; . ; Five
(e) The authorized common shares of FA¥ette ., pgict op 1V

At O et 1 sl P

iy

Thousand _ shares { 5,000 1 of & -w» dulie of Ten boliaze ($10.00) esch,
of which, at the date hereof, Five Thousand shares are ouistanding.

(d) The muthorized common shares of NV552  aongist of Five

Thousand 5,000

shares (

) of a par value of Ten Dollars ($10,00) each,

of which, at the date hereof, Five Thousand shares are outstanding.

2a Agreament to Merg: %he constituent Corporations and their respective
Boards of Directors deem it advisable and for the beat interest of each of the

corporations and their shareholders that Riggins,Payette and Nyssa —p, oo g

with and into Mercantile as authorized by and pursuant to Section 30-153%, Idaho
Code, authorizing corporations organized under the laws of the State of Idaho to
be merged into each other { smid merger being hereinafter referrsd to ae the

"Merger"). Said Merger shall be effective on the date of this agreement, ancall

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

manner end base of converting the shares of each corporation into that of Mercantile
are, end shall be, as hereimafter set 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 a8 such is sometimes hereinafter calleé the "Surviving Corporation". The
Surviving Corporation shall be & domestic corporation under the laws of the
State of Idahoﬁ

4, Articles of Incorporation: The Certificate of Incorporation of

Mercantile, ss 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 ef
Mercantile except as herein amended, shall be the Articles of Incorporation of
the Surviving Corporstion, 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 Articles of Incortoration as more fulls st forth ip Jetadl n Drmital, 70

attached hereto and made a part hersof as if’ fully set forth herein, such

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

Se By-laws. The By-laws of Mercantile in effect immediately prior to the
date of the Merger shall continue in effect as the By-laws of the Surviving Cor-
poration, unless and until smended or repesaled in the samner provided by law.

8.  Initial Board of Directors: The initial Board of Direetors of the
Surviving Corporation sball ®® i rry Bettis, M, A. Compton, John Gilmore,

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

Such officers shall hold office until the next annual meeting of the Directors
after the shareholders' meeting succeeding the effsctive date of the Merger, or
until the election and qualification of their respective successors.

7 Conversion of Stock: The manner and basis of converting or otherwise
dealing with the shares of each of the Counstituent Corporstions are set forth in
Exhibit "B" hereto, which oxbibit is made 3 part bereof as effectively as 1f set
f2rth at"le:'.._.r:t!-. herein, The shares af Mevcantile are not to be changed or con=
vertid ng a reault nf the Merger, and a1l of the sharea of the common stock of
Mercarntile outstanding at the effective date of this Agreement shall remain out-
standing, and shall be and be deemed f‘uny maid and nonassessable, subject to the
Proviaions of this agreement,

8., Comsolidation of “orporations: on the effective date of the Merger:

(a) The Constituent Corperations shall become ome corporation, which
shall be Mercantile, the Surviving Yorporation, and the separate existence of
each of the other corporations shall ceass, except insofar as continued by statue.
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MERGER AGRIEMiNT : -

THIS JOINT AGREEM:NT OF MiRGER, Made as of the lst. day of Ffebruary, 1974

{hereinafter called "Agreement'), by and between MIRCANTILE STORES COMFALY,

. ) The Merc of
an Idzho corporation (hereinafier called "Mercantile'),

Riggihs, Inc. «jan Ydaho corporation hereinafter called ”Riggins"

Payette Mercantile Company hereinafter called

3 an Idaho Corporation

"Payette™ and Nyssa Mercantile Company . an Idaho corporation
(hereinafter called_ "Nyssa" ;and ihe respective Boards of Directors of eadh

of said corvoratiops, vhich corporations are herein sometimes called "the con=-
stituent Corporations”, and under which Agreemsnt Mercantile Stores Company is

to continue as the surviving corporation,

HITHNEZS58LZTH::
WIiZdkAs, it is the desire of Mercantile to corsolidate a number of sube
gidiaries of said company into a single entity, and
WwHEREAS, this is édesired to be done pursuant i¢ a plan of reorganization
neeing the requirments of Secticn 368 of the Internal Revenue Code of 1554
as vmended;
Wy THEREFORE, In comsideration of mutual zgreements herein contained,
the parties represent, warrant and sgree as follows;
1. Authorized shares of stock ané pear wvaluc, stock cutstanding;
(a) The authorized conmon shares of Mercantile consist of WO

200,000

Hundred Thousand sheres(

) of a par wlue of ten dollars ($10.00)

sani, of which, at the date hereof, 179,977 shares are outstanding.

