AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated January 15, 1974,
made by and between M. ALEXANDER, IﬁCORPORATED, an Idaho corpor-
ation, hereinafter designated and referred to as "SURVIVOR'; ALEX-
ANDER'S STORES, INCORPbRATED, an Idaho corporation; ALEXANDER'S, an
Idaho corporation; ALEXANDER REALfY COMPANY, an Idaho corporation;
ALEXANDER COMPANY, an Oregon corporation; ALEXANDER CLOTHING COMPANY ,
an Idaho corporation; and ALEXANDER'S, INCORPORATED, an Idaho corpor-
ation; hereinafter collectively designated and referred to as "ABSORBED",

WITNESSET H:

WHEREAS, Survivor is a corporation duly organized and existing
under the laws of the State of Idaho, having been incorporated in
1916, and the total capitalization of Survivor is Five Hundred Thousand
and 00/100 Dollars ($500,000.00) consisting of Fifty Thousand (50,000)
shares of the par value of Ten Dollars and 00/100 ($10.00) per share,
and

WHEREAS, ALEXANDER'S STORES, INCORPORATED is a corporation organ-
ized and existing under the laws of the State of Idaho, having been
incorporated in 1963, and

WHEREAS, ALEXANDER'S is a corporation organized and existing
under the laws of the State of Idaho, having been incorporated in
1928, and

WHEREAS, ALEXANDER REALTY COMPANY is a corporation organized
and existing under the laws of the State of Idaho, having been in-
corporated in 1910, and

WHEREAS, ALEXANDER COMPANY is a corporation organized and
existing under the laws of the State of Oregon, having been incor-

porated in 1912, and
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WHEREAS, ALEXANDER CLOTHING COMPANY is a corporation organized
and existing under the laws of the State of Idaho, having been incor-
porated in 1911, and

WHEREAS, ALEXANDER'S, INCORPORATED is a corporation organized
and existing under the laws of the State of Idaho, having been incor-
porated in 1935, and

WHEREAS, the respective Boards of Directors of Survivor and
Absorbed have determined that it is advisable that Absorbed be merged
into Survivor on the terms and conditions hereinafter set forth in
accordance with the applicable laws of the State of Idaho and the
State of Oregon, which laws permit such merger,

NOW, THEREFORE, in consideration of the promises and of the
mutual agreements, covenants and provisions hereinafter contained,
the parties hereto agree that Absorbed are merged into Survivor and
that the terms and conditions of such merger and the mode of carrying
the same into effect shall be as follows:

ARTICLE T

ABSORBED shall be merged into SURVIVOR, an Idaho corporation,
in accordance with the applicable provisions of the laws of the State
of Idaho and the State of Oregon by Absorbed merging into Survivor,
which shall be the surviving corporation. The separate existences of
Absorbed shall cease and the existence of Survivor shall continue un-
affected and unimpaired by the merger with all the rights, privileges,
immunities and powers and subject to all the duties and liabilities of
a corporation organized under the General Corporation laws of Idaho.

ARTICLE 1II

(1) The Articles of Incorporation of Survivor shall continue

to be its Articles of Incorporation following the effective date

of the merger, until the same shall be altered or amended.
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(2} The By-Laws of Survivor shall be and remain the By-Laws
of Survivor until altered, amended or repealed.

(3) The name of Survivor shall remain the same.

(4) The directors and officers of Surviror in office on the
effective date of the merger shall continue in office and shall
constitute the directors and officers of Survivor for the term elected
until their respective successors shall be elected and qualified.

ARTICLE TII

On the effective date of the merger, the Survivor shall possess
all of the rights, privileges, immunities, powers, names and fran-
chises of a public as well as of a private nature, and shall be sub-
ject to all of the restrictions, disabilities and duties of each of
the constituent Corporations of Absorbed, and all property, real, per-
sonal and mixed, together with all debts due on whatever account, in-
cluding subscriptions to shares of capital stock, all leases, contracts
and all other choses in action, and all and every other interest of
or belonging to or due to each of the constituent corporations shall
be deemed to be transferred to and vested in Survivor without further
act or deed, and the title to any real estate, or any interest therein,
vested in either of the constituent Corporations shall not revert or
be in any way impaired by reason of the merger.

