deemed a waiver of any other

portion nor a continuing waiver of the item waived,

12, Binding effect, counterpart originals: All the terms, agreements
and provisions hereof shall be binding upon and inure to the benefit of the
parties and their successors, For the convenience of filing and recording, this
Agreament ia to be executed in a number of counterparts, and each such countere
part shall be deemed an original instrumant.

13, Soverning Lew: It is the understanding of the parties that these
articles of Merger must be executed in compliance with the laws of the State of
Idaho, and the respective certificates hereafter have been made in sccordance

with the lawe applicable to the respective corporations.
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senls hereto, as of the dalie o the certificate ol each corporation"s secretary.

5tT'.'L‘.'E‘.S'.'{‘:

B P T T R
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. Secretary
ATTEST:
Secretary
ATTEST:
-
. Secretary
ATTECT:
7 2 7 W
Secretary
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MIRCANTILE :'IORES GOMPANY
BY =L —

Henry Fleenor, President

THE MERC OF RIZGINS, INC,

Henry Yleenor, Vic-rresident

PAYETTE MERCANTILE COMPANY

BY

enry fieenor, Vic-.resident

ILE COMPANY

NYES5A MERC

enry rlesnor, Vic-lPresident
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Covnty of Adn

On this 2¢th day of Januery, 1974k befure me, the undersignec, a
Notary Tuolic ia emd for szaid itate, persornily appeared Henry Fieenor

and M, Duncan , koown o me to be rospectively the

President and Sacystary of Morcantile Stores Tompany, The Merc of Riggsins,Inc.

Bayette Mercaniile. Company apd. Nyvssa Merpcantile Company . veach cf sald core
porstions being one of the ccryerations thet axecuted the above cnd foreseing
inztrument, cnd acknowled 24 tc re that each >f such sorporations execulad
the same,. ovd $hei sach of their actions ol stecuting and ackoowiedgiag and
deliverinzg this instrumeni wes duly sutherized by the PBosrd ol IMrectors of
sach of such corporations.

IN WITRIES WHEREOF, 7 hove hereunto se 3y hand und affifed my officlsel

kY

zer) the day anl yssr ip ikhic certificate Lirat above written,

-*“wm,fiLW“;‘ /ztjkh

Hotzryw Public Zor Iéaho
Pepic: ne at Boise, Idel»

e

MERGER ACRLFMENT, FAGEL 7




s

P I e N e o LT
P R TATTT ET T ST R TR SR AL ET TR A T LM T W P G o L

I WITNESS WHERLOYF, The updersigned direstors, delog a meiority of the
Boards of Uirectors of eacn of the Constituent Corporations, awd having veted
in favor of entering ints the foregoing Agrconsnt of Merger at the dirzctors
meetings of the resvective Comstitusat Corverations duly cslled, rotice and
regularly held for that purpsse. have signed their mem2e hereto and have caused
their respective corporsie scals of the Constituent Coeporations to be aflixed
hereto the 29th. day of Janugry. 197%.

MERCANTILE STORES COMPANY

DIRECTORS

THE MERC OF RIGGINS, INC.

/L

A

DIRLCTORS

PAYETTE MERCANTILE COMPANY

e —

} T e

NYSSA MERCANTILE COMPANY -=

L

g T

I d

U Ao

DIRECTORS

EXECUTION BY MAJORITY OF DIRECTORS




LXUTRIT

METHOD OF EXCHANGE OF CirITiL STCCK

All of the imsued and outstanding stock of each of the Constituent
Corporations herein, other than Mercantils, consisting of the stock as
hereinafter set forth, shzll be ¢Zchanged Dy Mercantile delivering to each
of said corporations their shares for and in exchange for all of the assets
of each corporation and each of the ashares of the Comstituent Corporations

below which corporations do not survive the Merger, shall be cancaled by them.

Shares Baing
Canceled
The Merc of Riggins, Inc. . 5,000
Payette Mercantile Company 5,000
Nyssa Mercantile Company 5,000

EXHIBIT B« METHOD OF EXCHANGE COF CAPITAL STOCK
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CERTIFICATE

I, M. Duncan + Secretary of Mercantile Stores Company,
The Merc of Rigeins, Inc., Payette Mercantile Company and N Me

Company , hereby certify as such Secretapy of each of said corporations
and under the seal of each of such corporations, thi#t the foregoiag Agrsement
of Merger, having been first duly signed by a majority of the Dirsctors
of each Constituent Corporation, was duly submitted to the shareholders
of each of the following corporaticnms, to=wit: Mercantile Stores Jompany,
The Merc of Riggins, Inc., Payette Mercantile Comganx and Nyssa Mercantile

Company , at 2 special meeting of sharsholders called separately by the
Boards of Directors of each of said corporations for the purpose of ¢on~
sidering and taking action uron the Agreement, which meetings of each of
saild corporetions were Lield cn the 30th day of Jenuary, 1974 pursusnt to
rotice given to the shareholders of the corporations ss provided by the
laws of the State of Idahc and the Byelews, or the consent of each share-
holder to such meetings of each corporation having been obtalned, and the
holders of all of ths totsl issued ané outstarding sheres of each of the
corporations being duly ropresented at each meeting, a vote was taken
at each meeting for the adoption of or rejection of the Merger Agreement,
and the holdsrs of all of the woting power of all shareholdars of eash
of pauid corporations at each neeting voted in favor of the adoption of
sail Merger Agreesment.

IN WITNESS WHEREOF, I have hereuhito set uy hand as Seoreiary and affized
the seal of sach of aaid corporations this 30th day of January, 197%4%.

MERCANTILE STORES COMPANY

B;\ZZQ% 4ﬁ2k>7bcﬁafﬁef/

§;Eretary

THE MERC OF RIGGINS, IN,

By‘\i;;y A¢Z§C4%>14Laﬁea’/

Secretary ...

PAYETTE MERCANTILE COMPANY

By A W

Secretary

NYSSA MERCANTILE COMPANY

By\\j;%% é4é224/z<ag,q,,,4q__,//

ecretary

CERTIFICATE