{b} The avthorized common shares of Riggins comsist of Five

5,000 } of a par velue of ten Dollars ($10.00)

<.Thousand shares{

eacy, of which, at the date hereo?, Five Thousand sharesare outstanding,




(2) The Surviving Corporation shall theregpon and thereafter possess all of
tﬁe rizhts, privileges, powers and frqnqﬁises,:publﬁc as well as of a private
nature, of each of the “onstituen:s Cornorations, and »11l the property, reszl.
personal or mixed, ¢f each of the Constituesnt Corncrations, znd all of the debts
due on whatssever accouat to any of them, incluéing subseriptions, if any,. Jor
abares and all other things in action belongiﬁg to ary of the Constituent Cor-
porations, shall be taken and be deemed to be transferred to and vested in, or
shall continue to be veeted in, the Surviving Corporstion, without further uct or
deed and shall be thereafter as e’fectunlly the property of the Surviving Corpora=-
tion a5 they were of the respeciive Constituent Corporations; and the title to ary
real property, or any interest trerein, wested im sny of the Comstituent Corporations
shall not revert or be in any way impaired by reason of the HMerger,

(¢} The Surviving Corporation shall aenceforih be responsible for all of the
lisbilities ard obligations of any of the Constituent Corporativns im the sume
manner as if tze Surviving Corporation hed itself incurred such liabilities and
obligations, or of their sharsholders, directors, or officers; shall not be affected,
nor shall the riguts ¢f creditore thereof, or ¢ any serson dealing with any of
the Constituent Corporations, oo zzy lisn uwgon the property thersof (limited to liens
to the nroperty subjected thereto ilmmediately prior to the effective date ol the
Marger) be impaired by the Herger. ill claims evistinz or actions or procseilings
pending by or ageinst any of the Constituent Corporatiouns shall be prosecutad to
Judgment as if the Merger had not tuksn wlace, or the Surviving Corporation may be
proceciad amminet or Babstitubted i its pimce all as orovided dn tha respsciive
laws ¢? the State of Idzho,

Ca Approval of agreement: Tnias Agreem:nt 3heil bz submnitted to the Sharae
holders of each of the “onstituant Corporations at maatings called eeparately for

-

that “urpose, and the Merger shall

pacoue effective uson ths approval of this

Agreevent and the Marger herein providsd for oy ine regquisise wots of the Sherew

. el T S . L. - [P R D vy g e - . . P LY . =
nalders 27 egolh of said corvoralicns and e sizsisg aud askinowledwgiag trerend wish
Cildye oo mecordany ol oD degy oot oy e T eyt oSy Bl Taw ol the




State of Jdeho mele thermsTiop.  Uhe Dok MUSfoetie datr ef Gad. Hepaey T ghall
be the First day of Februsry, 1§?k; gubject o approval as vequired “herein,
which approval shall be given not later than the first day of Fet;mgry. 1974 ,
the Merger to be effective as of said date if approved, 8

10.  Anything hereir or elsewhere tc the contrary notwithstanding, thie
Agreement and the Merger herein provided 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 Auitual
consent of the Eoards of Directors of the Constituent Corporations,

1lc  Amendment Waiver, heedings: This Agreement supersedes and cancels
all prior agreaments and other understardings, and no amendment or termination
of this Agreement shall be binding unless executed in writing by all the parties
hereto. A party, however, may agree 7o extend the time of performance of the
obligations herein, waive any inaceurscies or other variatione Lerein, waive
any compliance with any portion hereof, or waive any need of occurrence of any
conditions herein set forth. The headings ir this Agreement are rurly for the
convenience of the parties and shall not be considered parts of the‘Agreement.
No waiver of any portior of this agreement ahall be deemed a waiver of any other
pertior nor a continuing waiver of the item waived,

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

13, Usverning Law: It is the understanding of the perties that these
articles of Herger 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 laws applicable to the respective corporations.
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Presideat and secretary to sign chedr nomes haoreto and =2fiy thaip corporate

seals hereto. as of the date of

the certificate of each corporatlon s secretary.

MERCANTILE :'IU RES COMPANY

Henry Fleenor, President

{TTE.ST*
_i;Z? A%Z95¢¢<:¢z«y¢—”/
Secretary
ATTEST:

THE MERC OF RIL&AGINS, INC,

Henry Yleenor, Vic-Eresident

PAYETTE MERCANTILE COMPANY

BY

eenor, Vic~-lresident

NYSSA MERC

Henry FMesnor, Vic-Drosident

Secretary

.TTE:T-
-;;57 K42é4>ac,¢4z’r<—f”
Secretary

ATIEET:
/27- /MM—/
Sacretary
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Covuty of Ada

On this 2%th day of Janusry, 197h before me&, the undersigned; 8

Hotary Ivdlic ia and for smaic ftete, pereonaily appeared Henry IMeennp

and M. Duncan s known %o me to be rospectively the

President and Scorstary of Mercantile Stores Sompany, The Merc of Rigginsd}nc.