Survivor shall be responsible and liable for all the liabilities
and obligations of each of the constituent Corporations of Absorbed,
and any claim existing or action or proceeding pending by or against
ecither of the constituent Corporations may be prosecuted to Judgment
as if the merger had not taken place, or Survivor may be substituted
in its place and neither the rights of creditors nor any liens upon
the property of either of the constituent Corporations shall be im-
paired by the merger. Survivor shall execute and deliver any and all

documents which may be required for it to assume or otherwise comply
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with outstanding obligations of Absorbed.
ARTICLE 1V

The authorized capital stock of Survivor shall be Fifty Thousand
(50,000) shares having a par value of Ten Dollars (§10.00) per share.
On the effective date of the merger the outstanding issued shares of
the constituent Corporations of Absorbed and Survivor shall be canceled
and shall be converted into shares of Surviver in the following manner:

(1) Each share of common stock of M. ALEXANDER, INCORPORATED,
issued and outstanding will be converted into 50 shares of the cap-
ital stock of Survivor.

(2) Each share of common stock of ALEXANDER'S STORES, INCORPOR-
ATED, issued and outstanding will be converted into 1.81277 shares of
the capital stock of Survivor.

(3) Each share of common stock of ALEXANDER'S issued and out-
standing will be converted into 2.58365 shares of the capital stock
of Survivor.

(4) Each share of common stock of ALEXANDER REALTY COMPANY
issued and outstanding will be converted into 6.19337 shares of
the capital stock of Survivor,

(5} Each share of common stock of ALEXANDER CLOTHING COMPANY
issued and outstanding will be converted into 13.71397 shares of
the capital stock of Survivor.

(6) Each share of common stock of ALEXANDER COMPANY issued
and outstanding will be converted into 6.04655 shares of the cap-
ital stock of Survivor.

(7) Each share of the common stock of ALEXANDER'S, INCORPORA-
TED issued and outstanding will be converted into 3.53699 shares of
the capital stock of Survivor.

ARTICLE V

Survivor shall pay all expenses of accomplishing the merger.
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ARTICLE VI
If at any time Survivor shall consider or be advised that any
further assignment or assurances in law are necessary or desirable to
vest or to perfect or confirm of record in Survivor the title to any
property or rights of Absorbed, or to otherwise carry out the provisions
hereof, the proper officers and directors of the constituent Corporations
of Absorbed as of the effective date of the merger shall execute and
deliver any and all proper deeds, assignments and assurances in law,
and do all things necessary or proper to vest, perfect or confirm
title to such property or rights in Survivor, and otherwise to carry
out the provisions herecof.
ARTICLE VII
This Agreement shall be submitted to the vote of the stockholders
of all the corporations as provided by law, and subject to said ap-
proval shall become effective as of midnight, January 31, 1974.
ARTICLE VIII
The effective date of the merger shall be at the close of busi-
ness on January 31, 1974, provided that upon such date, all acts and
things shall have been done as shall be required for accomplishing
the merger under the applicable provisions of the laws of the State
of Idaho, except filing.
IN WITNESS WHEREOF, the corporate parties hereto have caused
this Agreement and Plan of Merger to be entered into and signed by
all their respective directors, and in their respective corporate
names by their respective Presidents, and their corporate seals to
be hereunto affixed, and to be attested by their respective Secre-

taries all as of the day, month and year first above written.
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SURVIVOR:

M., ALEXANDER, INCORPORATED
(Formed February 17, 1916)

"By {//-/((’ (A L/M/L " %W(N/-—Hj

Pr651dent

ATTEST

r

| A%%{ g

Secwetary

APPROVED January 15, 1974, by:

. ALEXANDER, Director

.//'/”//7? 4?2%’;2%%37(//i;%%g;ﬁézidf;;;»

NATHAN M. ALEXAKRDER, Director
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ALEXANDER SIMONS, Director
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WILLTAM F. SIMONS, Director

ABSORBED:

ALEXANDER'S STORES, INCORPORATED

.
CBY. C ) ““{ 'C &, L ] % %‘W;"{d

Pr651dent

ATTEST'

7

/ ESMA%

Secretary
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APPROVED January 15, 1974, by:

/ 7 7
WILLIAM F SIMONS Director

Y il

NATHAN M. ALEXANDER, Director

ALEXANDER'S

.
e

4
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President

ATTEST:

”SedTetary

APPROVED January 15, 1974, by:

a8 el

NATHAN M. ALEXANDER, Diretctor
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‘,:.- P P .. '7’ Jz’
{ s . L N //.
[ n_,/_/c/({{/ At Ly /” LA Il

WILLIAM F. SIMONS, Director

et \ “-\\rﬁ’
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T
!

LEHA SPIRO Dlrector L

. ,;"‘ - l.- . . o ’/" *
/,’(/;,Qu({-{r{/ Ci,uué (;js:_,( ""-;[C’L’ Ltk Yy (_, L -
ALEXANDER SIMONS, Director

SN
RITA A. ALEXANDER, Director
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ALEXANDER REALTY COMPANY

B . _,*..-"’ ~" -/C-—‘ngd . 0 Wor e ‘7 /szflw__/

President

ATTEST:

Secretary

AP ROVED Janua{§ 15, 1974, by:
\/ / |

‘t?k/ t/%

{ ET -~ WEIL, Director

k/f;ZZ%%é§§%7?Z2?%?cé?z%%EZQZZZZég,

NATHAN M. ALEXANDER, Director

| Y
A/‘(_ AA R g2 ’&{EL_‘ }/i’/’}-—‘;‘;"‘*- /\

HENRTETTA WEIL, Director

/,,

é4éi 4“~b(@£€1‘““151@;&}L¢—
ALEXANDER SIMONS, Director

( //‘ _/ﬁ/éi{{tzw /612;14

WILLIAM F. SIMONS Dlrector

ALEXANDER COMPANY

BQL/(_ e ( r‘{//L,{?/‘b’m ; /GZW__{/L«L,,

President

ATTEST:

Secretary
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APPROVED January 15, 1974, by:
/

(/’t—’é_ ‘L—-L&. 1,{_,4/{ [ { ""L/ il LMYt ;-
ALEXANDER SIMONS, Director

NATHAN M. ALEXANDER, Director

. ’Tf /{/€2£{Az/vmq,/zl ,{iéfb@mzk4/7

WILLIAM F. SIMONS, Dlrector

ALEXANDER CLOTHING COMPANY

| /
BI - ‘; //C/e'é? A A ‘ Eﬁl/l/\—{'u—;z

President

ATTEST:

P

”‘-Sefretary

APPROVED January 15, 1974, by:

/(/Lg e L .{‘ac-‘:/t )/étri—f.—(_k ) AL

ALEXANDER SIMONS, Director

NATHAN M. ALEXANDER, Director

/
'1' ) < P o /_}. o . B é

A ,,{,(f{z( L, [ = W T
WILLTAM F. SIMONS, Dlrector

ALEXANDER'S, INCORPORATED

? -
e

k B)’ (, \,,cf(VCi’ £E p’L fzxéffggﬁibcvlaw{-),i,:y

o Pre51dent

—f
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ATTEST:

APPROVED January 15, 1974, by:

'——;%%*~W WEIL Director

.\\ -

,‘_, 7
e /i../(, }Q oo

|”.
.

LEHA SPIRO,/Dlrector

( -C /&5{7 (et '—%ﬁ%//.{%&?

WILLIAM . SIMONS Director

NATHAN M. ALEXANDER, Director

PN R : )
[ éi2£522¢44§2{ﬁf£2iVVUh{KL/’

ALEXANDER SIMONS, Director
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The undersigned hereby certify that the foregoing Agrecment

and Plan of Merger was unanimously adopted by all of the Stockholders

of each Corporation after legal notice was duly given at a Special

Meeting of the Stockholders called for said purpose on January 28,

1874.

ATTEST:

7 e
K

M. ALEXANDER, INCORPORATED
b

s - . 4

President

g e
. - /
. o / / e et

Secretary

ATTEST:

7

Jﬁg; e e T
A A N

ALEXANDER'S STORES, INCORPORATED
b

/ _ ‘ 7 / .
Béf (_,,::{j ‘/L/t’(_-'-‘l/;__..--tw__ 7 N %”/2’1/\4/71_;

President

Secretary

ATTEST:

L

- -
o e
c ////(’Z//f_’} “J%%{W .