Lavette Mexcantile Company and Nyssa Mepcaptile Company __ .eech of said rore
porstions telng ome of the scrporations the’ axecuted tue abowe snc Tore;oiag
ipztrument, und acknovled:=d to me that cach »f such sorporetions exsoutagd
the same, and $asi sach of their actions o etecuting aud acknowledgiag «nd
delivering this instrumeni wes duly autherisneid by the Boprd of Directors of
sach of such gorporations.

IN WITKESS WHERHOF, T hrve hereunto s¢ 1y hand :nd af{ited py officisl

zerl the day snl yoer ip ihic certificate i“r3t above written.

Notary Publie for Jdaho
Rewic:ng at Boise. Ydeln
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IN WITNELS WHEREDY, The urpderaigned direstors, belung a meisrity of the
Boards of Mrectors of cach of the Uonstituent Corporations, aud bawving veted
in favor of entering ints the foregoing Agrcoromt of Marmer at the dirzctors
meetings of the respective Coretituent Corverstions duly called, rotice and
regularly held for that purpose, havs sigred their namee hereto and have tcaused
their respective corporsie sczls of the Comastituent Corporations to be ailixed
hereto the 29th. day of January. 1974.

MERCANTILE STORES COMPANY

THE MERC OF RIGGINS, INC,

L

\j;a? Aﬂ££4>7cqzqgﬁyu—af/

IRECTOURS

PAYETTE MERCANTILE COMPANY

/?A;:ZM./
, \_j;%?, Aﬂé;4¢4#¢ffbﬂ”-’/

NYSSA MERCANTILE COMPANY -=

/

\\;%%z Aéi364MLﬂz’zb<ft—-;/

DIRZCTORS

EXECUTION BY MAJORITY OF DIRECTORS




SXUIBIT 3
KETHOD OF EXCHANGE OF CirI'MAL STOCK

All of the iasued and outstanding stock of each of the Conastituent

Corporations herein, other than Mercantile, conaisting of the stock as
hereinafter set forih, shzl) be ¢rchanged by 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 shares of the Constituent Corporatioms
below which corporations do not survive the Merper, shall be cancsled by them.

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

Nyssa Mercantile Company

EXHIBIT Be METHOD OF EXCHANGE CF CAPITAL STOCK
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ERTIFICATE

I, M. Duncan + Secretary cf Mercantile Stores Company,

The Merc of Riggins, Inc,, Payette Mercantile Company and Nyssa Mercantile
Company , hereby certify as such Secretapyy of each of sald corporations
and igaer the senl of each of such corporations, thiat the foregoing Agreensnt
of MNerger, having been first duly signed by a majority of the Direetors
of each Constituent Corporation, wes duly submitted to the sharehonlders
of each of the followling corporations, to=wit: Mercantile Stores Company.
The Merc of Riggins, Inc., Payette Mercantile Company and Nyssa Mercantile
Lompany , at a special meeting of sharsholders called separately by the
Boards of Directors of esch of said corporaticns for the purpose of con-
sidering and taking action uron the Agreement, which meetings of cach of
said corporations were hLeld cn the 30th dey of Jenuary, 1974 pursusnt to
notice given to the shareholders of the corporations &s provided by the
laws of the State of Idahe and the By-laws, or the comsent of esaeh share=
holder to such meetings of each corporation hawving been cbtained, and the
holders of all of the totsl issued ané outstarding sheres of each of the
corporations being duly represented at esch meeting, a vote was taken
at each meeting for the adoption of or rejection of the Merger Agreement,
and the holders of all of the voting power of all shareholders of eack

of paid corporations at each meeting voted in favor of the adoption of
sail Merger Agreement.

IN WITNESS WHERFOF, I have hereuhto set uy hand as Seoretary and affized
the seal of sach of said corporations this 30th day of January, 1974.

KERCANTILE STORES COMPANY

B;\:;%% 4ﬁ2L97¢<L¢»%~f/

Secretary

THE MERC OF RIGGINS, IN,

By‘\i;ay Aﬁg24514«14aka—”/

Secretary .

PAYETTE MERCANTILE COMPANY

By 2%.4jééZLc4wL<L1Lanhﬂz

Secretary

NYSSA MERCANTILE COMPANY

WWW

ecretary

CERTIFICATE