ALEXANDER'S

, 7 ;
@By“i,<£ﬁ£2i¢4z4¢w 7;/é¢ii¢HEVb7

President

Secretary
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ALEXANDER REALTY COMPANY

ﬁXf/{:/5€4ﬂ?L4@;4A, 7£1,4ééi;bx¢14,j

President
ATTEST:
k_,mf7}%%}§4»f“”;ﬂ/%QZHf;zy
" “Secretary
ALEXANDER COMPANY
/ , 7
o _",, s
BL_//L/,/C/Q”&/C({'/LM_ % ‘ /»‘";%Z/ Z/}/\_,{/p-\._—?
President
ATTEST:
D7 R .
el e e G
4 Secretary
ALEXANDER CLOTHING COMPANY
), | ) ,7 ./‘; \\-.
" C/::‘C/;&’L(—f__fm 74"%‘341_{/1.1_2
President N
ATTEST:
Ry -7
7 ‘ L
o ““Secretary
ALEXANDER'S, INCORPORATED
Ve
/ T”’ s L ’ % /l/
By - P e Y %4 et R T Y
President
ATTEST:
i PRI,
. v N
‘_4{4(3L~“

Secretary
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STATE OF IDAHO
Ss.

S NS

County of Ada

On this 15th day of January, 1974, before me, a Notary Public
in and for said State, personally appeared WILLIAM F. SIMONS and
G. W. SCOTT, known to me to be the President and Secretary respec-
tively of the corporation that executed this instrument or the per-
sons who executed the instrument on behalf of said corporation, and
acknowledged to me that such 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.

STATE OF IDAHO
SS.

LN N ) s

County of Ada

On this 15th day of January, 1974, before me, a Notary Public
in and for said State, personally appeared WILLIAM F. SIMONS and
G. W. SCOTT, known to me to be the President and Secretary respec-
tively of the corporation that executed this instrument or the per-
sons who executed the instrument on behalf of said corporation, and
acknowledged to me that such corporation executed the same.

IN WITNESS WHEREOF, 1 have hereunto set my hand and affixed my
official seal, the day and year in this certificate first above

written.

e N

W e e 2

Aty Publre For-Tdaho
Rgsiding at Boise, Ida
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STATE OF IDAHO
Ss.

County of Ada

On this 15th day of January, 1974, before me, a Notary Public
in and for said State, personally appeared WILLIAM F. SIMONS and
G. W. SCOTT, known to me to be the President and Secretary respec-
tively of the corporation that executed this instrument or the per-
sons who executed the instrument on behalf of said corporation, and
acknowledged to me that such 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

Ly,

y Public for TIdahg
1d1ng at Boise, Ida

written.

STATE OF IDAHO
SS.

County of Ada

On this 15th day of January, 1974, before me, a Notary Public
in and for said State, personally appeared WILLIAM F. SIMONS and
G. W. SCOTT, known to me to be the President and Secretary respec-
tively of the corporation that executed this instrument or the per-
sons who executed the instrument on behalf of said corporation, and
acknowledged to me that such 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. .//

Notatry Public for Idaho
ReS¥iding at Boise, Idaho

./
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STATE OF IDAHO
S$S.

County of Ada

On this 15th day of January, 1974, before me, a Notary Public
in and for said State, personally appeared WILLIAM F. SIMONS and
G. W. SCOTT, known to me to be the President and Secretary respec-
tively of the corporation that executed this instrument or the per-
sons who executed the instrument on behalf of said corporation, and
acknowledged to me that such corporation 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

written.

Ne¥ary Public for Id
siding at Boise, Idaho

STATE OF IDAHO
5S.

County of Ada

On this 15th day of January, 1974, before me, a Notary Public
in and for said State, personally appeared WILLIAM F. SIMONS and
G. W. SCOTT, known to me to be the President and Secretary respec-
tively of the corporation that executed this instrument or the per-
sons who executed the instrument on behalf of said corporation, and
acknowledged to me that such 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.

%fary Public For Idzﬁb
siding at Boise, Idaho
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STATE OF IDAHO
Ss.

County of Ada

On this 15th day of January, 1974, before me, a Notary Public
in and for said State, personally appeared WILLIAM F. SIMONS and
G. W. SCOTT, known to me to be the President and Secretary respec-
tively of the corporation that executed this instrument or the per-
sons who executed the instrument on behalf of said corporation, and
acknowledged to me that such 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

e

written.

tary Public for Id
esiding at Boise, l&aho
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